Draft Amended WESSA Memorandum of
Incorporation for Approval



COMPANIES AND INTELLECTUAL PROPERTIES COMMISSION

REPUBLIC OF SOUTH AFRICA

In accordance with s 16(1)(c)

MEMORANDUM OF INCORPORATION OF

THE WILDLIFE AND ENVIRONMENT SOCIETY OF SOUTH AFRICA (RF) NPC
Shortened name: WESSA (RF) NPC
Registration No. 1933/004658/08
(“WESSA")

WESSA is a non-profit company with members, with the object of enabling citizen action for environmental
stewardship and promoting public participation in caring for the Earth.

Adoption of Memorandum of Incorporation

This amended Memorandum of Incorporation ("MOI") was adopted by the members of WESSA, in accordance with
section 16(1)(c) of the Companies Act, 2008 (“the Act”), as evidenced by the special resolution to which this MOl is
annexed which was taken at a meeting of members on 3 October 2026.

Confirmed as so adopted and amended

Chairperson

In this MOI:

a)
b)
o)
d)

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

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

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

A reference to a “Policy” shall include all Policies, Terms of Reference, Standard Operating Procedures or

Guidelines and refers to the applicable version of such Policy adopted by WESSA from time to time.
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1. INCORPORATION AND GOVERNING LAW

1.1 WESSA was incorporated as an Association not for gain, under the Union Companies Act, 46 of 1926.
In terms of the Act, it is now a non-profit Company, as defined in the Act.

1.2 WESSA is governed by:

1.2.1 the unalterable provisions of the Act that are applicable to non-profit companies;

1.2.2 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

1.2.3 the provisions of this MOI.

2. OBJECTS AND POWERS OF WESSA

2.1 WESSA is subject to the special conditions contained in this clause 2, as contemplated in section
15(2)(b).
2.2 The objects of WESSA are as set out on the first page of this MOI and describe the ambit and types of

the public benefit activities (as defined in the Ninth Schedule to the Income Tax Act 58 of 1962, as
amended ["the Income Tax Act"]) which WESSA intends to carry out.

2.3 WESSA shall have all the legal powers and capacity of an individual, except to the extent necessarily
implied by the stated objects, and except to the extent that a juristic person is incapable of exercising
such a power or having such a capacity, and subject to the following restrictions, limitations or
qualifications, as contemplated in section 19(1)(b)(ii):

2.3.1 All of the powers may only be executed in accordance with the main object of WESSA;

2.3.2 WESSA may not:

2.3.2.1 amalgamate or merge with, or convert to, a profit company; or

2322 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 the Company;

23.23 knowingly become a party to, or knowingly permit itself to be used as part of any tax
avoidance scheme, being any transaction, operation or scheme of which the sole or main
purpose is or was the reduction, postponement or avoidance of liability for any tax duty
or levy which would have been or would have become payable by any person under the
Income Tax Act or any other Act Administered by the Commissioner for the South African
Revenue Services.

233 All of the public benefit activities of WESSA shall be carried out in a non-profit manner and with
an altruistic or philanthropic intent and no activities shall be intended to directly or indirectly
promote the economic self-interest of any Director, officer, member or employee of WESSA,
otherwise than by way of reasonable remuneration payable to that Director, officer, member or
employee.

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

Amended by ngoLAW©
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3. OPTIONAL PROVISIONS OF THE ACT

3.1

3.1.1

3.1.2

WESSA elects, in terms of section 34 (2), to comply voluntarily with some of the provisions of Chapter
3 of the Companies Act, 2008, in that WESSA:

may appoint a Company secretary, and, in this circumstance, will comply with sections 86 to 89;
and
will appoint an auditor, in terms of sections 90 to 93.

4. MEMBERS OF WESSA

4.1

4.2

43

44

441

442

443

444

445

44.6

4.5

4.6

47

4.8

As contemplated in item 4(1) of Schedule 1 to the Act, WESSA has Members who are in either of two
classes, being voting and non-voting Members, respectively.

The Members of WESSA shall be such persons or bodies which support the objectives of WESSA as
may be admitted from time to time in terms of this MOI.

Subject to the provisions of clause 4.5 hereof, the Board may fix the subscriptions or other charges
payable to WESSA by the Members and, in fixing such subscriptions or other charges, may differentiate
among the Members belonging to different categories of membership.

Members shall be made up of:

Individual, natural persons, each of whom shall have one vote (except for members under the
age of 18 (eighteen), who shall be non-voting members);

Legal entities which are commercial or businesses entities, or which are non-profit legal entities,
each legal entity having 1(one) member number and 1 (one) vote;

Family Group members, each family group having 1 (one) membership number and 1 (one)
vote;

Affiliated or aligned organisations or groups, known as Friends Groups and Conservancies
and other local biodiversity or environmental organisations, clubs or groups. Each Affiliated
Organisation shall have one membership number and 1 (one) vote;

Schools which wish to become members, each school having 1 (one) membership number and
one vote; and

All directors and permanent employees of WESSA, each of whom shall have 1 (one) vote;

Upon the recommendation of the Board, the Members at any general meeting may appoint as an
Honorary Life Member of WESSA, any adult natural person who has rendered any long or conspicuous
service to WESSA or who has in a conspicuous manner promoted the object of WESSA. An Honorary
Life Member shall not be required to pay any subscriptions to WESSA.

Admission to any category of membership of WESSA shall be at the sole discretion of the Board or its
nominee, which may either admit or refuse to admit any applicant, and in the event of its refusing to
admit any applicant, it shall not be obliged to furnish reasons for its refusal.

The Board shall have the right to delegate to any Committee or any employee or office bearer of
WESSA, the power to admit or to refuse to admit any applicant to membership and the provisions of
4.6 hereof shall mutatis mutandis apply to such Committee, employee or office bearer.

Membership of WESSA shall be valid for a period of 1 (one) year from the date upon which membership
is granted and shall thereupon automatically cease and the Member’'s name shall be struck from the

Amended by ngoLAW©



WESSA NPC MOI clean draft- 8 September 2026 Page 4
NSC\ 8-Sept-26

register of Members, unless the Member has made application for renewal of membership and paid
the amount then determined for the respective category of membership for the ensuing year, provided
that the provisions hereof may be waived in respect of any application for renewal received within a
reasonable period after the expiry of the previous period of membership.

49 The provisions of clauses 4.6, 4.7 and 4.8 shall apply to any application for renewal of membership.

410 WESSA shall maintain at its National Office or at such other place as may from time to time be
determined by the Board, a register of Members as provided in Section 24(4)(a) of the Act, which
register shall be open for inspection as provided in Section 26 of the Act.

4.11 Matters concerning the discipline of the Members, the adherence of Members to the Rules and
processes of WESSA, the non-payment of member fees, any action to be taken in these matters
(including removal of Members) shall be dealt with in terms of the WESSA Policies, in place from time
to time. These Policies shall:

4111 Ensure that the appropriate structure deals with any particular matter, and that no structure of
WESSA is the judge on its own case;

4.11.2 Respect the privacy, confidential information and reputation of all parties;

4113 Be administratively fair, and allow the right to reply when appropriate;

4114 Impose only sanctions which are necessary and appropriate.

412 No Member who has been expelled from WESSA shall be entitled to any refund of any portion of any

subscription fees paid in connection with such Member's membership of WESSA.

4.13 A Member of WESSA shall cease to be a Member if:

4131 such Member resigns in writing addressed to the Chairperson of WESSA or to its Secretary at its
registered office;

4132 the Member is suspended or expelled through an administrative process of the relevant WESSA
structure, in accordance with the WESSA Policies

4133 such Member's nomination by the body which such Member represents is revoked in writing
addressed to the Chairperson of WESSA or its Secretary at its registered office;

4134 such Member dies or is declared legally incapable of managing their affairs or is convicted of a

criminal offence the nature of which is directly undermines or is opposed to the mission and
work of WESSA; or

4135 such Member, being a juristic person, is wound up or placed under judicial management, in any
such case provisionally or finally.

5. RIGHTS OF MEMBERS

5.1 Members which are Legal Entities, Family Groups, Friends Groups, Conservancies or Schools, shall
appoint a representative who shall speak and vote on behalf of that member in all meetings and other
communications or processes of members. The name of the representative may be updated by notice
in writing from time to time,

52 Members (or representatives of juristic members) may appoint proxies to act on their behalf at
meetings of WESSA provided that:

5.2.1 Members may not appoint more than 1 (one) proxy at a time proxies;

Amended by ngoLAW©
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5.2.2
523

524

5.2.5

526

5.3

54

55

5.5.1

552

a Member's proxy may not re-allocate their proxy to another person;

unless authorised by the Board in advance, no person may act as proxy for more than 3 (three)
Members at any time;

a Member must deliver to WESSA a copy of the instrument appointing a proxy before that proxy
may exercise the Member's rights at a Members meeting;

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 the WESSA Secretary 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.

Any Member possessed of voting rights shall have the right to demand a poll upon any matter upon
which any meeting at which they have the right to vote is required to decide.

Only Members or representatives of Members who are 18 (eighteen) years and older shall have a vote
attaching to their membership or be entitled to hold any office in WESSA.

If, at any time, WESSA'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 WESSA), as contemplated in section 59,
the record date for the relevant matter is:

in the case of a meeting, the latest date by which WESSA is required to give Members notice of
that meeting; or
the date of the action or event, in any other case.

6. MEETINGS OF MEMBERS: CONVENING

6.1

6.2

6.2.1

6.2.2

6.2.3

6.2.4

6.3

WESSA shall convene an Annual General Meeting ("AGM”") of its Members once in every calendar year,
but no more than 15 (fifteen) months after the date of the previous AGM, or within an extended time
allowed by the Members by unanimous vote.

Special General Members' meetings of all Members shall also be called:

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 (two) months from the date upon which the relevant Director/s
cease/s to act; or

if the Board resolves to call a meeting of the Members, and directs the WESSA Secretary to call
such a meeting; or

in the event of at least one hundred Members in good standing requesting in writing a
meeting, in which case the WESSA Secretary shall, within 28 (twenty-eight) days of such
request, convene a general meeting of WESSA.

Meetings of all Members shall be held in South Africa or elsewhere, in a location determined by the
Board, with due regard to the requests of Members.

Amended by ngoLAW©
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6.4

6.5

6.6

6.7

Notice of any Annual General Meeting, or Special General Meeting, shall be given in writing not fewer
than 21 (twenty-one) days before the date of such meeting and shall be distributed as provided for
herein to each person entitled to attend such meeting.

Notice of any AGM or Special General Meeting shall be published on the WESSA website, and in
addition may be given through any National or Regional publication of WESSA or by publication or by
email or any other electronic means, the intention being to bring such notice to as many Members as
possible who are entitled to attend such meeting.

WESSA may conduct a meeting entirely by electronic communication, or to provide for participation in
a meeting by electronic communication, as set out in section 63 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.

The rules for the conduct of meetings set out in this clause and of clause 7 shall also apply to meetings
of Members in Regions and Branches, except where they are expressly varied.

7. MEMBERS MEETINGS: QUORUM AND VOTING

7.1

7.2

73

74

7.4.1

742

7.5

The quorum requirement for an AGM or a Special General Meeting of all Members to begin, or for a
matter to be considered is 50 (fifty) voting Members being present.

The quorum requirement for meetings of the Board and of all Committees of WESSA, be they Board,
Region or Branch, or any subcommittees thereof, for a meeting to begin, or for a matter to be
considered, shall be 50 (fifty)% plus one of voting Members serving on that body being present.

In the case of non-committee meetings of Regions or Branches, the quorum will be as decided by each
Region or Branch, subject to the Board approving the quorum determined by the Region or Branch in
advance of the meeting, and any decision on a substantive matter being referred to the Board for final
decision.

If, within thirty minutes after the appointed time for a meeting to begin, the quorum requirements for
that meeting to begin have not been satisfied, the meeting shall be automatically postponed without
considering any business or item of the agenda for a date determined being not fewer than 7 (seven)
days nor more than 21 (twenty one) days after the date of adjournment, subject to the proviso in 7.5.
If the quorum requirements for consideration of a particular matter to begin have not been satisfied
and:

if there is other business on the agenda of the meeting, consideration of that matter may be
postponed to a later time in the meeting without motion or vote; or

if there is no other business on the agenda of the meeting, the meeting is adjourned for 1
(one) week, without motion or vote.

The rules in 7.1 to 7.4 shall be subject to the proviso that the person intended to preside at a meeting
that cannot begin may extend the 30 (thirty) minute limit allowed for in 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.

Amended by ngoLAW©
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7.6

7.7

7.7.1

7.7.2

7.8

7.8.1

7.8.2

7.8.3

7.8.3.1
7.8.3.2

7.84

7.9

Subject to the provisions of clause 5.4 hereof and to any other provisions contained in this MOI the
voting Members shall have the right to vote at all meetings of WESSA, and each voting Member shall
have 1 (one) vote.

For a resolution to be adopted at a Members meeting, it must be supported by:

in the case of an ordinary resolution, 50 (fifty)% plus 1 (one) of the Members who voted on the
resolution; and

in the case of a special resolution, at least 75 (seventy five)% of the Members who voted on the
resolution, as provided in section 65(7).

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. Proposed written
resolutions shall be electronically submitted to voting Members for consideration and electronic voting
by Members and:

voting shall close when votes from all Members are received or 20 (twenty) business days after
the call for votes, whichever occurs sooner, in accordance with section 60 of the Act; and

the number of votes received shall be at least the number required for a quorum at a meeting
of voting Members; and

for a resolution to be adopted it must be supported by:

more than 50 (fifty)% of votes received in the case of an ordinary resolution; or
at least 75 (seventy five)% of votes received in the case of a special resolution.

the results of the voting shall be communicated to all Members within 10 (ten) business days of
the close of the voting period.

A special resolution of the members is required for those matters set out in section 65(11), being the
amending of the MOI, approving the voluntary winding up of WESSA, disposing of all or a greater part
of the assets of WESSA, or amalgamation with another Company and for the approving of any board
remuneration in terms of section 66(8) and 66(9).

8. REGIONS AND BRANCHES

8.1

8.2

8.3

Amended by ng

The Board may at any time and from time to time determine the activities and groupings of Members
by region (“Regions”) and branches ("Branches”) within such Regions, and in consultation with the
affected Regions, increase or reduce the number of Regions and Branches and define the area of
territorial jurisdiction of such number of Regions and Branches and may likewise alter the areas or
territorial jurisdiction of existing Regions and Branches.

A Member residing in the area of jurisdiction of any Region and Branch shall be a Member of that
Region and Branch, unless they request, in writing, to belong to another Region or Branch.

Regions and Branches are established within and are component parts of WESSA. They do not have
separate or independent legal status, and are established and function as parts of the whole of WESSA.
Regions and Branches shall be established and function in accordance with and abide by the applicable
Policies of WESSA.

oLAW©
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8.4

8.5

8.6

8.7

Members of Regions and Branches shall at meetings of such Regions and Branches have and enjoy
mutatis mutandis the rights to which they are entitled at meetings of WESSA in terms of this MOI.
Regions and Branches shall hold annual meetings for election of committees and for reflections and
planning of the regional aspects of the work of WESSA. Minutes of all Region and Branch meetings
shall be copied to the WESSA central person designated by the WESSA CEO.

Subject to any general or specific limitations on the authority delegated to any Region or Branch from
time to time and to ongoing compliance with the fiscal and reporting systems, standards and
requirements of WESSA and its auditors, management of WESSA's affairs at Region and Branch level
shall vest in Committees elected for that purpose; provided that each of these Committees shall
appoint suitably qualified persons to serve as chairperson and as treasurer and the Board shall at all
times have the right to vary the composition of, to disband or to re-constitute any such Committees,
and to vary the authority delegated to such Region or Branch.

In each Region, the committee elected or appointed to manage and administer WESSA's affairs at
Region level shall elect or appoint a representative, normally but not necessarily the chairperson of
that committee, to represent the Region within WESSA and to vote on behalf of the Region in the
instances determined in this MOl where a vote of Regional Representatives is required.

The Regional Representatives will, prior to a meeting to elect Directors as contemplated by clause 9.3,
elect from amongst their number by a simple majority, 2 (two) Regional Representatives to be
appointed as Directors in accordance with clause 9.1.3.

9. COMPOSITION OF THE BOARD OF DIRECTORS

9.1

9.1.1
9.1.2
9.1.3

9.2
9.3

9.3.1

9.3.2

Amended by ng

The Board shall consist of not fewer than 7 (seven) (of whom at least 3 (three) are not ‘connected
persons’ (as defined in the Income Tax Act) in relation to one another), and not more than 14 (fourteen)
Directors, including the following:

the Chief Executive Officer;

such Executive Directors as Board may deem fit;

2 (two) representatives elected by the Regional Representatives in the manner set out in clause
8.7; and

the balance of the Board being elected by the Members at the AGM provided that such other
Directors shall each be elected in respect of a specific portfolio of duties, at least 1 (one) of which
shall be the portfolio of National Treasurer.

No single person shall, directly or indirectly, control the decision-making powers of WESSA.
WESSA shall elect and appoint the Directors contemplated in clause 9.1.4 as follows:

Once a year, in good time before the expiry of terms of office of the relevant Directors, electronic
notification shall be issued to Members indicating which Directors’ terms will end, which may be
elected for a further term of office and if any other of the Directors has ceased or will cease to
serve. The notice shall include a call for nominations and specify the portfolios which need to be
filled.

any Member may nominate any person, who must be a Member but who need not be a Member
of any committee of WESSA, for election to the Board;

oLAW©
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94 nominations for election to the Board must be supported by a written indication of the suitability of
the nominee and an indication, in writing, of the willingness of the nominee to accept such
appointment.

9.4.1 nominations for election to the Board must be submitted to the Nominations Committee at least
1 (one) month prior to the meeting to elect Directors;
94.2 the Nominations Committee shall consider and assess nominees for suitability and experience

required, may reject unsuitable nominations and may themselves suggest or recruit other
suitable nominees;
943 such Directors shall be elected by vote of Members at a duly constituted AGM.

9.5 Directors elected in terms of 9.1.3 and 9.1.4 shall hold office for a period of 3 (three) years from the
date of their election; save as is provided for in clause 9.7 ,provided that at least one third of the elected
Directors shall retire at each Annual General Meeting and provided that no person shall serve on the
Board for more than 3 (three) full terms in succession . However, this period may be extended, should
there be a super majority vote by at least 75 (seventy five) percent of the Members entitled to vote at
an AGM in accordance with clause 9.3, (excluding from the vote the person involved.) The directors, in
consultation with the nominations committee, shall manage the ends of their terms of office
proactively, and, if necessary, step down before required, so that not too many directors step out of
office in 1 (one) year.

9.6 If at any meeting at which an election of Directors ought to take place, the offices of the retiring
Directors are not filled, then:

9.6.1 unless it is expressly resolved not to fill such vacancies, the meeting shall stand adjourned and
the provisions of clause 7.3 shall apply mutatis mutandis to such adjournment; and
9.6.2 if at such adjourned meeting the vacancies are not filled, the retiring Directors or such of them

as have not had their offices filled shall be deemed to have been re-elected at such adjourned
meeting unless a resolution for re-election of any such Director shall have been put to the
meeting and defeated.

9.7 Any casual vacancy occurring on the Board may be filled by the Directors, but the Director so appointed
shall be subject to retirement at the same time as if that Director had become a Director on the day on
which the Director, in whose stead that Director is appointed, was elected a Director. The Directors
shall have power at any time and from time to time to appoint a person as an additional Director and
such Director shall retire from office at the next AGM but shall then be eligible for re-election.

9.8 The Directors shall, in terms of sections 24 and 73 of the Act, cause minutes to be kept of:

9.8.1 all appointments of officers;

9.8.2 names of Directors present at every meeting of WESSA and of the Directors;

9.8.3 all proceedings at all meetings of WESSA and of the Board;

9.84 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
9.85 every resolution adopted by the Board.

9.9 Such minutes shall be signed by the Chairperson of the meeting at which the proceedings took place
or by the Chairperson of the next succeeding meeting and 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
(thirty) days of the holding of the meeting.

Amended by ngoLAW©
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9.10

9.10.1

9.10.2
9.10.3

9.104

9.10.5

The office of Director shall be vacated if the Director:

ceases to be a Director or becomes prohibited from being a Director by virtue of any provisions
of the Act; or

resigns their office by notice in writing to WESSA; or

for more than 6 (six) months is absent without permission of the Board from meetings of the
Board held during that period; or

is directly or indirectly interested in any contract or proposed contract with WESSA and fails to
declare that interest and the nature thereof in the manner required by the Act; or

is no longer a Member of WESSA.

10. AUTHORITY, VALUES AND DUTIES OF THE BOARD OF DIRECTORS

10.1

10.2

10.2.1
10.2.2
10.2.3

10.2.3.1
10.2.3.2

10.3

10.3.1
10.3.2

10.3.3

10.3.4
10.3.5

10.4
10.4.1

10.4.2
10.4.3
10.4.4
1045
10.4.6

10.4.7

The authority of WESSA's Board of Directors to manage and direct the business and affairs of WESSA,
as set out in section 66 (1) is limited or restricted to the extent that the powers of WESSA are limited
in clause 2.

In accordance with legal requirements, each of the Directors shall exercise their powers:

in good faith and for the purpose for which they were conferred;
in the best interests of WESSA; and
with the degree of care, skill and diligence that may reasonably be expected of a person:

carrying out the functions of a Director; and
having the general knowledge, skill and experience of that Director.

The Directors shall exercise their powers in accordance with the following fundamental values:

Integrity: upholding the highest standards of honesty and ethics;

Mutual Respect: Maintaining a respectful and inclusive culture as essential for productive
collaboration;

Excellence: making a meaningful difference driven by a culture of passion, consistency and
professionalism;

Innovation: fostering a culture of creativity, empowerment, and forward-thinking; and
Accountability: taking ownership of actions, and responsibilities, being transparent and sharing
responsibility.

The duties of the Directors shall include (but not be limited to) the following key areas:

the formulation of policy, and broad strategy, and keeping the planning, strategy and work of
WESSA aligned with the objects of WESSA and being familiar with the fundamentals of the
projects and programmes in which WESSA is engaged;

monitoring the organisational affairs, policies and compliance environment of the company;
interrogating the budget and financial reports and statements and assessing the financial
sustainability of WESSA and its status as a going concern;

overseeing the implementation and ongoing monitoring of risk management;

responding to strategic challenges in a creative, proactive and constructive manner;
establishing and maintaining a delegation of authority framework which shall record and detail
the extent and nature of the delegation of authority to management; and

interacting with fellow Directors, members and management in a manner that is beneficial to
the work of WESSA.

Amended by ngoLAW©
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11. BOARD OF DIRECTORS MEETINGS

11.1

11.2

11.3

11.4

11.8

11.9

11.10

11.11

11.12

11.13

Amended by ng

The WESSA Board of Directors may determine the manner and form of providing notice of its meetings,
as set out in section 73(4.

The WESSA Board of Directors may proceed with a meeting despite a failure or defect in giving notice
of the meeting, as set out in section 73(5).

The Directors shall at the first meeting after the annual general meeting appoint from amongst their
number office bearers including a Chairperson and a Vice Chairperson, and Treasurer. Each of the office
bearers shall serve 3 (three)-year terms of office, provided that no person may serve in one office for
longer than 9 (nine) consecutive years without a break of at least 3 (three) years before being re-
appointed to that same office.

The Directors may from time to time appoint an official, to be known as the WESSA Secretary, who
shall perform the duties of the secretary of WESSA, as required by the Act.

A Director may, and the WESSA Secretary, on the requisition of a Director shall at any time convene a
meeting of the Board.

The Board may meet for the despatch of business, adjourn and otherwise regulate their meetings as
they think fit.

The WESSA Board of Directors may conduct a meeting entirely by electronic communication, or provide
for participation in a meeting by electronic communication, as set out in section 73(3) 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.

The quorum for Board meetings shall be at least 50 (fifty)% plus 1 (one) of the Directors.

Questions arising at any meeting shall preferably be resolved by consensus, and, if consensus cannot
be achieved, be decided by a simple majority of votes, and in the event of an equality of votes the
Chairperson shall have a second or casting vote.

The WESSA 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. A decision so made shall have the
same effect as if it had been approved at a meeting.

Subject to the provisions of Section 75 of the Act, a Director shall not vote in respect of any contract
or proposed contract with WESSA in which that Director is interested or any matter arising therefrom
and if that Director does so vote, that Director’s vote shall not be counted.

The continuing Directors may act notwithstanding any vacancy in their body, but if and for so long as
their number is reduced below the number fixed by or pursuant to this MOI as the necessary quorum
of Directors, the continuing Directors may act for the purpose of increasing the number of Directors to
that number, but for no other purpose.

The Directors may delegate any of their powers to committees. Any committee so formed shall in the
exercise of the powers so delegated conform to the rules that may be imposed upon it by the Directors.

oLAW©
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11.14

12. OFFIC

12.1

12.2

12.3

12.4

12.5

12.5.1

12.5.2

12.6

12.7

12.8

12.9

12.10

All acts done by any meeting of the Board or a committee of Directors or by any person acting as a
Director shall, notwithstanding that it be afterwards discovered that there were some defects in the
appointment of any such Directors or persons acting as aforesaid or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and were qualified to be a
Director or committee member.

ERS AND COMMITTEES

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

The WESSA Board of Directors may appoint committees of Directors, and delegate to any such
committee any of the authority of the Board as set out in section 72(1), or include in any such
committee persons who are not Directors, as set out in section 73(2)(a).

The authority of a committee appointed by WESSA's Board, as set out in section 72(2)(b) and (c) is
limited and restricted to the extent that the powers of WESSA are limited by clause 2.

No Member shall be appointed to any office or capacity or to membership of any Committee in WESSA
unless such Member has either prior to or at the meeting at which it is proposed to appoint such
Member indicated their willingness, in writing, to accept such appointment.

Committee members shall hold office for a period of 3 (three) years from the date of their election;
save as is provided for in clause 9.7 provided that:

a person co-opted to a Committee shall not be bound by this clause and shall be co-opted for
a specific task, and for a specific period as determined by the Committee but not exceeding 3
(three) years; and

no person shall serve in any one capacity on any Committee of WESSA for more than 3 (three)
full terms in succession. However, this period may be extended, should there be a super majority
vote in favour of extension of the term by at least 75 (seventy five)% of the members of the
applicable Committee, excluding the person involved.

The Chairperson of the relevant Committee, acting alone, shall determine the date, time and venue of
all meetings of that Committee

Any Committee may convene meetings by teleconferencing or videoconferencing facilities, and
electronic presence is equivalent to physical presence. A break in electronic communication facilities
shall cause the meeting to automatically stand adjourned until the electronic communications are re-
established.

Notice of any meeting of a Committee shall be given in writing not less than 21 (twenty-one) days
before the date of such meeting and shall be distributed as provided for herein to each person entitled
to attend such meeting.

In respect of a meeting of any Committee, written notice may be waived only if agreed to by not less
than 3/4 (three-quarters) of all Committee members.

For the purposes of any Committee meeting the quorum shall be at least 50 (fifty)% plus 1 (one) of the
members of such committee.

Amended by ngoLAW©
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12.11

12.12

12.13

12.14

12.15

12.16

12.17

12.18

12.18.1

12.18.2

12.19

In the event of a quorum not being present within 30 (thirty) minutes of the notified time of any
meeting, that meeting shall stand adjourned to a date determined being not less than 7 (seven) days
nor more than 21 (twenty one) days after the date of adjournment, to the same time and place and in
that event the number present at such adjourned meeting shall constitute a quorum; provided that if
the general meeting is called as contemplated in terms of clause 6.2.4 hereof, and a quorum is not
present within 30 (thirty) minutes of the notified time, the meeting shall be abandoned.

At all meetings of Committees, the Chairperson of such committee shall preside and, failing the
Chairperson, the Vice Chairperson. Failing the Vice Chairperson, the committee members present shall
elect from amongst their number a Chairperson for the duration of the meeting.

A Committee may meet and adjourn as it thinks fit. Matters arising at any meeting shall be determined
by a majority of votes of the Members present, and in the event of an equality of votes the Chairperson
shall have a second or casting vote.

Decisions may be taken either by round robin or written resolution of the members of that Committee.
A “round robin” resolution signed by a majority of Committee members then holding office shall have
the same force and effect as if it was passed at a duly convened Committee meeting and shall be
entered into the minute book as a resolution of that Committee.

Every Committee of WESSA shall keep a summary of its deliberations and record its decisions, which
record shall be retained by a person nominated by the Committee concerned and shall be available for
inspection at all reasonable times by any Member or by any office bearer or employee of WESSA.

All material decisions of Committees or sub-committees shall be submitted to the next Board meeting
for approval by the Board or for the Board to decline to approve or ask the Committee to reconsider
any aspect and revert to the Board.

Subject to 12.16, any Committee duly constituted in terms of this MOI shall have all such powers as
may be necessary to enable it to carry out the objects of WESSA; provided that such powers shall at all
times be subject to the right of Board to prohibit, restrict or deduct from or to place any control or
limitations on such powers.

In addition to the powers and duties delegated to them by the Board, the Committees of WESSA shall
have all such powers as are necessary to enable them to operate, subject to the restrictions imposed
in this MOI. In addition to and without derogating from the generality of the aforegoing, all Committees
of WESSA shall have the right to:

establish such sub-committees as they may consider necessary from time to time, to define the
functions, purposes and powers of such sub-committees and to disestablish same subject at all
times to a member of the enabling Committee being ex-officio a member of all sub-committees;
and

co-opt persons to the Committee or sub-committee provided that a person who is co-opted to
a Committee or sub-committee shall have no vote on any matter falling for decision by that
Committee or sub-committee, unless the Committee or sub-committee resolves otherwise.

No member of any Committee or sub-Committee of WESSA shall be entitled to any remuneration for
any act, deed or thing done in that capacity as such provided that:

Amended by ngoLAW©
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12.19.1

12.19.2

a Committee member shall at all times be entitled to be reimbursed any reasonable expenses
including travelling, subsistence and other expenses incurred by them in the exercise of their
duties; and

a Committee member may be engaged to act for or to assist or advise WESSA in their
professional capacity as distinct from their capacity as a Director or Committee member and in
that event such Committee member shall be entitled to such professional fees as may be agreed
upon by them and WESSA.

13. EMPLOYEES

13.1

13.1.1
13.1.2

13.1.3

13.2

13.3

13.4

All employees of WESSA, whether their employment is at the request of and/or for service in a Region
or a Branch, are and shall be employed by WESSA and the Chief Executive Officer or other duly
appointed representative of the Board shall at all times have the right to dismiss any employee and to
vary the terms and conditions of employment or areas where or fields in which the employee is
employed, and:

the Chief Executive Officer shall make all employee appointments;

the Chief Executive Officer shall prepare the contract of employment in consultation with the
Region or Branch if appropriate and thereafter sign the contract of employment on behalf of
WESSA; and

where the employee is to be appointed at the request of a Region or Branch, the duly appointed
representative of the Region or Branch shall be consulted prior to that employee being
appointed or the terms and conditions of employment or areas where or fields in which the
employee is employed being varied.

The request of a Region or Branch to the Chief Executive Officer that WESSA employ a person or
persons, whether in a permanent, temporary or part-time capacity, shall be dealt with in terms of the
relevant Policy of WESSA.

No remuneration (as defined in the Fourth Schedule to 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 WESSA;

Paid employees in any capacity, permanent or temporary, shall be entitled to vote upon any matter
which may fall for the consideration of a Committee of WESSA provided that they shall not be entitled
to participate in discussion of or vote on any matter which concerns their employment, their
remuneration or performance, or any other matter in which they have a personal interest

14. ACCOUNTING RECORDS AND DONATIONS

14.1

14.2

14.3

Amended by ng

The Directors shall cause such accounting records as are prescribed by Section 28 of the Act to be kept.

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

WESSA shall be entitled to accept donations including revocable and conditional donations provided
that:

oLAW©
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14.3.1 WESSA may only accept revocable donations where the reason for the revocation is:

14.3.1.1 a material failure to conform to the designated purposes and conditions of the donation;

or

14.3.1.2 any misrepresentation with regard to the tax deductibility thereof in terms of section 18A

of the Income Tax Act;

14.3.2 a donor (other than a donor which is an approved public benefit organisation or an institution
or body which is exempt from tax in terms of section 10(1)(cA)(i) of the Income Tax Act, which
has as its sole or principal object the carrying on of any public benefit activity) may not impose
conditions which could enable the donor or any connected person in relation to the donor to
derive some direct or indirect benefit from the application of the donation.

14.4 No donations may be made by WESSA to the Members or the Directors of WESSA and donations will

only b

e made in accordance with the main object of WESSA;

15. EXPENDITURE AND FINANCE

15.1 All membership fees and subscriptions in terms of this MOI and all other funds received, and assets
held by WESSA, including funds received, and assets held, by the Regions and Branches, shall be the
property of WESSA and shall be under the ultimate control of the Board. WESSA funds shall be dealt
with in terms of the Policies of WESSA

15.2 Regions and Branches shall establish and maintain financial systems and banking practices which
comply with WESSA Policies and South African legislation and best practice. All membership
structures shall adhere to reporting requirements and schedules as required by WESSA Policies to
allow the Board to oversee and report on all financial transactions.

15.3 The income and property of WESSA, however derived, shall be applied solely towards the promotion
of its main object or invested and no funds will be distributed to any person other than in the course
of undertaking any ‘public benefit activity’ (as defined in the Income Tax Act) and no portion of the
income or assets of WESSA may be paid or transferred, directly or indirectly, to the Directors,
members or persons appointing Directors of WESSA, provided that this shall not prevent:

15.3.1 the payment in good faith of reasonable remuneration to any officer or servant of WESSA, for

any services rendered to WESSA;

15.3.2 payment of an amount due and payable by WESSA in terms of a bona fide agreement between

WESSA and that person or another;

15.3.3 payment in respect of any rights of that person, to the extent that those rights are administered

by WESSA in order to advance a stated object of WESSA; or

15.3.4 payment in respect of any legal obligation binding on WESSA.

15.4 No expenditure shall be incurred by or on behalf of WESSA 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.

15.5 The financial transactions of WESSA shall be administered via one or more bank accounts which shall

be opened in the name of WESSA.

Amended by ngoLAW©
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15.6

15.7

All payments and transfers of any kind made on behalf of WESSA shall be signed by such person or
persons as may from time to time be decided by Board, provided that Board shall have the right to
delegate the authority to determine the signatory or signatories and that no transactions shall be
enacted by one single person.

The National Office and each Region shall prepare a budget in the form set out in the WESSA Policies
which budgets shall be presented to Board upon a date to be determined by the Board.

16. ANNUAL FINANCIAL STATEMENTS

16.1

16.2

The Directors shall from time to time, in accordance with sections 29 and 30 of the Act, cause to be
prepared and laid before the Board such annual financial statements as are referred to in those sections.

A copy of the annual financial statement shall, at least 10 days prior to the relevant Board meeting, be
sent to every Director of WESSA.

17. NONPROFIT ACT

17.1

The Directors may apply for WESSA to be registered as a NonProfit Organisation and shall, if so
registered, ensure that WESSA complies with all the requirements of the Nonprofit Organisations Act
No.71 of 1997.

18. REMUNERATION OF AND CONTRACTS WITH DIRECTORS

18.1

18.2

18.3

18.4

The Directors may not be remunerated for their service on the Board or any committee, but shall
serve in a voluntary capacity unless otherwise determined by special resolution of members.

Directors who are also employees of WESSA or Executive Directors will not be paid for attending Board
meetings or for any other Director duties, as they are already remunerated by WESSA in terms of their
employment contracts.

Directors may be paid the 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 approved and provided
for in the budget.

If Directors, connected persons to Directors (of any legal entities in which Directors or their connected
persons have an interest) are appointed to act in their professional capacity on behalf of WESSA or
perform services for WESSA or may contract with WESSA or with any entity in which WESSA is
interested, this appointment shall be subject to compliance with the procurement policy of WESSA, the
fees or contractual amounts paid shall be reasonable, their appointment and the amounts paid to them
shall be declared and they may not vote on the contract or on any other matter in which they are
interested, directly or indirectly.

Amended by ngoLAW©
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19. INDEMNIFICATION OF MEMBERS, DIRECTORS, COMMITTEE MEMBERS AND OFFICERS

19.1 Directors, Members, Committee Members and other officer of WESSA shall incur no personal liability
for the debts or obligations of WESSA, by reason only of their service in that capacity. Members incur
no liability for the debts or obligations of WESSA, by reason only of their participation in WESSA.
Subject to the relevant provisions of this MOl and the Act, each Director, Committee Member and other

officer

of WESSA shall be indemnified by WESSA against all costs, expenses, and liabilities reasonably

incurred by them on behalf and in the interests of WESSA and with the authority of the Board.

19.2 WESSA will indemnify Directors, Officers, Committee Members or employees of WESSA against
personal liability for loss, expenses or damages incurred by WESSA:

19.2.1 through the insufficiency or deficiency of any security in or upon which any of the funds of
WESSA are invested;
19.2.2 arising from the bankruptcy, insolvency or delictual acts of any persons with whom monies,
securities or effects are deposited; or
19.2.3 occasioned by any error of judgment or oversight on their part; or
19.2.4 through other misfortunes which occur in the execution of the duties of their office,
or in relation thereto, unless the loss, damage or expense:
19.2.4.1 happened through their own gross negligence, gross default, gross breach of duty or
wilful misconduct or wilful breach of trust; or
19.24.2 is a fine arising from conviction for an offence (provided that WESSA will indemnify against
fines imposed in circumstances where there is no wrongful conduct by the Director, officer
or employee, but the fine is imposed by law purely because of the officer’s position in
WESSA).
19.3 WESSA may, in the discretion of the Board and if funds are available:
19.3.1 advance expenses to a Director, Member or other officer of WESSA to defend litigation in any
proceedings arising out of their service to WESSA; and/or
19.3.2 directly or indirectly indemnify a Director for expenses contemplated in 19.3.1, irrespective of
whether it has advanced those expenses, if the proceedings—
19.3.2.1 are abandoned or exculpate the Director; or
19.3.2.2 arise in respect of any liability for which WESSA may legally indemnify the Director,

20. AMENDING

Committee member or other officer.

MEMORANDUM OF INCORPORATION

20.1 This MOI of WESSA may be altered or amended in the manner set out in sections 16 (by special
resolution of Members in terms of clause proposed by the Board or Members holding not less than

10% o
17, 60

20.1.1

20.1.2

Amended by ngoLAW©

f the voting rights, and adopted by 75 (seventy five)% of those Members present and voting),
or 152(6)(b), subject to the following:

if WESSA 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 their authorised representative;
if WESSA is registered as a Non-Profit Organisation then a copy of any amendments shall be
sent to the Directorate of Non-Profit Organisations.
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21. WINDING UP, DEREGISTRATION OR DISSOLUTION

211

21.1.1
21.1.2
2113

21.1.4

21.1.4.1
21.1.4.2

Upon its winding up, deregistration or dissolution no past or present member or Director of WESSA,
or person appointing a Director of WESSA, is entitled to any part of the net value of WESSA, but the
assets of WESSA 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 WESSA after advice from the

Board, at or immediately before the time of its dissolution, or failing determination, by a court and
which:

are non-profit;

have objects similar to WESSA's main object;

if WESSA is so registered, is/are registered in terms of the Nonprofit Organisations Act, 1997,
and

if WESSA is exempt from income tax, donations tax and estate duty, under the relevant laws of
the country is/are an entity as listed below, and which shall be required to use the assets solely
for the purpose of carrying on public benefit activities similar to those of WESSA:

a public benefit organisation, approved in terms of section 30 of the Income Tax Act; or
an institution, board or body contemplated in section 10(1)(cA)(i), of the Income Tax Act.

Amended by ngoLAW©
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WESSA

PEOPLE CARING FOR THE EARTH

Amending and updating the WESSA MOI:

This is a brief overview of the proposed WESSA MOl amendments. It contains a tabulated summary of
amended clauses and should be read along with the actual annotated and tracked changes amended draft
MOI.

central role of the MOI

During 2025, the management team and Board of Directors embarked upon a process of updating the
founding and governing document of WESSA- its Memorandum of Incorporation (MOI). This crucial document,
which is registered with the Companies Office, is the fundamental and ruling document for the governance of
WESSA. All systems, structures, policies and processes of WESSA must align with it, and the MOl both enables
and constrains the work done by all of the people of WESSA.

It is therefore important that the MOI itself is in working order: that it upholds and enforces the values and
governance and accountability principles of WESSA, so that those who come after the current members,
Board and Team, are held to the same standards, and guided in the way that they should operate.

process and approach

ngoLAW was approached to work on the amendments with the input of Board members and the WESSA Team.
Several drafts and many conversations later, we have arrived at the this draft, which the Board and Team have
engaged with, and which is submitted to members of WESSA, to vote on and adopt the changes.

Please note that the draft amended MOl has the proposed changes tracked on it, with the exception of clauses
which were re-ordered before the changes were made. It is also annotated with comments in the margins,
giving the reasons for each change.

summary of main proposed changes with brief explanations

It is important to note that the amendments which have been drafted and proposed do not alter the
mission of WESSA or the way that it operates. They are proposed as a governance update which align the
MOI of WESSA with the practice of WESSA, and embed foundational principles for those who come after
the current Members, Board and Team.

The proposed amendment fall into two main categories:

1. Those required to align the document with current legal, compliance and governance
requirements, and
2. Practicalamendments to update to reflect actual working structures in WESSA

1. legal corrections and compliance updates:

e Clarification of WESSA's legal history and incorporation.
e Embedding democratic processes and the legally-required powers of members over certain
decisions (Director elections, director remuneration, MOl amendments, Winding-up decisions).



e Updating with provisions required by section 30 of the Income Tax Act for WESSA as a public benefit
organisation, and moving these provisions into their natural place in the flow of the document, so
they can be read together with like clauses.

e Updating meeting and voting clauses to reflect the legal requirements for the processes used by
WESSA.

e Articulating director fiduciary duties, director functions and how conflicts of interest are dealt with.

e Correcting election and retirement provisions for directors to align with the mandatory provisions of
the Companies Act.

e Deleting provisions which are out of date (Patrons) and not legally appropriate (Alternate Directors).

e Modernising indemnity and liability protections.

e Ensuring winding-up decisions ultimately rest with members rather than directors.

2. practical and organisational updates

e Recording current categories of members, and defining these and the associated voting rights
clearly.

e Removing the detail of member processes to policies, but retaining a strong framework for
member issues and proper processes;

e Confirming that Regions and Branches are not separate legal entities Clarifying relationships
between National, Regional and Branch structures.

e Strengthening financial reporting relationships between Regions and National Office.

e Providing detail and clarity on the processes for nomination and appointment of directors.

e Providing for mandatory sabbatical for directors after 3 consecutive terms, to support board
renewal and succession planning

e Updating committee structures, powers, and terms of office.

e |mproving electronic meeting and voting mechanisms.

e Establishing clear rules regarding the voluntary nature of board service

conclusion

| hope that this summary and the table which follows is a useful guide to the changes proposed and the
reasons for each of them.

These amendments are not a re-invention of WESSA, which continues in working toward its same
mission, but are instead a governance modernisation upgrade. The main functions served by the
amendments are the entrenching of member sovereignty, legal compliance, governance clarity,
financial accountability, and alignment of the MOI with WESSA's actual operating structure.

PREPARED FOR WESSA on 7 August 2026

NICOLE COPLEY

Specialist consulting to the non-profit sector
BA LLB LLM (tax) Admitted Attorney (non-practising)
Master Tax Practitioner (SAIT member number: 63297113) www.ngolawsa.co.za
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COMPANIES AND INTELLECTUAL PROPERTIES COMMISSION

REPUBLIC OF SOUTH AFRICA

In accordance with s 16(1)(c)

MEMORANDUM OF INCORPORATION OF

THE WILDLIFE AND ENVIRONMENT SOCIETY OF SOUTH AFRICA (RF) NPC
Shortened name: WESSA (RF) NPC
Registration No. 1933/004658/08
('WESSA’)

WESSA is a non-profit company with members, with [the object o}f enabling citizen action for environmental
stewardship and promoting public participation in caring for the Earth.

Adoption of Memorandum of Incorporation

This [amended lMemorandum of Incorporation (“MOI") was adopted by the members of WESSA, in accordance with
section 16(1)(c) of the Companies Act, 2008 (“the Act”), as evidenced by the special resolution to which this MOl is
annexed which was taken at a meeting of members on 3 October 2026.

Confirmed as so adopted and amended

lChairperson \

In this MOI:

a)
b)
)
d)

A reference to a clause by number refers to the corresponding clause in this MOI;
A reference to a section by number refers to the corresponding section of the Act; and
Words that are defined in the Act bear the same meaning in this MOI as in the Act.

A reference to a “1Policy"1 shall include all Policies, ; Terms of Reference, Standard Operating Procedures or

Guidelines and_refers to the applicable version of such Policy adopted by WESSA from time to time.

Commented [NC1]: The object clause is the most important
in the document, as it both enables and constrains the work
being done. They should be built to last a fair distance, but do
sometimes have to be revisited and adjusted.

In various drafts we had considered something more aligned
with latest vision, but it has been taken back to close to the
2018 version, with the idea that it should broadly enable the
strategic direction at any time, without being limited by it.

Commented [NC2]: In this tracked-changes draft we have
taken MOI adopted in 2018, and made edits to it, and provided
explanations in the comments for all edits made.

We have moved some clauses around before making the edits,
and have not tracked these moves, as it makes the document
messy and harder to read. For instance the clause
“Memorandum of Incorporation and Company Rules” has been
moved from being clause 3, to being clause 20, as we think
this a more natural place to deal with the matter.

Commented [NC4]: This definition added for clarity and use
throughout the document
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1. INCORPORATION AND GOVERNING LAW

1.1 WESSA was incorporated as an Association not for gain, under the ‘Union Companies Act, 46 of 1926. |
In terms of the Act, it is now a non-profit Company, as defined in the Act.

1.2 WESSA is governed by:

1.2.1 the unalterable provisions of the Act that are applicable to non-profit companies;

12.2 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

1.2.3 the provisions of this MOI.

2. OBJECTS AND POWERS OF WESSA

2.1 WESSA is subject to the special conditions contained in this clause 2, as contemplated in section
15(2)(b).
22 The objects of WESSA are as set out on the first page of this MOleeversheet and describe the ambit

and types of the lpublic benefit activities (as defined in the Ninth Schedule to the Income Tax Act 58

Commented [NC5]: In the 2018 document this was
amended to refer to the 1973 Companies Act. But this was not
true, as the company was formed in 1933, so it must have
been in terms of this Act

of 1962, as amended ["the Income Tax Act"]) which WESSA intends to carry out.

23 WESSA shall have all the legal powers and capacity of an individual, except to the extent necessarily
implied by the stated objects, and except to the extent that a juristic person is incapable of exercising
such a power or having such a capacity, and subject to the following restrictions, limitations or
qualifications, as contemplated in section 19(1)(b)(ii):

231 All of the powers may only be executed in accordance with the main object of WESSA;

232 WESSA may not:

2321 amalgamate or merge with, or convert to, a profit company; or

2322 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 the Company;

23.2.3 knowingly become a party to, or knowingly permit itself to be used as part of any tax
avoidance scheme, being any transaction, operation or scheme of which the sole or
main purpose is or was the reduction, postponement or avoidance of liability for any
tax duty or levy which would have been or would have become payable by any person

C ted [NC6]: We need to sneak in a definition of
PBAs in order to make the nuanced changes to clause 2.3.5

under the Income Tax Adﬂ or any other Act Administered by the Commissioner for the [cOmmented [BK7]: SARS requirement ]
South African Revenue Services.
Commented [NC8]: Moved to the clause dealing with
employees, 13.3

224111 MNao-d e mavha mada hi \WWECCA +0 +ha MM h, riha N +, FANECCA ond A 1 wuall anby
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235233 WI‘ of the public benefit activities [of WESSA Ehall be carried out in a non-profit manner and with

an altruistic or philanthropic intent and no such activitiesy shall be intended to directly or
indirectly promote the economic self-interest of any Director, officer, member or employee of
WESSA, otherwise than by way of reasonable remuneration payable to that Director, officer,
member or employee;

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

Directors of WESSA ‘af r hefora the time of its dissolution r Failing such-determination l-\/ th. urt and-which:
242 have obiectssimilarto-its—main hjo +:
4 3 ;

3. OPTIONAL PROVISIONS OF THE ACT

3.1 WESSA elects, in terms of section 34 (2), to comply voluntarily with some of the provisions of Chapter
3 of the Companies Act, 2008, in that WESSA:

3.1.1 may appoint a Company secretary, and, in this circumstance, will comply with sections 86 to 89;
and
31.2 will appoint an auditor, in terms of sections 90 to 93.

4. MEMBERS OF WESSA

Commented [NC9]: Making the wording more tightly adhere
to the Income Tax Act, and avoid confusion about whether
fundraising activities, for example, need to be carried out in an
altruistic manner.

Commented [NC10]: Please note that this SARS restriction:
1.Refers to the WESSA NPC only, as a public benefit
organisation. It has no impact on any subsidiary of WESSA;
and
2.1t specifically refers to the ‘public benefit activities’ of
WESSA. Any commercial activities (such as renting out
premises owned by WESSA) or fundraising activities
(selling tickets to a gala dinner) are not impacted by the
SARS restriction.

Commented [NC11]: Updated version in 15.3, in the
Expenditure clause

[Commented [NC12]: Updated version in the finance clause ]

Commented [NC13]: In terms of 1(4)(b)(ii) of Schedule 1 to
the Companies Act this must, if there are members, be a
decision by them.

The clause has been moved to the end of the document and
amended to reflect the ultimate power of the members in these
matters.
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Commented [NC14]: In the 2018 version this word had been
changed to “elected”. Admitted is correct for members. It is the
directors who are elected.

Commented [NC15]: This detailed clause added for clarity
on the structure and voting powers of members of WESSA.

)

4.1 As contemplated in item 4(1) of Schedule 1 to the Act, WESSA has Members who are in either of two
classes, being voting and non-voting Members, respectively.

434.2 The Members of WESSA shall be such ether persons or bodies which support the objectives of WESSA
as may be ‘admitted‘ from time to time in terms of this MOI.

4243 Subject to the provisions of clause 4.5 hereof, the Board may fix the subscriptions or other charges
payable to WESSA by the Members and, in fixing such subscriptions or other charges, may differentiate
among the Members belonging to different categories of membership.

44 IMembers| shall be made up of:

4.4.1 Individual, natural persons, each of whom shall have one vote (except for members under

the age of 18, who shall be non-voting members);

442 Legal entities which are commercial or businesses entities, or which are non-profit legal

entities, each legal entity having one member number and one vote;

443 Family Group members, each family group having one membership number and one vote;

444 Affiliated or aligned organisations or groups, known as Friends Groups and Conservancies

and other local biodiversity or environmental organisations, clubs or groups. Each Affiliated
Organisation shall have one membership number and one vote;

44.5 Schools which wish to become members, each school having one membership number and

one vote; and

44.6 All directors and permanent employees of WESSA, each of whom shall have one vote;

43 ‘r'\nl\ ‘ Adult Membersshall havea ta attachinato-theirmembershin-orb ntitled to - hold anv office in WESSA [(‘

N T _/\ - :J_ - i Y g

444.5 Upon the recommendation of the Board, the Members at any general meeting may appoint as an
Honorary Life Member of WESSA, any adult natural person who has rendered any long or conspicuous
service to WESSA or who has in a conspicuous manner promoted the object of WESSA. An Honorary
Life Member shall not be required to pay any subscriptions to WESSA.

4546 Admission to any categorytass of membership of WESSA shall be at the sole discretion of the Board or
its nominee, which may either admit or refuse to admit any applicant, and in the event of its refusing
to admit any applicant, it shall not be obliged to furnish reasons for its refusal.

4.64.7 The Board shall have the right to delegate to any Committee or any employee or office bearer of
WESSA, the power to admit or to refuse to admit any applicant to membership and the provisions of
4.6 hereof shall mutatis mutandis apply to such Committee, employee or office bearer.

474.8 Membership of WESSA shall be valid for a period of 1 (one) year from the date upon which membership
is granted and shall thereupon automatically cease and the Member's name shall be struck from the
register of Members, unless the Member has made application for renewal of membership and paid
the amount then determined for the respective categorylass of membership for the ensuing year,
provided that the provisions hereof may be waived in respect of any application for renewal received
within a reasonable period after the expiry of the previous period of membership.

4.84.9 The provisions of clauses 4.6, 4.7 and 4.8 shall apply to any application for renewal of membership.

d [NC16]: Already included in 4.4.1
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4.94.10 WESSA shall maintain at its National Office or at such other place as may from time to time be
determined by the Board, a register of Members as provided in Section 24(4)(a) of the Act, which
register shall be open for inspection as provided in Section 26 of the Act.

411 Matters concerning_the discipline bf the Members, the adherence of Members to the Rules and
processes of WESSA, the non-payment of member fees, and-any action to be taken in these matters
(including removal of Members) shall be dealt with in terms of the WESSA Policies, —er-Standard
Operating-Procedures-in place from time to time. These Policies and-SOPs-shall:

4.11.1 Ensure that the appropriate structure deals with any -particular matter, and that no structure of

WESSA is the judge on its own case;

4.11.2 Respect the privacy, confidential information and reputation of all parties;

4.11.3 Be administratively fair, and allow the right to reply when appropriate;

4114 Impose only sanctions which are necessary and appropriate.

4134.12 No Member who has been expelled from WESSA as-hereinbeforeprovided-shall be entitled to any
refund of any portion of any subscription fees paid in connection with such Member’'s membership of

WESSA.

414413 A Member of WESSA shall cease to be a Member:

414314.13.1 if such Member resigns in writing addressed to the Chairperson of WESSA or to its Secretary
at its registered office;

41424132 if the Member is suspended or expelled through an administrative process of the relevant
WESSA structure, in accordance with the WESSA Policies in-terms-of-clause 4-15;

41434.13.3 if such Member's nomination by the body which such Member represents is revoked in
writing addressed to the Chairperson of WESSA or its Secretary at its registered office;

41444134 ‘lﬁ such Member dies or is declared inselvent-or legally incapable of managing their affairs
sane-or is convicted of a criminal offence the nature of which is directly- undermines or is
opposed to the mission and work of WESSA in+espect-of- which-a-sentence-of-imprisonment

- - o fine ic i “or
414.54.13.5 if such Member, being a juristic person, is wound up or placed under judicial management,

in any such case provisionally or finally.

Commented [NC17]: The members are a foundational and
necessary part of the composition and governance of the NPC.
As the discipline of members affects their membership, it must
be dealt with in sufficient detail in the MOI.

The extent of ‘sufficient detail’ differs between organisations,
but one generally wants to ‘concrete’ in the MOI the necessary
guardrails to ensure that proper processes are followed. |
have here edited to remove the sorts of detail which will
change over time (as they already have) but include the
outlines of the process (which will then be fleshed out in more
detail in the policies)

Note: The staff are employees of the NPC, and their
disciplinary issues and processes are not be dealt with in the
MOI. They are employment issues, and dealt with in terms of
their employment contracts, policies and employment law.

Commented [NC18]: This clause updated in terms of
discussions regarding factors relevant to membership
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5. RIGHTS OF MEMBERS

51 M at any-time, every Member of WESSA is also-a Director of WESSA, as contemplated-in section 57(4), the authority [r‘ d [NC19]: Excluded as not relevant or needed. ]
f thae Membearsto-act-without-noti r mp“:\r\ with an] thear internal-formaliti S—a5-S + outinthat +ion

isnotlimitaed-orrestrictad I«:V thic MOk

5.1 Members which are Legal Entities, Family Groups, Friends Groups, Conservancies or Schools, shall
appoint a [representative\ who shall speak and vote on behalf of that member in all meetings and other Commented [NC20]: Practical requirement to ensure:
communications or processes of members. The name of the representative may be updated by notice ;'nV:ESSA 15 GIEENITE i e (apeily EWiiven Sed RERressiiEe,
in writing from time to time, 2. There is only one representative voting, so internal group

conflicts do not affect WESSA meetings outcomes

5.2 Members (or representatives of juristic members) may appoint proxies to act on their behalf at
meetings of WESSA provided that:

5.2.1 Members may not appoint_more than one proxy at a [time\eeﬂc—u#em—proxies; [Commented [NC21]: Just making it clearer ]

5235.2.2

52:45.2.3

52.55.2.4

52.65.2.5

5275.2.6

53

54

55

a Member's proxy may not re-allocate theirdelegate-the proxy'spewers 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 WESSA a copy of the instrument appointing a proxy before that
proxy may exercise the Member's rights at a Members meeting;

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 the WESSA Secretary 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.

Any Member possessed of voting rights shall have the right to demand a poll upon any matter upon
which any meeting at which they have the right to vote is required to decide.

attaching to their membership or be entitled to hold any office in WESSA.

If, at any time, WESSA'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 WESSA), as contemplated in section 59,
the record date for the relevant matter is:

in the case of a meeting, the latest date by which WESSA is required to give Members notice
of that meeting; or

the date of the action or event, in any other case.

Commented [NC22]: Deleted as the representative acts as
such, and not as a proxy.
But the rep may appoint a proxy, as per wording added above.

Commented [NC23]: Younger people can be members
(attend and speak at meeting, participate in activities) but,
legally, they cannot vote as members until they are 18
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i%maydeem—iﬁﬂ; Commented [NC24]: Excluded as unnecessary detail for the
MOl

6. MEETINGS OF MEMBERS: CONVENING

6.1 WESSA 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.

6.2 Special General Members' meetings of all Members shall also be called:

6.2.1 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

6.2.2 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; or

6.2.3 if the Board resolves to call a meeting of the Members, and directs the WESSA Secretary to call

such a meeting; or

6.2.4 in the event of at least one hundred Members in good standing requesting in writing a
meeting, in which case the WESSA Secretary shall, within 28 (twenty-eight) days of such
request, convene a general meeting of WESSA.

6.3 Meetings of all Members shall be held in South Africa or elsewhere, in a location determined by the
Board, with due regard to the requests of Members.

6.4 Notice of any Annual General Meeting, or Special General Meeting, shall be given in writing not fewer
than 21 (twenty-one) days before the date of such meeting and shall be distributed as provided for
herein to each person entitled to attend such meeting.

6.5 Notice of any Annual General Meeting or Special General Meeting shall be published on the WESSA
website, and in addition may be given through any National or Regional publication of WESSA or by
publication or by email or any other electronic means, the intention being to bring such notice to as
many Members as possible who are entitled to attend such meeting.

6.6 Fhe]aethe#tyeﬁWESSA may e conduct a meeting entirely by electronic communication, or to provide Commented [NC25]: Tweaked to make it easier to read,

for participation in a meeting by electronic communication, as set out in section 63 is-retlimited-or SED MEEITE,
restricted-by-this- MOFso 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.

67———The rules for the conduct of meetings set out in previsiens-ef this clause and of clause 7 shall also
apply to meetings of Members in Regions and Branches, except where they are expressly varied.

7. MEMBERS MEETINGS: QUORUM AND VOTING
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71

72

73

74

74.1

742

75

7.6

77

7.8

The quorum requirement for an Annual General Meeting or a Special General Meeting of all Members
to begin, or for a matter to be considered isj-ﬂzél voting Members being present.

The quorum requirement for meetings of the Board and of all Committees of WESSA, be they Board,
Region or Branch, or any subcommittees thereof, for a meeting to begin, or for a matter to be
considered, shall be 50% plus one of voting Members serving on that body being present.

In the case of non-committee meetings of Regions or Branches, the quorum will be as decided by each
Region or Branch, subject to the Board approving the quorum determined by the Region or Branch in
advance of the meeting, and any decision on a substantive matter being referred to the Board for final
decision.

If, within thirty minutes after the appointed time for a meeting to begin, the quorum requirements for
that meeting to begin have not been satisfied, the meeting shall be automatically postponed without
considering any business or item of the agenda for a date determined being not ffewer] than 7 (seven)
days nor more than 21 (twenty one) days after the date of adjournment, subject to the proviso in 7.5.
If the quorum requirements for consideration of a particular matter to begin have not been satisfied
and:

if there is other business on the agenda of the meeting, consideration of that matter may be
postponed to a later time in the meeting without motion or vote; or

if there is no other business on the agenda of the meeting, the meeting is adjourned for one
week, without motion or vote.

The rules in 7.1 ltol744 shall be subject to the proviso that the person intended to preside at a meeting
that cannot begin may extend the thirty minute limit allowed for in 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.

Subject to the provisions of clause 5.4 hereof and to any other provisions contained in this MOI the
voting Members shall have the right to vote at all meetings of WESSA, and each voting Member shall
have one vote.

For a resolution to be adopted at a Members meeting, it must be supported by:

in the case of an ordinary resolution, 50% plus one of the Members who voted on the resolution;
and

in the case of a special resolution, at least 75 % of the Members who voted on the resolution, as
provided in section 65(7).

\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. Proposed written
resolutions shall be electronically submitted to voting Members for consideration and electronic voting

by Members and:

Commented [NC26]: The quorum needs to be high enough
to guard against organisation hijack, but not so high that you
cannot get a quorum.

Commented [NC27]: In the 2018 version this had been
changed to ‘less’. “fewer” is correct.

Commented [NC28]: IN the 2018 MOI this had been altered
to “and”. But ‘to’ is correct, as all of the clauses are referred to.

Commented [NC29]: This more detailed clause reflects all of
the parts of section 60 of the Act.
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7.8.1 voting shall close when votes from all Members are received or 20 business days after the call
for votes, whichever occurs sooner, in accordance with section 60 of the Act; and

782 the number of votes received shall be at least the number required for a quorum at a meeting
of voting Members; and

783 for a resolution to be adopted it must be supported by:

7.8.3.1 more than 50% of votes received in the case of an ordinary resolution; or

7.83.2 at least 75% of votes received in the case of a special resolution.

784 the results of the voting shall be communicated to all Members within 10 business days of the

close of the voting period.

rrlinar:y resolution—atleast 50% phlr one-of the total-numberof Members—and
7 7

8.1

8.2

8.3

8.4

8.5

8.6

f 3-sp.
P

ialresolution—atleast 75% of the-total- nrumber-of Members
7 7

A special resolution_of the members is erly-required for those matters set out in section 65(11), being
the amending of the MOI, approving the voluntary winding up of WESSA, disposing of all or a greater
part of the assets of WESSA, or amalgamation with another Company_and for the approving of |my
board remuneration n terms of section 66(8) and 66(9).

REGIONS AND BRANCHES

The Board may at any time and from time to time determine the activities and groupings of Members
by region (“Regions”) and branches (“Branches”) within such Regions, and in consultation with the
affected Regions, increase or reduce the number of Regions and Branches and define the area of
territorial jurisdiction of such number of Regions and Branches and may likewise alter the areas or
territorial jurisdiction of existing Regions and Branches.

A Member residing in the area of jurisdiction of any Region and Branch shall be a Member of that
Region and Branch, unless they requests, in writing, to belong to another Region or Branch.

Regions and Branches are established within and are component parts of WESSA. They do not have

separate or independent legal status, and are established and function as parts of the whole of WESSA.
Regions and Branches shall be established and function in accordance with and abide by the applicable
Policies of WESSA.

Members of Regions and Branches shall at meetings of such Regions and Branches have and enjoy
mutatis mutandis the rights to which they are entitled at meetings of WESSA in terms of this MOI.
Regions and Branches shall hold annual meetings for election of committees and for reflections and
planning of the regional aspects of the work of WESSA. Minutes of all Region and Branch meetings
shall be copied to the WESSA central person designated by the WESSA CEO.

lc..hjn A‘ to-clause 8.1 anvReaion-shall-have th and_from-time_to-time_tocreate_a-Branch-of
o

Commented [NC30]: The culture of the organisation is that
directors serve in a voluntary capacity, and are not paid any
board fees or honoraria for their service on the board.

In order to embed this culture to bind future boards, and to
ensure that the power to approve board remuneration sits with
the members, this has been added to the list of special
resolutions to be taken by members.

Commented [NC31]: We have so often seen issues and
conflicts arise where there is confusion about this aspect, and
branches think they can have an independent life, that we think
it best to make it absolutely clear that this is not the case.

right-at-anv—tim:
9 y

Subject to any general or specific limitations on the authority delegated to any Region or Branch from

time to time_and to ongoing compliance with the fiscal and reporting systems, standards and
requirements of WESSA and its auditors, , management of WESSA's affairs at Region and Branch level

C d [NC32]: Where these clauses are outdated, or
deal with matters mentioned elsewhere (including in the
WESSA Policies) they have been deleted.

Those that are retained are ‘structural’ in nature, and so should
be in the MOI
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shall vest in Committees elected for that purpose; provided that each of these Committees shall
appoint suitably qualified persons to serve as chairperson and as treasurer and the Board shall at all
times have the right to vary the composition of, to disband or to re-constitute any such Committees,
and to vary the authority delegated to such Region or Branch.

88

rles shall not bein nflict- with-this MOl or-the WESSA-

898.7

8108.8

Thetrulesof-each Dngi nand-Branch-shall-determine-that the pe visions—of clause-12.413.10 -hereof shall-apply

PPTY
. . £ offi fC . !

In each Region, the committee elected or appointed to manage and administer WESSA's affairs at
Region level shall elect or appoint a representative, normally but not necessarily the Chairperson of
that committee, to represent the Region within WESSA and to vote on behalf of the Region in the
instances determined in this MOI where a vote of Regional Representatives is required.

The Regional Representatives will, prior to a meeting to elect Directors as contemplated by clause 9.3,
elect from amongst their number by a simple majority, 2 (two) Regional Representatives to be
appointed as Directors in accordance with clause 9.1.3.

9. COMPOSITION OF THE BOARD OF DIRECTORS

9.1 The Board shall consist of not fewer than 7 (of whom at least 3 are not iconnected persons’l”(gswdgfi'ngqr
in the Income Tax Act) in relation to one another), and not more than 14 Directors, including the
following:

9.1.1 the Chief Executive Officer;

9.1.2 such Executive Directors as Board may deem fit;

913 two representatives elected by the Regional Representatives in the manner set out in clause 8.8;

and

9.14 the balance of the such-other Directors-as-Board being elected by the Members at the AGM ‘may

from-time-to-time-determine provided that such other Directors shall each be elected in respect
of a specific portfolio of duties, at least one of which shall be the portfolio of National Treasurer.

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

9.3 WESSA shall elect and appoint the Directors contemplated in clause 9.1.4 as follows:

9.3.1 loncda year, in good time before the expiry of terms of office of the relevant Directors, electronic

notification shall be issued to Members indicating which Directors’ terms will end, which may be
elected for a further term of office and if any other of the Directors has ceased or will cease to
serve. The notice shall include a call for nominations and specify the portfolios which need to be
filled.

Commented [NC33]: The definition in the Income Tax Act
refers to connections based on personal relationships-
people married to each other (or co-habiting), and blood and
adopted relatives (or spouses/partners of those relatives) “to
the third degree of consanguinity” - so cousins are too close,
but a cousin’s child is far enough away not to count, as an
example.

Commented [NC34]: The previous MOI provided for the
Board to repopulate itself, with only the Regional Reps being
(indirectly) appointed by the members. This was undemocratic,
gave too much power to the Board and did not reflect actual
practice.

Commented [NC35]: This clause has been edited to include
the crucial detail of the nominations process
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93-19.3.2 any Member may nominate any person, who must be a Member but who need not be a Member
of any committee of WESSA, for election to the Board;

94 nominations for election to the Board must-be supported by a written indication of the suitability
of the nominee and an indication, in writing, of the willingness_of the nominee; to accept such
appointment.

9.4.1 nominations for election to the Board must be submitted to the Nominations Committee WESSA
Secretary at least 1 (one) month prior to the meeting to elect Directorsf

94.2 the Nominations Committee shall consider and assess nominees for suitability and experience
required, may reject unsuitable nominations and may themselves suggest or recruit other
suitable nominees;

942 — such Directors shall be elected by vote of Members at a duly constituted Annual General
lMeeting%

Commented [NC36]: These three clauses moved up to be in
logical order

943

9.5 Directors elected in terms of 9.1.3_and 9.1.4_shall hold office for a period of 32 (threewe) years from
the date of their election; save as is provided for in clause 9.7 lprovided that]at least one third of the

elected Directors shall retire at each Annual General Meeting and provided that no person shall serve
onin-ahy-ohe-capacity-on the Board for more than 34 (threefour) full terms in succession_. However,
this period may be extended, should there be a super majority vote by at least 7580 (seventy fiveeighty)
percent of the Members entitled to vote at an AGM in accordance with clause 9.3, (excluding from the
vote the person involved.) The directors, in consultation with the nominations committee, shall manage
the ends of their terms of office proactively, and, if necessary, step down before required, so that not
too many directors step out of office in one year.

9.6 If at any meeting at which an election of Directors ought to take place, the offices of the retiring
Directors are not filled, then:

9.6.1 unless it is expressly resolved not to fill such vacancies, the meeting shall stand adjourned and
the provisions of clause 7.3 shall apply mutatis mutandis to such adjournment; and

9.6.2 if at such adjourned meeting the vacancies are not filled, the retiring Directors or such of them
as have not had their offices filled shall be deemed to have been re-elected at such adjourned
meeting unless a resolution for re-election of any such Director shall have been put to the
meeting and defeated.

9.7 Any casual vacancy occurring on the Board may be filled by the Directors, but the Director so appointed
shall be subject to retirement at the same time as if that Director had become a Director on the day on
which the Director, in whose stead that Director is appointed, was elected a Director. The Directors
shall have power at any time and from time to time to appoint a person as an additional Director and
such Director shall retire from office at the next annual general meeting but shall then be eligible for
re-election.

Commented [NC37]: The Board Charter included this very
unusual and quite undemocratic provision:

WESSA shall elect and appoint the Directors at a duly
constituted Annual General Meeting

(“AGM”) where each Region will be allocated one vote, and the
then incumbent board will

be allocated a number of votes which is the equivalent of half
of the number of the total

number of votes allocated to all of the Regions. The votes of
the incumbent board will be

exercised by a simple majority vote of the incumbent board.

| understand that this is not how things have been run, and so
have amended accordingly

Commented [NC38]: This had been removed in the 2018
MOl.

However, it is a mandatory provision for with-members NPCs,
and so does need to be reflected in the MOI and adhered to.
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Commented [NC39]: Alternate directors are intended for
shareholder companies where the shareholder (or bloc of
shareholders) is/are represented by a specific director and that
director gets to select someone to replace them if they cannot
attend a meeting.
Alternate directors:

eAre not suitable for NPCs

ehave to be registered with CIPC, and

eAre unnecessary since the advent of electronic meetings.

9.109.8 The Directors shall, in terms of sections 24 and 73 of the Act, cause minutes to be kept of:

9-10-19.8.1 all appointments of officers;

9:10-29.8.2 names of Directors present at every meeting of WESSA and of the Directors;

9-10:39.8.3 all proceedings at all meetings of WESSA and of the Board;

9-16:49.8.4 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

9.16.59.8.5 every resolution adopted by the Board.

91199 Such minutes shall be signed by the Chairperson of the meeting at which the proceedings took place
or by the Chairperson of the next succeeding meeting and 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.

9:129.10 The office of Director shall be vacated if the Director:

9:142:19.10.1 ceases to be a Director or becomes prohibited from being a Director by virtue of any provisions
of the Act; or

942.29.10.2 resigns their office by notice in writing to WESSA; or

9-12:39.10.3 for more than six months is absent without permission of the Board from meetings of the Board
held during that period; or

942:49.104 is directly or indirectly interested in any contract or proposed contract with WESSA and fails to
declare that interest and the nature thereof in the manner required by the Act; or
9-12.59.10.5 is no longer a Member of WESSA.
913 lnun\‘ni, tor shall be entitled to-any remuneration for any-act, deed or thing done in that capacity-as such provided [r d [NC40]: Replaced by the new clause

that:
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10. AUTHORITY, VALUES AND DUTIES OF THE BOARD OF DIRECTORS

10.1 The authority of WESSA's Board of Directors to manage and direct the business and affairs of WESSA,
as set out in section 66 (1) is limited or restricted to the extent that the powers of WESSA are limited
in clause 2.
10.2 In accordance with legal fequirements, each of the Directors shall exercise their powers: Commented [NC41]: We think it useful to include this
"""""""""""""""" N description of the fiduciary duties of directors in the MOI, to

10.2.1 in good faith and for the purpose for which they were conferred; Rrevideldligance
10.2.2 in the best interests of WESSA; and
10.2.3 with the degree of care, skill and diligence that may reasonably be expected of a person:
10.2.3.1 carrying out the functions of a Director; and
10.2.3.2 having the general knowledge, skill and experience of that Director.
10.3 The Directors shall exercise their powers in accordance with the following fundamental values:
10.3.1 Integrity: upholding the highest standards of honesty and ethics;
10.3.2 Mutual Respect: Maintaining a respectful and inclusive culture as essential for productive

collaboration
103.3 Excellence: making a meaningful difference driven by a culture of passion, consistency and

professionalism;
1034 Innovation: fostering a culture of creativity, empowerment, and forward-thinking; and
10.3.5 Accountability: taking ownership of actions, and responsibilities, being transparent and sharing

responsibility.
10.4 The duties of the Directors shall include (but not be limited to) the following key areas:
10.4.1 the formulation of policy, and broad strategy, and keeping the planning, strategy and work of

WESSA _aligned with the objects of WESSA_and being familiar with the fundamentals of the
projects and programmes in which WESSA is engaged;

104.2 monitoring the organisational affairs, policies and compliance environment of the company;

10.4.3 interrogating the budget and financial reports and statements and assessing the financial
sustainability of WESSA and its status as a going concern;

10.4.4 overseeing the implementation and ongoing monitoring of risk management;

10.4.5 responding to strategic challenges in a creative, proactive and constructive manner;

10.4.6 establishing and maintaining a delegation of authority framework which shall record and detail
the extent and nature of the delegation of authority to management; and

10.4.7 interacting with fellow Directors, members and management in a manner that is beneficial to

the work of WESSA,
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406:310.5

11. BOARD OF DIRECTORS MEETINGS

111 The authority-of WESSA’s-Board of Directors mayte determine the manner and form of providing notice
of its meetings, as set out in section 73(4)-is-notlimited-orrestricted-by-this MOI.

11.2 The autherity-of WESSA’s-Board of Directors mayte proceed with a meeting despite a failure or defect
in giving notice of the meeting, as set out in section 73(5) is-retlimited-errestricted-by-this MO}

11.3 The Directors shall at the first meeting after the annual general meeting appoint from amongst their

number office bearers including a Chairperson and a Vice Chairperson,_and Treasurer. E-ach of the
office bearers shall serve 3-year terms of office, provided that no person may serve in one office for
longer than nine consecutive years without a break of at least three years before being re-appointed
to that same office.

11.4 The Directors may from time to time appoint an official, to be known as the WESSA Secretary, who
shall perform the duties of the secretary of WESSA, as required by the Act.

11.5 A Director may, and the WESSA Secretary, on the requisition of a Director shall at any time convene a
meeting of the Board.

11.6 The Board may meet for the despatch of business, adjourn and otherwise regulate their meetings as
they think fit.

11.7 The autherity—of-WESSA's—Board of Directors mayte conduct a meeting entirely by electronic
communication, or te provide for participation in a meeting by electronic communication, as set out in

section 73(3) is-rettimited-orrestricted-by-this MOLso 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.

11.8 The quorum for Board meetings shall be at least Meﬂe—hm-f‘plus one of the Directors.
11.9 }-Questions arising at any meeting shall_preferably be resolved by consensus, and, if consensus cannot

plus one - shall we not continue with that consistency?

{ Commented [CC42]: The rest of the MOI we speak of 50%

ted [NC43R42]: Made consistent

be achieved, be decided by a simple majority of votes, and in the event of an equality of votes the
Chairperson shall have a second or casting vote.

11.10

seetrea%&neHMed—eprestpreteé—by—tkus—MQJ—and—t The WESSA Dlrectors may, mstead of votmg to

make a decision at a meeting, adopt a decision by written consent of the majority of Directors, given

|
)

Commented [CC44]: We want to move towards forming
consensus first and then vote if all else fails. Can you please
reword this to reflect that? You will see the wording in the
Membership ToR

( commented [NC45R44]: Done
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11.11

11.12

11.13

11.14

ImeetingL

in person or by electronic communication, provided that each Director has received notice of the
matter to be decided. A decision so made shall have the same effect as if it had been approved at a

[Commented [NC46]: Making it more straightforward to read. ]

Subject to the provisions of Section 75 of the Act, a Director shall not vote in respect of any contract
or proposed contract with WESSA in which that Director is interested or any matter arising therefrom
and if that Director does so vote, that Director’s vote shall not be counted.

The continuing Directors may act notwithstanding any vacancy in their body, but if and for so long as
their number is reduced below the number fixed by or pursuant to this MOI as the necessary quorum
of Directors, the continuing Directors may act for the purpose of increasing the number of Directors to
that number, but for no other purpose.

The Directors may delegate any of their powers to committees. Any committee so formed shall in the
exercise of the powers so delegated conform to the rules that may be imposed upon it by the Directors.

All acts done by any meeting of the Board or a committee of Directors or by any person acting as a
Director shall, notwithstanding that it be afterwards discovered that there were some defects in the
appointment of any such Directors or persons acting as aforesaid or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and were qualified to be a
Director or committee member.

1214

Patrons-are-appointed h} the Board:

PP

413:12.0FFICERS AND COMMITTEES

34121 The Board of Directors may appoint any officers it considers necessary to better achieve the objects of

WESSA.

13212.2 The autheority-of WESSA's-Board of Directors mayte appoint committees of Directors, and te delegate

to any such committee any of the authority of the Board as set out in section 72(1), or te include in any
such committee persons who are not Directors, as set out in section 73(2)(a)-is-retlimited-orrestricted

by-this-MOL

133123 The authority of a committee appointed by WESSA’s Board, as set out in section 72(2)(b) and (c) is

limited and restricted to the extent that the powers of WESSA are limited by clause 2.

Commented [NC47]: Removed as no longer necessary or
relevant
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134124 \No\ Member shall be appointed to any office or capacity or to membership of any Committee in WESSA
unless such Member has either prior to or at the meeting at which it is proposed to appoint such
Member indicated their willingness, in writing, to accept such appointment.

135125 Committee |members| ;
contained-shall hold office for a period of 32 (threews) years from the date of their electlon save as is
provided for in clause 9.7 provided that:

135412.5.1 a person co-opted to a Committee shall not be bound by this clause and shall be co-opted for
a specific task, and for a specific period as determined by the Committee but not exceeding 32
(threeweo) years; and

13:5212.5.2 no person shall serve in any one capacity on any Committee of WESSA for more than 34
(threefour) full terms in succession. However, this period may be extended, should there be a
super majority vote in favour of extension of the term by at least 75 (seventy five) percent of the
members of the applicable Cecommittee, excluding the person involved,-as-the-case-may-be.

13612.6 The Chairperson of the relevant Committee, acting alone, shall determine the date, time and venue of
all meetings of that Committee

13:712.7___ Similarhy-aAny Committee may convene meetings by teleconferencing or videoconferencing facilities,
and electronic presence is equivalent to physical presencein—such—case—Committee—members

participating-shall-be-deemed-to-be "present’ at-that-meeting. A break in electronic communication

facilities shall cause the meeting to automatically stand adJourned until the electronic communications

13:812.8 _ Notice of any lmee&ng#e%%A—qu&hepa—meetmg—ef—Membe%s—e#&meetmg of a Committee erany
othernoticerequired-to-begiveninterms-ofthis MOl shall be given in writing not less than 21 (twenty-

one) days before the date of such meeting and shall be distributed as provided for herein to each
person entitled to attend such meeting.

139129 In respect of a meeting of any Committee, written notice may be waived only if agreed to by not less
than three-quarters of all Committee members.

13-1012.10 _For the purposes of any Committee meeting the quorum shall be at least M‘eﬂe-hal«f plus onlg of the
members of such committee.

13-1112.11__In the event of a quorum not being present within 30 (thirty) minutes of the notified time of any
meeting, that meeting shall stand adjourned to a date determined being not less than 7 (seven) days
nor more than 21 (twenty one) days after the date of adjournment, to the same time and place and in
that event the number present at such adjourned meeting shall constitute a quorum; provided that if
the general meeting is called as contemplated in terms of clause 6.2.4 or 1.1 hereof, whichever is
applicable, and a quorum is not present within 30 (thirty) minutes of the notified time, the meeting
shall be abandoned.

134212.12 At all meetings of Committees, the Chairperson of such committee shall preside and, failing the
Chairperson, the Vice Chairperson. Failing the Vice Chairperson, the committee members present shall
elect from amongst their number a Chairperson for the duration of the meeting.

Commented [NC48]: | have re-ordered the subclauses in
this clause to flow in chronological order:

Who is on the committee, who calls meetings, notice, quorums,
voting, powers.

Commented [NC49]: Terms of office for committee
members have also been set at 3 years, to align with Board
terms.

Commented [NC50]: Round robin and written resolutions
which comply with requirements are resolutions.

And resolutions taken at electronic meetings have the same
standing as those taken at in-person meetings.

Clause updated.

Commented [NC51]: The Members meeting clause already
contains notice provisions, and it is dangerous to double up
like this, as it is easy for internal contradictions to creep in

( commented [€C52]: 50% plus 1?2

[Commented [NC53R52]: Done
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131312.13 A Committee may meet and adjourn as it thinks fit. Matters arising at any meeting shall be determined
by a majority of votes of the Members present, and in the event of an equality of votes the Chairperson
shall have a second or casting vote.

12.14 Decisions may be taken either by round robin or written resolution of the members of that CommitteeL

A "round robin” resolution signed by a majority of Committee members then holding office shall have
the same force and effect as if it was passed at a duly convened Committee meeting and shall be
entered into the minute book as a resolution of that Committee.

13-1412.15  Every Committee of WESSA shall keep a summary of its deliberations and record its decisions, which
record shall be retained by a person nominated by the Committee concerned and shall be available for
inspection at all reasonable times by any Member or by any office bearer or employee of WESSA.

13:4512.16_|All material decisions of Committees or sub-committees shall must be submitted to the next Board
meeting for approval by the Board_or for the Board to decline to approve or ask the Committee to
reconsider any aspect and revert to the Board.

[Commented [NC54]: This moved up from what was 13.8

)

[Commented [NC55]: Already dealt with in 13.8

13471217 Subject to 12.16, aAny Committee duly constituted in terms of this MOI shall have all such powers as

may be necessary to enable it to carry out the objects of WESSA; provided that such powers shall at all
times be subject to the right of Board to prohibit, restrict or deduct from or to place any control or
limitations on such powers.\

13:1812.18 _In addition to the powers and duties delegated to them by the Board, the Committees of WESSA shall
have all such powers as are necessary to enable them to operate, subject to the restrictions imposed
in this MOI. In addition to and without derogating from the generality of the aforegoing, all Committees
of WESSA shall have the right to:

13-18412.18.1 establish such sub-committees as they may consider necessary from time to time, to define the
functions, purposes and powers of such sub-committees and to disestablish same subject at all
times to a member of the enabling Committee being ex-officio a member of all sub-committees;
and

1318212.18.2 co-opt persons to the Committee or sub-committee provided that a person who is co-opted to
a Committee or sub-committee shall have no vote on any matter falling for decision by that
Committee or sub-committee, unless the Committee or sub-committee resolves otherwise.

13:1912.19 _No member of any Committee or sub-Committee of WESSA shall be entitled to any remuneration for
any act, deed or thing done in that capacity as such provided that:

13:49-412.19.1 a Committee member shall at all times be entitled to be reimbursed any reasonable expenses
including travelling, subsistence and other expenses incurred by them in the exercise of their
duties; and

13:19212.19.2 a Committee member may be engaged to act for or to assist or advise WESSA in their
professional capacity as distinct from their capacity as a Director or Committee member and in
that event such Committee member shall be entitled to such professional fees as may be agreed
upon by them and WESSA.

Commented [NC56]: These clauses were in conflict with
each other, one saying that committees make
recommendations and the board makes decisions, and the
other giving powers to carry out objects to the committees. We
have adjusted to make it clear that decisions are made by the
Board, based upon committee recommendations
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14:13.EMPLOYEES

141131 All employees of WESSA, whether their employment is at the request of and/or for service in instance
oftheBoard; a Region or a Branch, are and shall be employed by WESSA and the Chief Executive Officer
or other duly appointed representative of the Board shall at all times have the right to dismiss any
employee and to vary the terms and conditions of employment or areas where or fields in which the

employee is employed, andprevided-that:

H4A413.11 the Chief Executive Officer shall make be-censulted-inrespect-of all employee appointments
. . . !
14121312 the Chief Executive Officer shall prepare the contract of employment in consultation with the
Region or Branch if appropriate and thereafter sign the contract of employment on behalf of
WESSA; and
141313.1.3 where the employee is kmp#eyed#byepto be appointed at the request instance of a Region or

Branch, the duly appointed representative of the Region or Branch shall be consulted prior to
that employee being appointed or the terms and conditions of employment or areas where or
fields in which the employee is employed being varied.

14:213.2 On-Tthe request of a Region or Branch to the Chief Executive Officer that WESSA employ a person or
persons, whether in a permanent, temporary or part-time capacity, shall be dealt with in terms of the

13.3 No remuneration (as defined in the Fourth Schedule to 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 WESSA;

143134 Ne-pPaid employees in any capacity, permanent or temporary, shall be entitled to vote upon any matter
which may fall for the consideration of a Committee of WESSA provided that they shall not be entitled
to participate in discussion of or vote on any matter which concerns their employment, their
remuneration or performance, or any other matter in which they have a personal interest:

{

Commented [NC57]: Moved to be with another clause
dealing with the same subject matter

{

Commented [NC58]: Dealt with in the expanded general
indemnity clause

Commented [NC59]: These clauses have been adjusted to
reflect that the regions and branches are not legal entities so
cannot employ people. WESSA through the office of the CEO
makes the necessary appointments. Regions and branches
elect/appoint members (volunteers) to hold certain positions in
the regional committee but they cannot employ anyone.
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15:14.ACCOUNTING RECORDS AND DONATIONS
1541441 The Directors shall cause such accounting records as are prescribed by Section 28 of the Act to be kept.

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

14.3 \WESSA\NsrthI be entitled to accept donations including revocable and conditional donations provided
that:
1431 WESSA may only accept revocable donations where the reason for the revocation is:
143.1.1 a material failure to conform to the designated purposes and conditions of the donation;
or
143.1.2 any misrepresentation with regard to the tax deductibility thereof in terms of section 18A

of the Income Tax Act;

14.3.2 a donor (other than a donor which is an approved public benefit organisation or an institution
or body which is exempt from tax in terms of section 10(1)(cA)(i) of the Income Tax Act, which
has as its sole or principal object the carrying on of any public benefit activity) may not impose
conditions which could enable the donor or any connected person in relation to the donor to
derive some direct or indirect benefit from the application of the [donation)

Commented [NC60]: This updated and expanded clause
moved here

[Commented [NC61]: SARS requires this clause.

144 No donations may be made by WESSA to the Members or the Directors of WESSA and donations will
only be made in accordance with the main object of WESSA;

16.15.EXPENDITURE AND FINANCE

16 +———All membership fees and subscriptions in terms of this MOI and all other funds received, and assets
held by WESSA, including funds received, and assets held, by the \Regions and Branches,[shall be the

property of WESSA and shall be under the ultimate control of the Board. WESSA funds shall be dealt
with in terms of the Policies of WESSA-e+its-duly-appointed-nominee—which-shall-cause-same-to-be

Commented [NC62]: Aligned with the new Membership ToR
provisions for financial governance .

Commented [NC63]: Although the rules and internal
systems of WESSA allow for local administration of funds, as
the Regions and Branches are not separate legal bodies, but
are component parts of WESSA, the Board of WESSA has
ultimate responsibility for the proper financial management and
oversight of all funds, including those administered by the
Regions and Branches.

With this responsibility must come the authority to carry out the
responsibility. Even if delegated, this authority originates with
the Board.
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15.2

Page 20

[Reqions and Branches shall establish and maintain financial systems and banking practices which

comply with WESSA Policies and South African legislation _and best practice. All membership

structures shall adhere to reporting requirements and schedules as required by WESSA Policies to
allow the Board to oversee and report on all financial transactions.

[The income and property of WESSA, however derived, shall be applied solely towards the promotion

15.3.1

of its main object or invested and no funds will be distributed to any person other than in the course
of undertaking any ‘public benefit activity’ (as defined in the Income Tax Act) and no portion of the
income or assets of WESSA_may be paid or transferred, directly or indirectly, to the Directors ,
members or persons appointing Directors of WESSA; provided that this shall not prevent:

the payment in good faith of reasonable remuneration to any officer or servant of WESSA, for

1532

any services rendered to WESSA;
payment of an amount due and payable by WESSA in terms of a bona fide agreement between

15.3.3

WESSA _and that person or another;
payment in respect of any rights of that person, to the extent that those rights are administered

15.34

by WESSA in order to advance a stated object of WESSA; or
payment in respect of any legal obligation binding on WESSA.

164154 No expenditure shall be incurred‘ by or on behalf of WESSA 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.

16.515.5 he financial transactions bf WESSA shall be administered via one or more bank accounts which shall

16:615.6

be opened in the name of WESSA.

] éhequesrbﬂkfpmmiﬁewuﬁete%e%meﬂnﬁmmeﬂ&dmwnpavments and transfers of any kind

made_on behalf of WESSA shall be signed by such person or persons as may from time to time be

decided by Board, provided that Board shall have the right to delegate the authority to determine the
signatory or signatories_and that no transactions shall be enacted by one single person.

and branches to follow the WESSA SOPs. It is a necessary
legal link

Commented [NC64]: This clause of the MOI binds Regions ‘

Commented [NC65]: This is a mandatory SARS clause and
must be contained in the MOI

Commented [NC66]: This statement of the ultimate authority
of the Board is important, and must be retained in the MOI

Commented [NC67]: This is a statutory compliance clause,
internal requirement for NPO status.

Commented [NC68]: It is crucial to here retain binding
guardrails for payment process standards.

( commented [NC69]: 19.2 covers this )

[Commented [NC70]: Duplication of the new 15.2

J
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16:1015.7 __The National Office and each Region shall prepare a budget inin the —a form set out in the WESSA

Policies to-be-determined-by-the-Board; which budgets shall be presented to Board upon a date to be
determined by the Board.

17.16.ANNUAL FINANCIAL STATEMENTS

371161 The Directors shall from time to time, in accordance with sections 29 and 30 of the Act, cause to be
prepared and laid before the Board such annual financial statements as are referred to in those sections.

17216.2 A copy of the annual financial statement shall, at least 10 days prior to the relevant Board meeting, be
sent to every Director of WESSA.

18:17.NONPROFIT ACT

184171 The Directors may apply for WESSA to be registered as a NonProfit Organisation and shall, if so
registered, ensure that WESSA complies with all the requirements of the Nonprofit Organisations Act
No.71 of 1997.

18. REMUNERATION OF AND CONTRACTS WITH [DIRECTORS|

Commented [NC71]: Not necessary to state in the MOI.
Changing it is a simple process at CIPC, but not if it is in the
MOI, and a special resolution of members required.

18.1 The Directors may not be remunerated for their service on the Board or any committee, but shall
serve in a voluntary capacity unless otherwise determined by special resolution of members.

18.2 Directors who are also employees of WESSA or Executive Directors will not be paid for attending Board
meetings or for any other Director duties, as they are already remunerated by WESSA in terms of their
employment contracts.

18.3 Directors may be paid the 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 approved and provided
for in the budget.

Commented [NC72]: In the 2018 MOI the relevant clause
was amended to allow payment of board stipends and the
clause read as follows (highlighted bit added in 2018)

10.13 No Director shall be entitled to any remuneration for
any act, deed or thing done in that capacity as such provided
that:

10.13.1 other than a Director referred to in clause 10.1.1 or
clause 10.1.2 and notwithstanding the provisions of clause
19.17, a Director shall be entitled to reasonable remuneration
for attendance at general meetings of Members and meetings
of the Board, committees of the Board and committees of
WESSA;

10.13.2 a Director shall at all times be entitled to be
reimbursed any reasonable expenses including travelling,
subsistence and other expenses incurred by them in the
exercise of their duties; and

10.13.3 a Director may be engaged to act for or to assist or
advise WESSA in their professional capacity as distinct from
their capacity as a Director and in that event such Director
shall be entitled to such professional fees as may be agreed
upon by them and WESSA.

Commented [NC73R72]: As the policy of WESSA is
voluntary service on board and committees only, we have
inserted this more detailed clause replacing that clause and
putting guardrails in place.
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184

WESSAWESSAIf Directors, connected persons to Directors (of any legal entities in which Directors or
their connected persons have an interest) are appointed to act in their professional capacity on behalf
of WESSA or perform services for WESSA or may contract with WESSA or with any entity in which
WESSA s interested, this appointment shall be subject to compliance with the procurement policy of
WESSA, the fees or contractual amounts paid shall be reasonable, their appointment and the amounts
paid to them shall be declared and they may not vote on the contract or on any other matter in which
they are interested, directly or indirectly.

19. INDEMNIFICATION OF MEMBERS, DIRECTORS, COMMITTEE MEMBERS AND OFFICERS

19.1 Directors, Members, Committee Members and other officer of WESSA shall incur no personal liability
for the debts or obligations of WESSA, by reason only of their service in that capacity. Members incur
no liability for the debts or obligations of WESSA, by reason only of their participation in WESSA.
Subject to the relevant provisions of this MOI and the Act, each Director, Committee Member and other
officer of WESSA shall be indemnified by WESSA against all costs, expenses, and liabilities reasonably
incurred by them on behalf and in the interests of WESSA_and with the authority of the Board.

19.2 WESSA_will indemnify Directors, Officers, Committee Members or employees of WESSA_against
personal liability for loss, expenses or damages incurred by WESSA;

19.2.1 through the insufficiency or deficiency of any security in or upon which any of the funds of

WESSA _are invested;

19.2.2 arising from the bankruptcy, insolvency or delictual acts of any persons with whom monies,

securities or effects are deposited; or

19.2.3 occasioned by any error of judgment or oversight on their part; or

19.24 through other misfortunes which occur in the execution of the duties of their office,
or in relation thereto, unless the loss, damage or expense:

19.2.4.1 happened through their own gross negligence, gross default, gross breach of duty or

wilful misconduct or wilful breach of trust; or

19.24.2 is a fine arising from conviction for an offence (provided that WESSA will indemnify against

fines imposed in circumstances where there is no wrongful conduct by the Director, officer
or employee, but the fine is imposed by law purely because of the officer's position in
WESSA).

19.3 WESSA_may, in the discretion of the Board and if funds are available:

19.3.1 advance expenses to a Director, Member or other officer of WESSA to defend litigation in any

proceedings arising out of their service to WESSA; and/or

19.3.2 directly or indirectly indemnify a Director for expenses contemplated in 19.3.1, irrespective of

whether it has advanced those expenses, if the proceedings—

19.3.2.1 are abandoned or exculpate the Director; or

19.3.2.2 arise in respect of any liability for which WESSA_may legally indemnify the Director,

Committee member or other officer.

[
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20. AMENDING MEMORANDUM OF INCORPORATION ANDGGMPAN#RULE—S‘

20.1

20.1.1

20.1.2

This MOI of WESSA may be altered or amended in the manner set out in sections 16 (by special
resolution [of_ Members in terms of clause proposed by the Board or Members holding not less than

Commented [NC75]: Moved here from near the front as a
more natural place for it to sit in the narrative flow.

)

( commented [NC761: Added for clarity

)

10% of the voting rights, and adopted by 75% of those Members present and voting), 17, 60 or
152(6)(b), subject to the following:

if WESSA 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 their authorised representative;

if WESSA is registered as a Non-Profit Organisation then a copy of any amendments shall be
sent to the Directorate of Non-Profit Organisations.

Commented [NC77]: All organisations have rules,
processes, policies, TORs etc. And these internal rules are
adjusted by the relevant body over time.

The reference to Rules in these clauses was to official Rules of
the company which are registered with the Companies Office
and which require to be updated at the Companies Office.

As WESSA (like most non-profits) will never have these sorts
of registered Rules, these clauses are not applicable and
deleted.
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21. WINDING UP, DEREGISTRATION OR DISSOLUTION

211

2111
21.1.2
21.1.3

2114

21.1.41
21.14.2

Upon its winding up, deregistration or dissolution no past or present member or Director of WESSA,
or person appointing a Director of WESSA, is entitled to any part of the net value of WESSA, but the
assets of WESSA 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 WESSA\ after advice from the

Board, at or immediately before the time of its dissolution, or failing determination, by a court and
which:

are non-profit;

have objects similar to WESSA’s main object;

if WESSA is so registered, is/are registered in terms of the Nonprofit Organisations Act, 1997;
and

if WESSA is exempt from income tax, donations tax and estate duty, under the relevant laws of
the country is/are an entity as listed below, and which shall be required to use the assets solely
for the purpose of carrying on public benefit activities similar to those of WESSA:

a public benefit organisation, approved in terms of section 30 of the Income Tax Act; or
an institution, board or body contemplated in section 10(1)(cA)(i), of the Income Tax Act.

Commented [NC78]: In the previous MOI this clause, which
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Current WESSA Memorandum of Incorporation



COMPANIES AND INTELLECTUAL PROPEREIES COMMISSION

REPUBLIC OF SOUTH AFRICA

In accordance with s 16(1)(c)
MEMORANDUM OF INCORPORATION
OF
THE WILDLIFE AND ENVIRONMENT SOCIETY OF SOUTH AFRICA NPC (RF)
Shortened name: WESSA NPC (RF)

Registration No. 1833/004658/08
(‘the Company’ and ‘WESSA’)

The Company is a Non Profit Company with members, and with the following objects:

The promotion of environmental conservation and environmental education in

South Africa and elsewhere; and

To premeote public participation in caring for the Earth.

Adoption of Memorandum of Incorporation

This amended Memorandum of Incorporation was adopted by the Members of the Company, in

accordance with section 16(1){c) of the Companies Act, 2008 ('the Act), as evidenced by the
resolution to which it is annexed.

In this Memorandum of Incorporation:
a) A reference to a section by number refers to the corresponding section of the Act; and

b) Words that are defined in the Act bear the same meaning in this Memorandum as in
the Act.
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1. INCORPORATION AND GOVERNING LAW

1.1 The Company was incorporated as an Association not for gain, under section 21 of
the Companies Act, 1878. In terms of the Act, it is now a Non Profit Company, as
defined in the Act.

1.2 The Company is governed by:

1.2.1 the unalterable provisions of the Act that are applicable to Non Profit
companies;

122 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 Memorandum; and

1.2.3 the provisions of this Memaorandum of Incorporation.

2. OBJECTS AND POWERS OF THE COMPANY

21 The Company is subject to the special conditions contained in this clause 2, as
contemplated in section 15(2)(b.

2.2 The abjecis of the Company are as set out on the cover sheet and the Company
shall have all the legal powers and capacity of an individual, except to the extent
necessarily implied by the stated objects, and except to the extent that a juristic
person is incapable of exercising such a power or having such a capacity, and
subject to the following restrictions, limitations or qualifications, as contemplated in
section 19(1}{b)ii):

2.2.1 All of the powers may only be executed in accordance with the main object of
the Company;

222 The Company may not:

2221 amalgamate or merge with, or convert to, a profit Company; or

2222 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
the non-profit Company;

223 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 it generally considered reasonable in the sector and in relation to the
service rendered, and no persen shall be economically benefitted in any way
which is not consistent with the objects of the Company;

224 No donations may be made by the Company to the Members or the Directors
of the Company and donations wilt only be made in accordance with the main
object of the Company;
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225 All of the activities of the Company shall be carried out in a non-profit manner
and with an altruistic or philanthropic intent and no such activity shall be
intended to directly or indirectly promote the economic self-interest of any
Director, officer or employee of the Company, otherwise than by way of
reasonable remuneration payable to that Director, officer or employee;

226 The income and property of the Company, whencesoever derived, shall be
applied solely towards the promoticn of its main object or invested and no
funds will be distributed to any person other than in the course of undertaking
any ‘public benefit activity' {as defined in the Income Tax Act) and no portion
thereof shall be paid or transferred directly or indirectly by way of dividend,
bonus or otherwise howsoever, to the Directors of the Company; provided that
nothing herein contained shall prevent the payment in good faith of reasonable
remuneration to any officer or servant of the Company, for any services
rendered to the Company;,

227 The Company shall be prohibited from accepting any donation which is
revocable at the instance of the donor for reasons other than a material failure
to conform to the designated purposes and condifions of such donation,
including any representation with regard to the tax deductibility thereof in terms
of section 18A of the Income Tax Act: Provided that a donor {other than a
donor which is an approved public benefit organisation or an institution or body
which is exempt from tax in terms of section 10{1){(cA){i) of the Income Tax
Act, which has as its sole or principal object the cairying on of any public
benefit activity) may not impose conditions which could enable such donor or
any connected person in relation to such donor to derive some direct or
indirect benefit from the application of such donation; and

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

23 Upon its winding up, de-registration or dissolution the assets of the Company
remaining after the satisfaction of all its liabilities shall be given or transferred to
some other organisation or crganisations to be determined by the Directors of the
Company at or before the time of its dissolution, or failing such determination, by the
court and which:

2.3.1 are non-profit,
232 have objects similar to its main object;

233 if the Company is so registered, is/are are registered in terms of the Nonprofit
Organisations Act, 1997; and

234 if the Company is exempt from income tax, donations tax and estate duty,
under the relevant laws of the country is/are:

2.3.41 any similar public benefit organisation, which has been approved in
terms of section 30 of the Income Tax Act;

2342 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
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2343 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) or(b) of the Income Tax Act.

3. MEMORANDUM OF INCORPORATION AND COMPANY RULES

3.1 This Memorandum of Incorporation of the Company may be altered or amended in
the manner set out in sections 16 (by special resolution in terms of clause proposed
by the board or Members holding not less than 10% of the voting rights, and adopted
by 75% of those present and voting), 17, 60 or 152(6)(b), subject to the following:

3.1.1 if the Company 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;

3.1.2 if the Company is registered as a Non-Profit Organisation then a copy of any
amendments shall be sent to the Directorate of Non-Profit Organisations.

32 The authority of the Company's Board of Directors to make rules for the Company,
as contemplated in section 15(3) to (5) is limited or restricted to the extent that the
powers of the Company are limited by clause 2 of this Memorandum.

3.3 WESSA has formulated and the Board has adopted rules in the form of a manual
that governs the internal procedures of WESSA, which manual is known as the
“Rules and Procedures Manual” and in this regard:

3.31 the Rules and Procedures Manual may be amended by means of a resolution
of the Board adopted by a simple majority. Such amendments shall be binding
on an interim basis until ratified by an ordinary resolution of members and shall
thereafter be binding on a permanent basis:

332 unless otherwise indicated by the context, the terminology of the Rules and
Procedures Manual will be interpreted in the manner determined in this
Memorandum; and

333 this Memorandum shall govern the provisions of the Rules and Procedures
Manual and in the event of any conflict between this Memorandum and the
Procedures Manual, the terms and conditions of this Memorandum shall
prevail and take precedence.

3.4 The Board shall publish any alterations to the Procedures Manual and any other rules
made in terms of section 15 (3} to (5) 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,

35 The Company shall publish a notice of any alteration of the Memorandum of
incorporation or the Procedures Manual or other rules, which alterations are made to
correct a patent error in spelling, punctuation, reference, grammar or similar defect in
terms of section 17 {1) 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.
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4. OPTIONAL PROVISIONS OF THE ACY

4.1 The Company elects, in terms of section 34 (2), to comply voluntarily with some of
the provisions of Chapter 3 of the Companies Act, 2008, in that the Company:

411 may appoint a Company secretary, and, in this circumstance, will comply with
sections 86 to 89; and

41.2 will appoint an auditor, in terms of sections 90 to 93.

5. MEMBERS OF THE COMPANY

5.1 As contemplated in ltem 4(1) of Schedule 1 of the Act, the Company has Members
who are in either of two classes, being voting and non-voting Members, respectively.
Only Adult Members shall have a vote attaching to their membership or be entitled to
hold any office in WESSA. Junior Members shall be non-voting Members, Within
each of the two classes of Member, the Company shall distinguish between various
categories of Member, from time to time.

5.2 The Members of the Company shall be such other persons or bedies which support
the objectives of the Company as may be elected from fime to time in terms of this
Memorandum.

53 Subject to the provisions of clauses 5.4 hereof, the Board may fix the subscriptions

or other charges payable to WESSA by the Members and, in fixing such
subscriptions or other charges, may differentiate among the Members belonging to
different categories of membership.

54 Upon the recommendation of the Board, the Members at any general meeting may
appoint as an Honorary Life Member of WESSA, any adult natural person who has
rendered any [ong or conspicuous service to WESSA or who has in a conspicuous
manner promoted the object of WESSA. An Honorary Life Member shall not be
required to pay any subscriptions to WESSA.

55 Admissian to any class of membership of WESSA shall be at the sole discretion of
the Board or its nominee, which may either admit or refuse to admit any applicant,
and in the event of its refusing to admit any applicant, it shall not be obliged to furnish
reasons for its refusal.

5.6 The Board shall have the right to delegate to any Committee or any employee or
office bearer of WESSA, the power to admit or to refuse to admit any applicant to
membership and the provisions of 5.5 hereof shall mutatis mutandis apply to such
Committee, employee or office bearer.

57 Membership of WESSA shall be valid for a period of 1 (one) year from the date upon
which membership is granted and shall thereupon automatically cease and the
Member's name shall be struck from the register of Members, unless the Member
has made application for renewal of membership and paid the amount then
determined for the respective class of membership for the ensuing year, provided
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5.8

5.9

5.10

5.1

5.12

5.13

5.14

5.15

5.16

517

that the provisions hereof may be waived in respect of any application for renewal
received within a reasonable period after the expiry of the previous period of
membership.

The provisions of clauses 5.5, 5.6 and 5.7 shall apply to any application for renewal
of membership.

WESSA shall maintain at its National Office or at such other place as may from time
to time be determined by the Board, a register of Members as provided in Section
24{4)(a) of the Act, which register shall be open for inspection as provided in Section
26 of the Act.

If a Member has acted in a manner which, in the opinion of the Board, makes that
Member's continuance of membership of WESSA undesirable, the Board, if it
determines to take the matter further, shall, in writing, advise the Member of the
grounds of complaint and direct the said Member to furnish the Board, in writing,
within a period of 14 (fourteen) days from the date of the Board’s direction, with an
explanation of that Member's action or with reasons why such Member should not be
expelled or suspended from WESSA.

if the Member fails to comply with Beard's direction, or where such Member fails to
comply timeously, or when Board has considered such an explanation or such
reasons and finds them to be inadequate, Board shall thereupon notify the Member,
in writing, of the action, which it has taken.

The Board, in the event of the Member requesting that the matter be referred to a
special disciplinary committee or in the event of it determining that the Member
should be suspended or expelled from WESSA, shall refer the matter to a special
disciplinary committee consisting of three people, at least one of whom shall be an
advocate or attorney, who shall preside.

The special disciplinary committee shall have the power to hear the matter and the
presiding officer shall have the power to determine the matters of procedure
including the hearing of evidence, provided that both the Board and the said Member
shall be entitied to appoint any other Member to represent such Member.

The special disciplinary committee shall report, in writing, to Board its finding and
make its recommendations as to whether or not the Member should be expelled or
whether a lesser sanction is merited, provided that in the event of the said
Committee not recommending any such action the Board shall be bound by such
decision.

In the event of the special disciplinary commitiee recommending expulsion or a
lesser sanction, such decision shall not be enforced unless Board resolves to carry
out the recommendation.

No Member who has been expelled from WESSA as hereinhefore provided shall be
entitled to any refund of any portion of any subscription fees paid in connection with
such Member's membership of WESSA.

A Member of the Company shall cease to be a Member:
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5471 if such Member resigns in writing addressed to the Chairman of the
Company or to its Secretary at its registered office;

517.2 if the Member is suspended or expelled in terms of clauses 5.11 to 5.15;

517.3 if such Member's nomination by the body which such Member represents is
revoked in writing addressed to the Chairman of the Company or its
Secretary at its registered office;

5.17.4 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

5.17.5 if such Member, being a juristic person, is wound up or placed under

judicial management, in any such case provisionally or finally.

6. RIGHTS OF MEMBERS

6.1 If, at any time, every Member of the Company is also a Director of the Company, as
contempiated in section 57(4), the authority of the Members to act without notice or
compliance with any other internal formalities, as set out in that section is not limited
or restricted by this Memorandum of Incorporation,

6.2 Members may appoint proxies to act on their behalf at meetings of the Company
provided that:

6.2.1 Members may not appoint concurrent proxies;

6.2.2 in the case of an institution, corporate body, group, or family mermber, only
one proxy may be appointed..

6.2.3 a Member’s proxy may not delegate the proxy’s powers to ancther person;

6.2.4 unless authorised by the Board in advance, no person may act as proxy for
more than three Members at any time; and.

6.2.5 a Member must deliver to the Company a copy of the instrument appointing
a proxy before that proxy may exercise the Member's rights at a Members
meeting.

6.2.6 any Member intending fo vote by proxy shall have the right o terminate

such proxy at any time prior to the commencement of the meeting by
lodging with the WESSA Secretary 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 meseting;
and

6.2.7 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.
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6.3 Any Member possessed of voting rights shall have the right to demand a poll upon
any matter upon which any meeting at which they have the right to vote is required to
decide.

6.4 Only Adult Members shall have a vote attaching to their membership or be entitled to
hold any office in WESSA.

6.5 If, at any time, the Company’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 the Company), as contemplated in section 59, the record date for the relevant
matter is:

6.5.1 in the case of a meeting, the latest date by which the Company is required

o give Members notice of that meeting: or
6.5.2 the date of the action or event, in any other case.
6.6 WESSA shall publish and distribute such books, magazines, articles or periodicals or

arrange for the publication and distribution thereof as the Board may from time to
time decide and may attach the right to distribute all or any of such books,
magazines, articles or periodicals to all or any classes of membership upon such
conditions as it may deem fit.

7. MEETINGS OF MEMBERS- CONVENING

7.1 The Company 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 Special General Members' meetings of all Members shall also be called:

7.2.1 at any time that the board is required by the Act or this Memorandum of
Incorporation 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
annuat general meeting; or

722 if the number of Directors drops below the minimum required by this
Memorandum, and the next annual general meeting is more than 2 months
from the date upon which the relevant Director/s cease/s to act.

7.2.3 if the Board resolves to call a meeting of the Members, and directs the
WESSA Secretary to call such a meeting.

7.24 In the event of at least one hundred Members in good standing requesting in
writing @ meeting, in which case the WESSA Secretary shall, within 28 (twenty-
eight) days of such request, convene a general meeting of WESSA.

7.3 Meetings of all Members shall be held in South Africa or elsewhere, in a location
determined by the Board, with due regard to the requests of Members.
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7.4 Notice of any Annual General Meeting or Special General Meeting, shall be given in
writing not less than 21 {twenty one) days before the date of such meeting and shall
be distributed as provided for herein to each person entitled to attend such meeting.

75 Notice of any Annual General Meeting or Special General Meeting shall be published
on the WESSA website, and in addition may be given through any National or
Regional publication of WESSA or by publication or by email or any other electronic
means, the intention being to bring such notice to as many Members as possible who
are entitled o attend such meeting

7.6 The authority of the Company to conduct a meeting entirely by electronic
communication, or to provide for participation in a meeting by electronic
cormmunication, as set out in section 63 is not limited or restricted by this
Memorandum of Incorporation so long as the electronic communication facility
empfoyed ordinarily enables all persons participating in that meeting to communicate
concurrently with each other without an intermediary, and te participate effectively in
the meeting.

7.7 The provisions of this clause and of clause 8 shall also apply to meetings of
Members in Regions and Branches, except where they are expressly varied.

8. MEMBERS MEETINGS-QUORUM AND VOTING

8.1 The quorum requirement for an Annual General Meeting or a Special General
Meeting of all Members to begin, or for a matter to be considered is 25 voting
Members being present.

82 The quorum requirement for meetings of the Board and of all Committees of
WESSA, be they Board, Region or Branch, or any subcommittees thereof, for a
meeting to begin, or for a matter to be considered, shall be 50% plus one of voting
Members being present.

8.3 In the case of non-commitiee meetings of Regions or Branches, the quorum will be
as decided by each Region or Branch, subject to the Board approving the quorum
determined by the Region or Branch in advance of the meeting, and any decision on
a substantive matter being referred to the Board for final decision.

8.4 If, within thirty minutes after the appointed time for a meeting to begin, the quorum
requirements for that meeting to begin have not been satisfied, the meeting shall be
autornatically postponed without considering any business or item of the agenda for a
date determined being not less than 7 (seven)} days nor more than 21 (twenty one)
days after the date of adjournment, subject to the proviso in 8.5. If the quorum
requirements for consideration of a particular matter to begin have not been satisfied

and:

8.4.1 if there is other business on the agenda of the meeting, consideration of that
matter may be postponed to a later time in the meeting without motion or
votie; or

8.4.2 if there is no other business on the agenda of the meeting, the meeting is

adiourned for one week, without motion or vote.
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8.5

86

8.7

8.7.1

8.7.2

88

8.8.1

882

8.9

The rules in 8.1 and 8.4 shall be subject to the proviso that the person intended to
preside at a meeting that cannot begin may extend the thirty minute limit allowed for
in 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 aitendance, would
satisfy the quorum requirements.

Subject to the provisions of clause 6.4 hereof and to any other provisions contained
in this Memorandum the voting Members shall have the right to vote at all meetings
of the Company, and each voting Member shall have one vote.

For a resolution to be adopted at a Members meeting, it must be supported by:

in the case of an ordinary resolution, 50% plus one of the Members who voted
on the resolution; and

in the case of a special resolution, at least 75% of the Members who voted on
the resolution, as provided in section 65(7)

For a resolution to be adopted by wrilten vote of Members it must be supported by:

in the case of an ordinary resoclution, at least 50% plus one of the total number
of Members; and

in the case of a special resolution, at least 75% of the total number of
Members,

which votes shall be those received within 20 days of the resoclution’s being submitted
o them,

A special resolution is only required for those matters set out in section 65 (11), being
the amending of the Memorandum of Incorporation, approving the voluntary winding
up of the Company, disposing of all or a greater part of the assets of the Company,
or amalgamation with another Company.

9. REGIONS AND BRANCHES

9.1

9.2

The Board may at any time and from time to time determine the activities and
groupings of Members by region ("Regions”) and branches (*Branches™} within such
Regions, and in consultation with the affected Regions, increase or reduce the
number of Regions and Branches and define the area of territorial jurisdiction of such
number of Regions and Branches and may likewise alter the areas or territorial
jurisdiction of existing Regions and Branches.

A Member residing in the area of jurisdiction of any Region and Branch shall be a
Member of that Region and Branch, unless he requests, in writing, to belong to
another Region or Branch.
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9.3 Members of Regions and Branches shall at meetings of such Regions and Branches
have and enjoy mutalis mutandis the rights to which they are entitled at meetings of
WESSA in terms of this Memorandum.

9.4 Subject to clause 8.1, any Region shall have the right at any time and from time to
time to create a Branch or Branches within its area of territorial jurisdiction, or to
increase or reduce the number of Branches or to alter the territorial jurisdiction of
such Branches.

9.5 Subject to the authority delegated to any Region or Branch from time to time,
management of WESSA's affairs at Region and Branch level shall vest in
Committees elected for that purpose; provided that the Board shall at all times have
the right to vary the composition of, to disband or to re-constitute any such
Committees, and to vary the authority delegated to such Region or Branch.

9.6 The Region and Branch Commitiees shall be elected by the Members of the
respective areas and shall be entitied to make rules in regard to all and any matlers
not specifically reserved to the Board, provided however that such rules shall not be
in conflict with this Memorandum.

9.7 The rules of each Region and Branch shall determine that the provisions of clause
19.10 hereof shall apply mutatis mutandis to the terms of office of Commitiee
Members.

9.8 In each Region, the committee elected or appointed to manage and administer
WESSA's affairs at Region level shall elect or appoint a representative, normally but
not necessarily the chairman of that committee, to represent the Region within
WESSA and to vote on behalf of the Region in the instances determined in this
Memorandum where a vote of Regional Representatives is required.

9.9 The Regional Representatives will, prior to a meeting to elect Directors as
contemplated by clause 10.3, elect from amongst their number by a simple majority,
2 (two) Regional Representatives to be appointed as Directors in accordance with
clause 10.1.3.

9.10 The Chairman or nominee of any Region or Branch shall call general meetings of the
Members of such Region or Branch as provided in clause 9.3 hereof: provided that,
where meetings are called at the request of Members, the requisition shall be made
by at least 10% (ten percent) of the Members of that Region or Branch or one
hundred Members, whichever is the smaller number of Members.

10.  COMPOSITION OF THE BOARD OF DIRECTORS

10.1 The Board shall consist of not fewer than 7 (of whom at least 3 are not 'connected
persons’ (as defined in the Income Tax Act) in relation to one anocther), and not more
than 14 Directors, including the following:

10.1.1 the Chief Executive Officer;

10.1.2 such Executive Directors as Board may deem fit;
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10.1.3

10.1.4

10.2

10.3

10.3.1

10.3.2

10.3.3

10.3.4

10.3.5

10.4

10.5

10.6

10.6.1

10.6.2

two representatives elected by the Regional Representatives in the manner set
out in clause 9.9; and

such other Directors as Board may from time to time determine provided that
such other Directors shall each be elected in respect of a specific portfolic of
duties, at least one of which shall be the portfolic of National Treasurer.

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

WESSA shall elect and appoint the Directors contemplated in clause 10.1.4 as
follows:

such Directors shall be elected at a duly constituted Annual General Meeting;

at such a meeting, each Region will be allocated 1 (one) vote and the then
incumbent Board will exercise up to 50% of the number of votes allocated to
the Regions, with the votes of the incumbent Board to be determined by a
simple majority of the incumbent Board;

any Member may nominate any person, who must be a Member but who need
not be a Member of any committee of WESSA, for election to the Board;

nominations for election to the Board must be supported by a written indication
of the suitability of the nominee;

nominations for election to the Board must be submitted to the WESSA
Secretary at least 1 (one) month prior to the meeting to elect Directors.

Directors shall hald office for a period of 2 (two) years from the date of their election;
save as is provided for in clause 10.7, provided that no person shall serve in any one
capacity on the Board for more than 4 (four) full terms in succession. However this
period may be extended, should there be a super majority vote by at least 80 (eighty)
percent of the Members entitled to vote at an AGM in accordance with Clause 10.3,
excluding the person involved.

No Director shall be appointed to office unless such Member has either prior to or at
the meeting at which it is proposed to appoint such Member indicated their

willingness, in writing, to accept such appointment.

If at any meeting at which an election of Directors ought to take place, the offices of
the retiring Directors are not filled, then:

unless if is expressly resolved not to fill such vacancies, the meeting shall
stand adjourned and the provisions of clause 8.3 shall apply mutalis mutandis
to such adjeurnment; and

if at such adjourned meeting the vacancies are not filled, the retiring Directors
or such of them as have not had their offices filled shall be deemed to have
been re-elected at such adjourned meeting unless a resaolution for re-election
of any such Director shall have been put to the meeting and defeated.

ALK
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10.7

10.8

10.9

10.10

10.10.1

10.10.2

10.10.3

10.10.4

10.10.5

10.11

10.12

10.12.1

Any casual vacancy accurring on the Board may be filled by the Directors, but the
Director so appointed shall be subject to retirement at the same time as if that
Director had become a Director on the day on which the Director, in whose stead that
Director is appointed, was elected a Director. The Directors shall have power at any
time and from time to ime to appoint a person as an additional Director and such
Director shall retire from office at the next annual general meeting but shall then be
eligible for re-election.

The Board may appoint any other person, possessing the necessary qualifications of
a Director to act as an alternate director in the place of any Director during such
Director’s absence or inability to act as such and on such appointment being made,
the alternate director shall in all respects be subject to the terms, qualifications and
conditions existing with reference to the other Directors.

The alternate directors whilst acting in the place of the Directors in whose stead they
are appointed shall exercise and discharge all the powers, duties and functions of the
Directors they represent. The appeintment of an alternate director shall be revoked,
and the alternate director shall cease to hold office, whenever the Director in whose
stead that alternative director was appointed ceases to be a Director or gives nofice
to the WESSA Secretary that the alternate director representing that Director has
ceased 10 do so and in the event of the disqualification or resignation of any alternate
director during absence or inability of the Director whom that alternative director
represents, the vacancy so arising shall be filled by the Board who shall nominate a
Member to fill such vacancy.

The Directors shall, in terms of sections 24 and 73 of the Act, cause minutes to be
kept:

of all appointments of officers;

of names of Directors present at every meeting of WESSA and of the
Directors; and

of all proceedings at all mestings of WESSA and of the Board.

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.

Such minutes shall be signed by the Chairman of the meeting at which the
proceedings took place or by the Chairman of the next succeeding meeting and
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.

The office of Director shall be vacated if the Director:

ceases to be a Director or becomes prohibited from being a Director by virtue
of any provisions of the Act; or
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10.12.2 resigns his office by notice in writing to WESSA,; or

10.12.3 for more than six menths is absent without permission of the Board from
meetings of the Board held during that period; or

10.12.4 is directly or indirectly interested in any contract or proposed contract with
WESSA and fails to declare that interest and the nature thereof in the manner
required by the Act; or

10.12.5 is na longer a Member of WESSA,

10.13 No Director shall be entitled to any remuneration for any act, deed or thing done in

that capacity as such provided that:

10.13.1 other than a Director referred to in clause 10.1.1 or clause 10.1.2 and
notwithstanding the provisions of clause 19.17, a Director shail be entitled to
reasonable remuneration for attendance at general meetings of Members and
meetings of the Board, committees of the Board and committees of WESSA;

10.13.2 a Director shall at all times be entitled te be reimbursed any reasonable
expenses including travelling, subsistence and other expenses incurred by
them in the exercise of their duties; and

10.13.3 a Director may be engaged to act for or to assist or advise WESSA in their

professional capacity as distinct from their capacity as a Director and in that
event such Director shall be entitled to such professional fees as may be
agreed upon by them and WESSA.

11.  AUTHORITY OF THE BOARD OF DIRECTORS

11.1 The management and control of WESSA shall be vested in the Board, which shall be
responsible for the formulation of policy, broad strategy, overall budgets, and
approval of expenditure over the limits set by Board for spending by the Executive
from time-to-time, as well as such other matters as may be set out in the Rules and
Procedures Manual from time to time.

11.2 In addition to the powers and duties herein conferred upon it the Board shall have all
such powers as are necessary to enable it to comply with all or any of the provisions
of the Act.

11.3 Any matter which falls for decision and is not contemplated by this Memorandum or

by the Act shall be decided upon by the Board, the decision of which shall be final
and binding upon WESSA, its Members and its Commitiees.

11.4 The authority of the Company's Board of Directors to manage and direct the
business and affairs of the Company, as set out in section 66 (1) is limited or
restricted to the extent that the powers of the Company are limited in clause 2.

VALK
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BOARD OF DIRECTORS MEETINGS

12.

12.1

12.1.1

12.1.2

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

12.10

12.11

The Directors shall at the first meeting after the annual general meeting appoint from
amongst their number:

a Chairman; and
a Vice Chairman.

The Directors may from time to time appoint an official, to be known as the WESSA
Secretary, who shall perform the duties of the secretary of the Company, as required
by the Act.

A Director may, and the WESSA Secretary, on the requisition of a Director shall at
any time convene a meeling of the Board.

The Board may meet for the despatch of business, adjourn and otherwise regulate
their meetings as they think fit.

The quorum for Board meetings shall be at least one-half plus one of the Directors.

Questions arising at any meeting shall be decided by a simple majority of votes, and
in the event of an equality of votes the Chairman shall have a second or casting vote.

Subject to the provisions of Section 75 of the Act, a Director shall not vote in respect
of any contract or proposed contract with WESSA in which that Director is interested
or any matter arising therefrom and if that Director does so vote, that Director's vote
shall not be counted.

The continuing Directors may act notwithstanding any vacancy in their body, but if
and for so long as their number is reduced below the number fixed by or pursuant to
this Memorandum as the necessary quorum of Directors, the continuing Directors
may act for the purpose of increasing the number of Directors to that number, but for
no oiher purpose.

The Directors may delegate any of their powers to committees. Any committee so
formed shall in the exercise of the powers so delegated conform to the rules that may
be imposed upon it by the Directors.

All acts done by any meeting of the Board or a committee of Directors or by any
person acting as a Director shall, notwithstanding that it be afterwards discovered
that there were some defects in the appointment of any such Directors or persons
acting as aforesaid or that they or any of them were disqualified, be as valid as if
every such person had been duly appointed and were qualified to be a Director or
committee member.

The authority of the Company's Board of Directors to consider a matter other than at
a meeting as set out in section 74 is not imited or restricted by this Memorandum of
Incorporation, 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
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12.12

12.13

i2.14

notice of the matter to be decided. A decision so made shall have the same eifect as
if it had been approved at a meeting.

The authority of the Company’s Board of Directors 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
Memorandum of incorporation so leng as the electronic communication facility
employed crdinarily enables all persons participating in that meeting to communicate
concurrently with each other without an intermediary, and to participate effectively in
the meeting.

The authority of the Company’s Board of Directors 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 Memorandum of Incorporation,

The authority of the Gompany's Board of Directors 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 this Memorandum of Incorperation.

13. PATRONS

13.1

13.1.1

13.1.2

13.1.3

13.1.4

WESSA may appoint one or more Patrons in the following manner:
Patrons are appointed by the Board;

any Member may nominate any person, who need not be a Member of
WESSA, for appointment as a Patron;

each nomination for appointment as a Patron must be supported by a written
statement detailing the desirability and suitability of the nominee and & written
statement, signed by the nominee, setting out the willingness of the nominee
to accept such appointment and to carry out the duties attendant upon the
office of Patron; and

nominations for appointment as a Patron must be submitted to the WESSA
Secretary.

14. ACCOUNTING RECORDS

14.1

14.2

The Directors shall cause such accounting records as are prescribed by Section 28
of the Act to be kept.

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

MA/C




WESSA NPC MOI Octobter 2018 Page 17
NSCA
3/19/2019

16. EXPENDITURE AND FINANCE

15.1 All membership fees and subscriptions in terms of this Memorandum and all other
funds received, and assets held by WESSA, including funds received, and assets
held, by the Regions and Branches, shall be the property of WESSA and shall be
under the control of the Board or its duly appointed nominee, which shall cause same
to be invested or re-invested or otherwise dealt with in such manner as it may from
time to time determine:

15.1.1 provided that Board shall be entitled to aliocate, either generally or specifically
any sum of money accruing to WESSA or any portion thereof to any Region or
Branch or any project of WESSA and shall have the right to vary or terminate
such allecation; and

15.1.2 provided further that Board shall only deal with funds received or assets held
by a Region or a Branch in consuliation with the Region or the Branch, as the
case may be.

16.2 No expenditure shall be incurred by or on behalf of the Company 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.

15.3 The financial transactions of the Company shall be administered via one or mare
bank accounts which shall be opened in the name of the Company.

15.4 All cheques, bills, promissory notes or other instruments drawn on behalf of WESSA
shall be signed by such person or persons as may from time to time be decided by
Board, provided that Board shall have the right to delegate the authority to determine
the signatory or signatories.

15.5 In addition to the general indemnity contained in clause 18 hereof, the Directors shall
not be persaonally liable for any loss which may be occasioned to WESSA as a result
of the inability to recover the whole or any part of the principal or interest on any
investment made by them in the pursuance of the powers conferred upon them in
terms of this Memorandum.

15.6 The Board shall have the right, subject to the provisions of the Act, to determine the
form of and manner in which financial recerds are to be retained by the National
Office, Regions and Branches.

15.7 Notwithstanding anything to the contrary herein contained, no Region, Branch or
praoject shall disburse any amount in excess of an amount determined by Board in
consultation with the appropriate Region on any one item, project, function or other
expense without the written consent of Board first being obtained.

15.8 The National Office and each Region shall prepare a budget in a form to be
determined by the Beard, which budgets shall be presented to Board upon a date to
be determined by the Board.

15.9 Such budgets shall be considered by Board which shall have the power to approve
same or {o make such alterations or additions thereto or deletions therefrom as it
deems fit and such alterations, additions or deletions shall be binding on the National
Office and the Region concerned.
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15.10

15.11

In the event of any Region or Branch failing to comply with any determination given
by Board in terms of clauses 15.1 to 15.9 hereof, the Board shall have the right to
divest such Region or Branch of any funds held by il and lo deal with such funds as it
deems fit.

No contract, litigation, dispute resolution process, arbitration or agreement of sale,
lease, exchange, barter or other deed by which any liability is or may be incurred on
the part of WESSA or by which any of the assets or income of WESSA are in any
way whatsoever diminished shall be entered into by any person, without the written
consent of the Board first being obtained; provided that the Board shall have the right
to grant such consent generally or specifically to any person or Committee, to specify
the nature of the liabilities which may be incurred by that person or Commitee, and
to determine the maximum amount to which such person or Committee may incur
liabilities, subject at all times to the Board's right to vary or terminate such consent.

16. ANNUAL FINANCIAL STATEMENTS

16.1

16.2

16.3

The Directors shall from time to time, in accordance with sections 29 and 30 of the
Act, cause to be prepared and laid before the board such annual financial statements
as are referred to in those sections.

A copy of the annual financial statement shall, at least 10 days prior to the refevant
board meeting, be sent to every Director of the Company.

The financial year of the Company shall end on 31 March of each year.

17.  NONPROFIT ACT

171

The Directors may apply for the Company to be registered as a NonProfit
Organisation and shall, if so registered, ensure that the Company complies with all
the requirements of the Nonprofit Organisations Act No.71 of 1997.

18, INDEMNIFICATION OF DIRECTORS

18.1

18.2

18.2.1

Every Member, Director, and officer of the Company, every Member of any
committee of the Company, and any person employed by the Company as auditor,
shall be indemnified by the Company against all kability incurred by him as such
Director, officer or auditor, in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour, or in which he is acquitted, or in respect of any
proceedings which are abandoned or in connection with any application under
Section 77(8) of the Act in which relief is granted to him by the Court.

No Director, officer or employee of the Company shall be liable for

loss or expense incurred by the Company through the insufficiency or
deficiency of any security in or upon which any of the moneys of the Company
are invested;
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18.2.2

18.2.3

18.2.4

18.3

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
hisfher part; or

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

unless the same happened through his/her own negligence, default, breach of duty
or wilful misconduct or wilful breach of trust.

The authority of the Company’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 liabiiity and to purchase insurance to protect the
Company or a Director, as set out in sections 78 (3), 78 (5) and 78 (6}, is not limited
or restricted by this Memorandum of Incorporation.

19. OFFICERS AND COMMITTEES

18.1

19.2

19.3

19.4

19.5

19.6

19.7

18.8

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

The authority of the Company's Board of Directors o appoint committees of
directors, and to delegate to any such committee any of the authority of the Board as
set out in section 72(1), or to include in any such committee persons who are not
directors, as set out in section 73(2)(a) is not limited or restricted by this
Memorandum of Incorporation.

The authority of a committee appointed by the Company's Board, as set out in
section 72(2)(b) and (c) is limited and restricted to the extent that the powers of the
Company are limited by clause 2.

The Chairman of the relevant Committee, acting alone, shall determine the date, time
and venue of all meetings of that Commitlee

All material decisions of Committees or sub-commitiees must be submitted to the
next Board meeting for approval by the Board,

Notice of any meeting of WESSA, whether a meeting of Members or a meeting of a
Committee or any other notice required to be given in terms of this Memorandum,
shall be given in writing not less than 21 (twenty one} days before the date of such
meeting and shall be distributed as provided for herein to each person entitled to
attend such meeting.

In respect of a meeting of any Committee, written notice may be waived enly if
agreed to by not less than three-quarters of all Committee members.

A Committee may meet and adjourn as it thinks fit. Matters arising at any meeting
shall be determined by a majority of votes of the Members present, and in the event
of an equality of votes the Chairman shall have a second or casting vote.
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19.9

19.10

19.10.1

19.10.2

19.11

19.12

1913

18.14

19.15

19.16

Decisions may be taken either by round robin or written resolution of the members of
that Commitiee. Similarly, any Committee may convene meetings by
teleconferencing or videoconferencing facilities, and in such case, Committee
members participating shall be deemed to be “present” at that meeting. A break in
electronic communication facilities shall cause the meeting to automatically stand
adjourned untii the electronic communications are re-established. Any round robin or
written resolution, or electronic meeting, shall be valid only if subsequently recorded
in writing and ratified by the Board, or Committee, as the case may be.

All persons elected in terms of this Memorandum aor by virtue of any authority herein
contained shall hold office for a period of 2 (two) years from the date of their election;
save as is provided for in clause 10.7 provided that:

a person co-opted to a Committee shall not be bound by this clause and shall
be co-opted for a specific task, and for a specific period as determined by the
Committee but not exceeding 2 (two) years; and

no person shall serve in any one capacity any Committee of WESSA for more
than 4 (four) full terms in succession. However this period may be extended,
should there be a super majority vote by at least 80 (eighty} percent of the
members of the applicable committee, excluding the person involved, as the
case may be.

At all meetings of Committees, the Chairman of such committee shall preside and,
failing the Chairman, the Vice Chairman. Failing the Vice Chairman, the committee
members present shall elect from amongst their number a chairman for the duration
of the meeting.

For the purposes of any Committee meeting the quorum shall be at least cne-half
plus one of the members of such committee.

In the event of a quorum not being present within 30 (thirty) minutes of the notified
time of any meeting, that meeting shall stand adjourned to a date determined being
not less than 7 (seven) days nor more than 21 {(iwenty one) days after the date of
adjournment, to the same time and place and in that event the number present at
such adjourned meeting shall constitute a quorum; provided that if the general
meeting is called as contemplated in terms of clause 7.2.4 or .10 hereof, whichever
is applicable, and a quorum is not present within 30 (thirty) minutes of the notified
time, the meeting shall be abandoned,

At any meeting of Members or of a Committee, unless otherwise required by the Act,
a resolution passed by a majority of those present and who are entitled to vote at the
meeting in question shall be deemed to be a resolution of WESSA or of such
committee, as the case may be.

Every Committee of WESSA shall keep a summary of its deliberations and record its
decisions, which record shall be retained by a person nominated by the Committee
concerned and shall be available for inspection at all reasonable times by any
Member or by any office bearer or employee of WESSA.

No Member shall be appointed to any office or capacity or to membership of any
Committee in WESSA unless such Member has either prior to or at the meefing at
which it is proposed to appoint such Member indicated their willingness, in writing, to
accept such appointment.
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19.17 No member of any Committee or sub-Commitlee of WESSA shall be entitled to any
remuneration for any act, deed or thing done in that capacity as such provided that:

19171 a Committee member shall at all imes be entitled to be reimbursed any
reasonable expenses including travelling, subsistence and other expenses
incurred by them in the exercise of their duties; and

19.17.2 a Committee member may be engaged to act for or to assist or advise
WESSA in their professional capacity as distinct from their capacity as a
Director or Commitiee member and in that event such Committee member
shall be entitled to such professional fees as may be agreed upon by them and
WESSA.

19.18 A "round robin” resolution signed by a majority of Committee members then holding
office shall have the same force and effect as if it was passed at a duly convened
Committee meeting and shall be entered inte the minute boak as a reselution of that
Committee.

18.19 Any Committee duly constituted in terms of this Memorandum shall have all such
powers as may be necessary to enable it to carry out the objects of WESSA,;
provided that such powers shall at all times be subject to the right of Board to
prohibit, restrict or deduct from or to place any control or limitations on such powers.

19.20 In addition to the powers and duties delegated to them by the Beard, the Committees
of WESSA shall have all such powers as are necessary to enable them to operate,
subject to the restrictions imposed in this Memarandum. In addition to and without
derogating from the generality of the aforegoing, all Committees of WESSA shall
have the right to:

19.20.1 establish such sub-committees as they may consider necessary from time to
time, to define the functions, purposes and powers of such sub-committees
and to disestablish same subject at all times to a member of the enabling
Committee being ex-officio a member of all sub-committees; and

10.20.2 co-opt persons to the Commiittee or sub-committee provided that a person
who is co-opted to a Committee or sub-committee shall have no vote on any
maatter falling for decision by that Committee or sub-committee, unless the
Committee or sub-committee resolves otherwise.

19.21 No Member, nor member of any Committee, nor any office bearer shall be liable in
respect of any loss of whatsoever nature sustained by WESSA (including any loss
occasioned to the income or assets thereof) by reason of any negligent or careless
act, mistake, or omission, uniess their conduct is willfully dishonest, fraudulent or
reckless, and no other person shall be answerable for the omissions of or for the acts
or defaults of any such person, nor shall any such person be liable for the negligence
or default of any person employed by WESSA or acting in a capacity as agent or
servant thereof; provided further that this indemnity shall only be effective if the
person who is sought to be made liable has acted in accordance with the provisions
of the Articles or in terms of any direction made by the Board or any Committee or
sub-committee authorised to give such direction.
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20. EMPLOYEES

201

20.1.1

20.1.2

20.1.3

20.2

203

20.3.1

20.3.2

All employees of WESSA, whether their employment is at the instance of the Board,
a Region or a Branch, are and shall be employed by WESSA and the Chief
Executive Officer or other duly appointed representative of the Board shall at all
times have the right to dismiss any employee and to vary the terms and conditions of
employment or areas where or fields in which the employee is employed, provided
that:

the Chief Executive Officer shall be consulted in respect of all employee
appointments prior to the appointment being made;

the Chief Executive Officer shall prepare the contract of employment in
consultation with the Region or Branch if appropriate and thereafter sign the
contract of employment on behalf of WESSA, and

where the employee is employed by or to be appointed at the instance of a
Region or Branch, the duly appointed representative of the Region or Branch
shall be consulted prior to that employee heing appointed or the terms and
conditions of employment or areas where or fields in which the employee is
employed being varied.

On the request of a Region or Branch to the Chief Executive Officer that WESSA
employ a person or persons, whether in a permanent, temporary or part-time
capacity, WESSA shall employ such person or persons in accordance with clause
20.1 unless, in the reasonable opinion of Board, the employment of the person or
persons is not necessary for the proper and due functioning of or for the furtherance
of the objects of WESSA.

No paid employee in any capacity, permanent or temporary, shall be entitled to vote
upon any matter which may fall for the consideration of a Commitiee of WESSA
provided that:

the Board at any time and in ils sole discretion may grant permission for
specified employees to participate in the proceedings of and vote on matters
raised in meetings of Board or any Committee of WESSA; and

this clause shall in no way detract from any right which that employee may
have to vote as a Member at a general or annual general meeting of WESSA
in the event of the employee also being a Member.
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