THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE POTATO FOUNDATION

(Hereinafter refer to as the “organisation”)
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1.
Preamble

1.1
Whereas the organisation is a non-profitable organisation who wants to encourage expectations in disadvantaged children, to give them an opportunity to take their rightful place within society;

1.2
And whereas the integrity of the organisation are of high importance to the organisation;

1.3
Now therefore the members of the organisation have agreed that the administration of the organisation shall rest on the following terms and conditions:

2.
Interpretation
2.1
The following words shall have the following meaning:

2.1.1
The “Company’s Act” shall mean Act 61 of 1973, as amended or if the Act is replaced by any other Act;

2.1.2
The “Directorate” shall refer to the Department of Social Welfare and as defined in the Non-Profit Organisation Act 71 of 1997;

2.1.3
A “member” shall mean the person referred to in Article 4 (1) and person to become members in terms of Article 4 (2);

2.1.4
The “Register” shall mean the register of members kept in terms of the Statutes;

2.1.5

The “Republic” shall mean the Republic of South Africa;

2.1.6
The “Statutes” shall mean the Company’s Act and any and every other statute or ordinance from time to time in force concerning companies and necessarily affecting the company.

3.
Name

The name of the organisation is The Potato Foundation.

4.
Registration as a Non-Profit Organisation  


The organisation is in the process to be registered as a non-profit organisation in terms of Section 13 of the Non-Profit Organisation Act 71 of 1997, within the prescribed period as stipulated in Section 13 (2), unless the Directorate decides otherwise.

5.
Objectives
5.1
Main Objective
5.1.1
The organisation’s main objective is to form a link between the organisations’ volunteers and disadvantaged children in the community and through this link create opportunities to uplift these children and encourage them to realise their right to have expectations in life.  

5.1.2
The organisation affords anyone the opportunity to become part of sustainable and affective change in society through focused and managed community assistance.

5.1.3
The organisation aims to be the roots within the community sustaining and nurturing assistance to uplift and empower children to allow them the opportunity to take their rightful place within society.

5.2
Ancillary Objective
5.2.1
To offer integrity, honesty, the utmost professionalism and strength through Christian values in all the organisation’s services and decisions.

5.2.2
To source appropriate projects where the capacity of the organisation could be optimized.

5.2.3
To provide accessible and informative assistance to other projects in the community as well as co-operative with the private sector in order to facilitate a network of effective support and social responsibility.

5.2.4
To provide focused and strategic input into all projects identified, and to apply the organisation’s skills to find practical solutions which will maximize the benefit of the identified projects.

5.2.5
To form partnerships with other organisations, the government and the private sector to uplift children in the community.

5.2.6
To inform children about their rights and campaign for children’s rights.

6.
Body Corporate

The organisation will:

6.1
Exist in its own right separately from its members;

6.2
Continue to exist even when the membership changes and with different office bearers;

6.3
Be able to own property and other assets; and

6.4
Be able to sue and be sued in its own name.
7.
Finance
7.1
Bank Account
7.1.1
A bank account will be opened in the name of the organisation and all cheques drawn thereon shall be signed in such a manner as the directors may from time to time determine, or as provided in this constitution. 

7.1.2

All funds and donations shall be deposited into this bank account.

7.2
Taxes
7.2.1
The organisation will apply for tax exemption at SARS, the South African Revenue Service, in terms of Section 10 (1) (cC) of the Income Tax Act 58 of 1962.

7.2.2
Should the abovementioned application be approved, the donations of the organisation will be tax deductible in terms of Section 18 A of the Income Tax Act and donations by a donor to the organisation will be exempted from donation tax in terms of Section 56 (1) (h) of the Income Tax Act.

7.2.3
A tax deductible receipt must then be issued on each donation via a donor if so requested by a donor.  

7.2.4
The organisation will ensure that it is not a part of any kind of operation and organisation for the reduction, postponement or avoidance of tax liability to any person and/or organisation.

7.3
Accounts

7.3.1
The directors shall keep such accounting records as prescribed by Section 284 of the Act.  Proper accounting records shall not be deemed to be kept if it does not reflect the state of the financial affairs and business of the organisation.  

7.3.2
The accounting records shall be kept at the registered office of the organisation or at such other place as the directors think fit, and shall always be open for inspection by the directors.

7.3.3
The directors shall from time to time determine whether; and to what extent; and at what time and place; and under what conditions or regulations the accounting records of the organisation or any of them shall be open for inspection by members not being directors.  No member (not being a director) will have any right of inspecting any accounting records or documents of the organisation except as conferred by the Act or authorized by the directors or the organisation at a general meeting.

7.4
Annual Financial Statements and Interim Reports
7.4.1
The directors shall from time to time, in accordance with the Section 286 and 288 of the Act, prepare and present before the organisation in a general meeting such annual financial statement and group reports (if any) as are referred to in those sections.


7.4.2
The directors shall in compliance with the Act cause interim reports to be prepared, of which a copy will be sent to every member of the organisation.

7.4.3
A copy of any financial statement which are to be presented before the organisation in an annual general meeting, shall no less than 21 (twenty one) days before the date of the meeting, be sent to every member of the organisation provided that the organisation is aware of the member’s address.

7.4.4
The end of the financial year will be on 28 February of each year.

7.4.5
The organisation’s accounting records and reports must also be ready and handed in to the Director of the Non-Profit Organisations within 6 (six) months of the financial year end.

7.5
Auditors
An auditor shall be appointed in compliance with the Act.  The appointment, powers, rights, remunerations and duties of the Auditors shall be regulated by the provision of the Act.

7.6
Duties of Financial Director
7.6.1
Financial director will control the day to day finance of the organisation.

7.6.2
The financial director will arrange for all funds to be put into a bank account as referred to in paragraph 7.1 above and keep proper records thereof.

7.6.3
Whenever funds are taken out of the bank account, the financial director and the managing director of the organisation must sign the withdrawal or cheque.

7.6.4
If the organisation has funds that can be invested the funds may only be invested in registered financial institutions.  These institutions are listed in Section 1 of the Financial Institutions Act of 1984.  Or the organisation can get securities that are listed on the License Stock Exchange as set out in the Stock Exchange Control Act of 1985.  The organisation can go to different banks to seek advice on the best way to control its funds.

8.
Income and Property 

8.1
Record will be kept of all assets, either income or property of the organisation.

8.2
The assets may only be applied towards the promotion of the objectives of the organisation.  

8.3
To achieve the objectives of the organisation, the organisation may only compensate an office bearer or member for rendering its services to the organisation or for reasonable expenses incurred on behalf of the organisation.

8.4
No assets shall belong to a member or office bearer and no one will have any right whatsoever towards the assets of the organisation.

8.5
The organisation will not use its resources for an other purpose than achieving its objectives, including but not limited to not supporting any political party or to promote economic self interest of any fiduciary or as an employee.

9.
Membership
9.1
Qualifications and Admissions 

9.1.1
The organisation shall consist of miminum of 7 (seven) members.  Membership to the organisation shall be open to all qualified and interested parties who shall be individuals with professional or other interests in the operational areas of the organisation.

9.1.2
The membership of the organisation shall consist of:

9.1.2.1

Foundation members:

This will be the first members of the Board of Directors.

9.1.2.2

Sponsor members:

This will be persons, corporations, companies, institutions or other bodies who, have agreed to be bound by the terms of the Memorandum and Articles of Association of the organisation and having been admitted to membership, but not pay an annual contribution as prescribed by the directors.

9.1.2.3

Corporate members:

Persons, corporations, companies, institutions or other bodies who, having agreed to be bound by the terms of the Memorandum and Articles of Association of the organisation and having been admitted to membership, agreed to pay such annual subscription as determined by the directors.

9.1.2.4

Honoury members:

This is persons who, in recognition of exceptional and distinguished service rendered to the organisation are elected honoury members of the Board of Directors.

9.1.2.5

Affiliated members:

This is professional or educational or other institutions and or associations and or societies which, having agreed to be bound by the terms by the organisation and having been admitted to membership, pay an annual subscription to be fixed by the directors in each particular case.

9.1.3
A potential member will have the right to apply for membership. Application for membership shall be made in writing, directed to the Board of Directors of the organisation.  

9.1.4
The board of directors shall consider his or her application and shall have the right to refuse the application.

9.1.5
Each application for membership will be accompanied by an entrance fee as is agreed upon by the members in a general meeting from time to time.  In the event of the application for membership being refused, the entrance fee shall be refunded to the applicant.

9.2
Termination of Membership and Appeal
9.2.1
Any member desiring to withdraw from membership may do so by giving written notice of such withdrawal.  

9.2.2
If a member has withdrawn or ceased to be a member they can be reinstated provided all their obligations to the organisation have been met.  

9.2.3
A member will ipso facto seize to be a member of the organisation if:

9.2.3.1

His estate is finally sequestrated;

9.2.3.2
Being a body corporate, an order for final winding up or judicial management of the member is granted or a special resolution for the winding up of the member is dually passed and registered in terms of the Act;

9.2.3.3
He is placed under creatorship;

9.2.3.4
He is removed as a member by the majority of the members or directors of the organisation;

9.2.3.5
By a notice in writing to the organisation that he resigns as a member of the organisation.

9.2.4
No member who has been expelled shall be readmitted without prior approval of the members at a general meeting.

9.2.5
The members shall have the right to appeal to the Managing Director on the termination of its membership.

9.2.6

The Managing Director’s decision is final.

9.3
Liability
9.3.1
A member will not be liable for any of the obligations and liabilities of the organisation.

9.3.2
A member will also have no right, title, interest, claim and/or demand in any of the income and property of the organisation.

9.4
Subscription

The annual subscriptions of the organisation shall be for such amounts as the Board of Directors may from time to time decide.  In addition a special levy to meet any special, unusual or other expenses may be imposed from time to time by a general meeting on the recommendation of the Board of Directors.

10.
Management
10.1
Board of Directors 

The management of the organisation shall be conducted by the Board of Directors.

10.2
Directors
The number of the directors of the organisation will be no less than 3 (three).  The first directors will be appointed in writing by a majority of the members, unless directors are so appointed and whether or not the directors have been named by a majority of the members, shall be deemed for all purposes to be a director of the organisation.

10.3
Alternative Directors
10.3.1
Each director shall have the power to nominate any person, who is a member of the organisation, possessing the necessary qualifications of a director, to act as alternate director in his place during his absence or inability to act as such director, provided that the appointment of an alternative director shall be approved by the Board, 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 of the organisation.

10.3.2
The alternate directors, whilst acting in the stead of the directors who appointed them, shall exercise and discharge all the powers, duties and functions of the directors they represent.  

10.3.3
The appointment of an alternate director shall be revoked and the alternate director shall cease to hold office, whenever the director who appointed him ceases to be a director or gives notice to the Secretary of the organisation that the alternate director representing him has ceased to do so, and in the event of the disqualification or resignation of any alternate director during the absence or inability to act for the director whom he represents, the vacancy so arising shall be filled by the managing director who shall nominate a person to fill such vacancy, subject to the approval of the board.

10.4
Powers and duties of directors

10.4.1
The business of the organisation shall be managed by the directors who may be remunerated for all expenses incurred in promoting and incorporation the organisation.  

10.4.2
The directors may exercise all such powers of the organisation as are not by the Act, or by these articles, required to be exercised by the organisation in general meeting, subject to these articles, to the provisions of the Act, and to such regulations, not inconsistent with the aforesaid articles or provisions, as may be prescribed by the organisation in general meeting.  No regulation prescribed by the organisation in general meeting will invalidate any prior act of the directors which would have been valid if such regulation had not been made.





10.5
Minutes and minute books
10.5.1
The directors shall, in terms of Section 204 of the Act, cause minutes to be kept:

10.5.1.1

Of all appointments of officers;

10.5.1.2
Of names of directors present at every meeting of the organisation and of the directors; and 

10.5.1.3
Of all the proceedings at all meetings of the organisation and of the directors.

10.5.2
Such minutes will be signed by the chairman of the meeting at which the proceedings took place or the chairman of the next succeeding meeting.

10.6
Foreign Committees
The directors may from time to time appoint persons resident in a foreign country with such powers and duties as the directors may from time to time determine.  The directors may from time to time establish branch registers of members and transfer offices in foreign countries, close them at any time and may appoint and remove agents for any purposes in any foreign country.

10.7
Other Committees
The board may, in their discretion appoint a committee for a specific purpose.

10.8
Disqualification of Directors

The office of director shall be vacated if the director:

10.8.1
Ceases to be director or become prohibited from being a director by virtue of the provision of the Act; or 

10.8.2
His estate is sequestrated or he files for an application for the surrendering of his estate or an application for an administration order, or if he commits an act of insolvency as prescribed by the insolvency law for the time being enforce, or if he makes any arrangement or composition with his creditors generally; or

10.8.3
Resigns from his office by notice in writing to the organisation and the Registrar; or

10.8.4
A notice removing him from office is signed by members having a right to attend and vote at a meeting of members who hold no less than 51% (fifty one persent) of the total voting rights of all the members who are at that time  entitled so to attend and vote and is delivered to the organisation or lodged at its registered office; or

10.8.5
For more than 6 (six) months is absent without permission from the directors, from meetings of the directors held during that period; or

10.8.6
Is directly or indirectly interested in any contract or proposed contract with the organisation and fails to declare his interest and the nature thereof in the manner required by the Act.

10.9
Period of office of directors
The directors shall hold office until such time become disqualified in terms of section 10 (8), and otherwise for a period of 2 (two) years whereupon they may stand for the re-election by the members.

10.10
Proceedings of Directors
10.10.1
The directors may meet together for the dispatch of business, adjourned and otherwise regulate their meeting as they deem fit.  The quorum of directors necessary for the transaction of business may be fixed from time to time by the directors and unless so fixed shall, when the number of directors exceeds three, be three and when the number of directors does not exceed three, shall be two.  A director who is not in the Republic of South Africa shall not, during such time as he is absent therefrom, be entitled to notice of any meeting.  Questions arising at any meeting of the directors shall be decided by a majority of votes and in case of an equality of votes the chairman shall have a second or casting vote.

10.10.2
The continuing directors may act notwithstanding any vacancy in their body, but if and so long as their number is reduced below the number fixed by or pursuant to these articles as the necessary quorum of directors, the continuing directors may act for the purpose of increasing the number of directors to that number, or of convening a general meeting of the organisation, but for no other purpose.

10.10.3
The directors may delegate any of their powers to the committees consisting of such member or members of their body as they think fit.  Any committee so formed shall, in the exercise of the powers so delegated, conform to any rules that may be imposed on it by the directors.  Any committee so formed has the right to choose a chairman for its meetings.  If such a chairman is not elected or if such a chairman is not present within 5 (five) minutes after the time which has been set for the holding of the meeting, the members present shall choose one of their number to the business and adjourn as they see fit.  Questions arising at such a meeting shall be decided by a majority of votes and in case of an equality of votes the chairman shall have a second casting vote.  

10.10.4
In compliance with Section 234 to 241 of the Act, no director shall have a vote regarding the contract or proposed contract with the organisation if he has an interest in such a contract or in any matter therefrom forthcoming.  If such a vote is cast as meant in this paragraph, such a vote shall not be counted.

10.10.5
All acts done by any meeting of the directors or a committee of directors or by any person acting as a director shall, notwithstanding that it be afterwards discovered that there was some defect in the appointment of any such directors or person 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.

10.11
Powers of the Organisation
The Board of Directors may take on the power and authority that he believes it needs to be able to achieve the objectives that are stated in paragraph 5 of the memorandum and must also have the following authority to: 

10.11.1
Raise funds or to invite and receive contributions;

10.11.2
Buy, higher or exchange any property to achieve its objectives make by laws for proper management, including procedure for application, approving and termination of membership; and

10.11.3
Powers and functions of the office bearers.

11.
Meetings
11.1
Notice of Annual General Meeting
11.1.1
An annual general meeting and a meeting called for the passing of a Special Resolution shall be called by not less than 21 (twenty one) clear days notice in writing and any other general meeting shall be called by not less than 14 (fourteen) clear days’ notice in writing.  

11.1.2
The notice will be exclusive of the days on which it is served or deemed to be served and of the day for which it is given.  

11.1.3
It shall specify the place, the day and the hour of the meeting and the general nature of the business and shall be given in a manner, if any, as may be prescribed by the organisation in general meeting.  

11.1.4
It shall be given to such persons as are so, under these articles, entitled to receive such notices from the organisation; provided that a meeting of the organisation will, notwithstanding the fact that it is called by shorter notice than that specified in this article, be deemed to have been duly called if it is so agreed by a majority in number of the members having a right to attend and vote at the meeting, being a majority holding not less than 95% (ninety five per centum) of the total voting rights of all the members.

11.2
Annual General Meeting
11.2.1
The organisation will hold its first annual general meeting within 18 (eighteen) months after the date of its incorporation and shall thereafter once in every financial year hold an annual general meeting at such time and place as may be determined by the Board of Directors, provided that not more than 15 (fifteen) months shall elapse between any two such general meetings.  

11.2.2
A general meeting must be held within 6 (six) months after the financial year of the organisation has ended.  

11.2.3
Other general meetings of the organisation may be held at any time.  

11.2.4
Annual general meetings and other general meetings shall be held at such time and place as decided by the Directors or at such time and place as are set at the meeting held in compliance with Section 179 (4), 181, 182 or 183 of the Act.

11.3
Proceeding at a General Meeting
11.3.1
The annual meeting will deal with and dispose of all aspects prescribed by the Act, including considering the financial statements, choosing of directors, the appointment of an Auditor and may deal with any other matters laid before it.  All matters that are brought before any other general meeting will be regarded as special business.

11.3.2
No matters will be discussed at the general meeting unless a quorum of members is present at the time when the meeting proceeds to business.  A quorum shall be constituted by three of the members of the organisation who are entitled to vote at the general meeting and who are personally present at any such meeting.

11.3.3
If, within half an hour after the time appointed for a meeting a quorum is not present, the meeting, if convened upon requisition of members shall be dissolved; in any other case it shall stand adjourned to the same day in the next week at the same time at the same place, or if such other place be more available to such other place as the Chairman may appoint.  But should such day be a public holiday, then it shall be adjourned to the first business day following such public holiday, and if at such adjourned meeting a quorum is not present, those members who are present shall be a quorum and may transact the business for which the meeting was convened.  Written notice of the adjournment shall not be required to be given to members.

11.3.4
If a meeting has been adjourned as before mentioned, the organisation will, at the date later than 3 (three) days after the adjournment, in a newspaper in circulation in the province where the registered office of the organisation is, published a notice wherein the following is stated:

11.3.4.1
The date, time and place whereto the meeting has been adjourned;

11.3.4.2
The matter that was before the meeting when it was adjourned; and

11.3.4.3

The reason for the adjournment.

11.3.5
The Chairman of the Board of Directors will be the Chairman at all general meetings of the organisation.  If the Chairman of the Board of Directors cannot be present or if 15 (fifteen) minutes have lapsed since the time that had been set for the commencement of the meeting and has not arrived, the Vice-Chairman, and in his absence the Treasurer and in his absence the Secretary of the Board of Directors shall preside at the meeting.  In the absence of the Chairman, the Vice-Chairman, the Treasurer and the Secretary, the meeting shall elect a member from its ranks to preside over the meeting.  Notwithstanding anything herein contained to the contrary, only the person presiding over the meeting at the time shall be empowered to exercise a casting vote in the event of equality voting.

11.3.6
Subject to the provision of Section 192 of the Act, the Chairman may, with the consent of any meeting at which a quorum is present (and shall if so directed by the meeting) adjourn the meeting from time to time, and from place to place, but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.  Save where the meeting is adjourned for 30 (thirty) days or more, notice of the adjourned meeting need to be given to members.

11.4
Voting of members at a general meeting


At any general meeting a resolution put to the vote of the meeting shall be decided on by the show of hands.  On a show of hands, every ordinary member present in person or by proxy shall have one vote.  All questions at a meeting shall be decided by a majority of votes and in case of equality of votes the presiding Chairman of the meeting shall have a second or casting vote.

11.5
Minutes of Meeting

Minutes will be kept of every meeting and every annual general meeting of the organisation.  In compliance with Section 204 of Act, the minutes will be open for inspection and can be copied as provided in Section 113 of the Act.

11.6
Issues discussed at a general meeting
The organisation must deal with the following issues, which are not limited to, at its annual general meeting:

11.6.1

Agreed to the items that were discussed on the agenda;

11.6.2
Write down who keeps record of the persons of the members present and members who gave their apologies before the meeting;

11.6.3
The confirmation and read of the previous meetings minutes with matters arising;

11.6.4
The chairperson’s report;

11.6.5
The financial director’s report;

11.6.6
Amendments to the memorandum;

11.6.7
Election of new office bearers;

11.6.8
Any general issues;

11.6.9
The close of the meeting.

12.
Winding-up, deregistration of dissolution
12.1
The winding-up, deregistration or dissolution of the organisation will be dealt with as provided for in the memorandum of the organisation, more specifically paragraph 11 (eleven) thereof.

12.2
The organisation may wind-up if at least two thirds of the members present at a general meeting votes and are in favour of such winding-up of the organisation.  The organisation, must after winding-up, and if all its debts are paid, pay what is left over to another non-profit organisation that has similar objectives.

12.3
At the general meeting the organisation’s members must also decide to which organisation this profit will be assigned to.

12.4
Under no circumstance may a member of the organisation be paid the money that was left over after all the debts were paid.

13.
Disputes
13.1
For the purpose of this paragraph, without prejudice to the generality of the term “dispute”, any dispute arising out of or in connection with this Memorandum and/or the interpretation and/or implementation and/or termination thereof between members and/of the Board of Directors shall be declared a dispute.

13.2
A declaration as described above shall be in writing and must state the issue in dispute and be addressed to the Board of Directors.

13.3
The dispute should firstly be referred to mediation and if it is not resolved through mediation, the dispute must be referred to arbitration.

13.4
The arbitrator shall be, if the question in issue is:

13.4.1
Primarily an accounting matter, an independent practicing accountant of not less than 5 (five) years standing;

13.4.2
Primarily a legal matter, a practicing senior counsel or attorney of not less than 5 (five) years standing;

13.4.3
Any other matter, an independent person, who is specialised in the issue agreed upon by the Parties to the Dispute.

13.5
Failing such agreement within 3 (three) days after the date on which the arbitration is demanded, an arbitrator shall be appointed by the chairman for the time being of the Pretoria Bar Council who may be instructed by either Party to the dispute to make that nomination at any time after the expiry of that 3 (three) day period;

13.6
The arbitration shall be held in Pretoria in accordance with the formalities and/or procedures settled by the arbitrator, and may be held in an informal and summary manner, on the basis that is shall not be necessary to observe or carry out the usual formalities of procedure, pleadings and/or discovery, or the strict rules of evidence;

13.7
The arbitrator must do the following:

13.7.1
Investigate or cause to be investigated any matter, fact or thing which he considers necessary or desirable in connection with the dispute and for that purpose shall have the widest power of investigating all the books and records of any Party to the Dispute, and the right to take copies or make extracts there from and the right to have them produced and/or delivered at any reasonable place required by him for the aforesaid purposes;

13.7.2
To interview and question under oath any of the Parties to the Dispute, and/or any director of the organization of the parties;

13.7.3
To make such award, including an award for specific performance, an interdict, damages or a penalty or otherwise as he is in discretion may deem fit and appropriate.

13.8
The arbitration shall be held as quickly as possible after it is demanded with a view to its being completed within 30 (thirty) days after it has been so demanded;

13.9
Immediately after the arbitrator has been agreed upon or nominated in terms of paragraph 13.4 or 13.5, any of the Parties to the Dispute shall be entitled to call upon the arbitrator to fix a date and place when and where the arbitration proceedings shall be held and to settle the procedure and manner in which the arbitration proceedings shall be held.

13.10
Any award that may be made by the arbitrator:

13.10.1
Shall be final and binding;

13.10.2
Will be carried into effect; and

13.10.3
May be made an order of any court to whose jurisdiction the Parties to the Dispute are subject.

14.
Notices
14.1
A notice by the company to any member shall be regarded as validly given if it is either delivered personally to the member or sent prepaid through the post to him at his registered address.

14.2
A member shall be bound by every notice given in terms of Article 14.1.  The company shall not be bound to enter any person in the register of members until that person gives the company an address for entry in the register.

14.3
Any notice, if given by post, shall be deemed to have been served on the day following that on which the letter or envelope containing such notice is posted, and in proving the giving of the notice sent by post it shall be sufficient to prove that the letter containing the notice was properly addressed and put into the post office.

14.4
When a given number of days’ notice or notice extending over any period is required to be given, the day of service shall not be counted in such number of days or period.

15.
Amendment of Memorandum and Articles of Association
15.1
The memorandum may be amended by a resolution of two thirds of the members who are present at the annual general meeting or a special general meeting.

15.2
A quorum must be present before a decision is made to amend the constitution.

15.3
The details of the amendment must be set out in the notice as refer to in Section 11.1.

15.4
No amendments may be made which would have the affect of making the organisation seize to exist.

16.
Adoption and Approval

This Memorandum was adopted and approved by a two thirds majority of members present at the Annual General Meeting held on 1June 2007.

Signed as a correct record by the authorized office bearers
____________________________


_____________________

Chairman and Managing Director


Financial Director

(duly authorised hereto)




(duly authorised hereto)
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