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ARTICLES OF ASSOCIATION OF THE
SOUTH AFRICAN BUSINESS COUNCIL – UAE
(SABCo  –  UAE)
Amended and Updated [______] 2010
There shall be established in Dubai a South African Business Council. It shall be a non-profit voluntary organization comprising of individuals and companies.

Article 1:  Definitions

In these Articles of Association, the following words shall have the following meanings:

1.1 “Annual Ordinary General
Assembly Meetings”
A meeting constituted pursuant to Article 16.

1.2 “Associate Member”
Any person or company who is a member of the Council by virtue of Article 6.3.

1.3 “Chapters”
Chapters established by the Council in any other Emirate in the UAE by virtue of Article 4.2.
1.4 “Committee”
The entire executive management committee as defined in Article 12 who is responsible for the management of the Council.

1.5 “Corporate Member” 
Any company who is a member of the Council by virtue of Article 6.1.
1.6 “Council”
The South African Business Council – UAE as constituted under this document.

1.7 “Dubai”
The Emirate of Dubai, United Arab Emirates.

1.8 “Embassy”
The South African Embassy of the United Arab Emirates situated in Abu Dhabi.

1.9 “Establishing  
       Committee”
As referred to by Article 12.5.

1.10  
“General Extraordinary 
 
Assembly Meeting” 
A meeting constituted pursuant to Article 17.
1.11 “Individual Member”
Any person who is a member of the Council by virtue of Article 6.2.

1.12 “Logo”
The logo approved by the Committee to be used as allowed by the Articles of Association and shall be registered for that purpose.

1.13 “Member(s)”
Any member(s) of the Council.

1.14 

1.15 “South Africa”
The Republic of South Africa.

1.16 “South  African(s)”
Any South African national holding a valid South African passport and /or National ID or having permanent South African residence with a National Identity number, or a South African corporate body.

1.17 “UAE”
United Arab Emirates.

Article 2:  Name of the Council

The name of the Council is the “South African Business Council – UAE”. The Council may use an abbreviation of the name – SABCo – UAE.

Article 3:  Aims, Objectives and Powers

3.1
The objectives of the Council shall be:

3.1.1
To promote commerce and investment between South Africa and the U.A.E.

3.1.2
To provide a link with Government Departments, Tourist Offices, Educational Institutions, Chambers of Commerce and Business, and   other Trade, Health & Industry related organizations in South Africa dedicated to the promotion of economic development between South Africa and the U.A.E.

3.1.3
To provide a forum to South African business executives and organizations in UAE and business executives and organizations of UAE to identify, discuss and interact in areas of common interests.

3.1.4
To promote awareness of UAE’s, commercial significance and potential among the South African business community in UAE and South Africa.

3.2
The Council has all the powers required to achieve its aim and objectives as set out above, including but without limiting the power to:

3.2.1
Develop a networking forum to promote stronger business relations and ties between South Africa and the United Arab Emirates;

3.2.2
Facilitate the free flow of information and advice between Members  in accordance with these Articles of Association;

3.2.3
Give advice, introduction and assistance to South Africans based in the United Arab Emirates or South Africa, whether individuals or  corporate bodies wanting to establish a business in or trade with,  either South Africa or the United Arab Emirates;

3.2.4
Monitor business and legal developments and provide Members with such information;

3.2.5
Project a positive image of South Africa;

3.2.6
Provide facilities for social contact among Members of the Council.

3.3
The powers of the Council shall be construed in a wide and unrestricted sense  and  may  be extended, altered  or  modified  from time to  time as decided  by the Council  at an Annual General Assembly Meeting or General Extraordinary Assembly Meeting.

3.4
The Council is excluded from engaging directly in the practice of any commercial business.

3.5
The Council shall not engage in any political activity in the UAE nor allow its funds or facilities to be used for political purposes.

Article 4:  Head Office

4.1
The head office of the Council shall be in Dubai. The Committee may elect to relocate elsewhere in the UAE.

4.2
The  Council  may  establish  Chapters  in  any  other  Emirate  in  the  UAE,  provided  always  that  the Federal and local laws, rules and regulations of that particular emirate are adhered to.

Article 5:  Language

The official language of the Council shall be English.

Article 6:  Membership

Subject to the provisions of Articles 8 and 9 below, anyone who falls into one of the following categories is eligible for membership to the Council.
6.1
Corporate Member

6.1.1
Any business registered in South  Africa with a branch in Dubai or any business registered in  the  UAE,  which  is  owned  either  in  part  or  in  whole  by  at  least  one  South  African,  or having a South African General Manager.

6.1.2
The Corporate Member may appoint one or more representatives, subject to the maximum number of representatives authorized by the Committee from time to time.  Preferably the representatives shall be South African nationals.  Where a representative is a South African national, the representatives shall be entitled to full membership privileges and shall be entitled to vote and where a representative is not a South African national, the representative shall be entitled to full membership privileges but shall not be entitled to vote.
.

6.2
Individual Member

6.2.1
Any person, male or female, over eighteen (18) years of age, who is a South African national holding a valid South African passport and / or National ID who has permanent residence in Dubai or the UAE. An Individual Member shall be entitled to full membership privileges.

6.3
Associate Member

6.3.1
A non-South African national, male or female or person having residence in Dubai or the UAE, or corporate entity registered in the UAE, but whose membership as determined by the Committee, may be beneficial to the Council may be invited to join the Council.
6.3.2
The names of such persons shall be proposed by any Member and submitted in writing to the Committee or by any Committee Member during a Committee Meeting.  Upon approval by the Committee, such Associate Member shall be entitled to full membership privileges but shall not be entitled to vote.  
6.3.3
An Associate Member who is a corporate entity may appoint one or more representatives, subject to the maximum number of representatives authorized by the Committee from time to time. Representatives shall enjoy full membership privileges but shall not be entitled to vote.
6.4
Honorary Members

6.4.1
The Committee may invite up to fifteen (15) eminent UAE individuals in the business community to be Honorary Members.

6.4.2
Members may send to the Secretary General names of people suggested for invitation.

6.4.3
Honorary Members do not pay any entrance fee or subscription.

6.4.4
Honorary Members are entitled to all the benefit and privileges of membership except that they are not qualified to be officers (or executive members) of the Committee, or to vote as Members, or to claim any share of the property of the Council on its dissolution.
6.5
Guests

6.5.1
Any Member or Associate Member may invite a guest to attend a Members meeting provided that such guest may attend no more than two (2) Members meetings without formally subscribing as a Member. This restriction shall not apply to social or sporting events organized by the Council.

6.5.2
A guest shall not be entitled to membership privileges including but not limited to attending Annual General Meetings, voting thereat or holding a position of office on the Committee.

Article 7:  Application for Membership

7.1
Application for membership shall be made to the Committee for its approval on the submission of the completed application from, as detailed in Addendum B hereto. The application form may be amended from time to time as determined by the Committee.

7.2
On approval of the candidate for membership the Committee must:

7.2.1
Give the candidate written notice of his approval for membership to the Council;

7.2.2
Furnish the candidate with a copy of the Articles of Association; and

7.2.3
Request that the entrance fee and first subscription fee be remitted to the Treasurer within fourteen (14) days from the date of the notice referred to in Article 7.2.1 above.

7.3
On payment of the entrance fee and first subscription fee a candidate becomes a Member of the Council and is entitled to all the benefits and privileges of membership and agrees to be bound by these Articles of Association.

7.4
If a candidate entrance fee and first subscription fee are not paid within fourteen (14) days from the date of the notice referred to in Article 7.2.1 above, the approval of the candidate for membership to the Council becomes void, unless he satisfies the Committee that the delay in payment was justified in the circumstances.
The Committee shall have absolute discretion in this regard.

7.5
Membership is non-transferable.

Article 8:  Entrance and Subscription Fees

8.1
Members shall be required to pay an entrance fee, annual subscription fee and any other fee determined by the Committee from time to time.

8.2
The amount of each aforementioned fee shall be determined by the Committee and due notice of the current fees and any changes thereto shall be given in writing to the Members.

8.3
Members who join during the financial year shall be liable to pay the full membership fee.

8.4
Entrance subscription or any other fees as determined by the Committee from  time to time shall not be refundable.

Article 9:  Fees in Arrears

9.1
If any Member fails to pay his annual subscription fee, or any other fee as determined from time to time by the Committee, within sixty (60) days after it becomes due, the Committee shall call his attention to his failure to pay the relevant fee and if the arrears fee is not paid within fourteen (14) days thereafter, his membership shall be automatically terminated in accordance with Article 10 below.

9.2
Whilst in default, Members shall not enjoy voting or any other membership rights.

9.3
If at any time the Member gives the Committee a satisfactory explanation for being in arrears, he may at the absolute discretion of the Committee and on payment of arrears, be readmitted to membership without payment of any entrance fee.

Article 10:  Termination of Membership

Membership shall be terminated forthwith upon:

10.1
Receipt of a written resignation from a Member; or

10.2
Subject to Article 9.3 above, failure to pay the any fee which has become due; or

10.3
The death of an individual Member or bankruptcy of a business for a Corporate Member or Associate Member;
10.4
Dismissal of the Member in accordance with Article 11 below.
10.5
Termination of a Corporate Member and/or termination of an Associate Member shall result in the automatic termination of all representatives appointed by the Corporate Member or Associate Member pursuant to Article 6.
Article 11:  Dismissal

11.1
Any  Member  may  be  dismissed  if  it  is  shown  that  he  has  acted  in  a manner  prejudicial  to  the interests of the Council or his acts are likely to ensure or have caused material loss to the Council or have brought the Council into disrepute.

11.2
The defaulting Member shall be advised by the Committee in writing of his dismissal, provided that the majority of the Committee have voted in favour of the dismissal.

11.3
After a period of (3) three months time, the defaulting Member shall be entitled to submit a new application for membership in accordance with Article 7 above.

11.4
In the event that the Member was dismissed due to his acts causing the Council to suffer material loss,  the  Member shall not  be  entitled  to  submit a  new  application  for  membership  until  he  has compensated the Council for such material loss.

Article 12:  Executive Management

12.1   
Patron
An eminent UAE dignitary to be nominated by the Chairman in consultation with the executive Committee.

12.2   
Chairman
His Excellency the Ambassador of the Republic of South Africa to the UAE shall be the Chairman of the Council.

12.3   
Executive Committee

12.3.1
The management of the Council shall be vested in the Committee, which shall be comprised of the following officers, whose positions may be renamed from time to time.

12.3.1.1
President

12.3.1.2
Vice-President – A South African Representing South African Business

12.3.1.3
Secretary General

12.3.1.4
Treasurer


12.3.1.5
South African Embassy Representative – ex officio

12.3.1.6
Immediate Past President
12.3.1.7 
maximum eight (8) additional elected Members, totaling no more than twelve (12) elected Members pursuant to Article 12.8.
12.4
The officers, all of whom must be in possession of a valid residence permit for the UAE, shall be elected,  with an option of  re-election,  by  the  Members  at  an Annual Ordinary General Assembly Meeting  provided always that each  year  two  (2)  Members of  the preceding Committee  remain  in office.

12.5
Notwithstanding Article 12.4 above, on the registration of these Articles of Association the Establishing Committee, described in Addendum A, shall constitute the first Committee of the Council.

12.6
Additional categories of officers may be established as determined by the Committee from time to time.

12.7
The Committee shall have a minimum of two (2) female representatives.

12.8
Subject  to  Article  12.4  above  and  notwithstanding  Article  15  below,  the  Committee  shall  not exceed twelve (12) duly elected Members at any one time.

12.9
In the event that the Committee retains the services of any professional entity in furtherance of the performance of any of its obligations hereunder then such retainer shall be on the basis of remuneration to be agreed by the Committee from time to time.

12.10
The Council will appoint a secretariat consisting of one or more persons to carry out administrative, marketing and such other duties as the Committee deems necessary from time to time.

Article 13:  Powers and Duties of the Committee

13.1
The President shall preside over and convene all Annual Ordinary General Assembly Meetings, General Extraordinary Assembly Meetings, Committee meetings and Member’s meetings. He shall be responsible for the development, stability and well-being of the Council and shall guide the Committee.
Shall, with the Treasurer, Vice-President Secretary General countersign all cheques and give direction on financial matters of the Council. The President shall have a casting vote. For the avoidance of doubt, the casting vote may not be delegated.

13.2
There shall be a Vice-President who shall deputize for the President if and when necessary. Notwithstanding the provisions of Article 13.1 above, in the absence of the President the Vice- President shall have a casting vote.

13.3
The Treasurer shall be responsible for all collections, issuing receipts, payments and keeping all books of accounts. Wherever possible he shall counter sign all the cheques in conjunction with the President and/or Vice President and/or Secretary General.
Shall open, manage and operate the bank account(s) of the Council under joint signature with the President, Vice President and Secretary General and shall deposit all funds in such account(s). Shall also be responsible for preparing a report, balance sheets and statement of accounts for the preceding financial year and an estimate of the expenditure for the current financial year.

13.4
The Secretary General shall be responsible for preparing agendas and  keeping  the minutes with regard to Annual Ordinary General Assembly Meetings, extraordinary General Meetings, Committee Meetings and Members’  meetings. Be responsible for general administrative matters, notices to members and liaison, where relevant. Shall receive membership  applications,   establish and maintain  the  membership  register  and  be  responsible  for  the  membership  administration  matters of the Council. Shall be responsible for any inventories and records of the Council.

Article 14:  Term of Office

14.1
The term of office of Committee members shall be two years. By a decision of the Members, the Committee members may be subject to re-election upon expiry of their term of office but may not serve more than three terms.

14.1.1
On the non-performance of his duties by a Committee member, his term of office may be prematurely terminated if a majority of the Committee members vote in favour thereof.

14.1.2  
In the case of premature termination, a Committee member may be replaced by means of an ad hoc election by the Members at a Members’ meeting following termination.  An interim Member may be appointed until such meeting by the President of the Council on advice of the full Council.

Article 15:  Sub-Committees

15.1
The  Executive  Committee  may  appoint  any  number  of  Sub-Committees or  whatsoever  purpose  it deems  fit. Sub-Committees may be composed of any combination of Committee, Individual, Corporate or Associate Members.

15.2
Subcommittees shall periodically and on request of the President report their proceedings to the Committee and shall conduct their business in accordance with these Articles of Association and at the direction of the executive Committee.

15.3
A sub-Committee shall be dissolved on accomplishment of the purpose for which it was established or when the term for which it was established has expired.

Article 16:  Annual Ordinary General Assembly Meetings

16.1
Annual Ordinary General Assembly Meetings shall be convened by the President within one (1) month following the end of the financial year on a date and at a time fixed by the Committee and to be announced at the previous Member’s meeting. The matters to be discussed at Annual Ordinary General Assembly Meetings shall include:

16.1.1
Considering a report, balance sheets and statement of accounts for the preceding financial year and an estimate of the expenditure for the current financial year.

16.1.2
Filling the vacancies for the Committee and appointing an auditor in accordance with Article 19 below for the ensuing year;

16.1.3
Deciding on any resolution which may be submitted to the meeting;

16.1.4
Fixing the annual subscription fee; and

16.1.5
Considering any other matters determined by the Committee.
16.2
At least thirty (30) days before any Annual Ordinary General Assembly Meeting, the Secretary General must send to every Member at his address (as provided by the Members from time to time) a written notice of the meeting stating the time when and the place where the Annual Ordinary General Assembly will be held and an agenda detailing the matters to be conducted thereat.

16.3 
A voting paper shall be issued with the agenda for the meeting, giving the terms of each resolution to be proposed thereat.
16.4
The voting paper must be signed and returned to the Secretary General so as to arrive no later than 24 hours before the date of the meeting. Alternatively, if so advertised, votes may be submitted by e-mail to the Secretary General from a registered address, or by other attributable electronic means, by the same time. Such votes shall be treated as postal votes in Articles 16.5 and 16.7 below.
16.5
At the conclusion of the debate on each resolution, the presiding officer shall call upon the Members present who have not cast a postal vote to vote upon the motion by a show of hands. The presiding officer shall then call upon the scrutineers to announce the result of the postal vote and shall then declare the total number of votes cast for or against the proposed resolution.
16.6
For a resolution to be carried it must be carried by a majority of Members entitled to vote. In the event of deadlock, the President shall have a casting vote.

16.7
A Member who has cast a postal vote but attends the meeting in person may cancel his postal vote and vote at the meeting provided he so informs the scrutineers before the result of the postal vote is announced.
16.8 
The presiding officer of the meeting may require those who have voted at the meeting to identify themselves to the scrituneers.
16.9
The quorum for the Annual Ordinary General Assembly shall be not less than 24 Members who are entitled to vote at such meetings.
16.10
In the event that the quorum is not reached, the meeting shall be adjourned for two (2) weeks and all Members shall be informed in writing of the second meeting. Any resolutions proposed in such second meeting shall be adopted by a simple majority of the Members entitled to vote thereat regardless of the number of Members present.
16.11
During elections the presiding officer shall be either the Ambassador or the Consul General of the South African Mission to the UAE. Two scrutineers shall be appointed by the presiding officer to count the votes. The scrutineers shall record the votes cast for and against each resolution.



Article 17:  General Extraordinary Assembly Meetings

17.1
The Committee may call General Extraordinary Assembly Meetings at any time for any special purpose. The quorum for General Extraordinary Assembly Meetings shall be not less than 24 Members entitled to vote thereat.
17.2
In the event that the quorum is not reached, the meeting shall be adjourned for two (2) weeks and all Members shall be informed in writing of the second meeting. Any resolutions proposed in such second meeting shall be adopted by a simple majority of the Members entitled to vote thereat regardless of the number of Members present.
17.3
Articles 16.3 to 16.10 shall apply to the passing of resolutions put to the vote at any General Extraordinary Assembly Meeting. During elections the presiding officer shall be the President, or in his absence the Vice-President, or in their absence the Members present who are entitled to vote shall elect a member of the Council to take the chair. Two scrutineers shall be appointed by the presiding officer to count the votes. The scrutineers shall record the votes cast for and against each resolution.
Article 18:  Committee Meetings

18.1
A Committee meeting shall be convened at least once every month and more frequently if deemed necessary by the President.

18.2
Every Member must be given not less than seven (7) days formal notice of any Committee Meeting and the notice must specify the business to be transacted thereat.

18.3
The quorum for Committee meetings shall be the President or the Vice-President and four (4) other office bearers (which may include the Vice-President if the President is present). Resolutions passed at a Committee Meeting shall only be valid if passed by a simple majority of the Members present and entitled to vote thereat.

18.4
Only office bearers shall be entitled to attend Committee meetings unless a person is specially invited to such a meeting by the President and for a specific task as clarified by the Committee beforehand.

18.5
Resolutions put to the vote shall be decided on by a show of hands.

18.6
In the event of deadlock, the President shall have a casting vote at Committee meetings.

Article 19:  Members’ Meetings
Members’ meetings shall be held from time to time. Resolutions (including to amend the frequency, day and time of the Members’ meeting) put to the vote, shall be decided on by a show of hands and passed by a simple majority of the Members present at any Members’ meeting.

Article 20:  Voting

20.1
Only Committee, Individual Members and Corporate Members through their representatives who are South African nationals shall have the right to vote. For the avoidance of doubt Associate Members and their representatives shall not be entitled to vote and Corporate Members representatives who are non-South African nationals shall not be entitled to vote.
20.2
Individual Members shall have one vote and Corporate Members shall have votes equaling the number of representatives approved by the Committee from time to time who are South African nationals.
20.3
On a poll votes may be given either personally, by postal or electronic vote or by proxy. Proxy votes are restricted to five (5) per eligible Member.
20.4
A proxy must be a Member.
An instrument appointing a proxy must be received by the Committee not less than 24 hours before the meeting at which the proxy proposes to vote.

Article 21:  Financial Year

The financial year of the Council shall be from 1st  January to 31st December  in  each  year  provided  always that the first financial year will start on the date of registration of the Council in the Commercial Register and end on 31st  December of that year.

Article 22:  Audit of Accounts

22.1
The accounts of the Council must be audited annually by a professional auditor approved by Dubai competent authorities who must submit his report to the Committee no less than fourteen (14) days prior to the Annual ordinary General Assembly Meeting.

22.2
A professional independent auditor, who is not a Member of the Council, must be appointed at each Annual Ordinary General Assembly Meeting for the forthcoming year.

Article 23:  Dissolution of the Council
23.1
The Council shall not be dissolved except by a unanimous decision of the Committee to dissolve the Council and/or if at any Annual Ordinary General   Assembly Meeting. A resolution for the dissolution of the Council is passed by a majority of the Members present.

23.2
Subject to Article 17 above, the Committee shall hold a General Extraordinary Assembly Meeting not less than six (6) weeks later (of which not less than four (4) weeks written notice shall be given to each  Member  and  at  which  not  less  than  one-half  of  the  Members  are  present)  to  ratify  the aforementioned decision by a resolution passed by two-thirds of the Members voting on it. If the decision to dissolve the Council is  so  ratified,  the  Committee  must  immediately, or at such future date as is specified in the resolution, proceed to:

23.2.1   
Cancel the registration of the Council with the relevant authorities;

23.2.2   Inform all registered Members, in writing of the dissolution of the Council;

23.2.3  
Insert a notice of the dissolution in at least one English language and one Arabic daily newspaper circulating in Dubai at the relevant time;

23.2.4   Inform the South African Embassy in writing of the dissolution of the 

 Council; and

23.2.5   Settle any outstanding debts of the Council.

23.3
Any remaining funds must be given to the South African Embassy to be distributed at the discretion of the South African Embassy for the benefit of South Africans.

23.4
Close any bank account or other account held in the name of the Council.

Article 24:  Indemnification

24.1
The Council members shall not be liable for any debts or other liabilities of the Council. In the event of the Council members (or any of them) being held  liable for any amount in respect of any claims or proceedings against the  Council, the Council agrees to indemnify the Council members fully and keep them indemnified against all and any amount or amounts they pay or become liable to pay to any third party in settlement of any such clams or proceedings  provided that the Council members shall not pay or accept liability for any  amount without first giving the Council notice in writing or the claim with full details and giving the Council such time and opportunity as it requires to  discuss (or dispute) such payment or liability with the third party or  competent authority as appropriate and this indemnity shall not apply to the  extent that the Council member is in breach of such proviso or otherwise acts in bad faith in its dealings with the Council.

Article 25:  General Provisions

25.1
The Committee shall make regulations in conformity with the Articles of Association.

25.2
The rules contained in the Articles of Association may be added to, repealed or amended by a resolution passed at any Annual Ordinary General Assembly Meeting or General Extraordinary Assembly Meeting in accordance with Articles 16 and 17.

25.3
The Committee is the sole authority for the implementation and interpretation of the rules and regulations contained in the Articles of Association and made by the Committee from time to time. The decision of the Committee on any question of implementation, interpretation or on any matter affecting the Council and not provided for the Articles of Association shall be final and binding on the Members.

Article 26:  Governing Law
26.1
These Articles of Association shall be governed by the laws of the United Arab Emirates.

In witness of these Articles of Association signed on this __________ day of _____________ 2009 by the duly appointed President of the South African Business Council.

__________________________________ .

Signed by :

For and on behalf of the

BUSINESS  COUNCIL  OF  SOUTH  AFRICA - UAE

ADDENDUM  A
COMMITTEE
	NO
	TITLE
	NAME
	POSITION

	1
	Mr.
	NIGEL HARVEY
	PRESIDENT

	2
	Mr.
	HAROUN DHARSEY
	VICE-PRESIDENT

	3
	Mr.
	TJ VAN ROOYEN
	SECRETARY GENERAL

	4
	Mr.
	LEON GELDENHUYS
	TREASURER

	5
	Mr.
	KEZ TAYLOR
	EXECUTIVE MEMBER

	6
	Mr.
	DAVID PRINCE
	EVENTS

	7
	Mr.
	ANTONIJA STANICH
	MEMBERSHIP & LEGAL

	8
	Mr.
	SULAIMAN DOCKRAT
	TRADE RELATIONS

	9
	Mr.
	ROGER WILKINSON
	COMMUNICATION & PR

	10
	Mr.
	DEAN POLLEY
	EXECUTIVE MEMBER

	11
	Mr.
	SIMON HULL
	EXECUTIVE MEMBER

	12
	Mr.
	NICK BRUWER
	EXECUTIVE MEMBER
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