CONSTITUTION

of

THE SOUTH AFRICAN ASSOCIATION FOR FOOD
SCIENCE AND TECHNOLOGY (SAAFoST)

(“The Association”)

1. NAME

1.1 The name of the Association shall be THE SOUTH AFRICAN ASSOCIATION FOR
FOOD SCIENCE AND TECHNOLOGY", abbreviated to 'SAAFoST".

2. THE OBJECT OF THE ASSOCIATION

2.1 The object of the Association shall be to support food scientists, food technologists
and professionals in the food industry, and advance the knowledge of food science and
technology, and this object shall be carried out through, inter alia:

2.1.1 encouraging scientific research and the study of the principles and methods
involved in food science and technology;

2.1.2 promoting the dissemination of knowledge and information amongst Members
by organising events and activities, drafting publications and other appropriate
means;

2.1.3 encouraging and assisting in educational activities concerning food science and
technology and related fields which grow the food sector and increase its impact;
and

2.14 co-operating with all organisations and groups having the same or similar
objects.

2.2 Substantially the whole of the activities of the Association shall be directed to the

furtherance of its principal object and not for the specific benefit of an individual.

3. LEGAL PERSONA

3.1 The Association in its own name shall be capable in law of suing and being sued and

of acquiring, holding and alienating property, both movable and immovable. All
proceedings brought by, or against, the Association shall be brought in the name of the
Association and the Council shall have the power to delegate to one or more of its
officers or Members full power and authority to bring or defend such proceedings and
to sign all necessary documents.

3.2 The Association shall be an autonomous body having perpetual succession and a legal

existence independent of its Members.
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The liability of Members shall be limited to the amount of their subscription fees paid
at any time.

INCOME AND PROPERTY AND POWERS

The Association shall have all the legal powers and capacity of an individual necessary
to achieve its main and supplementary objects:
except to the extent necessarily implied by its stated objects;
except to the extent that a juristic person is incapable of exercising such a power
or having such a capacity; and
subject to the restrictive conditions and other limitations or qualifications, as are
contained in this constitution.

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

The Association may not:
grant to any Member any direct or indirect personal or private interest in the
Association;
have a share or other interest in any business, profession or occupation carried
on by any of its Members; or
knowingly become a party to or knowingly permit itself to be used as part of an
impermissible avoidance arrangement contemplated in Part IIA of Chapter III,
or a transaction, operation or scheme contemplated in section 103(5) of the
Income Tax Act 58 of 1962, as amended (“the Income Tax Act”).

No Committee or Member of the Association shall subject the Association to any
financial or other obligation except such as the Association may voluntarily assume.
The funds of the Association shall be utilised solely for investment or the objects for
which it was established.

CLASSES OF, AND QUALIFICATIONS FOR, MEMBERSHIP

The Membership of the Association shall consist of the following classes:
Honorary Life Members who shall be a natural person who has rendered
outstanding service in the advancement of the objects of the Association.
Professional Members who shall be a natural person:
who qualifies for registration or who is registered as a natural scientist in
the Food Science field of practice, or other field acceptable to Council, in
terms of the Natural Scientific Professions Act 2003 (Act No 27 of 2003);
or
who has applied to, and been accepted by, Council as a Professional
Member.
Confirmed Members who shall be a natural person who does not qualify for
Professional Membership, but who is, or has been, actively engaged, or is
interested, in any activity related to food science and technology.
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Custodian Members who shall be any company, research institution or other
body engaged directly, or indirectly, in food science or technology, that is invited
by Council, to become such a Member. A Custodian Member shall designate one
representative, preferably from its senior scientific or technical personnel, to
represent the organisation in the Association.

Institution Members shall be a company, research institution, trust, or other
juristic person engaged directly, or indirectly, in food science or technology. An
Institution Member shall designate one natural person representative, preferably
from its senior scientific or technical personnel, to represent the institution in the
Association.

Student Members shall be a natural person who is following a course of
technical, practical or scientific training, as approved by the Council.

Honorary Life Members, Professional Members, Custodian Members, Institution
Members and Members shall be Voting Members and Student Members shall be non-
Voting Members.

Election and upgrading of Members shall take place according to the procedure set out
in the Rules from time to time.

Members may be liable for Membership fees. The amount and time for payment for
these fees shall be as decided on by the Council from time to time.

In addition to the other rights granted in this constitution, every Member who is not in
arrears with their Membership fees, shall enjoy the right to receive all notices,
publications, reports and literature issued by the Association.

Any Member failing to pay their Membership fees by due date, shall be deemed to be
in arrears. Should the Member fail to pay the arrears fees within one month after
written demand by the Association, the Association may terminate the Membership of
the Member, subject to the Member's right to appeal the termination in accordance
with the procedures set by the Association from time to time.

TERMINATION OF MEMBERSHIP

Membership of the Association shall cease:
upon the Member giving written notice of its resignation to the Association,
provided that the Membership fees of the Member are paid in full;
upon the Member ceasing to carry out the objectives of the Association; or
upon the Member's Membership being terminated in accordance with the
procedure set out in the Rules.

In addition to the Association's rights in terms of 7.1 the Association shall terminate
or suspend summarily or after the period it shall fix, any Member's Membership, if in
the opinion of the Association the Member is guilty of conduct which has brought or
is likely to bring the Association or any of its Members into disrepute, provided that
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the Member shall be given written reasons by the Association for the termination or
suspension. The Member shall also be given an opportunity to appeal against the
termination or suspension by the Council in writing of its intention to appeal not more
than 14 days after the termination or suspension. After receipt of the written notice of
appeal, a general meeting shall be convened by the Council. The general meeting shall
have the power to uphold or annul the exclusion.

No refund, whether in whole or part, of any Membership fees shall be payable to any
Member upon termination of membership.

Membership shall not be transferable.

MANAGEMENT AND ORGANISATION

7. EXECUTIVE COMMITTEE
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The Executive Committee of the Association, who must be Professional or Honorary
Life Members, shall be made up of:
The President, and
The Vice-President and
The President Elect. The President Elect shall assume office at the next biennial
general meeting, unless, under exceptional circumstances, the term of office of
the President is extended by a resolution at this biennial general meeting. The
President’s term of office may be no longer than two consecutive terms (four
years).

If, in the opinion of the Executive Committee, the Association shall benefit from the
expertise, experience, or perspective of the Councillors, the Executive Committee may
co-opt up to two additional Councillors to serve on the Executive Committee.

All persons serving on the Executive Committee shall serve for a term of two years,
renewable for a maximum of four total consecutive terms (being eight consecutive
years from the date of first appointment to the Executive Committee).

COUNCIL

The Council of the Association shall consist of:
the President, Vice President and President Elect
the immediate Past-President, and
at least six other Councillors who shall be Professional or Honorary Life
Members and shall be appointed by the Members according to the procedure set
out in the Rules.

The Council may co-opt additional persons to the Council, provided that such persons
are Professional, Honorary Life or Confirmed Members.
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Notwithstanding anything to the contrary, at least 3 (three) of the Councillors will not
be connected persons as defined in the Income Tax Act.

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

Pending the appointment of any successor or successors to a Councillor who has
ceased to hold office, the Councillors remaining in office shall be empowered to act in
the preservation of and to attend to the formal administration of the Association and
any decisions of an emergency nature shall be valid as if the stipulated minimum
number of Councillors were in office.

Persons eligible for election shall be those who:
have demonstrated their commitment to the work of the Association as set out in
the objects contained in this constitution;
are persons of integrity;
have skills which would be useful to the Association; and
are able and willing to serve on the Council.

Councillors shall serve terms of two years each beginning from the date of their
appointment, provided that the appointment and resignation of Council Members shall
be staggered so that at least one third of the Council Members retires after every term.

Councillors retiring in terms of clause 8.7 shall be eligible for re-appointments for a
maximum of three consecutive terms of office, but once this maximum is reached shall
then take a sabbatical of at least two years they may be re-appointed as Council
Members.

At the meeting at which the Councillor retires in the manner aforesaid, the Members
may fill the vacated office by electing an eligible person thereto.

The Council shall:
meet at least four times annually, on a date and at a venue specified in notice
given to each Councillor not less than 14 days before each meeting; and
make all decisions by means of a simple majority vote, except for the decision
to terminate the Membership of a Member, which decision shall require a 75%
majority vote.

A quorum of 50% +1 shall be necessary for the functioning of the Council.

The Council may conduct a meeting entirely by electronic communication, or to
provide for participation in a meeting by electronic communication so long as the
electronic communication facility employed ordinarily enables all persons
participating in that meeting to communicate concurrently with each other without an
intermediary, and to participate effectively in the meeting.
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A written resolution, signed by sufficient of the Councillors to constitute a quorum,
shall be as valid and effectual as if it had been passed at a meeting of the Council duly
called and constituted. These resolutions shall be recorded and ratified at a subsequent
meeting of the Council at which there is a quorum.

The duties of the President and Vice President of the Council in his/ her absence shall
be to:
call ordinary meetings and the Biennial General Meeting ("BGM");
preside at all meetings and ensure that the proceedings are recorded; and
present an annual report and an annual financial statement at the BGM.

A Councillor shall vacate their office if they:
resign;
are declared by a competent court to be mentally ill or incapable of managing
their own affairs, or is, by virtue of the law applicable to mental health in South
Africa, detained as a patient in an institution or as a State Patient; or
becomes insolvent whether provisionally or finally, voluntarily or under
compulsion, or assigns his/her estate for the benefit of or compounds with their
creditors;
becomes disqualified to act as a director of a company in terms of the laws
applicable to companies of the Republic of South Africa;
fails to attend three consecutive meetings of the Committee without having been
excused from attendance by the remaining Members; or
is voted out of office by resolution of two-thirds of the Members.

MANAGEMENT VESTED IN THE COUNCIL

Subject to any powers delegated in terms of the Constitution and Rules, or by authority
of the Council, the responsibility for oversight of management and control of the
Association shall be vested in the Council of the Association.

POWERS AND DUTIES OF THE COUNCIL

The powers and duties of the Council of the Association, in addition to such powers
and duties specifically detailed elsewhere in the Constitution and Rules, shall include:
The execution of the objects of the Association.
The determination of any Association policies.
The establishment of branches and specialist groups, as may be required to
further the objects of the Association.
The publication and distribution of communications of the Association.
The maintenance of a register of Members.
The institution and conducting of any legal proceedings on behalf of the
Association or defending any legal proceedings against the Association and the
compounding or abandoning of any such legal proceedings.
The institution and control of suitable Academic, Industrial and other
Achievement Awards.
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All other powers necessary for the management of the Association.
ESTABLISHMENT OF BRANCHES AND GROUPS

The Council shall investigate the establishment of a new Branch, if requested to do so
by at least fifteen Voting Members and shall determine the boundaries of Branches.

Except at the discretion of the Council, no Branch shall be established with fewer than
twenty Members, and the establishment of a new Branch shall not reduce the number
of Members of an existing Branch to less than twenty.

On the establishment of a new Branch, the Council shall decide on an appropriate name
for the Branch, and alter the names of existing Branches, where necessary.

At the request of not less than twenty Members, the Council shall consider and
approve, or otherwise, the establishment of a Group.

Branches and Groups are constituent parts of the Association and shall not be separate
legal entities. Branches and Groups shall not have constitutions of their own. They
shall be established and administered in terms of this constitution and the relevant
Rules of the Association.

Groups shall be administered within the Association in accordance with the
Constitution and Rules of the Association. The Council will be responsible for all
Groups under its administration and direct the manner in which they are administered.
After the Council has agreed to the formation of a Group, the Council shall call for
nominations for the positions of Chair, Vice-Chair and five Committee Members of
the Group at the same time as she/he calls for nominations for Branch committee
Members, and voting shall follow the procedure for Committee Members in
accordance with the Rules adopted by the Association from time to time. Subject to
the procedures of this Constitution and the Rules adopted by the Association from time
to time, if the Group committee so desires, it may call for nominations for the positions
of Chair, Vice-Chair and five Committee Members of the proposed new Group, and
convene an extraordinary meeting for the purpose of the election.

Membership of the Association is a requirement for Membership of a Group.
BRANCH COMMITTEES

Each Branch shall have a committee called the 'Committee of the
Branch of SAAFoST'.

The committee of a Branch shall consist of:
A Chair and a Vice-Chair, both of whom shall be Professional or Honorary Life
Members;
The immediate past Chair;
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Three Committee Members, who shall be Professional or Honorary Life
Members, representing the Professional and Honorary Life Members of the
Branch;

Two Committee Members, who shall be Professional or Honorary Life or
Confirmed Members, representing the Members and Student Members of the
Branch; and

The President, Vice-President and President Elect of the Association shall be ex-
officio Members of all Branch Committees.

The powers and duties of Branch Committees, in addition to such powers and duties
specifically detailed elsewhere in the Constitution and Rules, shall include:
The execution of the objects of the Association on a local basis.
The arrangement of technical programmes, social functions and other local
activities.
The submission of copies of Minutes of all Branch meetings to the Council.
The submission to the Council for approval copies of any papers delivered at
meetings and intended for publication.
The obtaining of the approval of the Council prior to making any award, whether
it be a single award or a series of awards.

MEMBERSHIP OF A BRANCH

All Members shall automatically belong to the Branch in whose territory they reside
or, in the case of Institution Members, to the Branch in whose territory the Institutions
are situated. In the case of Members residing outside the boundaries of the Republic
of South Africa, the Council shall decide on the Branch to which Members shall
belong.

GROUP COMMITTEES

Each Group shall have a committee called the 'Committee of the
Group of SAAFoST'.

The Committee of a Group shall consist of:
A Chair, a Vice-Chair and five Committee Members.
The immediate past Chair of the Group.
The President, Vice-President and President Elect of the Association shall be ex-
officio Members of all Group Committees.

The powers and duties of Group Committees, in addition to such powers and duties
specifically detailed elsewhere in the Constitution and Rules, shall include:
The arrangement of technical programmes, social functions and other activities
pertinent to the Group.
The submission of copies of Minutes of all meetings to the Council.
The submission for approval to the Council copies of any papers delivered at
meetings and intended for publication.
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The obtaining of the approval of the Council prior to making any award, whether it be
a single award or a series of awards.

BIENNIAL GENERAL MEETINGS

A biennial general meeting (BGM) of the Association shall be held, at a time and place
decided by the Council, at which officers shall be elected for the subsequent two years,
the President's report and audited financial statement for the preceding two years shall
be presented, and other business relevant to the management of the Association shall
be dealt with. Thirty Voting Members of the Association present shall constitute a
quorum.

A biennial general meeting of each Branch shall be held in the same year in which the
biennial general meeting of the Association takes place, at a time and place decided by
the Branch Committee, which must precede the biennial general meeting of the
Association. At such a meeting a committee shall be elected for the subsequent two
years, and the Chair's report and financial report shall be presented. Other business
relevant to the management of the Branch shall be dealt with. Twenty Members present
shall constitute a quorum for Branch meetings.

A biennial general meeting of each Group shall be held in the same year in which the
biennial general meeting of the Association takes place, at a time and place decided by
the Group Committee, but which must not be later than one week before the biennial
general meeting of the Association. At such a meeting a committee shall be elected for
the subsequent two years, and the Chair's report and financial report shall be presented.
Other business relevant to the management of the Group shall be considered. Ten
Members of the Group present shall constitute a quorum.

EXTRAORDINARY GENERAL MEETINGS

An extraordinary general meeting of the Association shall be convened by the Council
itself or on written request from ten or more Voting Members, stating the purpose of
such a meeting. All Members shall be notified of the meeting and the purpose of it at
least one week prior to the meeting. Twenty-five Voting Members shall constitute a
quorum at an Extraordinary General Meeting. Should a quorum not be present, a
second meeting will be arranged within 14 days of the first; the Members present will
then constitute a quorum. No business, other than that for which the meeting has been
called, shall be discussed.

An extraordinary general meeting of a Branch shall be convened by the Branch
Committee itself or on written request from five or more Voting Members of the
Branch stating the purpose of such a meeting. All Members of the Branch shall be
notified of the meeting and the purpose of it at least one week prior to the meeting. 15
Voting Members of the Branch shall constitute a quorum. Should a quorum not be
present, a second meeting will be arranged within 14 days of the first; the Members
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present will then constitute a quorum. No business, other than that for which the
meeting has been called, shall be discussed.

An extraordinary general meeting of a Group shall be convened by the Group
Committee itself or on written request from five or more Members of the Group stating
the purpose of such a meeting. All Members of the Group shall be notified of the
meeting and the purpose of it at least one week prior to the meeting. Ten Members of
the Group shall constitute a quorum. Should a quorum not be present, a second meeting
will be arranged within 14 days of the first; the Members present will then constitute
a quorum. No business, other than that for which the meeting has been called, shall be
discussed.

NOTICE OF MEETINGS

A notice shall be sent to every Member concerned at least ten days prior to each
biennial or general meeting, specifying the time and place of the meeting and the nature
of the business to be conducted, but the non-receipt of such notice by any Member
shall not invalidate the proceedings of the meeting.

NOTICE OF MOTIONS

Any Voting Member may bring forward a motion at a meeting by giving written notice
thereof to the Chairperson at least fourteen days prior to the meeting.

VOTING

Voting at any meeting of the Association (except for voting on any proposed
amendment to the Constitution or Rules) may be by proxy, provided that the proxy
voter has a written appointment signed by the Voting Member on whose behalf he is
to vote. At any meeting of the Association or its Branches, only Voting Members in
good standing shall be entitled to vote.

ACCOUNTING RECORDS AND BANKING
The financial year of the Association shall end on the last day of December each year.

The records and books of account shall be preserved for a period of 5 years from the
date of last entry or the date of completion of the transactions to which they relate,
whichever is the earlier.

The Association shall utilise substantially the whole of its funds for the sole or
principal object for which it was established, and the income and property of the
Association, 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 its objects provided that nothing contained in this constitution
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shall prevent the payment in good faith of reasonable remuneration to any officer or
servant of the Association, for any services rendered to the Association.

All funds received by a person or legal entity on behalf of the Association shall
immediately be delivered to the secretary/treasurer who shall make a record of the
receipt. The money shall be deposited into a bank in the name of the Association.

At least two persons shall be authorised by the Council to operate any bank account,
and at least two persons shall be required to sign all documents relating to the operating
of the accounts.

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 the Association.

If the Association is recognised by the Commissioner for the South African Revenue
Service as a section 10(1)(d) tax exempt common purposes Association, the
Association will receive substantially the whole of its funding from annual
subscriptions or other Membership fees, or from appropriations by government,
provincial administration or a municipality.

The Association shall comply with the reporting requirements as may be determined
by the Commissioner for the South African Revenue Service from time to time under
section 30(3)(e) of the Income Tax Act, as amended.

A Member or a “connected person” to that Member shall be entitled to contract with
the Association and/or with any other company, close corporation, business or
professional practice in which the Members or any beneficiary of this Association may
be interested provided that they may not vote on the contract or on any other matter in
which they are interested, directly or indirectly. Nothing contained in this constitution
shall limit the right of a Member themselves to participate in any training programme
or other service provided by the Association.

The Councillors shall be entitled to be reimbursed out of the income of the Association
for all expenses incurred in and about the execution of their duties.

A Member shall be entitled to act in their professional capacity on behalf of the

Association and perform professional services for the Association and to charge a
reasonable fee therefor.
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AMENDMENT TO CONSTITUTION AND RULES

The Constitution may be amended if all Members are notified of the proposed
amendment at least four weeks prior to the amendment and at least two-thirds of the
votes cast are in favour of such an amendment.

The Rules may be amended if all Members are notified of the proposed amendments
at least four weeks prior to the amendment and more than half of the votes cast are in
favour of such an amendment, provided that no amendment to the Rules may
contradict a provision of this Constitution.

Voting for amendment to the Constitution and Rules shall be by ballot.
All Members of the Association shall be notified of the results of the ballot.

Any amendments to the Constitution shall be submitted to the Non-Profit
Organisations Directorate and person designated by the South African Revenue
Services.

DISSOLUTION

The Association may be dissolved upon a vote of 75% of Voting Members present at
the biennial general meeting or a meeting called for this purpose and of which written
notice shall have been given, detailing reasons for the meeting.

A resolution for the dissolution of the Association shall provide that after payment is
made of the liabilities of the Association, the whole of the remaining capital shall be
paid to an institution or institutions nominated by the Members in the Republic of
South Africa which are:

non-profit;

another entity approved in terms of section 10(1)(d)(iii) or (iv);

any similar public benefit organisation, which has been approved in terms of

section 30 of the Income Tax Act; and

which shall be required to use those assets solely for purposes of carrying on one

or more public benefit activities.
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