CONSTITUTION OF THE

RESTAURANT OPERATORS
ASSOCIATION

1. NAME

The name of the Association shall be tRESTAURANT OPERATORS
ASSOCIATION (hereinafter referred to as “the Association”).

2. LEGAL STATUSOF THE ASSOCIATION

(1)

(2)

The Association is and shall continue to be an aorjporated association
enjoying a distinct and separate legal entity sapdrom that of its members,
with the power to acquire, to hold and to alienatgperty of every description
whatsoever, and with the capacity to acquire rigimd obligations and have
perpetual succession.

All actions or suits, proceedings at law or arlitna shall be brought by or
against the Association in the name of the Assmeciaand the Executive
Committee may authorise any person or persons toomacbehalf of the
Association and to sign all such documents andke all such steps as may

be necessary in connection with any such proceeding

3. A NON-PROFIT ASSOCIATION

(1)

(2)

The Association is not formed and does not existhe purpose of carrying
on any business that has as its object the adguif gain or profit by the
Association or its individual members.

The income and assets of the Association shall jelieal solely for

investment and for the promotion of the objectsahich it is established.



3)

(4)

No part of the income or assets of the Associasioall be paid, directly or
indirectly, by way of dividend, donation or othes®j to any person other than
by way of payment for services rendered to the Aission.

The Association shall not be entitled to carry oy &ading or other profit-
making activities or participate in any businesmfgssion or occupation
carried on by any of its members or provide to ahyts members financial
assistance or any premises or continuous serviceidities for the purpose
of carrying on any business, profession or occopati

4. RIGHTSOF MEMBERS

(1)

(@)

Membership of the Association does not and shdlgne any member a right
to any of the monies, property or assets of theoéiation but only confers
upon such member the privilege of membership suligesuch charges and
reasonable restrictions as the Executive Committeg from time to time
determine and subject to any applicable law.

All members of the Association shall be bound big tBonstitution and any
rules of the Association that may be in force frome to time. No member
shall be absolved from the adherence to or apmicaif the Constitution or
such rules of the Association by reason of the tlaat such member may not

have received a copy or notice thereof.

5. LIABILITY OF MEMBERS

(1)

(2)

No member shall be liable to the Association or Hngd party for any bona
fide act carried out on behalf of the Association.

In any event the liability of members shall be bedi to the amount of unpaid
subscriptions or other monies owing by them toAksociation.

6. OBJECTSOF THE ASSOCIATION

The objects of the Association shall be to:-

(1)

Promote, enhance and protect the communal inteoédtee members of the

Association with particular emphasis on the pagrtition of the Association



(2)

3)

(4)

(5)

(6)

(7)

representing the restaurant industry in the estainlent of an independant
tourism board truly representative of the tourismaustry in the area to
promote and facilitate the development of tourisnPlettenberg Bay and its
environs;

Seek the appointment of an elected member of tisedsation to the Board of
such tourism body so as to ensure that the interestmembers of the
Association are properly represented in such forum;

As part of such Board to enter into constructivalajue with the Bitou
Municipality and/or any other provincial, local,\@ynmental, environmental,
private or other interested or affected organisatio order to encourage the
beneficial participation of such organisationshe tlevelopment and funding
of a vibrant tourism industry in the PlettenbergyBaea to the benefit of a
wide spectrum of residents in the area;

Bring pressure to bear on any party or parties tthvaiaten the interests of the
members of the Association either in general ohwaigard to their individual
business interests;

Take such legal or other action on behalf of angividual or group of
members or the entire Association as may be apjategn the circumstances
to enforce the rights and interests of the membfktise Association;

Arrange and partake in communal activities of ies¢ror beneficial to the
members of the Association;

Obtain the opinion of expert consultants with relgtar the interests and rights

of the members of the Association;

7. POWERSOF THE ASSOCIATION

Subject to the provisions of clause 3 above, thsoéistion shall have all and any

powers as may be necessary for the proper attainmhéme objects set out in clause 6

above, and without derogating from the generalftguch powers, shall in particular

have the following express powers: -

(1)

To represent the interests of members on a tousand to be constituted in
Plettenberg Bay for the purposes of promoting teeetbpment of and
furthering the interests of the tourism industrytive area and to that end to

participate in discussions and negotiations with Bitou Municipality or any



(2)

3)

(4)

(5)

(6)

(7)

(8)

9)

(10)

other local, governmental, environmental, privataimy other organisation or
person whatsoever in relation to the establishroéain independent tourism
body and the funding thereof;

To seek and negotiate advantageous purchasingurpraent and other
opportunities on behalf of its members;

To institute, conduct, defend, compound or abandoamey legal or other
proceedings on behalf of the Association or anitsomembers or officers as
shall be necessary in order to achieve the obggdtee Association;

To raise and collect from its members or any tipiagty or parties such fees,
subscriptions, special purpose funds, collectiond donations as shall be
necessary to enable the Association to carry sutbfects, providing that the
Association shall not impose any fee, levy or stipon on its members,
other than the original joining fee and annualighout a resolution passed
at an Annual or extraordinary general meetingyatif the imposition of such
fee, levy or subscription;

To employ and pay from Association funds such esparonsultants, legal
practitioners, professional, office and other sta$f shall be necessary to
effectively achieve the objects of the Association;

To establish and publish a newsletter for the bewéfits members and/or
interested persons;

To acquire any movable or immovable property f& Association, including
acquiring such property by sectional title, as lshalcalculated to benefit the
Association and to advance its objects and to rmenimprove and alter such
property;

To open banking and other accounts in the namleeoAtsociation into which
to deposit monies paid to the Association and sadmaccept, endorse, make
and execute bills of exchange, promissory notegqueds and any other
negotiable instruments connected with the businasd affairs of the
Association;

To invest and deal with any monies of the Assoamathot immediately
required for the purposes of the Association;

To enter into and secure the fulfilment of any cacls or engagements

entered into by the Association with any third part



(11) To establish, promote or assist in establishingromoting and to subscribe to
or become a member of any Association or society' swibjects are similar or
partly similar to the objects of the Association;

(12) To support and subscribe to any institution or etycwhich may be for the
benefit of the Association;

(13) To make donations, execute exchanges, leases grattaer form of contract
whatsoever including sales and purchase of propdrgny kind whatsoever
for the benefit of the Association.

8. MEMBERSHIP OF THE ASSOCIATION

(1)  Any owner or operator of a restaurant or takeaveayl foutlet within the Bitou
area who subscribes to the aims and objectivesefAssociation shall be
eligible for membership of the Association:

(2)  Where the owner or operator of a restaurant isnapemy, closed corporation,
trust or other legal entity capable of exercisiigipts of ownership, such entity
shall be represented by a natural person nomirmstasdch entity in writing.

(3) The Executive Committee may, in its sole discret@amit any other person
or organization as a special member of the Asdoaiatn such terms and
conditions and subject to such limitations as tkeddtive Committee may

deem appropriate.

9. CANVASSING, REMOVAL AND RE-INSTATEMENT OF MEMBERS

(1) The Executive Committee may from time to time deiee and decide on
such ways and methods as they deem appropriatearigass potential
members from the owners and operators of restainatihe Bitou area.

(2)  Subject to the terms and conditions of this Cowmstih a person or
organisation who is eligible for membership shathyide such information,
sign such documentation and pay such amounts aSxtheutive Committee
may from time to time determine in terms of thisnGiitution.

3) Should any ineligible candidate be inadvertentlynatbd as a member, the

Executive Committee may declare his or her memi@ngtid and shall give



(4)

(5)

him or her notice to that effect and with effeatrfr the date of such notice
such candidate shall cease to be a member.

The Executive Committee may in its sole and absdligcretion withdraw the
membership of any member on written notificationstech member in the
event that, by majority decision, the Executive @attee are of the view that
the behaviour of such member is unduly disruptlwéngs the name of the
Association into disrepute or is in any other wagstductive of the aims,
objectives or interests of the Association.

The Executive Committee shall have the power tostaie or re admit a
member who, for any reason whatsoever, had hisfteenbership withdrawn
or relinquished membership of the Association, echsterms and conditions
as the Executive Committee shall determined in @acticular case

10.RESIGNATIONS

A member may resign his or her membership by ndtdie Executive Committee.

Any membership fees and or contributions paid mgeamber who resigns his or her

membership of the Association shall be forfeitedd dme deemed to be an

unconditional donation to the Association.

11.FEESAND LEVIES

(1)

(2)

3)

The entrance and annual fees for member BBain such sums as the
Executive Committee may from time to time determin@ addition to the
entrance and annual fees the Executive Committege fromn time to time
determine special levies and fees that shall be Ipamembers.

The Executive Committee may determineedéht fees and levies for different
members based on such criteria as the Executiven@tee may deem fair
and equitable from time to time.

A member who has not paid his or her fa@¥/or any special levy within three
months after it has become due shall forthwith andout notice cease to be a
member of the Association.



12.COMPILATION OF THE EXECUTIVE COMMITTEE

(1)

(2)

3)

(4)

(5)

Subject to sub-clause (2) below the Executive Catemshall consist of:

(@ A Chairman;

(b) A Vice Chairman who shall be tasked with chairingetings in the
absence of the Chairman;

(c) A Treasurer,

(d) A Secretary;

(e) A minimum of one and a maximum of five ordinary nieers.

The inaugural Executive Committee of the Assocrattall comprise the

following persons who shall serve until the firstrual General Meeting of

the Association:-

(@) Chairman -

(b)  Vice Chairman -

(c) Secretary -

(d) Treasurer -

(e) Ordinary Member :-

The Executive Committee shall be empowered to aypdarther ordinary

members so as to increase the number of ordinangb®es to a maximum

of five.

The Executive Committee shall have the power tooagppssub-committees

for any special purpose determined by the Execufieenmittee on such

terms and conditions as shall be determined b¥xseutive Committee and

the persons sitting on such sub-committees mayeodssarily be members

of the Executive Committee.

The Executive Committee shall have the power t@mothird parties onto

the Executive Committee for such purposes and dch Suration as the

Executive Committee shall determine whether or soth persons are

members of the Association.



13.ELECTION OF EXECUTIVE COMMITTEE AND MANAGEMENT OF

(1)

(2)

3)

(4)

(5)

(6)

(7)

THE AFFAIRSOF THE ASSOCIATION

Other than the inaugural Executive Committee, thecktive Committee shall
be appointed at the Annual General Meeting of tkeo&iation commencing
with the Annual General Meeting to be held in 2010.

Subject to the provisions of clause 12(5) of then&Eidution, only a member
who is a restaurant owner and operator may beegletti the Executive
Committee, providing that a majority vote of restmi owners and operators
at an Annual General Meeting and entitled to votaynwaive such
requirements in respect of a candidate who is almeermf the Association in
good standing but is not both a restaurant ownerogerator.

Each inaugural or elected member of the Executieen@ittee shall hold
office for a period extending from the date of brsher appointment to the
next Annual General Meeting, provided that any menmbay be re-elected as
a member of the Executive Committee without restnc

Any member of the Executive Committee shall fortimbe deemed to have
resigned and cease to be a member of the ExecGuwvemittee upon the
passing of a unanimous resolution by the remainaferthe Executive
Committee requiring that such member resign froenEkecutive Committee.
Any member of the Executive Committee may resigmmfrthe Executive
Committee at any time upon the presentation ofteerleof notice to the
Chairman.

In the event of the removal or resignation of a memof the Executive
Committee, the remaining members of the Committesy brut shall not be
required to appoint a replacement by way of a nitgjeote of such members.
The management and control of the affairs of thea&gtion shall vest in the
Executive Committee which shall have full power authority to do any act,
matter or thing which could or might be done by &ssociation. In addition
to such general power and authority hereby cordeared without any way
limiting such general power and authority, the Exee Committee shall

specifically have the following powers: -



(8)

(@)

(b)

(€)

(d)

(e)

(f)

(¢))

(h)

(i)

to appoint such employees, agents and servantedgrerformance of
such permanent, temporary or special servicesegsdbem fit, and to
invest such persons with such powers as they mal tiecessary or
expedient and to determine the duties and salddes,or emoluments
payable to such persons as they may deem appegpriat

to enter into dialogue and negotiations with anwihess or other
entity of whatever nature in its endeavours to diélment to the
objects of the Association and to reach agreemeith wuch
organisation on any matter affecting the intere$tsne or more of the
members of the Association;

to determine the nature of and proceed with sugdl land other action
as the Executive Committee may decide in its s@eretion either in
the name of the Association or the names of anyarn@ore of its
members as shall be necessary to fulfil the objetctie Association
and/or protect the rights or interests of one orawd its members;

to engage, instruct and pay for from Associationdf) such legal
counsel, attorneys and other experts or conssl@shall be required
in the sole discretion of the Executive Committedutfil and enforce
the objects of the Association generally or thdtsgof one or more
members of the Association;

to execute any contracts in the name of the Assonia

to make and give receipts, releases and other afigebd for monies
payable to the Association and make claims and ddsan behalf of
the Association;

to appoint persons who shall be entitled, on théalfieof the
Association, to sign bills of exchange, chequeseips and negotiable
instruments;

to make rules and regulations for the regulatiorthef affairs of the
Association, its members, employees, agents andrsst

to delegate to any Sub-Executive Committee allny @f the powers

vested in the Executive Committee.

The election of members of the Executive Commitieeany other matter

which in the opinion of the Chairman or any twormore members of the

Executive Committee acting jointly, affects all meens and can not be



(9)

(10)

(11)

(12)

(13)

(14)

10

satisfactory resolved other than by a secret béljothe members, may be
determined by a postal vote.

The Secretary shall prepare the documentation sacefor a ballot in terms
of subparagraph (4). The documentation in termshed paragraph shall
include the reason for the ballot and the drafoliggn/s and the Secretary
shall procure that such documents and resolutianés distributed to all
members of the Association to the addresses of membeld in the
Association records. Such documentation shakcethe period within which
members are to submit their vote for or againstréselution/s which period
shall not be less than seven working days fromdéite of despatch of such
documentation.

A member shall vote for or against a resolutionésented in terms of clause
(8) above by indicating on the draft resolutionisetihher he or she is in favour
of or against such resolution/s and sending santgeimanner as indicated on
the resolution/s to the address indicated on sedolution to reach the
recipient address on or before the date specified.

The Chairman and Secretary shall jointly countvbtes for and against the
resolution/s and shall advise all members of thicamue of the ballot in
writing.

The secretary shall keep a registrar of all membgtise Association, together
with their addresses and the manner in which mesnlmfiloose to be
communicated with. When the particulars or addoéssmember changes, he
or she shall forthwith notify the secretary of suwdtange in writing failing
which the Secretary shall be entitled to use thenbers address of record and
the despatch of any notice or documentation to suidiess shall be deemed
to be good and sufficient service upon the member.

The Treasurer shall ensure that proper accountoegrds are kept of all
financial affairs of the Association. A full repaf the financial affairs of the
Association shall be distributed to all members néwer so directed by the
Chairman, but at least once per year prior to dawtual General Meeting.

All financial records kept and distributed in terrog this clause shall be
endorsed by the Chairman , the Secretary and sttde@ other member of the
Executive Committee and certified as a true andecorreflection of the

financial transactions and records contained therei
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14. ANNUAL GENERAL MEETING OF THE ASSOCIATION

(1)

(2)

(3)

(4)

()

(6)

The Annual General meeting of the Association shallheld before 31

March each year commencing in the year 2010 athaeseletermined by the

Executive Committee. A formal notice of the Annu@keneral Meeting,

together with the Agenda will be forwarded to easkmber at least 14 days

prior to the date of the Annual General Meetinghett last e-mail or other

address for each member held by the Secretary enrdecords of the

Association.

An agenda of matters to be raised and resolutionset considered at such

meeting shall accompany such notice.

The meeting shall be chaired by the Chairman ohignabsence the Vice

Chairman or in the absence of both the ChairmameNice Chairman by a

member elected to preside over the meeting by thesabers present at the

meeting.

The Chairman, Vice Chairman or other party pregjdimer the meeting shall

enjoy a casting vote in addition to a deliberatixete in the event of an

impasse at the meeting.

The business to be conducted at the Annual Geheraling will include:

(@) consideration of the annual report of the Chairraad the Executive
Committee.

(b) consideration of the annual accounts prepared kordance with
Section 13(12) together with the annual financeglart of the Treasurer.

(c) consideration of any resolutions for alteration tbé constitution in
accordance with Section 17(1) of which correctg®tias been given or
has deemed to have been given in accordance with Section.

(d) consideration of any other resolution of which eotrnotice has been
given or is deemed to have been given.

(e) Election of an Executive Committee in terms of #ectl3(1) of this
constitution.

The quorum at an Annual General Meeting shall beytipercent of the

members in good standing and entitled to votehéndvent that a quorum is

not present within 15 minutes of the time at whible meeting is due to



(7)

(8)

9)

12

commence, the meeting shall be stood down and veoea without further
notice to members at the same venue and time sda&gsm hence and the
members present and in good standing and entidledte at such meeting
shall constitute a quorum.

Any member whose annual fee and other dues areypit date shall be
deemed to be in good standing and entitled to abtany meeting of the
Association.

Any member may by written proxy in a form approveg the committee
appoint another member in good standing to reptesgrh party’s interests
and vote on behalf of such party at any Annual Gare special meeting of
the Association.

Any business, resolution or question to be de#h &t an Annual General
Meeting of the Association shall be decided by mgjwote of those present

by a show of hands.

15.SPECIAL MEETINGS OF THE ASSOCIATION

(1)

(2)

3)

(4)

Any group of five or more members of the Associatsiall have the right to
require that the Secretary give notice of a spauiting of the Association
by providing the Secretary with a written request$uch meeting signed by
the parties stating the reasons why the meetirggisested.

A meeting in terms of this clause shall be convengthe Secretary by notice
of such meeting to be posted or delivered to eaemiper not less than 14
days prior to the date of such meeting which nadizall contain an agenda of
matters to be discussed at the meeting.

The quorum for a special meeting of the Associatiball be fifty percent of
all members. If a quorum is not present upon the fixed for the meeting
and within fifteen minutes after the time fixed fbile meeting, such meeting
shall be dissolved and reconstituted seven daysehainthe same time and at
the same venue. At such reconvened meeting the sremplesent and entitled
to vote shall constitute a quorum.

Any business, resolution or question to be dealh &t a special meeting of
the Association shall be decided by majority votehose present by a show

of hands. The Chairman, Vice Chairman or in thésence other elected by
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those present to preside over the meeting shak lsacasting as well as a

deliberative vote in the event of an impasse.

16. CAUSUS OMMISSUS

In the event that the provisions of this constitatiare silent on any matter upon
which the Executive Committee are called to makelegision, the Executive

Committee shall be empowered to determine sucleiss@ manner consistent with
the provisions of and the spirit and intent of thismstitution and such determination
shall be deemed to be in terms of this constitution

17.AMENDMENT TO THE CONSTITUTION

(2) The provisions of this constitution may be amenaedn Annual General or
Special Meeting of the Association called for symirpose provided that
members are given due written notice of such pregpaamendment or
amendments as required in the holding of such mg®ti

(2) An amendment shall require a vote of not less ttvam thirds of those

members in good standing in attendance at a duigtitoted meeting.

18.INDEMNITY

Any member, officer or servant of the Associatidmls be indemnified by the
Association against all costs, losses and expewsash he or she may incur or
become liable for by reason of any act or thingedoy him or her in good faith in the
discharge of his or hers duties, unless the losgi@stion is caused by his or her own
failure to follow the lawful instructions of the &y or person in the Association duly

authorised to give such instructions, gross negtigedishonesty or breach of trust.

19.WINDING-UP OF THE ASSOCIATION
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The Association may be dissolved by a resolutiora dfvo thirds majority of the

members thereof. In the event of such resolutieind passed, the Chairman shall
cause the Association to be liquidated and thelssirfunds and assets of the
Association after winding-up and after payment bfdabts and obligations of the
Association, provided that any such surplus exstsll be transferred to such other
association or organisation with similar aims arjectives as the Association, in

whole or in part, as the Executive Committee sthedérmine.

Executed at Plettenberg Bay this....... dayof ................. 020
NAME SIGNATURE



