
ARTICLES OF ASSOCIATION 
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THE JOHANNESBURG BOTANIC GARDEN SOCIETY
Registered in terms of Section 21 of the Companies 
Act No. 46 of 1926, as amended.
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' TABLE A.~ ,
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lm The regulations of Table A contained in the First

Schedule of the Companies Act No. 46 of 1926 (as amended 

shall not apply to the Association except 'in so far as 

these may be repeated or contained in these Articles.
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2.

INTERPRETATION 

o In these Articles
f» •

(a) "Association" or "the Association" means 

THE JOHANNESBURG BOTANIC GARDEN SOCIETY.

(b) "Council Members" means the Members for 

the time being of the Council of Management 

and the alternate Members appointed by them.

In the first instance the Council Members 

shall be the subscribers to the Memorandum 

o£ Association. In effect a Council Member 

shall occupy a position so far as possible 

similar and equivalent to the position of

a Director of an ordinary limited company, 

public or private.

(c) "Council" means the Council of Management 

referred to in Clause 39 hereof.
A

(d) "General Meeting" includes both Annual General 

Meeting and extraordinary General Meeting.
A

MEMBERS.

3- (a) The members of the Association shall be those

persons of European descent and those 

corporations, companies, associations, 

societies, firms, or bodies of persons, whose 

written applications to the Council for 

membership of the Association shall have been 

accepted by the Council and who shall have 

paid the subscription and entrance fee (if 

any) fixed from time to time by the Association 

in General Meeting.
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/ . \  ̂/ •The Association in General Xeeting nay iron tine 
•50 time create different classes of membership and 

n.i. tor o n i ’-.^uuo ci.nn oo.*..*_gu-*-on s , -j-nc-̂ uG.—ng

amount of the subscri;ption and.entrance fee or

each class of member; and the Council may also

CO-ACC-l. v/íiO m e m o e r s n i p cf any member without oerng

obliged to assign any reason'therefor0

•«r b o?aio./ii~o po-.nas. .

The Council may from tine to tine at its die- (■
erciion borrow or raise or.secure the repayment of any 

cun or suns of money for the purposes of the Associatiov 

in such manner and upon such terms and conditions in 

all respects as it may think fit and in particular by 

o»nc GyCGCUo.*.Oil oa. noruga^e oones ci.no one sou^ Oj. dv? v̂.**-* 

tures or debenture stock charged upon all or any part 

of the property and rights of the Association both pre

sent and futureo
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3. An annual general meeting shall be held once in

every year at such time and place as may be prescribed

by the Council,

All other general meetings shall be called

extraordinary general meetings*.

whenever •i ~.w U think fit, convene
•al meeting, and an extraordinary

also be 0 0 0 x"l c. vA. vj2i ci r w C]U 1 b >_or;

.on Si of the Companies Act Ac. ’45
; w. v hA .convened hv_thc_ ^.
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• ,, b'rs capable oi acting to tor;r* & quorum, any

cii Member or any two Members may convene an
» > w V .  * * x. x. *

extraordinary general meeting; an tx*.ng in the same x.u m  o x r /—■dOw
■Ó whi cn me e ~ings m<í.y Oo

c envene; by the Counc:

A? C-Tlr':;?..'"■■ scrag

twenty-eight days5 notice at the least (exclusive 
o; the cay on which the notice is served or deemed to 
bo served, but inclusive of the day for which notice.

ven) specifying the place, the day and the hour of 
mooting and, in the case of special business the general 
nature of that business, shall be given to members in the 
manner hereinafter mentioned, or in suen ul'ur,Vi *
i.57any, as may be prescribed by tne Association 
general meeting; but with the consent or &J-1 
a meeting may be convened by s u c h  shorter no^co 
such manner as the members may think do. 
or non-receipt of notice ox a meet^n^ oy *̂*y uu“5l,i.i 
shall not invalidate the ’proceedings at any meeoin^o

r»he business of an annual general meeting snâ ._ 
be to receive and consider the statement of income —  
expenditure and t h e  balance' sheet, the reports of the

f; , - • _

Council and of the Auditors ,i V  to elect Council momoers,
• auditors and other officers in the place of those retir-

ig by rotat:

• “,«v -t* V-N /> Q
a » i'jL. x  y i i C  u o

o cl O the re ms
isact •h v 0*UiXe x' ov*.
;o be o r d o.8acted & 
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/ btou.j'at under consideration by the report of the 

Council laid before such meeting. All other business 

transacted at any ordinary nesting and all business 
transacted at an extraordinary meeting shall be deemed
special.

■u* ?lve ^eE'D<2rs personally present and entitled to

vote snail oe a quorum for a general meeting, and no 

business shall be transacted at any general meeting 

unless the quorum requisite be present at the commence 

mont of the business. A corporation, company, associ 

.ion, society, firm or body of persons being a member 

°A °he *ssoci.£iti(m and present by a representative dul; 

appointed in pursuance of Section 63 of the Companies 

Act ho. 46 of 1926, shall be deemed to be a member 

personally present for the purpose of this Article0

12«

if witnm ten minutes from the time appointed fo

the meeting a quorum is not present, the meeting, if

Í7convened upon a requisition made in terms of Section ,5

of Act 46 of 1926, shall be dissolved, but in any

otner case it shall stand adjourned to the same day in

tno next week at the same time and place, or if such-

Piaco be not available at such other place as the

ouncil may appoint but.should such day be a public

noliaay then it shall be adjourned to the first busines

day next following such public holiday at the same time

^nd if at such adjourned meeting a quorum is not preser

tnose members who are present shall be a quorum, and

say transact the business for which the meeting was ' 
called.

The Cnairman of the Council shall be entitled to 
^ako tno chair at every general meeting, or if there be
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he election of Council Members shall be by voting

s>y b»a n a, o o as provided in Article 16 below. Every other

C aCO UÍon sn.GHio. o cod uO a genera^, meeting sna-_x oe deoro.ee.
by p- show o u. GLaGxd s y and i.n T;hg case Oi an G^naiity 01

** o i*6S tne Chairman of the’ meeting shall have a second or

casting vote in addition.to the vote to which he is

ootitied as a member 

tout a resolution has been carried 
culnr majority, or lost, or

•A •«' <

majority, and an entry to 

«/i* ̂ c o* g cl m^s o i x n g

A declaration bv the Ohairnan
-» f.p. -'»V*' r, nr- C a. x  l «á. ̂  v 0-w .

n.w w Gv-.rx'iGt* oy a
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. v i ior.ce of the fact without proof of the number or1 

rrorortion of the votes recorded in favour of or against 
c.:ch resolution.

Only tnose members who shall have paid all sub

scriptions and other moneys then due by them to the 

Association shall be entitled to attend and vote at 

e.votings and to oallot for Council Members,,

(a) The notice of the second annual general meeting 

and oi each annual general meeting thereafter shall 

state the number of Council Members to be -elected 

at that meeting and shall invite nominations of 

candidates up to that number to be submitted for 

such election.

(b) Thereafter any four members by a notice in writing 

signed by all of them and delivered to the 

Secretary not later than twenty—one days before the 

day specified for holding the meeting may nominate 

candidates up to the number stated persuant to the 

provisions of paragraph (a) of this clause.

(c) Thereafter the secretary shall not later than 

fourteen days before the day specified for holding 

o,ie mee oing post to each member at his registered 

address a voting paper containing -

(i) in alphabetical order the names of all 
the candidates duly nominated as afore
said;

(ii) a request that members affix their
signatures against tne names of those 
candidates up to tne said number in 
whose favour they record their votes;

(iii) a request that the voting papers with 
signatures so affixed be returned to 
reach the secretary not later than the 
hour specified for holding the meeting.



(d) Any member personally present -at the meeting 

whose voting paper shall not previously have been 

returned to the secretary as aforesaid may in the 

manner hereinbefore .stated record his vote at the 

meeting at any time before the Chairman shall have 

appointed the scrutineers as hereinafter stated*

(e) Before proceeding to the election of Council

Members the Chairman shall appoint two members ,

presont and failing them the secretary as scruti- 
* • .
nccr/s to receive and examine all the voting papers 

and to certify the result of the election of 

Council Members# Such election shall take 

place 'at such stage of the meeting as the Chairman 

shall decide. In the event of a tie between 

two or more candidates the question as to which 

candidate shall be declared to be elected shall 

be decided by lot to be drawn in such manner and at 

ouch time and place a 3 the Chairman may direct0

(f) If no,'or insufficient, candidates shall oe duly 

nominated or elected at a meeting in manner herein

before stated then the remaining Council Members an 

offico shall appoint so many Council Members as

8.

shall/a.o



shall do necessary to make or complete the number 

of Council Members who should have been elected 

at the said meeting.

COUNCIL AMD COUNCIL PERM'33 S3.

until otherwise from time to time determined by 
the Council the number of Council Members shall be no

less than four nor more than eight.

The first Council Members of the Association 

shall be appointed by the subscribers to the Memorandum

of Association, and.subject to the provisions of Article
‘ /

2‘j below, they shall all hold office until the Second

Annual General Meeting of the Association, and any’
■ v>

vacancies in their number occurring prior to that moetin 

shall be filled by the remainder of them in the manner 

provided in Article 20 below.

The qualification of a Council Member shall be 

membership of the Association.

The Council may at any time and from time to.time 

appoint any other qualified person as a Council Member 

cither to fill a casual vacancy or as an addition to the 

Council but so that the total number of the Council 

Members shall not at any time exceed the maximum number 

fixed. .Any person appointed to fill a casual vacancy 

shall retain office so long only as the vacating Council 

Member would have retained office if no vacancy had 
occurred.

The continuing Council Member may act, notwithstar.d 

ing any casual Vacancy in their body, so long as there r 

main four Council Members duly qualified to act.



The Council Members shall receive no fees or 

renumeration whatsoever but may, if they so resolve, 

ba paid their travelling and other expenses properly 

ana necessarily expended by them in and about the 

business of the Association.

The office of Council Member shall be vacated 

if the Council Member - n.

(a) ceases to be a Council Member by virtue of Section 
68 or 68 bi3 (2) of the Companies Act, 1926; or

(d) retires under Article 25 of these presents; or

(c) becomes insolvent; or
(

(d) is found lunatic or becomes of unsound mind; or

(e) resigns.his office by notice in writing to 
the Association; or

(f) is directly or indirectly interested in any con
tract with the Association or participates in the 
profits of any contract with the Association;;

(g) is -absent from four consecutive meetings of the 
Council without special leave of absence from the- 
Council, provided such four meetings are not held 
within a period of thirty days. The provisions 
of this sub-clause shall not apply to a Council 
Member who shall have been represented at one or 
more of such meetings by an alternate, and pro
vided that the Council shall have power to grant 
any Council Member not resident in the Republic
oi South Africa leave of absence for any or an 
indefinite period;.

provided, however, that a Council Member shall not 

vacate his office by reason of his being a member 

of any corporation which has entered into contracts 

with or done any work for the Association if he shall 

have declared the nature of his interest in the manner 

required by Section 70 quin of the Companies Act, 1925, 

but the Council Member shall not vote in respect of V 

&ny such contract or work or any matter arising thereou 

and if he does bo vote his vote shall not be counted.
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ALTERNATE MEMBERS ■>

28* Each Council Member shall have the power to nominate
one of the members of the Association approved for that 
purpose by a majority of the other Council Members to act 
as Alternate Member in his place, and at his discretion to 
remove such Alternate Member, and on any such appointment 
being made the Alternate Member shall be subject in all 
respects to the terms and conditions existing with refer
ence to the other Council Members, and each Alternate

»
Member, whilst acting in the place of an absent Councilc
Member whom he represents, shall exercise and discharge ail
the duties of such Council Member. The appointment of an

> .

Alternate Member shall be cancelled and the Alternate 
Member shall cease to hold office whenever the Council 
Member who appointed him shall cease to be a Council Member 
or shall give notice in writing to the Secretary that the 
Alternate Member representing him shall have ceased to do 
80.

■c.PROCEEDINGS OF THE COUNCIL.

29. The Council Members may meet for the despatch of
business, adjourn and otherwise regulate their meetings 
as they think fit, andmay determine the quorum necessary 
for the transaction of business. Until otherwise de
termined four Council Members shall form a quorum,, A 
Council Member who is not within the Republio of South
Africa shall not be entitled to notice of any such 
meeting, but notice shall be given to all duly appointed

Alternate/...
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13.

Alternate Members who may at the time be within the 

llapubllc of douth Africa.

32.

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

The Council may elect a Chairman of their meetings 
and determine the period for which he is to hold ofiice, 
and may also elect a Deputy Chairman, to preside over
their meetings in the absence of the Chairman.
any meeting meeting neither the.Chairman nor the Deputy
Chairman of the Council is present at the time appointed
for holding the same, the Council Members present shall
choose someone of their number to be a Chairman ol suen

«

.. meeting.

A meetins of the Council at which a quorua is 
present shall be competent to exercise all or any of the
authorities, powers and discretions vested in or exorcis-

*
able by the Council generally.

•: 7 ) S • A resolution in writing signed by all the Council 

Members shall be as valid and effectual as if it 
passed at a meeting of the Council duly called and con

stituted •

The Council may delegate any of their powers to 
committees consisting of such member or members of their 
body as they think fit. J'ny committee so formed *shan, 
in the exercise of the powers so delegated, conform xo 
any regulations that may from time to time oe lUwO&eo. o..
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3. The meetings and proceedings of any such

committee shall be governed by the provisions herein 
contained for regulating the meetings and proceedings 

Oi «he Council, oO far as tne same are appln.ca.ol© 

thereto and are noi superseded by any regulations 

made by the Council under the last preceding Article.

«. All acts done at any meeting of the Council

Memoers or of a committee of Council Members, or by 

any person acting as a Council Member shall, notwith

standing that it shall afterwards be discovered that 

there was some defect in the appointment of the 

Council Members or persons acting as aforesaid, or 

tnat they or any of them were disqualified, be as vali. 

as if every person had been duly appointed and was 

qualified to be a Council Member» »

/7
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V

7• The Council shall cause minutes to be duly

entered in cooks provided for the purpose:

Of all appointments of officers made by the 
Council;

Ox tne names of the Council Members present at 
e.icn meeting of the Council Members and of any 
committee of the Council;

°í S 1 order? m?-de by the Council and committees 
oj ohe Council; and of £.11 resolutions and pro
ceedings of general meeting; and of meetings of 

the Council and committees, and of resolution 
made in accordance with the provisions of 
Article 33 hereof»

Any such minutes of any meetings of the Council 

02 Ox any committee or of the Association or of a reso

lution in pursuance of Article 33 hereof, and any 

extract therefrom, if purporting to be signed by the 

Chairman of such meeting or by some person oresent



thereat and appointed by the Council to sign the same 
in hio place, or by the Chairman of the next succeeding 
mooting or by any two Council Members shall be receivable 
os evidenoe of the matters stated in suoh minutes or 
oxtracte.

REGISTER OF MEMBERS.

The Council shall cause to be kept in one or more 
books a register of the members of the Association and 
there shall be entered therein

(a) The names and addresses of the members;
(b) If there shall be different classes of 

members, then the class to which each member belongs;
(c) The date at which the name of any person 

was entered in the register as a member.
(d) The date at which any person ceased to be a member.

Such register shall be kept at the office of the
Association and shall be open for inspection by the

C ■members during business hours. ' -’ ■ *

POVTERS OF THE COUNCIL.
\

The management of the business of the Association 
and the control of the Association shall be vested in the 
Council, and the Council in addition to the powers and 
authorities by these presents expressly conferred upon 
them may, subject to the second proviso hereinafter 
mentioned exercise all such powers and do-all such-acts 
and things as may be exercised or done by the Association, 
and are not hereby or by the Statutes expressly directed 
or required to be exercised or done by the Association in 
general meeting, but subject nevertheless to any regulations 
from time to time made by the Association in general
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mooting; provided that no such regulation shall
invalidate any prior act of the Council which
would have been valid if such regulation had not
been made, and provided further that although the
Council shall have power to enter into a provisional
contract for the sale or alienation of all or the major
portion of the property and assets of the Association
and the rights belonging thereto or connected there- «•
with, such provisional contract shall only become 
binding on the Association in the event of the 
same being ratified and confirmed by a resolution 
passed by a majority of the votes of the members 
present in person at an extraordinary general 
meeting convened for that purpose.

All the provisions of these presents as to 
general meetings shall apply mutatls mutandis 
to meetings convened.under this article0 Without 
derogating from the generality of the aforesaid 
powers of the Council, it shall in particular have 
the power from time to time

(a)/,..



to appoint, suspend, remove and dismiss 
secretaries, managers, technical advisers, 
legal advisers, clerks, agents, and servants, 
fix and pay their remuneration and determine their duties;

To make and from time to time alter and annul 
regulations and bye-laws for or in relation 
to the objects of the Association or the 
government or management of its affairs;

To provide for the management and transaction 
of the affairs of the Association in any 
specified locality whether in any province 
of the Republic of South Africa or in any 
foreign country in such manner as the Council may think fit;

To constitute, appoint, regulate, control, 
suspend, remove and dismiss groups and circles, 
and study circles for such purposes and in such 
areas and of such numbers as the Council may think fit;

To collect fluids through donations, grants, 
exhibitions, competitions, lectures, and in 
such other lawful manner whatsoever as the 
Council may think fit;

To institute and defend legal proceedings and 
to refer any clám or demand by or against the 
Association to arbitration,and to perform or 
refuse to perform the award»

RESERVE/,..



RESERVE FUND.

. The Council may set aside such sum as it ' '
think proper as a reserve fund or an addition thereto 
The Council may employ the reserve fund for any of 
the purposes or objects of the Association or may 
invest the same upon such investments as it may 
select without being liable for any depreciation 
of or loss in consequence of such investments, 
whether the same be usual or authorised investments 
for trust funds or not.

The reserve fund shall at the discretion 
of the Council he applicable for making provision 
for exceptional losses, expenses or contingencies 

• or the extension or development of the Association's 
purposes or objects or writing down the value of 
any of the assets of the Association or for repairing, 
improving and maintaining any buildings, plant,
machinery or works of the Association or to cover . , 
the loss in wear and tear or other depreciation 
in value of any property of the Association or for 
any of the objects of the Association as defined 
by the Association's Memorandum of Association.

ACCOUNTS t

The Council shall cause true accounts as 
prescribed by Section 90 of the Companies Act No. 46 
01 1926 to be kept of thesums of money received and' 
expended by the Association, and the matters in 
respect of which such receipts and expenditure take 
Place, and of the assets, credits and liabilities of' 
the Association, The books of account shall be 
kept at the office of the Association or at such

other place or places as the Council think fit.



4 4 0 The Council shall from time to time determine

whether and to what extent, and at what times and 

places, and under what conditions or regulations the 
accounts and books of the Association or any of them 

shall be open for inspection by members, and no memoer 

(not being a Council Member) shall have any rignt 

of inspecting any account or book or document of 

the Association except as conferred by the Statues 

or authorised by the Council or by a resolution ox 

the Association in general meeting,, The books 

of account shall always be open for inspection by the
»

Councilo t ' . .
450 At the annual general meeting in every year

the Council shall in accordance with Section 90 bis 

of the Companies Act No. 46 of 1926, lay before the 

Association a statement of theincome and expenditure 

and a balance sheet containing a summary of the property 

and liabilites of the Association mode up to a date 

not earlier "than six months before such meeting» •

46» Every such statement and balance sheet shall

be accompanied by a report of the Council as to the 

state and condition of the Association and the amount, 

if any, which they have carried or propose to carry 

to the reserve fund according to the provisions in 

that behalf hereinbefore contained, and the report, 

statement and balance sheet shall be signed by two 

Council Members and countersigned by the Secretary 

or some other person appointed by the Council»

47./



A printed copy of the report, accompanied 
by the balance sheet (including every document . 
required by law to be annexed thereto) and statement 
of income and expenditure and by the auditors 
report or containing a reference thereto in terms 
of the Statutes, shall at least twenty-eight days 
previous to the annual general meeting be delivered 
or sent by post to the registered address of every
member*

AUDIT.

An Auditor or Auditors shall be appointed 
and their duties regulated in accordance with»
Sections 98 and 99 of the Companies Act No. 46 
of 1926 and any statutory modification thereof.

1 The first Auditor or Auditors shall be 
appointed by the Council.

NOTICES.

A notice may be given by the Association to 
any member either by advertisement or personally, /
or by sending it through the post in a prepaid 
letter, envelope or wrapper addressed to such 
member at his registered address. Any notice 
which may be given by advertisement shall be 
inserted in such newspapers as the Council may 
from time to time determine. Any notice given 
by advertisement shall be deemed to have been 
given on the first day when the newspaper 
containing such advertisement shall be published,



51# The address of a member as furnished by

him or on his behalf to the Association at the 

time when he became a member shall be deemed his 

registered address.within the meaning of the 

last preceding clause, until superseded by 

another address notified to the Association in 

writing by or on behalf of such member»

52o Any notice sent by post shall be deemed

to have been served and given on the day on which

the letter, envelope or wrapper containing the same 

is posted, and in proving such service it shall 

be sufficient to prove that the letter, envelope 

or wrapper containing the notice was properly 

addressed and put' in the Post Office.

5 3 , VJhere given a number of days* notice or

notice extending over any other period is required 

to be given, the day of service shall not, ’unless 

it is otherwise provided, be counted in such number 

of days or other period.

540 The signature to any notice to be given by

the Association may be written or printed.

REPREoENTATTON.

5 5 . The Association may sue or be sued in any

court of law by its corporate name. Powers of 

Attorney, Bonds, deeds, contracts and other documents 

which may have to be executed shall, subject to any 

statutory requirements and to the provisions of 

these Articles, be signed on behalf of the 

Association by the person or persons authorised so 

to do from time to time by resolution of the Council.

INTERPRETATION/..,
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INTERPRETATION

56» In case of doubt .as to the meaning or
interpretation of any part of these presents, thei
interpretation of the Council shall be final and 
binding upon all members.

57* . EACH of the Subscribers to this Memorandum
and Articles of Association does hereby nominate 
and appoint ISAAC MENDELOW, Solicitor of 
Johannesburg, and/or GORDON WEGGER of Pretoria, 
as his Attorneys and Agents to apply on his 
behalf for the registration of this Company, 
further to initial and make all such alterations, 
amendments and corrections thereto as they may 
consider necessary, and further to initial each
page and any correction in suoh Articles and

«Memorandum of Association.

SIGNATURES / *«* •»



23 -

SIGNATURES 0? 
SUBSCRIBERS•

FULL NAMES AND 
ADDRESSES OF
SUBSCRIBERS»__

OCCUPATIONS
OF

SUBSCRIBERS
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