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CONSTITUTION
of the
association of persons known as
AFRICAN ASSOCIATION OF AUTOMOTIVE MANUFACTURERS
{the “Constitution™}

NAME

The name of the Association shall be ‘AFRICAN ASSOCIATION OF AUTOMOTIVE MANUFACTURERS
{herein after referred to as the ‘4AAM' or the ‘Association’).

The Assaciation is an association of persons contemplated in section 30B{1)(b){iii] of the Income Tax Act,
58 of 1962 {the "Income Tax Act”} and established as such in terms of this Constitution.

VISION AND MISS

The

i of the Asscciation i

To engage with selected African governments, to provide advice on opportunities and to establish
automotive manufacturing indusiries through the establishment of an investor friendly regulatory
framework and suppaortive auto industry legislation including, but not Fimited to, input on autemotive
policies, incentives, invest t, trade agr and import duties.

To ensure that AAAN plays a constructive and effective role in 3l matters relevant to the African
automuotive industry, and thot ARAM is regarded as the professional institution in Afvica representing
the interests of the automotive industry.

To faciiitate the progressive industrialization of African automative and associsted industries through
bilateral trade and, in the protess, promote employment growth, infrastructure development, skills
transfer and econcmic empowerment in the countries in which the AAAM will operate.

To ensure compliance with international competition guidelines and regulations and 1o prevent any
form of anti-competitive behaviour in the automeotive industry.

To forus on manufacturing competitiveness improvement including training and technology transfer, in
the automotive industry,

To, initizlly, forus on the automotive industry in the following African markets — Nigeria, Ghana, Algeria,
Egypt, Kenye, Angola, Morocto, end Ethiopia — in addition to South Africa,

OBJECTS AND PURPOSE

Subject at all times to, and restricted to the extent necessary to procure due compliance with, the special
provisions applicable to Associations approved in terms of Section 308 of the Income Tax Act, as referred
te in Annexure “A" to this Constitution (the “Praseribed Provisions”), the objects, purpose and powers
of the Association shall be —

To promote snd advance the common interests of its members in African countries and African
automotive markets {“Members”}.
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7.

8.1

83

8.4

8.5

9.1

REPRESENTATION OF MEMBERS

Each Member of the Asspciation shali be itled 1o be rep d @t 3 general meeting of the
Association by appointed representatives and for each such representative; a Member may also appoint
an alternate.

GENERAL MEETINGS

Anannual general maeting {AGM] of the Association shall be held each calendar year at a time and place
to be decided upon by the chairperson (as contemplated in clause 12.2.1 helow). At least fourteen {14}
days” notice of every AGM shail be given to Members provided that such notice may be waived with the
consent of 2 simple majority of Members. The business of the annual general mesting shall be —

To consider the balance sheet and income and expenditure account of the Association and the report of
the auditor on such accounts, and of the operation or activities of the Association during such vear;

To elect 5 Prasident and Vice-Presidents every second year for the ensuing twao years; the one Vice-
Prasident will represent the component chapter of the Membership and any other Vice-Presidents
appointed will represent the regions. The outgeing President will serve two years as the immediate past
President.

To transact such other business of which notice specifying the nature of such business shalf have been
given in the notice convening the AGM, or which the meeting may agree 1o consider,

To determine the annua! subsoriptions In respect of full Members, Non-OEM members and Associate
Members.

Further general meetings may be heid at such time and place as the Association may decide, provided
that upon receipt of a written reguisition from no fewer than three Members, the President shall call 2
special general meeting to take place not later than a period of two weeks from the dete of receipt of
such requisition. Such requisition shall state clearly the object of such meeting and no other business
may be transacted at such meeting, unless the meeting so agrees;

In the case of general meetings seven days’ notice shall be given provided that in a case of urgeney such
sherter notice as may be decided by the President may be given.

Minutes of each general meeting of the Mermbers of the Association sheil be prepared and circulatad to
Members. At each general meeting of the Members of the Association, the minutes of the jast preceding
meeting shall be signed by the presiding officer after confirmation;

The proceedings of any meeting shall not be invalidated by reason of the non-receipt by any dMember of
the notice of the meeting.

CUORUM. VOTES AND PROCEEDINGS AT GENERAL MEETINGS

The gquorum for any general meeting shall be one representative or his alternate of each Member of not
less than 50% Members. If within fifteen minutes of the time fixed for any general meeting a guorum is
not present, the meeting shall stand adjourned until such time and at such place as the representatives
o alternates present may decide, and at such adjpurned meeting the representatives of full Members,
ar their alternates, shall form 2 quorum.




9.2 The President, ar in s absence, a Vice-President, shall preside at all general meetings. In the event of
the President and a Vice-Presidenis not being present within five minutes after the time for which the
meeting is called, one of the representatives shail be elected as acting President.

9.3 Decisions taken at a general meeting shall be, inthe first instance, by way of consensus of the Members
present at the meeting. Members are committed to resolving matters amongst themselves and will
therefore always seek to achieve consensus at a general meeting or at any adjourned general meeting.
Where following unsuccessful attempts to achieve consensus, the matter will be put to 2 vote and the
principle of a majority vote (519 or more) of Membership will apply.

9.4 Each Member shail have one vote and a simple majority will apply.

25 Non-OEM Members and Associate Members shall not have voting rights.

0. ACGUISITION AND DISPOSAL GF PROPERTY

A general meeting of the Members of the Association may acguire, either by purchase, lease or
otherwise any movable or immovable property on behalf of the Assogiation and sefl, fet or morigage or
otherwise deal with or dispose of any movable or immovable property belonging to the Association ~
subject to any conditions or terms, if any, resolved by the meeting and further only in accordance with,
ang in furtherance of, the objects and purpose of the Association as set out in this Constitution;.

11.  EXECUTION OF DOCUMENTS

Al execution of documents, powers of attorney, bonds, deads and other dorcuments, the execution of
which has been suthorised, shall be signed by a duly authorised official of the Association,

12, OFFICE BEARERS AND QFFICIALS

12,1 Office Bearers shall be elected on mation duly seconded and voted upon at the AGM of the Association
and shall hold office for two years until the next annual general meeting and shall be efigible for re-
election on teymination of their period of office. if an office bearer dies or resigns or becomes otherwise
disquatified, his successor shall be appointed at the next general meeting. Office Bearers should not he
connected persons in relation to each other and there shafl always be at least three Office Bearers at
any given time, Shou'd there be less than three Office Bearers, the Members shail convene a speciat
general meeting to elect sufficient Office Bearers so that there are at least three;

12,2 The duties of the Office Bearers shall be —

12.21  President: The President shall preside at ali general meetings at which he is present, enforce observance
of the Constitution of the Association, sign minutes of mestings after confirmation, exercise supervision
over the affairs of the Association, and perform such other duties as by usage and custom pertain to the
office of President,

12.2.2  Vice-President: A Vice-President may he requested to exercise the powers and perform the duties of
the chair in the absence of the President.

12.23  Administrator/Secretary: The Chief Executive Officer [CEC] of the AAAM or an administrator/secretary
appointed by the Members for an interim period, shall perform the role of an administrator or secretary
and shali keep such books and accounts as may be prescribed by the Assaciation; issue notices of
meatings; conduct the correspondence of the Association; attend meetings and record minutes of the
proceedings; keep a register of Members, a record of the subscriptions psid by esch Member and the
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153

16.

18.%

subscription or calculated on any other basis as may be agreed upon hy the general meeting provided
that notice of the proposed levy shall appeas in the agenda for the meeting. Such levy shall be paid in
such a manner and within such time or by such date 25 may be decided at the general meeting,

FINANCE

Al subscriptions and monies Jevied by the Assotiation in terms of section 13 et.al. and alf other funds
of the Asscciation shall be applied to the furtherance of the objects of the Assodiation specified in
section 3 of this Constitution;

A statement of income and expenditure and a balance sheet in respect of each financial year of the
Association shall be prepared by the administrator/secretary and shall be audited by an auditor
appointed by the Association. Copies of such audited statement together with the auditor's report
thereon shall be submitted to the annual general mesting and circulated to Members as soon as possible
thereafter.

The Association will comply with such reperting reguirements as may be determined by the
Commissioner for the South African Revenue Service ["SARS™);

The Association is not knowingly and will not knowingly become a party to, and does not knowingly and
will not knowingly permit itself to be used as part of, an impermissible avoidance arrangement
contemplated in Part UA of Chapter 11, or a transaction, operation or scheme contemplated in section
103{5} of the fncome Tax Act.

A Member which ceascs for any reason to be a Member shall have no chaim on the funds of the
Association.

ALTERATION IN CONSTITUTION AND FRAMING OF BY-LAWS

This Constitution may be amended, altered, added to, repealed, or substituted, or bylaws of the
association be adopted by approval ot a general meeting of the Members provided that the
representatives of not less than two-thirds of the Members of the Association who are able tovote at a
general meating have voted in favour of such amendment, alteration, addition repeal or substitution.

Any such amendment, alteration, repeal of, or addition to any of the provisions hereof, or substitution
of this Constitution being made a3 aforesaid, or by-laws being adopted, shall be binding upon all
Members of the Association,

Any amendment of the Constitution of the Association shall be submitted by the Office Bearers of the
Association to the Commissioner for SARS within 30 days of its amendment as set out in section
30B{2}{b}{x) of the Income Tax Act.

WINDING UP

The Association shall be wound up if at a general mesting of the Members the notice of which has stated
that the proposed winding up of the Associztion will be an item on the agenda, not less than three-
guarters of the full Members of the Associztion who are entitied to vole at 2 genersl meeting in good
standing vote in favour of z resclution that the Association be wournd up, or i for any reason the
Asspciation is unable to continue to function;.
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This Constitution was formally adopted at & general meeting of the Association held on 277 November 2015

Subsequent amendments were made on 17° March 2020

PRESIDENT
M. Whitfield

VICE PRESIDENT
A. Kirby

VICE PRESIDENT
or M. Thill

VICE PRESIDENT
Dr A, Fikry

ADMINISTRATOR/SECRETARY
CEOQ AAAM

0, Coffey

AS WITNESSES: i

DATE:

/3 Arei 2oz



Annexure “A”

PRESCRIBED PROVISIONS

in the event, and for the duration, thet the Company is approved by the Commissioner for SARS in terms of
section 30B(2} of the Income Tax Act, as amended, this Constitution shalt, with effect from the date of such
approval and for the duration thereof, be deemed to include the required provisions of the income Tax Act
regulating Associations approved in lenms of section 30B(2) of the income Tax Act (as such provisions are
amended from time to time), including, without limitation, the following current provisions of the Income Tax Ach:

1.

10.

1L

12.

13.

The Associstion must have a commiltee, board of management or similar g g body censisting of
at feast thres parsons, who are not connecied persons in relation to each oﬂ;er i accep! the fiduciary
responsibility of the Association;

No single person may directly or indirectly control the decisic king powers refating to the
Aszgeciation;

The Asseciation may hot directly or indirectly distribute any of its funds or assels to any person other
than in the course of furthering its objectives;

The Association is required fo lilise substantially the whele of its funds for the sole or principal object
for which it has been established;

No Member may directly o indirectly have any personal or private interest in the Association;

Substantially the whole of the aclivities of the Association must be directed to the furtherance of its sole
or principal object and not for the specific benefit of an individual Member or minority group;

The Association may not have & share or other Interest in any business, profession or oooupation which
is carried on by its Membeyrs;

The Association must not pay o any employee, Office Bearer, Member or cther person any
remuneration, as defined in the Fourth Schedule fo the Income Tax Act, which is excessive, having
regard {o what is generally considered reasonable in the sector and in refation to the servics rendered;

Substantially the whale of the Association's funding must be derived from its Members or from an
appropriation by the government of the Republic of Scuth Africa in the national, provincial or jocal
sphere,

The Association must as part of its dissolution ransfer its assels o

a. another entily approved by the Gommissioner for SARS in terms of section 308 of the income
Tax Act;

b. @ public benefit organisation approved in terms of section 30 of the income Tax Act;

c. aninstitution, board or body which is exempt from tax under section 10 {1) {cA) (i) of the Income
Tax Act; or

d. the government of the Republic of South Africa in the national, provincial or lecal sphere;

The persons contemplated in 1 above will submit any amendment of the Constitution of the Association
1o the Commissioner for SARS within 30 days of its amendment;

The Association will corply with such reporting requirements as may be detenmined by the
Commissioner for SARS from time fo time; and

The Association is not knowingly and will not knowingly become a parly to, and does not knowingly and
will net knowingly permit itseif o be used as part of an impenmissible avoidance amangement
contemplated in Part UA of Chapler 1l of the Income Tax Act, or a fransaction, opemtion or scheme
contemplated in section 103 15) of the Income Tax Act.
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