

THE COMPANIES ACT, NO. 61 OF 1973

(AS AMENDED)


MEMORANDUM OF ASSOCIATION OF A COMPANY


 NOT HAVING A SHARE CAPITAL


SOUTH AFRICAN ADVERTISING RESEARCH FOUNDATION


(Association Incorporated under Section 21)

(“the Company”)
Registration number 731617208

1. NAME


1.1.
The name of the Company is SOUTH AFRICAN ADVERTISING RESEARCH FOUNDATION (Association incorporated under Section 21).


1.2.
The shortened name of the Company is SAARF.


1.3.
The financial year-end of the Company is 31 December.

2.
THE MAIN BUSINESS OF THE COMPANY
2.1 SAARF is tasked with facilitating, co-ordinating and determining the joint industry research needs of its stakeholders and to ensure that these needs are met within the limitations of the funding available for this activity.

2.2 SAARF is an independent authority, acting as the custodian of the currency and a clearinghouse for industry research.
2.3 To carry out this mandate, SAARF must keep track of local and international developments, ensure that new approaches are explored and developed, and that the necessary joint industry research programs, which accurately reflect South African society, are implemented, managed, and monitored.

3.
MAIN OBJECT

The main object of the Company is:

To provide tools for targeting and segmentation of markets as well as to establish, commission and manage comprehensive, valid, reliable, continuous media audience and product usage research, surveys, investigations and reports, that provide comparable multi-media and multi-product/brand usage information that reflect the totality and complexity of the South African society.

4.
ANCILLARY OBJECTS

The ancillary objects of the Company are:

4.1. To co-ordinate joint industry research amongst the advertising, marketing and media industries.

.

4.2. To investigate any research techniques whether in practice or proposed and to establish the degree of validity and reliability of the results obtained thereby; to seek improved methods in media audience and product usage research and to provide improved tools for targeting and segmentation of markets

4.3. To act as a liaison between the advertising, marketing and media industry and universities, government and other official bodies involved in any form of education or research related to media audience, demographic and product usage research as well as tools for targeting and segmentation of markets.

4.4. To arrange seminars and courses directly or indirectly sponsored by the South African Advertising Research Foundation on any or all aspects of advertising, media or market research as well as tools for targeting and segmentation of markets.

4.5. To act as mouthpiece of the industry on matters pertaining to media audience and product usage research as well as tools for targeting and segmentation of markets.

4.6. To promote and maintain fair, reasonable and proper standards of media audience and product usage research as well as for tools for targeting and segmentation of markets.

4.7. To maintain and augment a library containing information concerning media audience, product usage, and related research as well as on tools for targeting and segmentation of markets, and to make it accessible to members, students and the general public.

4.8. To do all such other acts, including the publication in print or electronic format, of books, memoranda, journals, magazines, circulars, reports and any documents or databases as the South African Advertising Research Foundation may consider expedient to promote the interests of members.

4.9. Likewise to do all things and carry on any activity related, connected or associated with any of the above objects and purposes.

4.10. To finance the operations of the Company by engaging in any lawful activity which may generate funding for the Company.

5. POWERS 


5.1.
The specific powers or part of any powers of the Company, if any, which are excluded from the plenary powers set out in Schedule 2 to  the Act:



The power referred to in (s) is excluded.


5.2.
The specific powers or part of any specific powers of the Company set out in Schedule 2 to the Act which are qualified under Section 34 of the Act:


5.2.1.
Paragraph (k) which is amended to read as follows:-




"To form and have an interest in any company or companies or associations of a similar nature having the same or similar object to the Company, for the purpose of acquiring the undertaking of all or any of the assets or liabilities of that company or companies or associations or for any other purpose which may seem directly or indirectly, calculated to benefit the Company, and to transfer to any such company or companies or associations the undertaking or all or any of the assets or liabilities of the Company."


5.2.2.
Paragraph (l) which is amended to read as follows:




"To amalgamate with other companies having the same or similar objects to the Company."

5.2.3. Paragraph (m) which is amended to read as follows:

"To take part in the management, supervision and control of the business or operations of any other company or business having the same or similar objects as the Company, and to enter into partnerships having the same or similar objects as the Company."

5.2.4. Paragraph (n) which is amended to read as follows:

"To remunerate any person or persons in cash for services rendered in the formation or development of its business."



5.2.5.
Paragraph (o) which is amended to read as follows:-

"To make donations except to members or directors."



5.2.6.
Paragraph (r) which is amended to read as follows:

"To pay gratuities and pensions and establish pension schemes in respect of its bona fide employees and officers and directors who are bona fide employees."

6.
CONDITIONS

Any special conditions which apply to the Company and the requirements, if any, additional to those prescribed in the Act for their alteration:


6.1
The income and property of the Company whencesoever derived shall be applied solely towards the promotion of its main object, and no portion thereof shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise howsoever, to the members of the Company or to its controlling or controlled company;  provided that nothing herein contained shall prevent the payment in good faith of reasonable remuneration to any officer or servant of the Company or to any member thereof in return for any services actually rendered to the Company.


6.2
Upon its winding up, deregistration or dissolution the assets of the Company remaining after the satisfaction of all its liabilities shall be given or transferred to some other company or institution or companies or institutions having objects similar to its main objects to be determined by the members of the Company at or before the time of its dissolution or, failing such determination, by the Court.


6.3
The objects set forth in any sub-section of this section shall not be restrictively construed, but the widest interpretation shall be given thereto and they shall not, except when the context expressly so requires, be in any way limited or restricted by reference to or inference from any other object or objects set forth in such sub-section, or from the terms of any other sub-sections, or by the name of the South African Advertising Research Foundation.  None of such sub-sections or the object or objects therein specified or the powers thereby conferred, shall be deemed subsidiary or ancillary to the objects or the powers mentioned in any other sub-section, but the South African Advertising Research Foundation shall have full powers to exercise all or any of the objects conferred by and provided in any other or more of the said sub-sections.

7.
PRE-INCORPORATION CONTRACTS (IF ANY)

There are no such contracts.

8.
GUARANTEE


8.1
The liability of members is limited to the amount referred to in paragraph 8.2.


8.2.
Each member undertakes to contribute to the assets of the Company in the event of its being wound-up while he is a member or within one year afterwards, for payment of the debts and liabilities of the Company contracted before he ceases to be a member, and of the costs and expenses of the winding-up, and the adjustment of the rights of the contributories among themselves, an amount of R100,00 (one hundred rand).
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