REPUBLIC OF SOUTH AFRICA

COMPANIES ACT, 1973

ARTICLES OF ASSOCIATION

OF A COMPANY HAVING A SHARE CAPITAL

NOT ADOPTING SCHEDULE 1

(Article 60(1); Regulation 18)

(Registration number of Company : 91/06901/06)

NAME OF THE COMPANY

HERMANUSDOORNS SHAREBLOCK LIMITED

A. The Articles of Table A and B contained in Schedule 1 to the Companies Act 1973 shall not apply to the company.

B. The Articles of the Company are as follows :-

1. INTERPRETATION

In these Articles, the words and expressions defined in the Companies Act, 1973, shall have the meanings so defined, words importing the singular shall include the plural and vice versa, words importing the masculine gender shall include the other genders, words importing persons shall include corporate bodies, the “Act” shall mean the Companies Act, 1973 and the “Share Blocks Control Act” shall mean the Share Blocks Control Act 1980, unless the context otherwise indicates.

2. RESTRICTION

The directors shall observe the restrictions on the commencement of business imposed by Section 172 of the Act.

3. Where two or more persons hold one or more shares of the company jointly, they shall for the purposes hereof be treated as a single member.

4. SHARES AND CERTIFICATES OF SHARES

4.1. The share capital of the company is R104 000,00 (one hundred and four thousand rand) divided into 104 (one hundred and four) ordinary shares of  R1 000,00 (one thousand rand) each.

4.2. The shares comprising each share block shall confer on the holder for the time being of each share block the right of use of the unit and such other part of the company’s immovable property, not reserved for exclusive use of other share block holders for recreational purposes only on the terms and conditions contained in a use agreement entered into or to be entered into between the company and such holder and the management regulations applicable in terms thereof.

4.3. Subject to the provisions of Section 221 of the Act and any provisions in the Memorandum of Association and subject to any special rights previously conferred on the holders of existing shares in the company, any share may be issued with such preferred, deferred or other special rights or subject to such restrictions, whether in regard to dividend, return of share capital or otherwise, as the company may from time to time determine through a special Resolution.  The company may determine that any preference shares shall be issued on the condition that they are, or are at the option of the company liable to be redeemed.

5. If at any time the share capital is divided into different classes of shares, the rights attached to any class (unless otherwise provided by the terms of issue of the shares of that class) may be varied with the consent in writing of the holders of three quarters of the issued shares of that class, or with the sanction of a Resolution passed at a separate general meeting of the holders of the shares of that class and the provisions of Section 199 of the Act shall mutates mutandis apply to the said Resolution and meeting as if the Resolution were a special Resolution.  To every such separate general meeting the provisions of these regulations relating to general meetings shall mutates mutandis apply, but so that, unless the class consists of one member only, the necessary quorum shall be 2 (two) persons at least holding or representing by proxy one-third of all the issued shares of the class.

6. Every person whose name is entered as a member in the register of members shall, without payment, be entitled to a certificate for all the shares registered in his name.  Thereafter, such person shall be entitled to subsequently certificates in respect of one or more of the shares held by him, but for every such subsequent certificate the directors may make such charge as they may from time to time think fit.  On every share certificate shall be indicated the number of shares to which it relates.

7. If a share certificate be destroyed or lost, or has become illegible, another certificate may be issued on payment of an amount determined by the directors and on condition that the member applying therefore is able to produce evidence to the satisfaction of the directors of such destruction, loss or illegibility, and indemnifies the company against such claims as may arise in consequence of the further issue of the certificate.

8. Share certificates shall be issued under the authority of the directors in such manner and form as they prescribe from time to time.  If any shares are numbered, all such shares shall be numbered in numerical progression beginning with the number one, and each share shall be distinguished by its appropriate number, and if any shares are not numbered, all share certificates in respect of such shares shall be numbered in numerical progression and each share certificate distinguished by its appropriate number and by the endorsement required under Section 95(2) of Act.

9. A certificate for shares registered in the names of two or more persons shall be delivered to the person first named in the register as a holder thereof and delivery of a share certificate to that person shall be sufficient delivery to all joint holders of that share.

10. LIEN
As from the moment any share is issued, the company acquires and retains a lien on such share for all monies owing to the company by the holder thereof, whether such share be held in his own name or jointly with others, in respect of any debt, obligation or undertaking to the company and irrespective of whether the time for payment, performance or execution has arrived or not. A lien similar to the lien over all the shares registered in the name of a single person exists in respect of all monies owing by a person’s estate to the company.  The lien referred to in this article operates also in respect of all dividends declared or payable on shares and in respect of all benefits of whatsoever nature accruing to the shares.  The directors may at any time declare any share to be exempt, in whole or in part, from the provisions of this regulation.

11. The directors may sell, in such manner as they think fit, any shares on which the company has a lien, but the shares shall not be sold unless the sum in respect of which the lien exists, is presently payable nor until the expiration of fourteen days after a notice in writing has been given to the registered holder of the share, or the person entitled by reason of his death or insolvency to the share, stating the intention to sell the share if payment is not made of the amount presently payable before the period of fourteen days expires.

12. The net proceeds of the sale of the shares, after deducting reasonable expenses, shall be applied in payment of the amounts presently payable.  The residue shall remain subject to a lien in respect of any further sums owing, but not presently payable and after payment of such sums, the balance then remaining shall be paid to the person registered as shareholder at the date of the sale.  If no further sums remain owing, the balance shall be paid immediately.  The purchaser of the shares shall be registered as the holder thereof, but he shall not be under any obligation to attend to the application of the purchase consideration, nor shall his title to the shares be affected by any irregularity or invalidity in the proceedings relating to the sale.

13. TRANSFER AND TRANSMISSION OF SHARES
13.1. No share may be transferred, except simultaneously with and to the same transferee of the whole of the other shares included in the same share block and together with the transfer, cession and assignment of :-

13.1.1. the relevant portion of the loan obligation allocated to the share block in question; and

13.1.2. the use agreement pertaining to the share block in question, and the assumption by the transferee of all the transferor’s obligations thereunder.

13.2. Save as otherwise provided in these articles, no share may be transferred to any transferee without the prior consent or approval of the directors of the company, which consent shall not, however, be unreasonably withheld.  This article shall not apply, however, to the transfer of any shares by a member or by his executors or administrators or other legal representatives to he spouse or any descendant of such member.  No such consent shall be necessary for the transfer of shares held by the share block developer.

14. The instrument of transfer of any shares in the company shall be in the form which the directors approve and shall be executed by both the transferor and the transferee, but the directors are entitled to waive the requirement of the transferee’s signature thereon.  The transferor shall be deemed to remain the holder of the share until the name of the transferee is entered in the register of members as holder thereof.

15. Every instrument of transfer, accompanied by a certificate of the shares to be transferred, shall be lodged at the registered office of the company.  Before a transfer may be registered, the transferor shall pay in settlement of the expenses arising from the transfer of shares such fees in respect of each deed of transfer, as may be fixed by the directors.  Every power of attorney given by a shareholder authorizing the transfer of shares, shall when lodged with or produced or exhibited to the company, be deemed as between the company and the grantor of the power to continue and remain in full force and effect, and the company may allow that power to be acted upon until such time as express notice in writing of its revocation has been lodged at the company’s registered office where the power was lodged, produced or exhibited.  The company shall not be bound to allow the exercise of any act or matter by an agent for the shareholder unless a duly certified copy of that agent’s authority be produced and lodged with the company.

16. The executor of the estate of a deceased sole holder of a share shall be only person recognized by the company as having any title to the share.  In the case of a share registered in the names of two or more holders, survivor or survivors, or the executor of the last deceased survivor shall be only persons recognized by the company as having any title to the share.

17. Any person becoming entitled to a share in consequence of the death or insolvency or liquidation of a member shall, upon such evidence being produced as may from time to time be required by the directors, have the right, either to be registered as a member in respect of the share or instead of being registered himself, to make such transfer of the share as the deceased or insolvent could have made, but the directors shall, in either case, have the same right to decline or suspend registration as they would have had in the case of a transfer of the share by the deceased or insolvent before the death or insolvency.

18. The parent or guardian of a minor and the curator bonis of a lunatic member, or a mentally deficient member, or of a member who has been declared a prodigal and any person becoming entitled to shares in consequence of the death or insolvency or liquidation of any member, or the marriage of any member, or by any lawful means other than by transfer in accordance with these articles, may, upon producing such evidence as sustains the character  in respect of which he proposes to act under this article, or of his title, as the directors think sufficient, transfer these shares to himself or any other person.  This article is hereinafter referred to as the “transmission clause”.

19. A person becoming entitled to a share by reason of the death or insolvency or liquidation of the holder shall be entitled to the same dividends and other advantages to which he would be entitled if he were the registered holder of the share, except that he shall not, before being registered as a member in respect of the share, be entitled in respect of it to exercise any right conferred by membership in relation to meetings of the company.

20. Any person who submits proof of his appointment as the executor, administrator, trustee, curator or guardian in respect of the estate of a deceased member of the company, or of a member whose estate has been sequestrated or of a member who is otherwise under a disability or as the liquidator of any body corporate which is a member of the company, shall be entered in the register of members of the company nominee officii, and shall thereafter for all purposes, be deemed to be a member of the company.

21. ALTERATION OF CAPITAL
The company may from time to time by special resolution increase the share capital by such sum divided into shares with par value of such amount or may increase the number of its shares of no par value to such number as the resolution shall prescribe.  

22. The new shares shall be subject to the same provisions with reference to liens, transfer, transmission and otherwise as the shares in the original capital.

23. The company may, by special Resolution :-

23.1. consolidate and divide all or any of its share capital into shares of a larger amount than its existing shares or consolidate and reduce the number of the issued shares of no par value;

23.2. increase its number of no par value shares without an increase of its stated capital;

23.3. sub-divide its existing shares or any of them into shares of a smaller amount than that fixed in the memorandum;

23.4. convert convert all of its ordinary or preference share capital consisting of shares having a par value into stated capital constituted by shares of no par value;

23.5. convert its stated capital constituted either by ordinary or preference shares of no par value into share capital consisting of shares having a par value;

23.6. cancel any shares which, at the date of the passing of the resolution, have not been taken by any person, or which no person has agreed to take;

23.7. reduce its share capital, any capital redemption fund or any share premium account in any manner and with, and subject to, any incident or any condition or consent authorized or required by law;

23.8. convert any of its shares, whether issued or not, in shares of another class;

23.9. subject to the provisions of Section 99 of the Act, convert its issued preference shares into shares which can be redeemed.

24. GENERAL MEETING
The company shall hold its annual general meeting each year; provided that not more than 15 (fifteen) months shall elapse between the date of one annual general meeting and that of the next, and that an annual general meeting shall be held within 9 (nine) months after the expiration of the financial year of the company.

25. Other general meetings of the company may be held at any time.

26. Annual general meetings and other general meetings shall be held at such time and place as the directors or the company in general meeting shall appoint or at such time and place as is determined if the meetings are convened under Sections 179(4), 181, 182 or 183 of the Act.

27. If at any time there are not sufficient directors in South Africa to act as a quorum, any director or any two members of the company may convene a general meeting in the same manner as nearly as possible as that in which meetings may be convened by directors.

28. PROCEEDINGS AT GENERAL MEETINGS
28.1. An annual general meeting and a meeting called for the passing of a special Resolution shall be called by not less than 21 (twenty one) clear days notice in writing, and any other general meeting shall be called by not less than 14 (fourteen) clear days notice in writing.  The notice shall be exclusive of the day on which it is served or deemed to be served and of the day for which it is given, and shall specify the place, the day and the time of the meeting and, in the case of special business, the general nature of that business, and shall be given, in the manner hereinafter mentioned or in such other manner, if any, as may be prescribed by the company in general meeting, to such persons as are, under these articles, entitled to receive such notices from the company: provided that a meeting of the company shall, notwithstanding that it is called by shorter notice than that specified in this regulation, be deemed to have been duly called if it is so agreed in writing to by a majority of the members having a right to attend and vote at the meeting, being a majority holding not less than 95% (ninety five percent) of the total voting rights of all the members.

28.2. No resolution for the dismissal of a director or the removal of the auditor or other resolution for which special notice is required in terms of any provision of the Act, shall have effect unless notice of the intention to move it had been given to the company not less than 28 (twenty eight) days before the meeting at which it is moved, and the company shall give its members notice of any such resolution at the same time and in the same manner as it gives notice of such meeting not less than 28 (twenty eight) days before the meeting:  provided that if a meeting of the company is called for a date 28 (twenty eight) days or less after notice of the intention has been given to the company, the notice, though not given within the time required by this article, shall be deemed to have been properly given for the purposes hereof.

29. The annual general meeting shall deal with and dispose of all matters prescribed by the Act, including the sanctioning of a dividend, the consideration of the annual financial statements, the election of directors and the appointment of an auditor, and may deal with any other business laid before it.  All business laid before any other general meeting shall be considered special business.

30. No business shall be transacted at any general meeting unless a quorum of members is present at the time when the meeting proceeds to business.  Save as herein otherwise provided, 3 (three) members entitled to vote present in person or, if a member is a legal person represented in the case of considering a special Resolution, as contemplated in Section 199 of the Act.

31. If within half an hour after the time appointed for the meeting a quorum is no present, all meetings requested by members shall be dissolved.  In all other circumstances, the meeting shall stand adjourned to a day not earlier than seven days and not later than twenty one days after the date of the meeting and, if at such adjourned meeting a quorum is not present within half an hour, the members present in person or by proxy, shall be a quorum.

32. Where a meeting has been adjourned as aforesaid, the company shall, upon a date not later than 3 (three) days after the adjournment, publish in a newspaper circulating in the province where the company’s registered office is, a notice stating :-

32.1. the date, time and place to which the meeting has been adjourned;

32.2. the matter before the meeting when it was adjourned; and

32.3. the ground for the adjournment.

33. The chairman, if any, of the board of directors shall preside as chairman at every general meeting of the company.  If there is no such chairman, or if at any meeting he is not present within 10 (ten) minutes after the time appointed for holding the meeting or is unwilling to act as chairman, the members present shall elect one of their number to be chairman.

34. In addition to those instances where a chairman is in terms of the provisions of Section 192 of the Act, obliged to adjourn a meeting, he may, with the consent of the meeting adjourn the meeting from time to time and from place to place.  No business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.  When a meeting is adjourned in terms of Section 192 of the Act or for the passing of a special Resolution after the requirements as to attendance as provided in Section 199 of the Act had not been attained, the provisions of Articles 31 and 32 shall be observed but in all other instances such notice shall not be necessary.

35. VOTING
35.1. At any general meeting, a Resolution put to the vote of the meeting shall be decided on a show of hands, unless a poll is demanded, before or on the declaration of the result of the show of hands by the chairman or members referred to in Section 198(1)(b) of the Act, and unless a poll is so demanded, a declaration by the chairman that a resolution has, on a show of hands, been carried or carried unanimously or by a particular majority or defeated, and on entry to that effect in the book containing the minutes of the proceedings of the company, shall be conclusive evidence of the fact, without proof of the number or proportion of the votes recorded in favour of or against such Resolution.

35.2. Save as provided for in the Act, a Resolution in writing signed by all the members who are at that stage entitled to receive notice of, and to be present at, and to vote at general meetings, shall however be as valid as a Resolution adopted at a general meeting of the company which has been convened and held in the prescribed manner.  If such a member is a legal person, the Resolution must be signed by a representative of the legal person.

36. If a poll is duly demanded, it shall be taken in such manner as the chairman directs, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.  In computing the majority on the poll, regard shall be had to the number of votes to which each member is entitled under these articles.  Scrutineers shall be elected to declare the result of the poll, and their decision, which shall be given by the chairman of the meeting, shall be deemed to be the Resolution of the meeting at which the poll was demanded.

37. Nor on a show of hands nor on a poll shall the chairman be entitled to a second or casting vote.

38. A poll demanded on the election of a chairman, or on a question of adjournment, shall be taken forthwith.  A poll demanded on any other question shall be taken at such time as the chairman of the meeting directs.  The demand for a poll shall not prevent the continuation of a meeting for the transaction of any business other than the question upon which the poll has been demanded.

39. VOTES OF MEMBERS
39.1. Each share of the company shall confer the same vote as every other share of the company.

39.2. On a show of hands, every member, and if a member is a legal person , its representative, shall have one vote and on a poll every member shall have one vote for each share held.

40. In the case of joint holders, the vote of the senior of them who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.  For this purpose, seniority shall be determined by the order in which the names appear in the register of members.

41. The parent or guardian of a minor, and the curator bonis of a lunatic member, and any person entitled under the transmission clause to the transfer of any shares, may vote at any general meeting in respect thereof in the same manner as if he were the registered holder of those shares:  provided that 48 (forty eight) hours at least before the time of holding the meeting at which eh proposes to vote, he shall have satisfied the directors that he is such parent, guardian or curator or that he is entitled under the transmission clause to he transfer of those shares, or that the directors have previously admitted his right to vote in respect of those shares.  Several executors of a deceased member in whose name shares stand in the register shall, for the purposes of this regulation, be deemed joint holders of those shares.

42. On a show of hands and on a poll, votes may be given either personally or by proxy.

43. PROXIES
The instrument appointing a proxy shall be in writing and signed under the hand of the appointer or of his agent duly authorized in writing, or if the appointer is a legal person, under the hand of an officer or agent authorized by the legal person.  A proxy need not be a member of the company and a member may not appoint more than one proxy.

44. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of such power or authority shall be deposited at the registered office of the company not less than 48 (forty eight) hours before the time for holding the meeting at which the person name in the instrument proposes to vote, and in default the instrument of proxy shall not be treated as valid.  No instrument appointing a proxy shall be valid after the expiration of 6 (six) months from the date when it was signed, unless so specifically stated in the proxy itself, and no proxy shall be used at an adjourned meeting which could not have been used at the original meeting.

45. The instrument appointing a proxy shall be in the following form or as near thereto as circumstances permit :-

“I/We _________________________________________________________

of ____________________________________________________________

being a member/members of the aforementioned company, hereby appoint ______________________________________________________________

of ____________________________________________________________

or failing him ___________________________________________________

of ____________________________________________________________

as my/our proxy to vote for me/us and on my/our behalf at the annual general meeting or general meeting (as the case may be) of the company to be held on the ________ day of __________________ 20 _____ at any adjournment thereof as follows :-

	
	In favour of
	Against
	Abstain



	Resolution to ….


	
	
	

	Resolution to …


	
	
	

	Resolution to …


	
	
	


(Indicate instruction to proxy by way of a cross in space provided above)

Unless otherwise instructed, my/our proxy may vote as he thinks fit.

SIGNED this __________ day of ___________________________ 20 _____






_____________________






SIGNATURE

(Note :
A member entitled to attend and vote is entitled to appoint a proxy to attend, speak and on a poll vote in his stead, and such proxy need not also be a member of the company)

46. DIRECTORS

The number of directors shall be a minimum of two.  Notwithstanding the aforegoing, members of the company, other than the share block developer shall if they :-

46.1 do not exceed 10 (ten) in number have the right to appoint at least one of the directors of the company; and

46.2 exceed 10 (ten) in number, have the right to appoint at least two fo the directors of the company.
47. The remuneration of directors shall from time to time be determined by the company in general meeting.
48. If any director be called upon to perform extra services or to make any special exertions in going or residing abroad, or otherwise, for any of the purposes of the company, the company may remunerate that director in such manner as the directors may decide, and such remuneration may be either in addition to, or in substitution for his remuneration as determined under the last preceding article.  The directors shall be compensated for all traveling and other expenses which they have incurred properly and on necessary grounds in respect of the company’s business.
49. A director or alternate director is not required to hold any shares to qualify as such.
50. ALTERNATE DIRECTORS

Each director shall have the power to nominate another person to act as alternate director in his place during his absence or inability to act, and the appointment shall remain effective unless the directors decide to cancel the appointment at the next succeeding meeting.  On his appointment as such, the alternate director shall, in all respects, be subject to all the conditions applicable to the other directors of the company.
50.1 The alternate directors, whilst acting in the stead of the directors who appointed them, shall exercise and discharge all the powers, duties and functions of the directors they represent.  The appointment of an alternate director shall be cancelled, and the alternate director shall cease to hold office whenever the director who appointed him shall cease to be a director, or give notice to the Secretary of the company that the alternate director representing him shall have eased to do so.  In case of the disqualification or resignation of any alternate director during the absence or inability to act of the director whom he represents, the vacancy so arising shall be filled by the chairman of the directors nominating a person to fill such vacancy, subject to the approval of the board.
50.2 An alternate director :-
50.2.1 is entitled to attend a meeting of directors or to act or to vote if the director to whom he is an alternate is not present: provided that he may attend a meeting of the directors at which the director to whom he is an alternate is present if the other directors agree to it;
50.2.2 is only entitled to sign a Resolution which may lawfully and effectively be taken otherwise than at a meeting of directors in terms of the act if the director to whom he is an alternate is at that stage absent from the place where he is normally resident or is not able to act;
50.2.3 may subject to the aforegoing, in general exercise all the rights of the director to whom he is an alternate in the absence or during the incapacity of that director;
50.2.4 is in all respects subject to the terms and conditions pertaining to the appointment, the rights and duties and the occupation of the office of director to whom he is an alternate, but is only entitled to such remuneration as the directors may decide in their discretion.
51. POWERS AND DUTIES OF THE DIRECTORS

The business of the company shall be managed by the directors.  They may pay all expenses incurred in promoting and incorporating the company, and may exercise all such powers of the company as are not by the act, or by these articles required to be exercised by the company in general meeting.  These powers of the directors are subject, nevertheless, to any provisions of these articles of the Act and of the Company in a general meeting.

52. Subject to the restrictions contained in the Share Blocks Control Act and to the provisions of any agreement existing from time to time between the company and any shareholder or shareholders :-

52.1 the directors may in their discretion, from time to time, borrow from the members or other persons any sums of money for the purposes of the company without limitation;

52.2 the directors may raise or secure the repayment of such monies in such manner and upon such terms and conditions in all respects as they think fit, and in particular by the issue of debentures, redeemable or non-redeemable and secured or unsecured, or any mortgage, charge or other security on the undertaking or the whole or any part of the property of the company, both present and future.

53. The directors may from time to time appoint one or more of their body to the office of managing director or manager or in an executive office for such period and at such remuneration (whether by way of salary or commission, or participation in profits, or partly in one way, and partly in another) as they may think fit; but his appointment shall determine ipso facto if he ceases for any reason to be a director.

54. The directors may from time to time entrust to or confer upon a managing director or manager such of the powers and authorities vested in them, as they may think fit, and may confer such powers and authorities for such time and to be exercised for such objects and purposes and upon such terms and conditions and with such restrictions as they may think expedient.  The directors may confer such powers and authorities either collaterally or to the exclusion of, and in substitution for, all or any of the powers and authorities of the directors and may from time to time revoke or vary all or any of such powers and authorities.

55. The directors shall in terms of Section 204 and 242 of the Act cause minutes to be kept :-

55.1 Of all appointments of officers;

55.2 Of the names of directors present at each meeting of the directors; and

55.3 Of all proceedings at all meetings of the company and of the directors;

and every director present at a meeting of directors shall sign his name in a register kept for that purpose.  Such minutes must be signed by the chairman of the meeting at which the proceedings took place or by the chairman of the next meeting.  The minutes of meetings of the company must be made available to members in terms of Section 206 of the Act for purposes of inspection and the making of copies.

56. The office of director shall be vacated if the director :-

56.1 Does not qualify to be or is by an order prohibited from being a director in terms of the provisions of Sections 218 and 219 of the Act;

56.2 Resigns his office by notice in writing to the company.

57. NUMBER OF DIRECTORS
57.1 The company may from time to time in general meeting, increase or reduce the number of directors.

57.2 The directors shall have the power to appoint a person as additional director at any time and from time to time, and the appointment shall remain in force unless it is resolved at the next succeeding general meeting to set the appointment aside.

58. PROCEEDINGS OF DIRECTORS
The directors may meet together for the dispatch of business, adjourn and otherwise regulate their meetings as they think fit.  Questions arising at any meeting shall be decided by a majority of votes.  In the event of an equality of votes, the chairman shall not have a second or casting vote.  A director may and the secretary on the requisition of a director shall, at any time convene a meeting of the directors.

59. The following provisions apply in respect of the proceedings of directors :-

59.1 the quorum necessary for the transaction of the business of the directors may, unless there is only one director, be fixed by the directors and unless so fixed shall, when the number of directors exceeds 3 (three), be 3 (three) and when the number of directors does not exceed 3 (three), be 2 (two), provided always that if any director has or any directors have been appointed in terms of the provisions of Article 46.1 and 46.2, the number of directors required for a quorum at any meeting of directors of the company shall include that director or at least one of those directors as the case may be, butif such director or directors, if any, is or are not present within half an hour after the time appointed for such meeting, the meeting shall stand adjourned to a day not earlier than 5 (five) days and not later than 14 (fourteen) days after the date of the meeting, as may be decided, and if at such adjourned meeting such director or directors is or are not present within half an hour after the time appointed for the meeting, the directors present shall be a quorum.

59.2 Subject to the provisions of Article 60.3, the continuing directors may act notwithstanding any vacancy in their body.

59.3 Though the continuing directors may act notwithstanding any vacancy in their body if and so long as their number is reduced below the number fixed by or pursuant to the regulations of the company as the necessary quorum of directors, the continuing directors may act for the purpose of increasing the number of directors to that number, or of convening a general meeting of the company, but for no other purpose.

60. Subject to the provisions of Section 236 of the Act, a resolution in writing, signed by all the directors who are in South Africa, and so too, any resolution signed by all the members of a committee, shall be deemed to be of the same force and effect as if it had been adopted at a meeting of the directors or of the committee, respectively, which had been properly called, constituted and held.

61. The directors may elect a chairman of their meetings and determine the period for which he is to hold office; but if no such chairman is elected, or if at any meeting the chairman is not present within 5 (five) minutes after the time appointed for holding the same, the directors present may choose one of their number to be chairman of the meeting.

62. The directors may delegate any of their powers to committees consisting of such member or members of their body as they think fit.  Any committee so formed shall, in the exercise of the powers so delegated, conform to any rules that may be imposed on them by the directors.

63. A committee may elect a chairman of their meetings; if no such chairman is elected, or if at any meeting the chairman is not present within 5 (five) minutes after the time appointed for holding the same, the members present may choose one of their number to be chairman of the meeting.

64. A committee may meet and adjourn as they think proper.  Questions arising at any meeting shall be determined by a majority of votes of the members present, and in case of an equality of votes, the chairman shall not have a second or casting vote.

65. All acts done by any meeting of the directors or a committee of directors, or by any person acting as a director shall, notwithstanding that it be afterwards discovered that there was some defect in the appointment of any such directors or persons acting as aforesaid, or that they or any of them were disqualified, be as valid as if every such person had been duly appointed and was qualified to be a director.

66. In conjunction with his directorship of the company, a director may occupy any office or position in the company carrying remuneration or other advantage.  The directors may decide on the conditions in regard to remuneration, term of office and the powers pertaining to such office or position.

67. Subject to the provisions of Sections 234 up to and including 241 of the Act, a director may enter into contracts with the company and share in the profits of any contract or agreement with the company in the same manner as a person who is not a director.  After director had declared his interest in such a contract or agreement beforehand he is entitled to vote in respect thereof and to be counted for the purpose of determining the quorum on that occasion.

68. DIVIDENDS, BONUS AND RESERVE
The directors decide on the dividends each year, but may from time to time pay to the members the interim dividends as appear to the directors to be justified by the profits of the company.

69. Dividends shall only be paid out of profits which may be determined by reference to realized and unrealized appreciation in the value of fixed assets.

70. The directors may, before recommending any dividends, set aside out of the profits of the company such sums as they think proper as a reserve or reserves, which shall, at the discretion of the directors be applicable for meeting contingencies or for equalizing dividends, or for any other purpose to which the profits of the company may be properly applied.  Pending such application, the reserves may, at the like discretion, either be employed in the business of the company or be invested in such investments as the directors may think fit, and the directors shall not be liable for any depreciation or loss as a result of such investments, whether it be the customary or approved type of investment of trust funds or not.

71. If several persons are registered as joint holders of any share, any one of them may give a valid effectual receipt for any dividend payable on the share.

72. Notice of any dividend that may have been declared shall be given in the manner hereinafter stated to those entitled to share therein.

73. The directors may deduct from the dividends or bonus payable to any member all amounts which may be owing from time to time to the company.  The company pays no interest on a dividend or bonus.  A dividend on bonus which remaining unclaimed for a period of 5 (five) years after it had been declared, may be declared forfeited for the benefit of the company by directors provided that the person entitled thereto had been given notice of the forfeiture at his last registered address.

74. Every dividend or bonus may be paid by cheque or otherwise as the directors may from time to time determine, and shall either be sent by post to the last registered address of the member entitled thereto or be given to him personally, and the receipt or endorsement on the cheque or other instrument of payment of the person whose name appears in the register as the shareholder, or his duly authorized agent shall be a good discharge to the company in respect thereof.

75. The company shall not be responsible for the loss in transmission of any cheque or other instrument of payment sent through the post to the registered address of any member, whether or not it was sent at his request.

76. ACCOUNTING RECORDS
The directors shall cause such accounting records as are prescribed by Section 884 of the Act and Sections 13 and 15 of the Share Blocks Control Act to be kept.  The accounting records kept shall be such accounting records as are necessary :-

76.1 Fairly to present the state of affairs and business of the company and to explain transactions and financial position of the trade or business of the company;

76.2 To account for and fairly to reflect and explain the state of affairs in respect of all monies :-

76.2.1 Paid in respect of the amount of the loan obligation referred to in Section 14(3) of the Share Blocks Control Act;

76.2.2 Entrusted to a practitioner or an estate agent or deposited by the company in its trust account referred to in Section 15(1) of the Share Blocks Control Act or invested in any savings or other interest bearing account referred to in Section 15(2) of the Share Blocks Control Act.

77. The accounting records shall be kept at the registered office of the company or at such other place or places as the directors think fit, and shall at all times be open for inspection by the directors.

78. The directors shall from time to time determine whether and to what extent and at what times and places and under what conditions or regulations the accounting records of the company or any of them shall be open to the inspection of members not being directors.  No member (not being a director) shall have the right of inspecting any accounting records or document of the company except as conferred by the Act or the Share Blocks Control Act or by the company in general meeting.

79. ANNUAL FINANCIAL STATEMENTS
The directors shall from time to time, in accordance with Sections 286 and 288 of the Act, cause to be prepared and laid before the company in general meeting such annual financial statements and group annual financial statements (if any) as are referred to in those sections.

80. A copy of any financial statements and group annual financial statements which is to be laid before the company in annual general meeting, shall not less than 21 (twenty one) days before the date of the meeting be sent to every member and debenture holder of the company; provided that this article shall not require a copy of those documents to be sent to any person whose address is not known to the company or to more than one of the joint holders of any shares or debentures.

81. Without derogating from the provisions of Chapter XI of the Act, the company shall balance its books and records relating to any payment or any account referred to in Article 77.2 above at intervals of not more than 9 (nine) months and cause such books and records and the financial statements in respect thereof to be audited at least once annually by the auditor appointed under Chapter X of the Act.

82. AUDITORS
An auditor shall be appointed in accordance with Chapter X of the Act.

83. NOTICES

A notice may be given by the company either personally or by sending it through the post in a prepaid letter addressed to such member at his registered address, or (if he has no registered address in South Africa) at the address (if any) within South Africa supplied by him to the company for giving of notices to him.

84. Whenever a notice is to be given personally or sent by post, the notice may be given by the company to the joint holders of a share by giving the notice to the joint holder named first in the register in respect of the share.

85. Whenever a notice is to be given personally or sent by post, the notice may be given by the company to the persons entitled to a share in the consequence of the death or insolvency of a member by sending it through the post in a prepaid letter addressed to them by name, or by the title of representatives of the deceased, or trustees of the insolvent or by any like description at the address in South Africa supplied for the purpose by the persons claiming to be so entitled.  Until such address has been supplied, notice may be given in any manner in which the same might have been given had the death or insolvency not occurred.
86. MANNER OF NOTICE GIVEN

Notice of every general meeting shall be given in the manner hereinbefore authorized to :-

86.1 every member of the company, except those members who (having no registered address in South Africa) have not supplied to the company an address within South Africa for the giving of notices to them; and
86.2 every person entitled to a share in consequence of the death or insolvency of a member who, but for his death or insolvency would be entitled to receive notice of the meeting; and
86.3 the auditor of the company.
No other person is entitled to receive notices of general meeting.

87. Any notice given by post shall be deemed to have been served at the time when the letter containing the notice is posted and in proving the giving of the notice by post it shall be sufficient to prove that the letter containing the notice was properly addressed and posted.

88. A notice given to any member shall be binding on all persons claiming on death, or by a transmission of his interests.

89. The signature to any notice given by the company may be written or printed, or partly written and partly printed.

90. When a given number of days notice extending over any is required to be given, the day of service and the day to which the notice refers shall not be counted in such number of days or period.

91. LEVY FUND
The directors shall establish and maintain a levy fund sufficient on their opinion to provide for :-

91.1 the administration of the company and its affairs and the repair, upkeep, control and management of the immovable property in respect of which the company operates the share block scheme;

91.2 the payment of rates and taxes and other local authority charges for the supply of electric current, gas, water, fuel and sanitary and any other services to the said immovable property;

91.3 services required by the company;

91.4 the covering of any losses suffered by the company;

91.5 the payment of any insurance premiums;

91.6 payment of all expenses incurred or to be incurred to effect the opening under Section 5 of the Sectional Titles Act of a sectional title register in relation to the said immovable property; and

91.7 the discharge of any other obligation of the company. 

92. Subject to any specific written agreement or arrangement between the company and its members, every member shall contribute monthly to the total amount to be contributed by all members to the levy fund in the same proportion which the number of shares of the member stands to the total number of issued shares.

93. The directors must ensure that :-

93.1 all contributions to the levy fund forthwith be paid into a separate account kept for this purpose with a bank and such contributions must be utilized to defray the costs in respect of the matters referred to in Article 92;

93.2 such accounting records be kept as are necessary fairly to reflect and explain the state of affairs in respect of the monies received and expended by or on behalf of the company in respect of the share block scheme operated by the company;

93.3 all contributions to the levy fund “________” and all legal and other steps that may be necessary to collect overdue levies or levies owing for the period before the Company became a Share Block Company.

94. LOAN OBLIGATION
94.1 The company shall not increase its loan obligation or encumber any of its assets unless the increase or encumbrance has been approved by a resolution accepted by at least 75% (seventy five percent) in number of the members, excluding from such members the share block developer as defined in the Share Blocks Control Act, having the right to vote at the relevant meeting and holding in the aggregate at least 75% (seventy five percent) of the total number of votes of all those members but excluding from such number of votes the votes held by such share block developer.  The restriction on the increase of the company’s loan obligation herein referred to is not to be so construed that it restricts the replacement of an obligation or part thereof by another.

94.2 The loan obligation of the company shall be allocated to all members of the company, in accordance with the provisions of the memorandum of association or these articles or any agreement or arrangement in writing relating to the loan obligation between the company and the members or, in the absence of such provisions, in the proportion of each member’s share to the total number of issued shares of the company.

94.3 Every member of the company shall be liable to the company in respect of its loan obligation for an amount equal to that portion of the loan obligation for which he is liable on such of the grounds referred to in Article 95.2 as may apply to him.

94.4 No monies paid to the company in reduction or in settlement of the amount for which a member is liable in respect of the company’s loan obligation shall be applied otherwise than in accordance with the relevant provisions of Section 15 of the Share Blocks Control Act, the Memorandum of Articles of Association of the company or any agreement or arrangement in writing relating ot the repayment o that amount between the company and its members or, failing such provision, in accordance with a resolution as contemplated in the Articles of Association.

94.5 The provisions of the Act relating to notice and registration of a special resolution shall mutates mutandis be observed in respect of a resolution referred to in Article 95.1 as if such resolution were a special resolution.

95. WINDING UP
If the company be wound up, the assets remaining after payment of the debts and liabilities of the company and the costs of the liquidation shall be applied as follows :-

95.1 to repay to the members the amounts paid up on the shares respectively held by each of them; and

95.2 the balance (if any) shall be distributed among the members in proportion to the number of shares respectively held by each of them: provided that the provisions of this article shall be subject to the rights of the holders of shares (if any) issued upon special conditions.

96. In a winding-up, any part of the assets of the company, including any shares or securities of other companies may, with the sanction of a special resolution of the company, be paid to the members of the company in species, or may, with the same sanction, be vested in trustees for the benefit of such members, and the liquidation of the company may be closed and the company dissolved.

97. MISCELLANEOUS
Save for the provisions of Section 53 of the Act, the company may in terms of Section 55 of the Act by way of special resolution alter the provisions of its memorandum with respect to the objects and powers of a company.

98. The company shall indemnify every director against all losses or liabilities incurred by him or about the execution of his office, including suretyships entered into on behalf of the company.  The said indemnity shall also apply in respect of liabilities incurred by a director as a result of conducting himself in his capacity as such, in defending any proceedings, whether civil or criminal, in which judgment is given in his favour or in which he is acquitted under Section 248 of the Act, in which relief is granted to him by the court.  No director shall be liable for any loss, damage, or misfortune whatever which shall happen in the execution of the duties of his office, or in relation thereto.  The indemnity aforementioned is, however, subject to the provisions of Section 247 of the Act.
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