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INTERPRETATION

“the development” means the property develppmant on the following two portions of
the farm BRAKFONTEIN 388, Registration Divison J.R., Province of Gauteng,
namely

11 PORTION 88 OF THE SAID FARM
MEASURING 47,0030 (FORTY SEVEN comma NOUGHT NOUGHT THREE
NOUGHT)HECTARES, AS DEPICTED ON DIAGRAM 5.G. NO 710/2002;
AND

1.2  PORTION 100 OF THE SAID FARM

MEASURING 61,5380 (SIXTY OME comma FIVE THREE SIX NOUGHT}
HECTARES, AS DEPICTED ON DIAGRAM 5.Q. NO T11/2002

and any contiguous portions of land developed by the developer,

“erf" or "erven” means all or any of the erven in the development including:

2.1 any sub-division thareof;

2.2 each seclicnal tilie unit as envisaged In the Sactional Tites Act Number 85 of
1986;

“daveloper” means Midrand Real Estate (Proprietary) Limited, Registration number
18681/00T25307;

“home gwners assocciation” means THATCHFIELD HOME OWNERS ASSCCIATION;
“in writing” or “written” inciudas typewriing, pnnting and lithography,

“managing agent” means any person or body appointed by the Company as an
indepandant contracior to undartaxe any of the functions of the Company,

*memorandum” means the memorandum of assocation of the Company,

“month” means calendar monih;
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“the office” means the Registered Offica for the time being of the Company,

"parson” includes both natural and legal pereons;

MEMBERSHIP

The Company is a public company and shall comply with the provisions of Section 66 of
the Companies Act and shall not camry on business for more than 6 {six) moniths while it
has lass than 7 (seven) members, falling which every person who is a member of the
company during tha time thatl it so carries on business and is cogresant of the fact that it
is 80 carnyng on business, shall ba liabla for the payment of tha whale of the debts of the
company contractad during that ime and may ba suad for the same withowt any other
membar baing joined in the action.

. With ihe exception of the subscribers hereto { who, uniess ofherwisa qualifed o retain

membership, shall ipso facfo cease o be mambers once the number of members in
terms of Article 4. equals seven), membership of the Company shall be imited to the
developer and o any other parsons who are reflected in the records of the Deeds Office
concamed as the registered owner of any e in terms of the Deeds Registnes Act 1937
{Act Na 47 of 1837) or the registered cwner of any sectional tite unit in the development
in terms of the Sectional Titles Act Number 95 of 1986. The registered owner of each erf
and the registerad owner of each gaclional lite unit ghall ba a member of the Company.

. Where any erf or sectional Ute unit 15 ownad by more than ona parsan, all the registared

owners of thal erl or sectional ttle unit shall togsther be deemed o be one member of
the Company and have the rights and obligations of cne member of the Company.
Provided however that all co-ownars of any erf or sectional title unit shall be jointly and
severally liable for the due performance of any obiigation to tha Company,

When a person becomes the registered owner of any erf, he shall ipso facto become a
mambear of the Company and whan he ceases o ba the owner of any such erf, he shall
ipso faclo cease o be member of the Company.

Mo mamber shall sell, fransfar or cthervise caase to ba an cwner of his arl unless the
proposed purchaser, lransferee andior owner thereof shall have imevocably bound
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himself to the sabsfacton of the Company with effect from the date of registration of
transfer of the sawd erf and to ba bound by the provisions of thesa Aricles and uniess a
clearance shail have been given by the Company In terms of clause &.

Ne mamber shall Iransfer his er until the board of direciors under the hand of one of its
mambers has certified that the mambar has at data of transfer futfiled all his financial
cioligations to the Company. Mo erfor gny interest therain shall be allenated without the
consant of the Company. Such consent shall not be withneid unlass:

6.1  suchmemberis indabied to the Company in any way in respect of levies or other
amourits which the Company may in terms of these prasents be enlitied to claim
from hirm;

€2 the proposed ransfaree has not agreed to bacome a member of the Company;

6.3  such member remains in breach of any of the provisions contained herein after
natice from e directors requiring him to remedy such breach.

The diractors in issuing the canlificate refamad to in Aricle & shall be entitled to charge a
reasonable fee therefor to be determined by the directors from time {0 ime subject 1o
review by the Company in general mesting

The provisions of thase Articles shall be binding upan all members and, insofar as they
rmay be applicabie, to all persans occupying any erd by, through or under any member,
whatever the nature of such occupation.

A registerad owner of an erf may not resign as a member of the Company,

Subiject io the provisions of Aricies 4 and 5 the rights and obiigations of 2 member shall
not ba fransferabia and avary member shai:

10.1  further ta the best of his ability the objects and interests of the Company;
10.2 sign all documents and do all things necessary to enable registration of

whatever servdludes may be required for the reasonable. due and proper
performance by the Company of its main buainsss,
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provided that nothing contained In these Articles shall prevent a member fram
ceding his righis in tarms of these arficles of assoclation as sacurity to the
marigagea of that mamber's arf.

The directors may from time o time make lavies upon members for the purpose of
meating all the expansas which the Company may have incurred, or which the directors
regsonably anficipate the Company will incur in the attainment of its oblects or In the
pursull of its business. Such levies shall be payable by the members monthly in
advance

In addition to such ather rights as the Company may have In law as against its mambers,
the directors shall be empowerad o determing the rate of inlerest from time o time
chargeabie upon armear levies, provided that such rate of interest shall nol sxcead the
rete prescribed from time to time in terms of Section 1 (2) of the Prescribed Rate of
Interest Act Mo. 55 of 1975 as amended.

Any amount dua by a member by way of levies and interast shall be a debi due by him to
ihe Company, The obhigation of 8 member lo pay levies and interest shall cease Upon
hig ceasing to ba a member without prejudice fo the Company’s right 1o recover amear
levies and intarest. Mo levies or interest paid by a member shall under any
circumstancas be repayabie by the Company upon his ceasing to be a mamber, A
member's successor in tike to any erf shall be lisble as from date upon which he
becomas a mamber (pursuant 1o the provisions of Arlicle 4) o pay the levias and any
interest (where applicable) attributable to that ert.

RULES

Subject to any restriction imposad or direction given at a general meating of the
Company, the directors may from fime to ime make rules which may include house rules
in regard to:
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14.4

14.5

14.6

14.7

14.8

14.9

14.10

14,11

1412

the standards and guldelines for the architeciural design of alf buidings and
outbieldings. structuras of any nature and all addifions and alterations to any
such buildings, outbuildings, or structures erecied or io be erected on the erf and
in particular to control the design of the exterior of such bulldings, outbuildings or
struciures and the matenals and colours used on. such exterior o ensure an
atiraciive, aesthaetically pleasing property, For the purposes of this Article 14
the tarms “buildings” end “siructures”™ shall ba deamed 1o Include but ot m any
way be Imited to aerlals, pergolas, swimmeng-pools and awnings;

Ihe siting of all buildings, outbuddings, struclures of any nature and of any
addifions and allerations therato;

the preservation of the environment including 1he righl to control vegetation,

the righl to prohibil, restrict or control the keeping of army animal which Ihey
regard as dangerous or a nuisancs;

the control and the use of the recrestion areas specifically set aside for such
purpose in the development

the access fo and egress from any of tha ervan or the deveiopmeant;
the right to determine and control all secunty measures in the development;

the placing or fixing of omameniation or embellishments upon the cutside of the
bulidings including the power to remove any such objects;

tha conduct of any persons within the development and for the prevention of
nuisance of any nature o any mamber;

the determination and recoveny of charges for water and electrcity consumed on
any ervan ransfarrad 1o the Company;

the controd and collection of refuse;

the furtherance and promotion of any of the objects of Company andfor for the
better management of the affairs of the Company and/or for the advancement of
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ihe Intmrast of mambears and or residents of the development.

In order to enforce any of the rules made by the directors in lerms hereaf and for the
repaymant of any debt due to the Company tha directors may:

15.1  gwe nofice to the membear concemed requirng him to remedy any breach thereof
ar make payment within such reasonable peried &s the direciors may determing,
ancior

15.2 take or cause lo be taken such steps (including legal proceedings) as they may
consider necessary io ramedy the breach of the rule of which the member may
be guilty or racover the debt and debit the cost of so doing to the member
concamed which amaount shall ba deemed 10 be 2 dabt owing by the membar
concarmed lo the Company provided that the directors shall at all fimes Bct
reasonably, andlor

15.3  impose asysiem of fines or other penaltles, The amounts of such fines shall be
reviewed and confirmed at each Annual Ganeral Meeling of the Company,

154 noperson other than the developer shall commence with the construction of any
building of struciure within the developmenrt or any addilions or alleralions 1o
such buiding or structure unless he has submitted o the direciors for
examinalion and approval such plans for such building, structure, alteration or
additon as are required and spproved in terms of the bylaws of the local
authority having jurisdiction over the developmant and any such additional plang
orinformaten relating to the proposad building, structure, alterations or additions
as the directors may reqguire  The drectors shall have the power

1541 tocharge a fee for the examination and approval of buiiding plans;

154 2 in approving any plans, to (ay down such reascnable conditions as
thay may deam fit.

SECURITY

On the provision of security sarvices and eguipment by the Company or the provision of
any othar services for members in ihe development all members shall reasonably be
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obliged

16.1  iopermit the installation of any aquipment on tha erven o in the buildings cn the
arvan for the purpose of such services as may be determined by the Company
Eram tirma 1o time.

16.2 o make payment of the charges ralsed by the Company in respact of such
equipment andior services;

16.3  abide by such terrns and conditions as may be laid down by the Company from
time o tme in respect of such equipment and sarvices:

Provided that the developer shall ba entitied to entar upon any erf and construct
external boundary walls on the oulside perimeler of such erf, at the cost of the
aeveicper, and thereafter, the Company shall have reasonabie access fo any
such erf for the purposes of lhe malntenance, repalr or alleration of such
boundary walls.

ALTERA M

Subject to the provisions of Section 53(a) of the Act, the Company may by special
resclution make additions to or alter the provisions of its memarandum with respect 1o
the objects and pewers of the Company, provided that the Compary continues to comply
with the provisions of Section 21 of tha Act,

G POWERS

The board of directors may from time fo time and In such manner and on such terms as
they deam fit exercise all the powers of the Company to borrow, raise or sacure the
payment of money, aither with or without any specific security on the undertaking or
property of tha company.

The directors may raise or secure the repayment of such sum or sUMS in such manner
and upon such terme and conditions in all respects as they think fit, and in particular by
he granting of any morigage, charge or other secunty on the undartaking or the whole or
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part of the property of the Company |both present and future)

GBENERAL MEETINGS

The Company shall hold genaral meetinge ta be known and described In the notices
calling such meetings as annual general meetings of the Company. Such meatings
shall be hald within not more than 3 (nine) months afier the and of every inancial year of
the Company, and within not more than 15 {fifteen) months aftar the date of the last
preceding such meeling of the Comparny

Ganeral meefings of the Company other than annual general meetings may be heid from
time fo time.

Annual general meetings and other general meetlings shall be held at such time and
place as the direclors shall appoint or at such time and place as 15 determined if the
maeatings are convened under Section 178(4), 181, 182 or 183 of the Acl

OF GENERAL

An annual general meeting and a maating 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 meating shall be called by not less than 14 (fourteen) clear days nolice in writing.
The notica 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 speciy the place, the day and the hour of
the meeting and shall be given in & manner hereinalter mantoned or in such other
manner, i any, as may be prescrbed by the Company In general meeting, to such
PEFSONS &5 dre, under these articies, entiled lo receive such notices from the Company.
Provided that a meeting of the Company shall, notwithstanding the fact that It is called by
shorter nctice than that specified in this Article, be deemad 1o have been duly called if it
I8 50 agreed by a majerity in number of the members having a right to attend and vole at
the mesting who held nat less than 55% (rinety five per cent) of the total voting rights of
all the members.

The acadental omlssion to give notice of any mesting to any parbicular member ar
members shall not invalldate any resolution passed at any such meebng.
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PROCEEDINGS AT GEN M

The annual general meeung shall deal with and diepose of all matters prescribed by tha
Act, including the considaration of the annual inancial sialamants, the appaintmant ofan
auditor, and subject to the provislens of the Aot may deal with any matters capable of
baing dealt with by any genaral mesting.

Mo business shall be transacted at any general meeting unlass & quorum of mambers 5
pl‘mﬂﬂlthn?fmmﬂ when the meeling proceeds to business.  The quorum shall be 38%
membears sasiiasto-valoprasant IN DEISON Srby-Eremy,

The Chairman of directors, or in his absence the Deputy Chairman (f any), shall be
entiled io take the chair at every ganeral meatng  If there be no Chaiman or Deputy
Chairman, or f at any meeting shall not ba present within 30 (thirty) minutes after the
time appointed for holding the meating, or is unwiling to act, the directors may choose &
Charman, and in default of thesr daing 3o the members present shall choose ona of their
number to be Charman,

If within 30 {thiy) minutes after the time appointed for the meeting 8 querum ks not
prasent, the meeting, if convened upon the requisition of members, shall be dissolved.
Inany othér case it shall stand adjourned to a day not earfier than 7 (seven) days and not
later than 21 (twenty one) days afier the date of the mealing and if at such adjourned
meeting a guorum is nol present within 30 [ihirty) minutes afier the ime appointed for the
meating the mambers presant in parson or by proxy shall constitute a quorum

The Chairman of a general mesting may, with the consent of the maeting, adjourn the
same from time to time and from place to place, but no business shall be transacted at
any adjourned meeting cther than the business left unfinished at the meeling from which
the adjoumment ook place. The Chalrman shall adjourn a meeting if the provisions of
Section 192 of the Act have bean complied with.

When the meeling has bean adjournad as aforesaid the Company shall, upon a date not

later than 3 (three) days after the adiourmment, publish In a newspaper circulaling in the
Province wharna the ragistared office of the Company is situated a notice stating'-

301 The tme, date and place to which the meebng has been adjournad,

V24
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30.2 The matter before the meeting at the time when it was adjourned; and
0.3 The ground for the adjaumment.

Every guestion submitted 1o a meating shall be decided in the firstinstance by a show of
hands, and where there & an eguality of voles, whether on a show of hands or on a poll,
the Chaimman shall have a casting vote.

At any general meeling a resclution 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 Chaliman or mambers referred to in Section 188/{1)(b) of the
Act, and unless a poll is so demanded, &8 declaration by the Chairman fhat a resclution
has, on a show of hands, been carmed or camied unanmously or by a paricular majonty
or negabved, and an entry to that effect in the book containing the minutes of the
proceedings of the Company, shall be condusive evidence of the fact, without proof of
the number or proportion of the votes recorded In favour of or against such resolution.
The demand for & poll may be withdrawn,

if a poll Is duly demanded as aforesaid, it shall be taken in such manner and at such
time and place as the Chairman of the meeling directs, and either at once or after an
intarval or adjournment, and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. In case of any dispute as io the
admission or rejaction of a8 vote. the Chalman shall determine the same and suwch
determination made in good faith shall be final and conclusive.

The dermand for a poll shall not prevent the continuance of a meeting for the ransaction
of gny business other than the question on which a poll has been damanded.

No pall shall be demanded on the electon of a Chalrman of a meeting and a poll
demanded on a question of adjournment shall be laken at the meeting without
adjournment,

A resolution In writing signed by all the members of ihe Company or their duly appointad
agents shall {except in cases where a mesting is prescribed by the Act) be as valid and
affectual as if it had been passed at a meating of the Company duly convened and held:
Provided thal such resclution is duly inserled in the minute book of meebngs of the
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Company

VOTES OF MEMBERS

Subject o any special nghts or restrictions as o voilng attached io any class of
membership, every member present in person or by proxy at a general meeting of the
Company shall have one vols

Except in cases where a special resoiution is fo be voted on, a mamber shall not be
entitied to vole al any general mestng if:-

348.1 any levies payable by him in terms of Aricla 11 In respect of his arf hava not
been duly paid: or

382 bhe persisted In breach of any of the rules referred to I Arlicle 14,
nohwithstanding written waming by Ihe Company to refrain from breaching such
rufe,

Votes may be given either personally or on a poll by proxy, The instrument of proxy shall
be In writng under the hand of the parson granting such proxy or of his duly authonsed
aHomey or agent

The instrument appointing a proxy and the pawer or attorney or other authority (if any)
under which It is signed or a notarially certified copy of such power or other authority,
shall be deposited at the Office nol less than 24 {twenty four) hours before the parson
named In such Instrument purports 1D vot2 in respect thereof, but no Instrument
appointing a proxy shall be valid afier ihe expiration of 12 (tweive) months from the date
of its execulion, unless the proxy othensvise provides,

A vole in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal, or revocation of the power, provided
na intimatian in writing of the death or revocation shall have been recanved at the Office
or by the Chairman of the meeting bafora the vote is gven.



42, Ewvery mstrument of proxy, whether for a specified mesting or otherwise, £hatl as nearly
as circumsiances will admit. be in the foliowing form, or in such other form as the
directors may approve, or a quorsm of directors In any particular case may aliow:-

“l

of

being a member of THATCHFIELD HOME DWHNERS ASSOCIATION(Associalion incorporated
undar Saclion 21)

heraby appoint

of

or failing him

of

of failing him

of

&8 my praxy 1o vole or abstain from valing on my behalf at the meeting of the Company 1o be
- BTyl . - | = | OSSR . | RO

ang at any aggournment thereof as follows:-

In favour of Against Abstain
Resolubon 2 e e R —
Rezalution 3 R i Py s N 1T Tt e

{Indicate inslructions to proxy by way of a cross n space provided above). Except as instrucled
abave or if no instructions are Inseried above, my praxy may vole as he thinks AL

SIENET A oo O e e R B s
MEMBER'S SIGNATURE

{NOTE - A membar entitled to attend and vote is entilad to appoint a proxy to attend, speak and
on a poll vote in his stead, and such proxy nesd not be 8 member of the Company).
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NUMBER OF DIRECTORS

Uniess and undil otherwise delermined by the Company in ganaral meeting, the number
of diectors shail not be less than 2 (two) and not more than 12 (twelva),

FILIN ¥ CIES ON
AN D OF DI

The directors shall have power at any me to appeint any other person as a diractor,
gither o fill & casual vacancy or as an addibon to the board, but 5o long as the total
number of directors shall not at any time exceed the maximum number fixed and the
provisions of Arice 43, are adhered to; and provided that every appaintment made in
terms of this Article shalf ba subject to the confirmation of the Company at the et
annual genaral meeting theraof,

REMUNERATION OF DIRECTORS

The direclors shall not be antitied to remuneration for their servicas as such provided
that if any direclor shall be requirad fo perform extra senvices, or shal be otherwise
specially occupiad about the Company's business, or shall incur reasonabie bona fide
expanses in or aboul the proper parformance of s duties as & director, he shall be
entidled o recalve a remunaration to be fixed by the directors and reimbursement for
such Bxpansas,

Dl N STANDING
V. i RD

The conlinuing directors may acl notwithstanding any vacancy in thair body, butif and so
long as their number 15 reduced Delow the minimum number laid down in Article 43, they
may act only for tha purpasa of increas:ing the number of direciors 1o that number or for
the purpose of summoning a general meating of the Company, but for no other purposa.
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DISQUALIFICATION OF DIRECTORS
The office of a director shall ipso facio be vacated:-

47.1 Hhe becomes insgivent, s sequestrated, &3signs his estate, suspends payments
or compounds with his crediiors:

47.2  if he becomes lunatic or of unsaund ming:
47.3  IFby notice in writing to the Company he resigns office;

474  Ihe be removed from office by an ordinary resoition of the Company passed in
terms of Section 220 of the Act;

475 he ceases to be a director by viriue of any provsion of the Act or becomes
prohiblied from being a director by reason of any order made under Section 219
af the Act;

A director may:-
451 Hoid any other office or place of profit in the Company;

48.2  Act by himself or by his firm in a professional capacity {other than as auditor) for
the Company,

and shall be entitled to receive remunesation, profit or benelit therafor which he shail nat
be abliged lo acoount for or pay over to the Company. Provided always, however, thala
director shall not be otherwise empioyed by the Company unless his appointment and
remuneration in any such respect be determined or approved by a majority of the
disinterested directors of the Company.

Subject to the provisions of article 47, no director shall be disqualified by his office from
hclding any office or piace of profit under the Company (excen! as auditar) ar under any
ather company, and no direcior or officar of the Company whao has bean authorised by
the directors of fhe Company io enter into any contract or proposed contract which is of
significance in relation to the Company’s businass, shall be disgualified by hus office from
coniracting or deakng with the Company or any other company. nor shall any contrac! ar
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amangemeni antared inlo by or on benalf of the Company in which any direcior or such
officer shall be in any way directly or indractly interested be avoided, nor shall any
director or such officer be liable to account to the Company for any profit arising from
any such office or place of profit orany such contract or armangement, and any director or
such officer may vote as such or acl on behalf of the Comgany in respect of any such
contract or arangemant batween the Company and himselfl or any oihar person
nciuding any other company in which he IS In any way directly or indirectly interested or
of which he is a director, olficer or employee and in respect of any matier relating to or
arising out of such confract or arrangament, and any officer of the Company may within
the limits of his authority as such cause the Company to enler into any contract or
arrangement with any such person [except himself) or with any other such company in
which ha Iz in any way directly arindirectly interested or of which he s a direclor, officer
oremployea: Provided always that in the case of evary contract or propased contract or
arrangemeni between the Company and any director or officer aforesald or any other’
company in which any director or officer aforesaid of the Company |s or bacomes in any
way directly or indirecily interested or of which any director or officer aforesad of the
Company is or becomes a director, officar or employes, the director or officer afonesaid
concernad makes full disclosure in the manner and at the times requsred by Section 234
10238 inclusive of the Act of the nature and extent of his direct oringirect interest in any
such confract or arrangement andior of the fact that he is a director, officer ar employea
of such other company.

TERMS Fi

The Company in general meating may from time to time subject o Article 43, determine
the number of directors and their terms of office.

REMOVAL OR DIRECTORS

Motwithslanding the provisions of any contract for the time being existing. the company
may by ordinary resolution remove any director from office and may by ordinary
resolulion appoint another pargon in his stead. The provisions of Saction 220 shall be
complied with in connection with the rermaoval of ary direcior,
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NOMINATION OF NEW DIRECTORS

Save as s provided in Article 44, naw diractors shall be eppointed by ordinary resolution
of the Company In general meating.

PR INGS OF

The directors may meel egather for tha dispatch of business, adjourn and othanwise
reguiate heir meetings as they deem fit  The quorum of directors necessary for the
transaction of business may be fixed from time to time by the directors: Provided that-

531 unlass and urtl the quorum is so fixed by the direclors, it shall be 2 (two)
direciors;

53.2 the guorum shall not in any circumstances be less than 2 {two) directors.

A, direcior may at any ime and the secretary upon the requisiton of a director shall
convene a meeting of the direclors. A director who is not at any time in the Republic of
South Africa shall nol, during such time as he |s absent tharefrom be entilled 1o notice of

any mastng.

Questions arlsing at any meeting of directors shall be decided by a majority of voles and,
in case of an equality of votes, the Chalrman shall not have a second or casting vote.

The directors may elect a Chairman and a Deputy Chairman and detesmine the perod
forwhich each is to hold office.  The Chairman, or in his absence the Deputy Charman,
shall ba entitlad to preside over all meetings of directors. I no Chalrman or Deputy
Chalmman is elected, or if at any mesting nelther s within 15 {fifteen) minutes of he tme
appointad for holding the same presant or willing to act as Chairman thereof, the
diractors present shall choose one of their number to be Charman of such meeting.

A meeting of the directors at which a guorum s present shall be competent to exercise
all or any of the authontes, powers and discretions by or under the Articles of the
Company for the fime being vested in or exercisable by the directors genarally

Subject to Sections 234 and 235 of the Act & resolution in wriling sigred by afl tha
direclors of the Company for the tima baing in the town i which the office of the
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Company 1s sifuate, and baing not less than are sufficient to farm a quorum, shall be as
valid and effeciual as a resolution passed at a meeting of the directors duly callad and
consiituled, provided that such resolution is duly Inserted in the minute book of directors'
meetings.

The directors may delegate any of thelr powers to commitiees consisting of sueh
membar or members of thelr body as thay think fit, and may from time 1o tme revoks
such delegalion.  Any commitiee so formed shall, in the exercise of the powers so
delegaled, conform to any conditions that may from time to time be imposed upon it by
the directors. The mestings and procesdings of any such committes consisting of two
or more members shall be govemned by the provisions herein contained for reguiating the
mastings and proceedings of the directors, so far as the same are applicable thereto,
and are not superseded by any regulations made by the directors under this Arficle.

All acts done at any meeting of the directors or of a committee of direclors, or by any
person acling as a direclor shall, notwithstanding that It shall afterwards be discovered
that there was some defect in the appointment of such direciors or persons acting as
aforesaid or that they or any of them were disqualified, be as valid as if every such
parson had bean duly appointed and was qualified to be a direcior,

FPOWERS OF DIRECTORS

The managemant of the business of the Company shall be vested in the directors, and
the direciors. in addition lo the powers and authorities by these presents exprosshy
confemed upon them, may exercise all such powers and to all such acts and things as
may be exercised or dona by the Company including the right of appointment and
dismissal of the managing sgent and are not hereby or by the Act directad or required o
be sxercised or done by the Company in general meeting, provided that tne directors
shall not cause the Company to underake any business or do any act not falling within
the general scope of the objects set out in its memorandum

The directors may at any time and from tme 1o fime by power of attorney appoint any
Person or parscns to be the altormaey or attorneys and ageni(s) of the company for such
purposes and with such powers, authorllies and discrelions (not excesding those vested
In or exarcisable by the directors under these presents) and for such period and subject
D such condiions as tha directors may from time fo fime think fit, and any such
appointment, if the directors think fit, be made in favour of any company, or of the
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members, directors, nominees or managers of any company or firm, or otherwse in
favour of any fiuctuating body of persons, whether nominated directly or indirsctly by tha
direciors. and anv such power of atiomey may contain such provisions for the protection
or convenance of parsans dealing with such sttomeys and agenis as the drectors think
fit. Amy such delagates or altomeys as aforesald may ba autharised by the directors 1o
subdelegale all or any of the powers, authorifies and discretions for the time baing
vesied in them.

The cireciors may delegalte such of their powers (o a managing agent as they determine
subject to any restriction imposed or direcion ghven at any general mesting of the

company.

ROTATION OF DIRECTORS

It shall not be necessary for the directors of tha Company to ratire by rotation In any year,
and a dirgcior once appointed shall remain in office until he resigns, 5 removed in temms
of Article 51, or until his term of office expires in tarms of Articte 50.

ISTERS

The Company shall keep at the places prescrived by the Actand maintain in proper form
and in tha manner prescribed by the Act the undermentioned registers, namaly-

65.1  Register of members, [Section 1055

65.2 Regisler of Pledges, Bonds and Cesslons, (Secton 127);

65.3 Register of Debentuse Holders, (Section 128);

654 Regster of Directors and Officers, (Section 216),

655 Register of Declarations of interests of Directors and Officars in Confracts,
{Sacticn 240),

656 Atendance Registers m respect of the Company and Directors' Meelings,
(Section 245),
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B5.7 Register of Fixed Asseis, (Section 284)

ACCOUNTS

The directors shall cause lrue secounts as required by the Actto be kept of the sums of
money received and expended by the Company, and the matiers in respect of which
such receipis and expenditure Lake place, and of the assels, credits and liabllities of the
Company, The accounting records of the Company shall be kept at the Office of the
Company, or at such place or places as the directors think fit,

The directors shall from time fo ime determine whether and o what extent and at what
times and places, and under what conditions or regulations tha accourting records of the
Company, or any of them, shall be open 10 the Inspection of members.

Al each annual general meeting the directors shall lay before the Compary annual
financial stalernents containing the balance sheet, statements and reports refermed toin
Sechon 288 of the Act, made up to & date not more than 9 (nine) months before the

meeting.

The report of the direclors shall comply with Section 299 of the Actand the repan of the
auditor shall comply with Saction 301 of the Act The income statement, reports and
balance sheets shall be zigned on behalf of the directors by 2 (twa) direclors.

AUDITORS

The duly appointad auditors of the Company shall, subject 1o provisions of tha Act, hold
office until another appointmeant or other appointmanis to the office shall be made at an
annual general meeting of the Company, and the provisions of Sections 270 and 271 of
the Act shall apply to and be compied with in connection with any appointment proposed
1o be made, or nat made of an auditor or auditors of the Company. The remuneration of
the auditor or auditors from ime to time sihall be fixed by ihe directors,

An auditor may or may not be a mamber of the Company, but no person shall be
qualified for appoiniment as auditer of the Company if he s
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1.1 adirector, officar or amployee of the Company,

1.2  adirector, officer or employee of any company performing secratarial work for the
Comparny;
713 apariner or empioyer or employee of a director or an officer of the Company;

1.4 a person who by himself or his pariner or employes habituaily or megulary
performs the dubes of secretary or bockkeeperof the Company, save where the
provisions of Section 2T5({3) of the Act have application and are comphed with;

7.5 aperson who at any time during the financial year was a director or officer of the
Company; or

T1.6 notquakfied to act as such under the Public Aceountants’ and Auditor's Act, 1851
tAct No. 51 of 1951).

The appointmenl, powers, rights, remunerations and dulles of the audilors shall be
reguiated by the prowvisions of the Ast

Amy vacancy occurning in the ofiice of an auditor whether by reason of resignation or
otherwise, shall be filed by the directors in accordance with the provisions of Section 280
or Section 273, as the case may be, and any parson so appointed shall, subject to the
provisions of Section 270 of the Act, continue in office until the annual general maating
next after his appointment, but if thera be no more than one incumbent, a casual vacancy
in the cffice of audilor may, subject to the provisions of Section 280 of the Act, be filed by
the directors and while any such vacancy continues the surviving and continuing auditor
or gudiors may conbnpe 10 act.

Every account of the Company, when audited and approved by a general mesting, shall
be conclusive, except as regards any amor discovered thereln within 3 (three) monihs
after lhe approval therecf

NOTICES

All notices intended or required to be given by the Company to any member of the
Company shall be given sither persanally or by sending the same through the post ina
prepaid letter, envelope or wrapper addressed lo such member at his registered
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addiess

Each member in the Company shall notify in wriing to the Company an address, which
address shall be his registered address within the meaning of the |ast precading Articls
and | he has not named such an address he shall be deamed to have waived his right to
be served with notices.

Any nofice sent by post shall be deemed o have been given on the day on which the
ketter, envalope or wrapper containing the same s 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

Any notica or documant delivered or sent by pest to or left at the registersd address of
any membar in pursuant of these prasants, shall, notwithatanding that such mamber was
then deceased, and whethar or not the Company has notice of his deceasa, be deamed
o have been duly served,

Where a given number of day's nofice, or notice extending cver any olher period is
required 1o be given, the day of service shall not, except if it be ctherwise provided, be
counted in such number of days or other pariod.

INDEMNITIES

Every director, and officer of the Company, and any persen employesd by the Company
as auditor, shall be indemnified out of the funds of the Company against all lability
mcwrred by him as such director, officer or auditor, In defending procesdings, whether
civil or criminal in which judgemen is given in his favour, or in which he is acquitted orin
respect of any proceedings which are abandoned or in conneclion with any application
uncer Section 248 of the Act in which relief is granted to him by the Court .

Mo director, officer or emploves of the Company shall be liable for the acts, receipts,
neglects or defaults of any other director or officer or amployea, or for jolning 7 any
receipl or other act for conformity. or for loss or expansa happening 1o the Company
through the msufficiency or deficlency of any security in or upon which any of the moneys
of the Company shall be invested, or for any loss or damage arising from tha bankruptcy,
insolvency of tortuous acts of any persons with whom any moneys, Sacuries or affects
shall be deposited, or for any loss or damage cccasioned by any error of judgemeni or



oversight on hs part, or for any other loss, damage or misfortune whatever which shall
happen in the execulion of the duties of his office, or in ralation therelo. unless the same
happen through his own negligence, defaulk, breach of duty or breach of trust.
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