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Interpretation

Definitions

In this Memorandum of Incorporation, and, unless the context requires otherwise, the followings wordsand
expressions shall have the meaning assigned to them hereunder -

“Act” means the Companies Act, 71 of 2008, as amended or any act which
replaces it;

“Aesthetics Committee” means the Aesthetics Committee to be appointed by the Directors which
shall have such powers and functions as may be assigned to it by the
Directors;

“Alienate” means the transfer of any right or interest whatsoever in nature in respect of

any stand, unit, part thereof or undivided share therein howsoever arising
and whether voluntary or involuntary and includes by way of sale, exchange,
donation, deed, intestacy, will, cession, assignment and court order of
insolvency, irrespective of whether such alienation is subject to a suspensive
or resolutive condition and alienating has a corresponding meaning;

“Articles” means each numbered paragraph in the Memorandum for the time being of
the Company;

“Board” means the Board of Directors of the Company;

“Chapter” a reference to a Chapter by number refers to the corresponding Chapter of
the Act;

th

means all facilities intended for the shared use of all home owners and/or
their invitees and such part of the development that is indicated on a
General Plan or is being utilised by the Company and shall include shelters,
parks, dams, outbuildings, extensions, sidewalks, streets, roads,
thoroughfare, sanitary passage, storm water systems, squares, open spaces
or servitudes in favour of all and all land other than stands the control and/or
ownership of which is vested in the Developer and/or the Company and to
which the owners of the stands in the development have a common right,
including such additional areas and/or facilities as the Company may
determine from time to time;

“Common Property

“Company” means Waterlake Hills Homeowners Association NPC registration number
/ /08;
“The Developer” means Waterlake Hills (Proprietary) Limited, registration number
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.1.20

1.21

1.22

1.23

1.24

1.25

“Development”

“Development Period”

“Director”

“Levy Contribution”

“Managing Agent”

“Member”

“Memorandum or MOI”

“Person”

“Property”

“Purchaser”

“Regulation”

“Rules”

“Section”

“Sectional Scheme”

“Services”

“Stand”

2022/478141/07;
means the development of a private residential estate on the Property;

means the period from the establishment of the Company until all stands
of Waterlake Hills have been transferred to purchasers and the transfer of
all Common Property to the Company; alternatively until the Developer
notifies the Company that it waives the rights herein conferred upon it
during the development period;

means a member of the Board of Directors of the Company, or an alternate
director of the Company and includes any person occupying the position of a
director or alternate director, by whatever name designated;

means the levy contributions, as determined from time to time, including any
special contributions and additional contributions as referred to in Article 8;

means any person or body appointed by the Company as an independent
contractorto undertake any of the functions of the Company;

means a member of the Company and reflected as an owner in the records of
the Deeds Office, as the registered owner of any stand or unit or a portion of a
stand or of an undivided share in a stand or unit, as referred to in Article 2.8;

means this Memorandum of Incorporation of the Company;

means any person, company, close corporation, trust, partnership or other
entity whether or not having separate legal personality;

means the Remaining Extent of Portion 337 of the Farm Boschkop 369,
(Registration Division J.R., Gauteng Province on which the Developer has
established a land development area for purposes of a private residential
estate in terms of The Development Facilitation Act, 67 of 1995;

means any person who has acquired rights regardless as to the nature
thereof, relative to and which gives rise or purports to give rise to an
entittement to occupy a stand or unit, or a portion or part thereof or an
undivided share therein;

a reference to a regulation by number refers to the corresponding
regulation of the Companies Regulations, 2011, as amended;

means rules made in terms of this MOI in terms of Article 2.4;

a reference to a section by number refers to the corresponding section of the
Act.

means a scheme in terms of the Sectional Titles Act 95 of 1986, which has
beendeveloped on a stand, or more than one stand in the Development and
includes a sectional scheme in phases where all phases are incorporated
under the same management structure;

means the shared services required on the Development, which can
include, but is not limited to, the supply of water, sewerage, refuse
removal, electricity, security facilities, communal gatehouses, roads,
streetlights, fencing, storm water drainage and such other services as are
provided by the Company or any other supplier of services with approval
of the Board, from time to time, whether such services are regulated by
way of registered servitude or not;

means portions of the Remaining Extent of Portion 337 of the Farm
Boschkop 369, (Registration Division J R., Gauteng Province); and
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1.1.26

1.2

1.3

1.3.1

1.3.2

1.4

1.5

1.6

21

2.1.1

“Unit” means an erf in the township, with or without outbuildings and whether held
under tenure in terms of the Sectional Titles Act 95 of 1986, as amended or
any act which replaces it, or situated on its own residential erf or individual
subdivision of a residential erf, tenure of which may be registered in the
Deeds Office.

Words and expressions used and not otherwise defined in this Memorandum shall have the meaning assigned
to them by the Act.

In any instance where there is a conflict between a provision (be it express, implied or implicit) of this MOI and:

an alterable or elective provision of the Act, the provision of this MOI shall prevail to the extent of the conflict;
and

an unalterable or non-elective provision of the Act, the unalterable or non-elective provision of the Act shall
prevail to the extent of the conflict, unless the MOI imposes on the Company a higher standard, greater
restriction, longer period of time or similarly more onerous requirement, in which event the relevant provision
of this MOI shall prevail to the extent of the conflict.

Words importing the singular shall include the plural, and words importing the masculine, feminine and neuter
shall include the others of such genders; and words importing Persons shall include BodiesCorporate, and
vice versa in each instance.

The heading above any of the articles is intended for reference purposes only and shall not influence the
interpretation of the Memorandum.

Any reference to a notice shall be construed as written notice and shall include a notice which is transmitted
electronically in a manner and form permitted by the Act and/or Regulations.

Incorporation and Nature of the Company

Incorporation
The Company is incorporated as a non-profit company, as defined in the Act with the following objects:

To promote and to protect the common interests of the owners and occupants of the Remaining Extent of
Portion 337 of the Farm Boschkop 369, (Registration Division J.R., Gauteng Province), ("the Property") and in
particular, in promoting such common interests, to ensure that acceptable aesthetical, architectural and
environmental standards and norms be upheld on the Property, to provide for the maintenance of all communal
services, to establish and maintain a residential township scheme within a security environment system for the
benefit of the residents on the Property or specified portions comprising the hereinmentioned Property;

To provide for the management, maintenance and upkeep of the land and services on the Property and other
areas of the Development for which owners of stands may be responsible;

To do all such other things as are incidental or conducive to the attainment of the foregoing objects or any of
them which may be conveniently carried on and done in connection therewith which may be calculated directly
or indirectly to enhance the value of or render profitable any activity, project or property of the Company;

To own and maintain the private roads, private open space and communal services (Portions 666, 669 & 670)
and the right-of-way servitude area over Portion 662, and any essential services contained therein. This
includes the right to construct and maintain over the servitude area and common property,any construction
equipment, security system, electric fencing, lighting systems, electronic surveillance systems, communication
system or anything ancillary thereto; and

To own and utilize the private open space (Portion 669 to 670) for the communal private open space purposes,
including inter alia equestrian activities, hiking trails, recreational use, non-motorised water- related
sports/recreation, game/bird viewing facilities and all associated/ancillary resort-related functions/activities,
including agriculture and related activities.

To apply for business rights on certain portions of Portions 662, 663 and 667 of the Property. These business
rights may include but will not necessarily be limited to office space, retail space and a service station.
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217

2.2

2.2.1

222

223

224

225

To apply for the relevant rights to develop medium to high density residential units on Portions 662, 663 and
667.

To purchase properties situated adjacent to the Property and to potentially include these properties in the
Development.

The Company is incorporated in accordance with, and governed by —
2.1.6.1 the unalterable provisions of the Act, that are applicable to Non-Profit companies;

2.1.6.2 he alterable provisions of the Act that are applicable to Non-Profit companies, subject to any
limitation, extension, variation or substitution set out in this Memorandum; and

2.1.6.3 the provisions of this Memorandum.

Objects and Powers of the Company

The Objects of the Company are as set out in Article 2.1 and further, except to the extent necessarily implied
by the stated objects, the purposes and the powers of the Company are not subject to any restriction, limitation
or qualification, as contemplated in Section 19(1)(b)(ii).

The Company is not subject to any restrictive conditions on changing the Memorandum, as contemplatedin
Section 15(2)(b).

The Company— (in terms of Schedule 1 of the Act concerning non-profit companies)

2.2.31 must apply all of its assets and income, however derived, to advance its stated objects, as set out
in the Memorandum; and

2232 subject to Article 2.2.3.1, may—
2.2.31 acquire and hold securities issued by a profit company; or

2232 directly or indirectly, alone or with any other person, carry on any business, trade or
undertaking consistentwith or ancillary to its stated objects.

The Company must not, directly or indirectly, pay any portion of its income or transfer any of its assets,
regardless how the income or asset was derived, to any person who is or was an incorporator of the Company,
or who is a Member or director, or person appointing a director, of the Company, except—

2241 as reasonable—

22411 remuneration for goods delivered or services rendered to, or at the direction of, the
Company; or

2.2.4.1.2 payment of, or reimbursement for, expenses incurred to advance a stated object of
the Company;

2.24.1.3 as a payment of an amount due and payable by the Company in terms of a bona
fide agreement between the Company and that person or another;

2242 as a payment in respect of any rights of that person, to the extent that such rights are administered
by the Company in order to advance a stated object of the Company; or

2243 in respect of any legal obligation binding on the Company.

Despite any provision in any law or agreement to the contrary, upon the winding-up or dissolution of the
Company—

2.2.51 no past or present Member or director of the Company, or person appointing a director of the
Company, is entitled to any part of the net value of the Company after its obligations and liabilities
have been satisfied; and

2252 the entire net value of the Company must be distributed to one or more non-profit companies,
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226

227

228

229

2.2.10

2211

2212

2213

2.2.14

2.3

2.3.1

23.2

registered external non-profit companies carrying on activities within the Republic, voluntary
associations or non-profit trusts—

having objects similar to the Company’s main object; and

as determined—

2271 in terms of the Company’s Memorandum; or
2272 by its Members at or immediately before the time of its dissolution; or
2273 by the court, if the Memorandum, or the Members fail to make such a determination.

The Company may not—

2.2.8.1 amalgamate or merge with, or convert to, a profit company; or

2282 dispose of any part of its assets, undertaking or business to a profit company, other than for fair
value, except to the extent that such a disposition of an asset occurs in the ordinary course of the
activities of the Company.

Any proposal to—

2.291 dispose of all or the greater party of the Company’s assets or undertaking; or

2292 amalgamate or merge with another non-profit company, must be submitted to the voting
Members for approval, in a manner comparable to that required of profitcompanies in
accordance with Sections 112 and 113, respectively.

Sections 115 and 116, read with the changes required by the context, apply with respect to the approval ofa
proposal contemplated in Article 2.2.9.

The Company may grant loans only to one or more non-profit companies, registered external non-profit
companies carrying on activities within the Republic, voluntary associations or non-profit trusts having objects
similar to its main object.

The Company may only invest funds available for investment with a registered financial institution as described
in section 1 of the Financial Institutions Act of 1984, as amended, and in a security listed on a licensed Stock
Exchange as defined in the Stock Exchange Control Act, No 1 of 1985, as amended.

The Company may enter into indemnities, guarantees and suretyships and secure payment thereunder in any
way only with one or more non-profit companies, registered external non-profit companies carrying on activities
within the Republic, voluntary associations or non-profit trusts having objects similar to its main object.

The Company may —

22141 make donations provided that no donations may be made to present or former incorporators,
Members ordirectors; and

22142 pay gratuities and pensions and establish pension schemes and incentive schemes in respect of
its employees.

Memorandum and Company Rules
This Memorandum of the Company may be altered or amended only -
in compliance with a court order in the manner contemplated in Section 16(4); or
at any other time if a special resolution to amend it—
2.34.1 is proposed by—
23411 the Board of the Company; or
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233

234

235

2.3.6

237

2.3.8

239

24

24.1

242

243

244

23412 Members entitled to exercise at least 10% (ten percent) of the voting rights that may
be exercised on sucha resolution; and

is adopted at a Members meeting, or in accordance with Section 60;
by the Board of the Company, or an individual authorised by the Board, in accordance with Section 17, to alter

the Company’s Rules, or its Memorandum, in any manner necessary to correct a patent error in spelling,
punctuation, reference, grammar or similar defect on the face of the document, by—

2.3.4.1 publishing a notice of the alteration, in any manner required or permitted by the Memorandum or
the Rules of the Company; and

2342 filing a notice of the alteration; and

2.34.3 in implementing a business rescue plan pursuant to Section 152(6)(b).
Company Rules;

The Board of the Company may make, amend or repeal any necessary or incidental Rules relating to the
governance of the Company in respect of matters that are not addressed in the Act or the Memorandum, by—

2.3.6.1 publishing a copy of those Rules, in any manner required or permitted by the Memorandum, or
the Rules of the Company; and

23.6.2 filing a copy of those Rules.
A Rule contemplated in Article 2.3.6—

23.71 must be consistent with the Act and the Company’s Memorandum, and any such Rule that is
inconsistent with the Act or the Company’s Memorandum is void to the extent of the inconsistency;

23.7.2 takes effect on a date that is the later of—

23.7.21 10 (ten) business days after the Rule is filed in terms of Article 2.3.6.2; or

2.3.72.2 thedate, if any, specified in the Rule; and

is binding as of that date, until again amended, retracted to or varied in terms hereof.
The Board must publish any Rules by delivering a copy of those Rules to each Director, the Managing Agent,
also using any of the delivery methods contemplated in Section 6 of the Act; and to publish it on the website
of the Company.
The Company must publish a notice of any alteration of the Memorandum or the Rules, made in terms hereof

by delivering a copy of those alterations or Rules to each Director the Managing Agent, also using any of the
delivery methods contemplated in Section 6 of the Act; and to publish it on the website of the Company.

Rules

Subject to any restriction imposed or direction given at a general meeting of the Company, the Board may from
time to time make Rules, vary or alter or retract or add to those rules with regard to:

the architectural design, construction, quality and building materials of any Proposed building to be erectedon
any stand in the Property;

determine from time to time Rules with regard to the security, vegetation, landscaping, parking, use of street,
signage and advertising, exterior finishes and maintenance of any stand or building or fences thereupon or on
the Property itself; Also rules with regard to good neighbourliness, common property, letting and reselling of
stands and accreditation of estate agents;

the furtherance and promotion of any of the objects of the Company’s and/or for the better management of the
affairs of the Company’s and/or for the advancement of the interest of Members and/or lessees of the stands;
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245

246

247

2.5

2.5.1

252

253

254

255
256

257

258

259

2.5.10

2.6

2.6.1

the maintenance of all buildings, outbuildings, structures, electricity, water and sewerage reticulation,
improvements of any nature and landscaping on the stand;

the right of reasonable access to any stand in order to effect the maintenance of any matters referred to in
Article 2.4.5. above;

determine from time to time Rules (also House Rules) with regard to the general behaviour and conduct of
Members of the Company, occupants, lessees and their guests, encompassing inter alia all the above;

Enforcement
For the enforcement of any of the Rules or the terms and conditions of this Memorandum, the Board may:

take or cause to be taken such steps as they may consider necessary to remedy the breach of the
Rule/Memorandum of which the Member may be guilty, and debit the costs of so doing to the Member
concerned which amount shall be deemed to be a debt owing by the Member concerned to the Company;
and/or

impose a system of fines or other penalties payable on demand; and/or

refuse traversing rights over the common property and streets in the development to any Member or such
Members, employees, invites or visitors while such Member is in breach of any of the terms and conditionsof
this Memorandum or the Rules, all of which are deemed to be material; and/or

whenever any of the National Building Regulations and/or the requirements of the Agricultural committee are
being contravened by Member, serve notice on such Member to take such steps as may be specified in a
notice to remedy such contravention. In the event of the Member failing within a reasonable time, to be
specified in such notice, to comply therewith, the Board may enter upon the property concerned and take such
steps as may be necessary to rectify the contravention and recover the costs thereof from the Member
concerned. These costs will be deemed to be a debt owing to the Company; and/or

take such other action including proceedings in Court, as they may deem fit.

In the event of the Board instituting any legal proceedings against any Member or resident or occupant of a
stand for the enforcement of any of the rights of the Company in terms hereof, the Company shall be entitled
to recover all legal costs so incurred from the Member or resident concerned, calculated as between attorney
and own client.

In the event of any breach of the Rules/Memorandum by the Members or any Member’s household or his
guests or lessees, such breach shall be deemed to have been committed by the Member himself. Without
prejudice to the afore going, the Board may take or cause to be taken steps against the person actually
committing the breach as they in their discretion may deem fit.

In the event of any Member disputing the fact that he has committed a breach of any of the Rules/Memorandum
or that the steps taken or penalties imposed are not reasonable, then a committee of three Board members
appointed by the chairperson for that purpose, shall adjudicate upon the issue at such time and in such manner
and according to such procedure (provided that the Rules of natural justice shall be observed as the
chairperson may direct. The decision will be final and binding.)

Any fine impose upon any Member shall be deemed to be debt due by the Member to the Company and shall
be recoverable by ordinary civil process.

Notwithstanding anything to the contrary herein contained, the Board may in the name of the Company enforce
the provisions of any Rules/Memorandum by civil application or action in a court of competent jurisdiction and
for this purpose may appoint such attorneys and council as they may deem fit.

Amendments

Subject to Article 2.6.1.2, and to the provisions contained in this Memorandum, the Memorandum and Rules
may only be amended in terms of the relevant provisions of this Memorandum and/or where applicable the
Companies Act 2008. The Members of the Company may from time to time vary or alter or retract or add to
these Rules and Memorandum and shall do so at the Annual or an Extraordinary General Meeting of the
Members. Provided that any such variation, alteration, retraction or addition of:
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26.2

2.7

2.7.1

2.7.2

273

2.8

2.8.1

2.8.2

2.8.3

284

2.8.5

2.8.6

2.8.7

2.8.8

2.9

2.9.1

2.6.1.1 the Rules, shall only be done by at least 66% of the voting rights exercised on the Resolution. It
is thus Members entitled to vote, as are present in person or by proxy; and

26.1.2 the Memorandum, shall only be done by at least 80% of the voting rights exercised on the
Resolution. It isthus Members entitled to vote, as are present in person or by proxy;

Furthermore no grass, trees or shrubs may be removed or planted or garden made on these exclusive areas,
without written consent having been obtained from the Board in advanced which consent will be in the absolute
discretion of the Board.

Optional Provisions of the Act

In terms of Sections 34(2) and 84(1)(c)(ii) of the Act, the Company elects voluntary to appoint an auditor and
to have its annual financial statements audited by such auditor.

The Company may voluntary elect to appoint a company secretary.

As the Company will be audited voluntarily, the Company does not have to comply with the provisions of
Chapter 3 of the Act. The appointment, remuneration and duties of the auditor shall be determined by the
Board.

Members of the Company

The Company shall maintain at its registered office a register of Members of the Company as provided in
Section 24(4)(a) of the Act. The register of Members shall be opened to inspection, as provided in Section 26
of the Act.

Members of the Company shall be limited to the Developer in its capacity as such and to any person, including
the Developer who is in terms of the Deeds Registries Act reflected as the registered owner of any stand in the
Development in the records of the Deeds Office concerned.

If the party taking transfer is not a natural person, it will be obliged prior to transfer to nominate a natural person
to represent it and to furnish the Company with the full names, street address and postal address ofthe said
representative and his acceptance of the nomination, failing which the Company may choose the identity of
the representative from amongst the directors, members, trustees, partners or other similar office bearers of
the transferee.

Where any stand is owned by more than one person, all the registered owners of that stand shall together be
deemed to be one Member of the Company and have the rights and obligations of one Member of the
Company, provided, however, that all co-owners of any stands shall be jointly and severally liable for the due
performance of any obligation to the Company.

When a Member becomes a registered owner he shall ipso facto become a Member of the Company and be
bound by this Memorandum, and when he ceases to be the owner of any stand, he shall jpso facto cease to
be a Member of the Company.

No Member shall let or otherwise part with occupation of his stand, whether temporarily or otherwise, unless
he has agreed with the proposed occupier of such stand as a stipulation alteri in favour of the Company that
such occupier shall be bound by all terms and conditions of this Memorandum and Rules of the Company. No
business of whatsoever nature shall be conducted on any stand, save for the administrative offices of the
Company.

The owner of the stand or subdivision thereof shall automatically be and shall remain a Member of the
Company, and shall not be entitled to transfer the stand except with a clearance certificate from the Company
to the effect that all amounts owing by such Member to the Company have been paid and the Memorandum
of the Company have been complied with.

The stand shall not be transferred to any person who has not bound himself/herself to be a Member of the
Company, to the satisfaction of the Company.

Resignation

A registered owner of any stand may not resign as a Member of the Company.
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29.2

293

3.1

3.2

3.2.1

3.2.2

3.2.3

3.24

3.2.5

3.3

3.3.1

3.3.2

3.3.3

3.34

3.35

3.3.6

Resignation by the nominees of the Developer can be effected by means of a notice in writing served at the
registered office of the Company within 14 (fourteen) days after the Development Period, or, at the option of
the nominee, as soon as 7 (seven) persons have become Members in terms of Article 2.8.2 above.

The rights and obligations of a Member shall not be transferable and every Member shall:

2.9.31 further the objects and interest of the Company to the best of his ability; and

2932 observe all Rules made by the Company or the Board, provided that nothing contained in this

Memorandum shall prevent a Member from ceding his rights in terms of this Memorandum as
security to the mortgagee of the Member’s stand.

Rights of Members
Members’ authority to act
If, at any time, a Member of the Company is also a director of the Company, as contemplated in Section 57(4),

the authority of the Members to act without notice or compliance with any other internal formalities, as set out
in that Section is not limited or restricted by this Memorandum.

Members’ right to Information

Pursuant to the provisions of Section 27(1), a person who is a Member the Company has a right to inspect and
copy, without any charge for any such inspection or upon payment of no more than the prescribed maximum
charge for any such copy, the information contained in the following records of the Company:

the Company’s Memorandum and any amendments to it, and any Rules made by the Company;

the records in respect of the Company’s directors;

the reports to annual meetings, and annual financial statements;

the notices and minutes of annual meetings, and communications; and

the Members register of the Company.

Duties of Members

Each Member shall:-

Abide by the Memorandum and adhere to the Rules and by-laws proclaimed by the Board from time to time.

Pay the charges levied by the Directors in terms of Article 8 hereof on due date from time to time.

Obtain the consent of the Architectural Committee to any building plans before submitting these for approval
to the Local Authority and before commencing with any building, walling, fencing and signage operations,
exterior lightning, painting or repainting of exterior finishes. In the event of a Member being aggrieved by
a decision of the Architectural Committee, such dispute shall be referred to the Board ofDirectors. Their
decision shall be final and binding on the parties.

Maintain his/her/its stand in a clean and tidy condition to the satisfaction of the Board. Should the Board beof
the opinion that a Member is not complying with the Memorandum, the Board shall give such Member
reasonable notice to comply, depending on the nature of the breach, falling which, where possible, the Board
shall be entitled to perform the work or services which is required to be done or provided at the expense of
Member, and shall be entitled to recover all expenditure in this connection from the Member, together with
interest calculated thereon at prime bank rate, for the period from date of expenditure to date of repayment.

Not construct a building on the stand in a manner, which causes danger, nuisance or disturbance to the
occupiers of the neighbouring stands, and where applicable, the Member shall cause suitable screens and/or
barricades to be erected to reduce the emission of noise, dust, waste, effluent or other nuisance from the stand.

Not burn or permit to be burnt any materials or rubbish resulting from or in connection with construction on the
stand and shall ensure that such materials or rubbish be removed from the stand.
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3.3.7

3.3.8

3.3.9

3.3.10

3.3.11

3.3.12

3.4

3.4.1

34.2

343

344

34.5

34.6

34.7

3.5

3.5.1

3.5.2

Repair at his/her/its cost and expenses any damage to the infrastructure, sidewalls and road shoulders or any
part of the common public areas in the Development caused by the Member or his/her/its agentsduring
the course of the construction of the stand.

Not interfere with the convenience of the common or public areas within the Property during construction of
any approved building.

Ensure that all reasonable means are used to prevent the roads leading to the stand from being damaged or
injured by any act or omission of the building contractor engaged by the Member in respect of the construction
on the stand and the subcontractors of the building contractor and the servants or agents of the Member whilst
moving equipment and materials to and from the stand.

Indemnify and shall keep the Company indemnified in respect of all loss, damage, cost or expense which may
be suffered by the Company as a result of any claim, demand, suit or proceedings which may be instituted
against the Company as a result of any breach of any of the above obligations by the Member.

Prevent the accumulation of trash or garbage or other waste materials on the stand except in containers located
in appropriate areas screened and concealed from the view so that odours do not emanate from such
containers. Provided that such containers may not be placed on any common or public area or upona
thoroughfare for a period exceeding eight (8) hours.

Prevent the stand from being used for any purposes, which may be illegal, damaging or detrimental to the
other stands in the Development.

Proxies

The right of a Member of the Company to appoint persons concurrently as proxies, as set out in Section
58(3)(a), is not limited, restricted or varied by this Memorandum.

The authority of a Member’s proxy to delegate the proxy’s powers to another person, as set out in Section
58(3)(b), is not limited or restricted by this Memorandum.

The requirement that a Member must deliver to the Company a copy of the instrument appointing a proxy (“the
proxy form”) before that proxy may exercise the Member’s rights at a general meeting of Members, asset out
in section 58(3)(c), is varied by this Memorandum as the proxy form must be delivered to the Company at least
2 (two) business days before the date on which the proxy may exercise the Member’s rights.

The authority of a Member’s proxy to decide without direction from the Member whether to exercise, or abstain
from exercising any voting right of the Member, as set out in Section 58(7), is not limited or restricted by this
Memorandum.

A Member (who is not in arrears with the payment of levies) may be represented at a general meeting by a
proxy, who need not be a Member of the Company. The instrument appointing a proxy shall be in writing signed
by the Member concerned or his agent, duly authorised in writing, but need not be in any particular form
provided that, where a Member is more than 1 (one) person, a majority of those persons shall signthe
instrument appointing a proxy on such member’s behalf.

The instruments appointing a proxy and the power of attorney or any other authority under which it is tabled
at the meeting at which the person named in the instrument proposed to vote. No instrument appointing a proxy
shall be valid after the expiration of 12 (twelve) months from the date of its execution.

A vote in accordance with the terms of a proxy shall be valid notwithstanding the previous death of the principal

or revocation to the proxy, provided that no intimation in writing of the death or revocation shall have been
received by the directors at any time before a vote is taken in respect of which the proxy exercises such vote.

Record date for exercise of Member rights
If the Board does not determine a record date for any action or event, the record date is—

in the case of a meeting, the latest date by which the Company is required to give Members notice of that
meeting; or

the date of the action or event, in any other case, unless the Memorandum or Rules of the Company provide
Page 11



3.6

3.6.1

4.1

411

otherwise.
Proxy form

The instrument appointing a proxy shall be as near as possible to the following form:

PROXY FORM

WATERLAKE HILLS HOMEOWNERS ASSOCIATION

or failing him the Chairman of the meeting as my Proxy to participate in, speak, vote or abstain from voting
on my behalf at the Annual General Meeting of members to be held on and at any
adjournment thereof, for the purposes of considering and, if deemed fit, passing with or without modification,
the resolutions to be proposed at the Meeting.

Except as instructed below or if no instructions are inserted above, my proxy may vote as he/she deems fit.

In favour of Against Abstain
ResoIUtioN 10 .o s s ] e
ResoIUtioNt0 ..o s s ] e
ResoIUtioNt0 ..o es s ] i
SIGNED BY ME this ___ day of 202 .

SIGNATURE
NOTE:

Only paid up members that are entitled, in terms of the Memorandum of Incorporation, to attend and vote are
entitled to appoint a Proxy to attend and vote and speak in his/her/its stead. A Proxy need not be a member.

This Proxy must be deposited at the domicilium address of WATERLAKE HILLS HOMEOWNERS
ASSOCIATION not later than 48 hours before the time set down for the Annual General Meeting.

DOMICILIUM OF THE HOMEOWNERS ASSOCIATION:

Members Meetings

General meetings of the Company

The Company shall within 6 (six) months after the end of each financial year hold a general meeting as its
Page 12



4.2

4.21

422

423

4.3

4.3.1

432

43.3

4.4

annual general meeting in addition to any other general meeting during that year, and shall specify the meeting
as such in the notices in terms of Article 4.1.3 below calling it.

Such annual general meeting shall be held at such time and place, as the Board shall decide from time to time.
All general meetings other than annual general meetings shall be called extra ordinary general meetings.

The Board may, whenever they think fit, convene an extra ordinary general meeting, and an extra ordinary

general meeting shall also be convened on a requisition made in terms of Section 61(3) of the Act, or, in default,
may be convened by the requisitionist(s) as provided by and subject to the provisions of that Section.

Requirement to hold meetings

The Company is required to hold Members meetings in addition to those specifically required by the Act.

The Company must convene an annual general meeting of its Members—

4221 initially, no more than 18 (eighteen) months after the Company’s date of incorporation; and

4222 thereafter, once in every calendar year within 6 (six) months after the end of its financial year, but
no more than 15 (fifteen) months after the date of the previous annual general meeting, or within

an extended time allowed by the Companies Tribunal, on good cause shown.

An annual general meeting convened in terms of Article 4.2.2 must, at a minimum, provide for the following
business to be transacted:

4.2.31 presentation of the Directors’ report;

4.2.3.2 presentation of the auditors’ report;

4.2.3.3 presentation of the audited annual financial statements for the immediately preceding financial
year;

4234 election of Directors, to the extent required by the Act or the Company’s Memorandum; and

4.2.3.5 any matters raised by Members/Directors, with or without advance notice to the Company.

Members’ right to requisition a meeting

Pursuant to Section 61.3 and subject to Article 4.2.2, the Board of the Company, or any other person specified

in the Company’s Memorandum or Rules, must call a Members meeting if one or more written and signed

demands for such a meeting are delivered to the Company, and—

4311 each such demand describes the specific purpose for which the meeting is proposed; and

4.3.1.2 in aggregate, demands for substantially the same purpose are made and signed by the holders,
as of the earliest time specified in any of those demands, of at least 10% (ten percent) of the
voting rights entitled to be exercised in relation to the matter proposed to be considered at the
meeting.

The Company, or any Member of the Company, may apply to a court for an order setting aside a demand

made in terms of Article 4.3.1 on the grounds that the demand is frivolous, calls for a meeting for no other

purpose than to reconsider a matter that has already been decided by the Members, or is otherwise vexatious.

At any time before the start of a Members meeting contemplated in Article 4.3.1—

4.3.3.1 a Member who submitted a demand for that meeting may withdraw that demand; and

4.3.3.2 the Company must cancel the meeting if, as a result of one or more demands being withdrawn,

the voting rights of any remaining Members continuing to demand the meeting, in aggregate, fall
below the minimum percentage of voting rights required to call a meeting.

Location of Members meetings
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4.5

451

452

453

4.6

4.7

4.71

4.7.2

4.8

4.8.1

4.8.2

4.8.3

484

The Company’s Board may determine the location of any Members meeting provided any such meeting, if it
will not be held at the registered address of the Company, shall be held in the Republic at an address which
the Board deems to be the most convenient for Members.

Notice of Members meetings

The minimum number of days for the Company to deliver a notice of a Members meeting to the Members, as
required by Section 62, is 15 (fifteen) business days before the meeting is to begin. A notice can be delivered
to Members by using any of the delivery methods, including electronic mail, (fax or e-mail) contemplated by
the provisions of Section 6(10) and 6(11) read with the provisions of Regulation 7.

A copy of the audited annual financial statements must be sent to each Member with the notice of the annual
general meeting.

The failure to give notice to any Member or the failure of any Member to receive a notice shall not vitiate any
proceedings of the Company.

Electronic participation in Members meetings

The authority of the Company to conduct a meeting entirely by electronic communication, or to provide for
participation in a meeting by electronic communication, as set out in Section 63, is not limited or restricted by
this Memorandum.

Quorum for Members meetings

No business shall be transacted at any general meeting or extraordinary general meeting unless a quorum is
present when the meeting proceeds with the business at hand. The quorum in these instances shall beat
least 50% of all the voting rights that are entitled to be exercised.

If, within one hour after appointed time for a meeting to begin, a quorum has not been established, the meeting
will be postponed without motion, vote or further notices, for at least one week, where after the business may
be concluded.

Members Resolutions

For an Ordinary Resolution to be adopted at a Member's meeting, it must be supported by more than 50% of
the voting rights exercised on the Resolution. It is thus members entitled to vote as are present in person or
by proxy.

For a Resolution to amend the rules, it must be supported by at least 66% of the voting rights exercised onthe
Resolution. It is thus members entitled to vote as are present in person or by proxy.

For a Special Resolution to be adopted at a Member’'s meeting, it must be supported by at least 80% of the
voting rights exercised on the Resolution. It is thus members entitled to vote as are present in person or by
proxy.

For the following matters a special resolution must be adopted at a Member’s meeting:

4.8.4.1 amend the Company’s Memorandum to the extent required by Section 16(1)(c) and Section
36(2)(a);

4.84.2 ratify a consolidated revision of the Company’s Memorandum, as contemplated in Section
18(1)(b);

4.8.4.3 ratify actions by the Company or directors in excess of their authority, as contemplated in Section
20(2);

48.4.4 authorise the basis for compensation to directors of the Company, as required by Section 66(9);

4.8.4.5 approve the voluntary winding up of the Company, as contemplated in Section 80(1);
4.8.4.6 approve the winding up of the Company in the circumstances contemplated in Section 81(1);

4847 approve an application to transfer the registration of the Company to a foreign jurisdiction as
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4.9

4.9.1

492

493

494

495

4.10

4.10.1

4.10.2

4.10.3

contemplated in Section 82(5);
4848 approve any proposed fundamental transaction, to the extent required by Part A of Chapter 5; or

4.8.4.9 revoke a resolution contemplated in Section 164(9)(c).

Proceedings at Members meetings

Any individual with voting rights attending a general meeting shall, on request by the Chairperson, identify
himself in the following manner -

49.1.1 by presenting his identity book or valid driver’s licence; and

491.2 if he is the representative of a juristic person who is a Member, a copy of the signed minutes of
the juristic person in terms of which he is appointed the representative of the juristic person.

Any individual attending a general meeting as a proxy shall, on request by the Chairperson, identify himself in
the following manner —

4.9.2.1 if he is the proxy of another individual with voting rights, by presenting his identity book or valid
driver’s licence and a copy of the proxy form signed by the said other individual or

4922 if he is the proxy of the representative of a juristic person, by presenting his identity book or valid
driver’s licence, a copy of the signed minutes of the juristic person in terms of which the person
who appointed himas his proxy, is appointed the representative of the juristic person and a copy
of the proxy form signed by the said representative.

The chairperson of the Board shall preside as chairperson at every Members meeting of the Company.

If there is no such chairperson, or if at any meeting he is not present within 15 (fifteen) minutes after the time
appointed for holding the meeting or is unwilling to act as chairperson, the Members present shallelect one
of the Directors as chairperson. If none of the Directors are present or all the Directors are unwilling to act as
chairperson, the Members shall elect one of their number to be chairperson.

The chairperson may, with the consent of any general meetings at which a quorum is present, and shall if so
directed by the meeting, adjourn a meeting from time to time and place but no business shall be transacted at
any adjourned meeting other than business which might have been transacted at themeeting from which the
adjournment took place. Whenever a meeting is adjourned for 10 (ten) days or more, notice of the adjourned
meeting shall be given in the same manner as of an original meeting. Save as aforesaid the Members shall
not be entitled to any notice of adjournment of the business to be transacted at an adjourned meeting.

Voting
At every general meeting:

4.10.1.1 the Developer shall have 20 (twenty) votes in addition to the votes conferred upon it in terms
of Article 4.10.1.2 below. This measure will only apply during the Development Period.

4.101.2 Every Member, including the Developer, present in person or by proxy and entitled to vote, shall
have 1 (one) vote for each stand registered in his name.

Save as expressly provided for in this Memorandum, no person other than a Member duly registered and who
shall have paid every levy and other sum, if any, which shall be due and payable to the Company in respect of
or arising out of his membership, and who is not under suspension, shall be entitled to be present and to vote
on any question, either personally or by proxy, at any general meeting.

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 (before or on the declaration of the result of the show of hands) demanded by the chairperson or
Members and, unless a poll is so demanded, a declaration by the chairperson that a resolution has, on show
of hands, been carried or carried unanimously or by a particular majority or negatived, and an 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, The demand for a poll may be withdrawn.
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4.10.4

4.10.5

4.10.6

4.10.7

4.10.8

4.10.9

5.2

5.2.1

522

If a poll is duly demanded, it shall be taken in such manner as the chairperson directs, and the result of thepoll
shall be deemed to be resolution of the meeting at which the poll was demanded. A scrutineer shall beelected
to determine the result of the poll.

In the case of any equality of votes, whether on a show of hands or on a poll, the chairperson of the meeting
at which the show of hands takes place, or at which the poll is demanded, shall be entitled to a second or
casting vote provided that during the Development Period such casting vote may only be cast bythe Developer.

A poll demanded on the election of a chairperson 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 chairperson of the meeting directs.
The demand for a poll shall nor prevent the continuation of a meeting for the transaction of any business other
than the question upon which the poll has been demanded.

Every resolution and every amended resolution proposed for adoption by a general meeting shall be seconded
at the meetings, and if not so seconded, shall be deemed not to have been proposed.

An ordinary resolution (that is a resolution other than a special resolution) or the amendment of an ordinary
resolution shall be carried on a single majority of all votes cast. In the case of equality of votes for and against
any resolution, the resolution shall be deemed to have been defeated provided that during the Development
Period the Developer shall have a second or casting vote.

Unless any Member present in person or by proxy at a general meeting shall, before closure of the meeting,
have objected to any declaration made by the chairperson of the meeting, as to the result of any voting at the
meeting, whether by shown of hand or otherwise, or to the propriety or validity of the procedure at such meeting,
such declaration by the chairperson shall be deemed to be true and correct statement of the voting, and the
meeting shall in all respects be deemed to have been properly and validly constituted and conducted and an
entry in the minutes to the effect that any motion has been carried or defeated, with or without a record or
the number of votes recorded in favour of or against such motion,shall be conclusive evidence of the votes
so recorded.

Directors and Officers
Composition of the Board of Directors

Directors

There shall be a Board of Directors of the Company which shall consist of not less than 3 (three) nor more than
5 (five) persons.

A Director shall be an individual but need not himself be a Member of the Company. A Director, however, by
accepting his appointment to office as such, shall be deemed to have agreed to be bound by all the provisions
of this Memorandum.

The Board of Directors shall, during the Development Period, consist of not less than 2 (two) appointees of the
Developer. Any other Directors to be appointed to office shall be elected by the Members in general meeting,
the Developer being entitled in voting on the election of such Director, to exercise the voting rights conferred
upon it by Article 4.10.1.1.

The authority of the Company’s Board to fill any vacancy on the Board on a temporary basis is not limited or
restricted by this Memorandum.

Removal and Rotation of Directors

Save as set out in Article 5.2.2 below, and save for the 2 (two) Directors appointed by the Developer in terms
of Article 5.1.4 above, each Director shall continue to hold office as such from the date if his commencement
to office until the Annual General Meeting next following his said appointment, at which meeting each Director
shall be deemed to have retired from office as such but be eligible for re-election to the Board of Directors at
such meeting.

Upon any occurring in the Board of Directors prior to the next annual general meeting, the vacancy in question
shall be filled by the person nominated by those remaining for the time being on the Board of Directors,
provided, however, that, if the Director who vacates his office as foresaid was a nominee of the Developer, the
Developer shall be entitled to nominee a Director in his stead.
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523

5.3

5.3.1

53.2

5.3.3

5.4

5.4.1

54.2

The office of Director, whether elected, appointed or ex officio, or prescribed officer shall be vacated if the
Director or prescribed officer —

5.2.31 has been prohibited by a court to be a director, or declared the person to be delinquent in terms
of section 162, or in terms of section 47 of the Close Corporations Act, 1984 (Act No. 69 of 1984);
or

5232 subject to sections 69(9) to 69(12), is —
5.23.21 an unrehabilitated insolvent;
5.23.2.2 is prohibited in terms of any public regulation to be a Director of the Company;

5.2.3.2.3 has been removed from an office of trust, on the grounds of misconduct involving
dishonesty; or

52324 has been convicted, in the Republic or elsewhere, and imprisoned without the
option of a fine, or finedmore than the prescribed amount, for theft, fraud, forgery,
perjury or an offence —

5.2.3.2.4.1 involving fraud, misrepresentation or dishonesty;

5256 in connection with the promotion, formation or management of a company, or in
connection with any actcontemplated in subsection (2) or (5); or

5.2.3.3 under this Act, the Insolvency Act, 1936 (Act No. 24 of 1936), the Close Corporations Act, 1984,
the Competition Act, the Financial Intelligence Centre Act, 2001 (Act No. 38 of 2001), the
Securities Services Act, 2004 (Act No. 36 of 2004), or Chapter 2 of the Prevention and Combating
of Corruption Activities Act, 2004 (Act No. 12 of 2004); or

5234 him being removed from office as provided in Section 71 of the Act; and
5.2.3.5 resigns his office by notice in writing to the Company; or
5.2.3.6 for more than six months is absent without permission of the Directors from meetings of Directors

held during that period.

Authority of the Board of Directors

The business and affairs of the Company must be managed by or under the direction of the Board, which has
the authority to exercise all of the powers and perform any of the functions of the Company, except to the
extent that the Act or the Company’s Memorandum provides otherwise.

The Directors are hereby empowered, subject to the provisions of Article 8 hereof, to establish for expenses,
a fund sufficient in the opinion of the Directors for the maintenance, upkeep, control, management and
administration of the Development required to be performed by the Directors in terms of this Memorandum.
This includes the acquisition of such movables as may be required for purposes of providing the services to
be rendered in terms hereof, or for the discharge of any duty imposed upon the Directors in terms hereof. Also
to impose special levies and/or penalty levies as provided for in this Memorandum.

The Board of Directors shall have the right to co-opt on the Board any person/s chosen by it. A co-opted
Director need not necessarily be a Member of the Company.

Chairperson and Vice-Chairperson

The Directors shall within 14 (fourteen) days after each annual general meeting appoint a chairperson and
vice-chairperson, who shall hold their respective offices until the annual general meeting following after their
said appointments, provided that the office of chairperson or vice-chairperson shall ipso facto be vacated by a
Director holding such office upon his ceasing to be a Director. The chairperson or vice- chairperson shall be
responsible to ensure that Board members adhere to the provisions of this Memorandum:

to do all things reasonably necessary for the enforcement, management, control and administration devolving
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5.5

5.5.1

55.2

553

554

555

556

55.7

5538

559

5.5.10

upon the directors in terms of this Memorandum, as more fully set out in the Memorandum with regard to the
Rules.

Board of Directors meetings

The Board may meet for the despatch of business, adjourn and otherwise regulate their meetings, as they
think fit, subject to any provisions of these presents.

A decision that could be voted on at a meeting of the Board, may instead be adopted by written consent of a
majority of the Directors, given in person, or by electronic communication, provided that each Director has
received notice of the matter to be decided. A decision made in this manner is of the same effect as if it had
been approved by voting at a meeting.

A Director authorised by the Board —

5.5.3.1 may call a meeting of the Board at any time; and

55.3.2 must call such a meeting if required to do so by at least —

5.5.3.21 25% (twenty five percent) of the Directors if the Board has at least 12 (twelve)
Members; or

5.5.3.2.2 2 (two) Directors, in any other case.
The authority of the Company’s Board to conduct a meeting entirely by electronic communication, or to provide
for participation in a meeting by electronic communication, as set out in section 73(3), is not limited or restricted
by this Memorandum.

The Board may determine the form and time for giving notice of its meetings, but —

5.5.5.1 such a determination must comply with any requirements set out in the Memorandum or the Rules
of the Company; and

5.5.5.2 no meeting of the Board may be convened without notice to all of the Directors, subject to Article
5.5.1.

Except to the extent that the Company’s Memorandum provides otherwise —
5.5.6.1 if all of the Directors of the Company —

5.5.6.1.1 acknowledge actual receipt of the notice;

55.6.1.2 are present at a meeting; or

5.5.6.1.3  waive notice of the meeting,

the meeting may proceed even if the Company failed to give the required notice of that meeting, or there was
a defect in the giving of the notice;

the quorum necessary for the holding of any meetings of the Board shall be 2 (two) Directors present
personally, provided however, that during the Development Period the presence of at least 2 (two)nominees
of the Developer shall be necessary at all meetings of the Board in order to form a quorum;

a quorum of the Directors must be present at a meeting before a vote may be called at a meeting of the
Directors;

each Director has one vote on a matter before the Board; and

any resolution of the Board of directors shall be carried on a simple majority of all votes cast. In the case of
equality of votes for and against any resolution, the resolution shall be deemed to have been defeated except
during the Development Period during which the Developer shall have a casting vote.
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5.5.11

5.5.12

5.5.13

5.5.14

5.6

5.6.1

If a Director of the Company, other than a company contemplated in section 75(2)(b) or 75(3), has a personal
financial interest in respect of a matter to be considered at a meeting of the Board, or knows thata related
person has a personal financial interest in the matter, the Director —

55111 must disclose the interest and its general nature before the matter is considered at the meeting;

5.5.11.2 must disclose to the meeting any material information relating to the matter, and known to the
Director;

55113 may disclose any observations or pertinent insights relating to the matter if requested to do so by
the other Directors;

55114 if present at the meeting, must leave the meeting immediately after making any disclosure
contemplated in Articles 5.5.11.2 and 5.5.11.3;

55115 must not take part in the consideration of the matter, except to the extent contemplated in Articles
5.5.11.2 and 5.5.11.3;

22121 while absent from the meeting in terms of this subsection —

5.5.11.6.1 is to be regarded as being present at the meeting for the purpose of determining
whether sufficient Directors are present to constitute the meeting; and

5.5.11.6.2 is not to be regarded as being present at the meeting for the purpose of determining
whether a resolution has sufficient support to be adopted; and

5.5.11.6.3 must not execute any document on behalf of the Company in relation to the matter
unless specifically requested or directed to do so by the Board.

If a Director of a Company acquires a personal financial interest in an agreement or other matter in which the
Company has a material interest, or knows that a related person has acquired a personal financial interest in
the matter, after the agreement or other matter has been approved by the Company, the Director must
promptly disclose to the Board, or to the shareholders in the case of a company contemplated in section 75(3),
the nature and extent of that interest, and the material circumstances relating to the Director or related person’s
acquisition of that interest.

The Board shall cause minutes to be kept of every Board meeting, which minutes shall, without undue delay
after the meeting has closed, be reduced to writing and certified correct by the chairperson. All minutes of the
Board meetings shall, after certification, be placed in a Boards minute book to be kept in accordance with the
provisions of the Act relating to the keeping of minutes of Directors of companies. TheBoards minute book
shall be open for inspection at all reasonable times by any Directors, the auditors, the Members and the
Managing Agent.

Save as provided in these present, the proceedings of any Board meeting shall be conducted in such
reasonable manner and form as the chairperson of the meeting shall decide.

Indemnification of Directors
Except to the extent that the Company’s Memorandum provides otherwise, the Company —

5.6.1.1 may advance expenses to a Director to defend litigation in any proceedings arising out of the
Director’s service to the Company; and

5.6.1.2 may directly or indirectly indemnify a Director for expenses contemplated irrespective of whether
it has advanced those expenses, if the proceedings —

5.6.1.2.1 are abandoned or exculpate the Director; or

5.6.1.2.2  arise in respect of any liability for which the Company may indemnify the Director, in
terms of Articles 5.6.1.1 and 5.6.1.2.
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5.6.2

5.6.3

5.6.4

5.6.5

5.6.6

5.7

5.7.1

5.7.2

5.7.3

Except to the extent that the Memorandum provides otherwise, the Company may indemnify a Director in
respect of any liability arising other than as contemplated in Articles 5.6.1.1 and 5.6.1.2.

The Company may not indemnify a Director in respect of —

5.6.3.1 any liability arising —

5.6.3.1.1 in terms of Section 77(3)(a), (b) or (c); or

5.6.3.1.2  from wilful misconduct or wilful breach of trust on the part of the director; or

5.6.3.1.3 any fine contemplated in Article 5.6.4.
The Company may not directly or indirectly pay any fine that may be imposed on the Director of the Company,
or on a director of a related company, as a consequence of that Director having been convicted of an offence
in terms of any national legislation, unless the conviction was based on strict liability.

Except to the extent that the Memorandum of the Company provides otherwise, the Company may purchase
insurance to protect —

5.6.51 a director against any liability or expenses for which the Company is permitted to indemnify a
Director in accordance with Article 5.6.1.2; or

5.6.5.2 the Company against any contingency including, but not limited to —
5.6.5.2.1 any expenses —

5.6.5.2.1.1 that the Company is permitted to advance in accordance with Article
5.6.1.1; or

5.6.5.2.1.2 for which the Company is permitted to indemnify a director in
accordance with Article 5.6.1.2; or

5.6.5.2.1.3 any liability for which the Company is permitted to indemnify a Director
in accordance with Article 5.6.1.1.

The Company is entitled to claim restitution from a Director of the Company or of a related company for any

money paid directly or indirectly by the Company to or on behalf of that Director in any manner inconsistent
with this article or Section 78 of the Act.

Committees of the Board

The Board shall be entitled to appoint committees consisting of such outsiders, including the Managing Agent,
as they deem fit and to delegate to such committees such of their functions, powers and duties as they may
deem fit, with further power to vary or revoke such appointments and delegations as the Directors may from
time to time deem necessary.

Except to the extent that the Memorandum of the Company provides otherwise, the Board may —

5.7.21 appoint any number of committees of Directors; and

57.22 delegate to any committee any of the authority of the Board.

Except to the extent that the Memorandum of the Company, or a resolution establishing a committee, provides
otherwise, the committee —

5.7.3.1 may include persons who are not Directors of the Company, but —

5.7.3.1.1 any such person must not be ineligible or disqualified to be a director in terms of
Section 69; and
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6.1

6.2

6.3

6.4

6.5

7.1

7.2

7.3

7.3.1

7.3.2

7.3.3

7.3.4

8.1

8.2

8.3

5.7.3.1.2  no such person has a vote on a matter to be decided by the committee;
5.7.3.1.3  may consult with or receive advice from any person; and

5.7.3.1.4  has the full authority of the Board in respect of a matter.

Accounting Records

The directors shall cause such accounting records as are prescribed by the Act to be kept. Proper accounting
records shall not be deemed to be kept if there are not kept such accounting records as are necessary fairly
to present the state of affairs and business of the Company and to explain the transaction and financial position
of the trade or business of the Company.

The accounting records shall be kept at the registered address of the Company or at such other place or places
as the directors think fit, and shall always be open to inspection by the directors.

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
inspection by Members not being directors, and no Member (not being a director) shall have any right of
inspecting any accounting records or documents of the Company except as conferred by the Act orauthorised
by the directors or by the Company in Members meeting.

The accounts and books of the Company shall be open to inspection of Members at all reasonable times during
business hours.

Once in each financial year the accounts of the Company shall be examined and the correctness thereof
ascertained by auditors. The duties of the auditors shall be regulated in accordance with Chapter 3 of the Act.

Annual Financial Statements
The end of the financial year of the Company is the last day of August.

Each year, the Company must prepare annual financial statements within six months after the end of its
financial year.

The annual financial statements of the Company must -
include an auditor’s report;

include a report by the directors with respect to the state of affairs, the business and profit or loss of the
Company including —

7.3.21 any matter material for the Members to appreciate the Company’s state of affairs; and

7.3.2.2 any prescribed information;

be approved by the Board and signed by an authorised director; and

be presented to the first Members meeting after the statements have been approved by the Board.

Levies

The Directors may, from time to time impose levies, and/or special levies upon the Members for the purpose
of meeting all the expenses which the Company has incurred or which the Board reasonably anticipates the

Company will incur in the attainment of its objects or the pursuit of its business.

It may further, from time to time impose penalty levies upon Members who are in breach of the Memorandum
or Rules agreed upon.

The Board shall prior to the end of each financial year, or so soon thereafter as reasonably possible, prepare
and serve upon every Member at the address chosen by him, an estimate in reasonable detail (budget) of the
amount which shall be required by the Company to meet the expenses during the following financial year, and
shall specify separately such estimated deficit, if any, or surplus, as shall result from thepreceding year.
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8.5
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8.7

8.8

8.9

8.10

8.10.1

8.10.2

8.10.3

8.10.4

8.10.5

9.1

9.2

9.2.1

8.3.1 The Board may include in such budget an amount to be held in reserve to meet anticipated
expenditure not of an annual nature.

Each notice to each Member shall specify the contribution payable by that Member to such expense and
reserve fund.

Every levy shall be payable in equal monthly instalments, due in advance on the first day of each and every
month of each financial year. Any special levies or penalty levies shall be paid in accordance with the
determination thereof by the Board.

Levies will be determined by dividing the budget of the Company by the number of stands sold.

In the event of the Board for any reason whatsoever failing to prepare and serve the budget referred to in
Article 8.3 above timeously, every Member shall until service of such budget as aforesaid continue to pay the
levy previously imposed and shall after such service pay such levy as may be specified in the notice referred
to in Article 8.3.

The Board shall be empowered in addition to such other rights as the Company may have in law as against
its Members to determine the rate of interest from time to time chargeable upon arrear levies provided that
such rate of interest shall not exceed the rate laid down in terms of the Limitation and Disclosure of Finance
Charges Act No. 73 of 1968, as amended.

Any amount due by a Member by way of levy, fine and/or interest shall be a debt due by him to the Company.
Theobligations of a Member to pay a levy, fine and interest shall cease upon him ceasing to be a Member
without prejudice to the Company’s right to recover arrear levies and interest. No interest on levies paid by a
Member shall under any circumstances be repayable by the Company upon his ceasing to be a Member. A
Member’s successor in title to a stand shall be liable as from the date upon which he becomes a member
pursuant to the transfer of that stand, to pay the levy and interest thereon attributable to that stand.

In calculating the levy payable by any Member, the Board shall as far as reasonably practicable:
Assign those cost directly attribute to a specific stand in the Development to the Member owning such stand.

Assign those costs which are not directly attributable to a stand such Development, generally to the owners
of all stands in the Development in equal shares.

The Board may in any case where they consider it equitable to do so, assign to any Member any greater or
lesser share of the costs as may be reasonable in the circumstances.

The Board may enter into an agreement or agreements with the Developer for the provision of a capital sum
and/or the transfer of land and/or equipment to the Company.

Notwithstanding anything to the contrary in this Memorandum, the Developer shall not pay any levies or
charges neither in respect of unsold stands nor in respect of any portion of the Property which is registered in
the name of the Developer, forming part of the development.

Insurance

By the first meeting of the Board or as so soon thereafter as is possible the Board shall follow a proper risk
assessment and provide adequate cover against the full replacement value, standard risks and the Community
Schemes Ombud Service Act, 9 of 2011, prescribed amounts of public liability and fidelity insurance. The
Board shall obtain a replacement valuation at least every 5 (five) years of all buildings and improvements to
the communal property it must insure and adjust the insurance values accordingly.

At the first meeting of the Board or so soon thereafter as is possible, the Board shall take steps:

to insure the owners and the Board and to keep them insured against liability in respect of:

9.211 death, bodily injury or illness, or

9.21.2 loss of, or damaged to, property;

occurring in connection with the sections or access security stands for a sum of liability of not less than One
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9.2.2

9.23

9.3

10

10.1

Million Rand, which sum may be increased from time to time as directed by the owners in general meeting,
and

to procure a fidelity guarantee in terms of which any loss of monies belonging to the Company or for which it
is responsible sustained as a result of act(s) of fraud or dishonesty committed by any insured person being
any person in the service of the Company and all Directors and persons acting in the capacity of managing
agents of the owner's Company, be made good up to a total sum of liability equal to total levies due and payable
over six month period, plus the accumulated reserves which sum may be increased from time to time as
directed by the owners in general meeting, and

to procure a cash policy in terms of which there will be made good —

9.241 loss of money in the course of business up to and including an amount equivalent to total levies
due and payable in one month or such lesser amount as the Board from time to time may
determine;

9.24.2 loss of or damage to any receptacle for which the Company is responsible resulting from the theft

or attempted theft of money.

The owners may by ordinary resolution direct the Board to insure against such other risks as the owners may
determine.

Indemnity

Every Director, agent and employee of the Company and any Managing Agent, his employees, nominees or
invitees, shall be indemnified by the Company against all costs, losses and expenses (including travelling
expenses) which such person or persons may incur or become liable for by reason of any contract entered
into or any act or deed done by such person or persons in the discharge of their respective duties. Including
in the case of a Director, his duties as a chairperson or vice-chairperson, provided no gross negligence or
intend was involved. Without prejudice to the generality of the aforegoing, the Company shall specifically
indemnify every such person against all losses of whatsoever nature incurred arising out of a bona fide act,
deed or letter done or written by him jointly or severally in connection with the discharge of his duties.
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