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WHEREBY THE PARTIES AGREE AS FOLLOWS 

1 INTERPRETATION 

1.1 In this agreement and in the annexes to this agreement (other than 

documents prepared before the date of signature of this 

agreement) - 

1.1.1 clause headings are for convenience and are not to be used in its 

interpretation; 

1.1.2 unless the context indicates a contrary intention an expression 

which denotes - 

1.1.2.1 any gender includes the other genders; 

1.1.2.2 a natural person includes a juristic person and vice versa; 

1.1.2.3 the singular includes the plural and vice versa. 

1.2 In this agreement and in the annexes to this agreement, unless the 

context indicates a contrary intention, the following expressions bear 

the meanings assigned to them below and cognate expressions bear 

corresponding meanings - 

1.2.1 "Act"  means the Share Blocks Control Act, 1980 (Act No 59 of 

1980), as amended; 

1.2.2 "Agent" means Kevin Ward as trustee for a Company to be 

formed (or such other agent as may be nominated by the Seller 

from time to time), being the selling agent contemplated in clause 

10; 
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1.2.3 "Architectural and Building Rules" means the set of 

architectural and building rules incorporating the control of the 

building activities' and rules of conduct for contractor's which is in 

the possession of the Company and available for inspection on 

the Company's website www.mjejanelodges.co.za;  

1.2.4 "Auditors"  means Cecil Kilpin & Co, 1 Waterford Mews, 

Centurion Boulevard, Century City (ref: Mynhardt Branders); 

1.2.5 "Claim" means that portion of the Loan Obligation owing by the 

Company to the Seller, allocated to the Share Block in terms of 

the Memorandum and Articles of Association, as specified in the 

Financial Statements; 

1.2.6 "Closing Date" means the date notified by the Seller to the 

Purchaser in terms of clause 9.1; 

1.2.7 "Company" means Mjejane 21 Share Block Company Limited 

(Registration Number 2007/027060/06), a share block company 

duly incorporated in accordance with the laws of the Republic of 

South Africa; 

1.2.8 "Deposit" means an amount in clause 3.1.1 of the Purchaser 

Schedule;  

1.2.9 "Effective Date"  means the first business day following the 

fulfilment, or waiver, as the case may be, of the suspensive 

conditions contained in clause 8; 

1.2.10 "Financial Statements" means the latest audited financial 

statements of the Company, a copy of which is annexed to this 

agreement as "Annexe A" ;  
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1.2.11 "Improvements" means the residential dwelling erected, or to be 

erected, on the Land in accordance with the Architectural and 

Building Rules and the plans annexed to this agreement as 

"Annexe C" ;  

1.2.12 "Land"  means Portion 21 of Erf 1 Lugedlane Tourism Estate 

Township, Registration Division J.U., Mpumalanga Province, in 

extent approximately 2 400 (two thousand four hundred) square 

metres, owned by the Company and held by Deed of Transfer No  

T2448/2010, a copy of which draft deed is in the possession of 

the Company and available for inspection on the Company's 

website www.mjejanelodges.co.za; 

1.2.13 "Levy Fund" means the levy fund established by the Company in 

terms of section 13 of the Act; 

1.2.14 "Loan Obligation" means, in relation to the Company, the total 

amount owing from time to time by the Company, excluding any 

amount owing by the Company in respect of - 

1.2.14.1 its share capital; 

1.2.14.2 the aggregate of the amounts transferred in terms of the 

Companies Act, 1973 (Act No 61 of 1973) to the reserves and 

provisions of the Company, as contemplated in the Act; 

1.2.14.3 any debt to be discharged from moneys in the Levy Fund 

established by the Company in terms of section 13 of the Act; 

1.2.15 "Matsamo Claim" means the land claim lodged by the Matsamo 

Community against the property previously known as the farm 

Ludewichs Lust 163 J.U., which includes inter alia the Land and 

the Mjejane Game Reserve, in accordance with the provisions of 

the Restitution of Land Rights Act 22 of 1994, as amended;  
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1.2.16 "Memorandum and Articles of Association"  means the 

memorandum and articles of association of the Company, a copy 

of which is in the possession of the Company and available for 

inspection on the Company's website www.mjejanelodges.co.za; 

1.2.17 "Movable Assets" means the movable assets which the 

Company acquired, or shall acquire, specified in the schedule 

annexed to this agreement as "Annexe B" ; 

1.2.18 "Prime Rate"  means the publicly quoted basic rate of interest 

(expressed as a nominal annual compounded monthly in arrears 

rate) levied by the Standard Bank of South Africa Limited from 

time to time, calculated on a 365 (three hundred and sixty five) 

day year, irrespective of whether the applicable year is a leap 

year, and proved, prima facie � in the event of a dispute and in the 

absence of manifest error, by a certificate under the hand of any 

manager of the Standard Bank of South Africa Limited, whose 

appointment and authority need not be proved; 

1.2.19 "Purchaser"  means the party indicated as the purchaser in 

clause 1 of the Purchaser Schedule; 

1.2.20 "Purchaser Schedule"  means the schedule annexed to this 

Agreement as "Annexe G" ; 

1.2.21 "Right of Use"  means, in regard to the use of the Land, a 

continuous right of use conferred on the holder of a Share Block 

and arising from the Use Agreement; 

1.2.22 "Seller"  means The Burgherr Trust, a trust registered in the 

Republic of South Africa with trust deed number IT 11970/2006 

and Letters of Authority issued appointing Klaus Herbert Borger, 

Laura Jane Borger and Johan Louw Brink the trustees for the time 

being of the Seller; 
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1.2.23 "Seller's Attorneys" means Eversheds of 22 Fredman Drive, 

Sandton; 

1.2.24 "Shareholders' Agreement" means the draft Shareholders' 

Agreement of the Company, annexed hereto as "Annexe F" ; 

1.2.25 "Share Block" means as indicated (and elected by the 

Purchaser) in clause 4 of the Purchaser Schedule either a full 

share block comprising of 100 (one hundred) ordinary fully paid 

up shares in the Company held by the Seller, or a half share block 

comprising of 50 (fifty) ordinary fully paid up shares in the 

Company held by the Seller, as the case may be;  

1.2.26 "Signature Date" means the date of last signature of this 

agreement by the parties; 

1.2.27 "Statutory Information"  means the information which is required 

to be contained in this agreement in terms of schedule 2 of the 

Act and which, to the extent that it is not contained in the body of 

this agreement, is specified in the schedule of information 

annexed to this agreement as "Annexe D" ; 

1.2.28 "Use Agreement" means the agreement, in force from time to 

time, which confers a right to the use in or an interest to the Land, 

a copy of which is annexed to this agreement as "Annexe E" . 

1.3 Any substantive provision conferring rights or imposing obligations 

on any party in the interpretation clause shall be given effect to as if 

it were a substantive provision in the body of the agreement. 

1.4 Words and expressions defined in any clause shall, unless the 

application of any such word or expression is specifically limited to 

that clause, bear the meaning assigned to such word or expression 

throughout this agreement and the annexes to this agreement. 
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1.5 The terms "holding company" and "subsidiary" shall bear the 

meanings assigned to them in the Companies Act, 1973 (Act No 61 

of 1973). 

1.6 Reference to months or years shall be construed as calendar 

months or years. 

1.7 No provision herein shall be construed against or interpreted to the 

disadvantage of any party by reason of such party having or being 

deemed to have structured or drafted such provision. 

1.8 The eiusdem generis rule shall not apply and whenever the term 

"including" is used followed by specific examples, such examples 

shall not be construed so as to limit the meaning of that term. 

1.9 Unless specifically otherwise provided, any number of days 

prescribed shall be determined by excluding the first and including 

the last day or, where the last day falls on a Saturday, Sunday or 

public holiday, the next succeeding business day. 

1.10 A reference to any statutory enactment shall be construed as a 

reference to that enactment as at the Signature Date and as 

amended or re-enacted from time to time. 

1.11 This agreement incorporates the annexes which annexes shall have 

the same force and effect as if set out in the body of this agreement.  

In this agreement the word "agreement"  refers to this agreement 

and the words "clause"  or "clauses"  and "annexe"  or "annexes"  

refer to clauses of and annexes to this agreement. 

1.12 Unless specifically otherwise provided, all amounts in this agreement 

are exclusive of value-added tax as contemplated in the Value-

Added Tax Act, 1991 (Act No 89 of 1991). 
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2 RECORDAL 

2.1 The Company purchased the Land and is in the process of taking 

registration of transfer thereof into its name. 

2.2 The Seller caused the Company to be converted into a shareblock 

company in accordance with the provisions of the Act.  

2.3 The Company shall erect (or caused to be erected, as the case may 

be), subject to and in accordance with the provisions of this 

agreement and the Shareholders' Agreement, the Improvements on 

the Land and acquire (or already acquired, as the case may be) the 

Movable Assets for the exclusive use and enjoyment of the 

shareholders of the Company (including their family members, 

guests and invitees) in accordance with the provisions of the Use 

Agreement.  

3 SALE 

The Seller sells to the Purchaser, and the Purchaser purchases as a 

single indivisible transaction - 

3.1 the Share Block;  and 

3.2 the Claim; 

with effect from the Effective Date, subject to the terms and conditions 

contained in this agreement. 

4 VOETSTOOTS SALE 

4.1 The Right of Use in respect of the Land, Improvements and the 

Movable Assets are sold voetstoots without any warranty or 
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representation of whatsoever nature other than as contained in this 

agreement. 

4.2 The Purchaser acknowledges - 

4.2.1 having inspected the Land (which for purposes of this clause shall 

include the Improvements and the Movable Assets, should the 

Improvements be completed and/or the Movable Assets be 

acquired by the Company at the Signature Date); and 

4.2.2 having acquainted itself with –  

4.2.2.1 the terms and conditions of the Memorandum and Articles of 

Association, as amended, the Use Agreement, Shareholders' 

Agreement and any applicable rules of the Company; and 

4.2.2.2 the plans in terms of which the Improvements will be (or are, as 

the case may be) erected; and 

4.2.2.3 the schedule of Movable Assets; and 

4.2.2.4 the Matsamo Claim. 

5 CONSIDERATION PAYABLE 

5.1 The total consideration payable by the Purchaser is the amount 

indicated in clause 3.1 of the Purchaser Schedule and shall be 

allocated as follows –  

5.1.1 the amount indicated in clause 3.2.1 of the Purchaser Schedule 

(which amount, as far as applicable, is inclusive of value added 

tax) to the Seller in respect of the purchase price of the Share 

Block and the Claim, as contemplated in clauses 1.2.5 and 

1.2.25, which amount shall be allocated as follows - 
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5.1.1.1 in respect of the Claim, the amount standing to the credit of the 

Seller in the Company's books as at the Effective Date; 

5.1.1.2 in respect of the Share Block, the total amount of the purchase 

price specified in clause 5.1.1, less the amount specified in 

clause 5.1.1.1. 

5.1.2 the balance of the amount referred to in clause 5.1 shall be 

payable to the Company in accordance with the provisions of the 

Shareholders' Agreement, for purposes of enabling the Company 

to erect the Improvements on the Land and acquire the Movable 

Assets (or, if such Improvement on the Land have already been 

erected and Movable Assets acquired, the repayment of the 

Claim). 

5.2 The Purchaser shall pay the Deposit to the Seller's Attorneys within 

5 (five) business days of the Signature Date, which shall be held in 

trust until the Closing Date, whereupon the purchase price as 

referred to in clause 5.1.1 shall be paid to the Seller, subject to 

compliance by the Seller with its obligations in terms of clause 9, and 

the balance of the Deposit, if any, shall, subject to the provisions of 

the Shareholder's Agreement, remain in trust. 

5.3 The Seller's Attorneys are instructed in accordance with rule 77 of 

the rules of the Law Society of the Northern Provinces to invest the 

Deposit with a registered bank of their choice on the basis that - 

5.3.1 the said sum is invested in an interest-bearing account;  

5.3.2 the interest-bearing account contains a reference to section 

78(2A) of the Attorneys Act, 1979 (Act No 53 of 1979);  

5.3.3 the interest which accrues on such investment is to be for the 

benefit of the Purchaser and is to be paid, after deducting the 
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Seller's Attorneys professional fee for administering the 

investment, to the Purchaser on the Closing Date subject to 

compliance by the Purchaser with its obligations in terms of 

clause 9. 

5.4 Should this agreement lapse in accordance with the provisions of 

clause 8.3, then all monies paid by the Purchaser and invested, 

pursuant to this agreement, together with the interest which accrued 

on such investment, after deducting the Seller's Attorneys 

professional fee for administering the investment and costs of this 

agreement (which in the aggregate equals an amount of R 2 500.00 

[two thousand five hundred rand] exclusive of VAT), shall be 

returned to the Purchaser.  

6 POSSESSION AND RISK 

6.1 With effect from the Effective Date and against payment of the 

Purchase Price  - 

6.1.1 the Seller shall transfer, cede, delegate and assign to the 

Purchaser the Claim and the Right of Use pertaining to the Share 

Block, and the Purchaser shall assume all the Seller's obligations 

thereunder, subject however to the provisions of clause 11; and 

6.1.2 all risk in and to the Share Block shall pass to and vest in the 

Purchaser.. 

6.2 The Purchaser shall, from the Signature Date, be liable for the 

proportionate contributions, allocated to the Share Block, payable to 

the Levy Fund. It is recorded that the approximate amount of the 

contribution payable in respect of the Share Block for the benefit of 

the Levy Fund is R 2 400.00  (two thousand four hundred rand) per 

month. 
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6.3 The levies referred to in clause 6.2 excludes rates and taxes (which 

is not determinable at the Signature Date) and is in respect of a full 

Share Block. The approximate levies payable in respect of half 

Share Block will be 50% (fifty percent) of the amounts referred in 

clause 6.2.  

7 WARRANTIES 

7.1 The Seller warrants to and in favour of the Purchaser that as at both 

the Effective Date and the Closing Date - 

7.1.1 the Seller will be entitled and able to give free and unencumbered 

title to the Share Block to the Purchaser; and 

7.1.2 all formalities relating to the transfer of shares prescribed in the 

Memorandum and Articles of Association, as amended, and the 

Use Agreement will, where applicable, have been duly complied 

with to the extent necessary to give effect to this agreement. 

7.2 The Seller warrants further that, having made all reasonable 

enquiries, the Seller is not at the date of signing of this agreement 

aware of any fact, matter or circumstance which may result in any 

warranty contained in this clause being incorrect or untrue. 

7.3 The Seller indemnifies and holds harmless the Purchaser against all 

claims of any nature whatsoever which may be made against the 

Purchaser, arising out of any liability or obligation of the Seller to the 

Company in respect of the Share Block, whether in respect of levy 

contributions or otherwise howsoever, which arose prior to the 

Effective Date. 
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8  CONDITIONS PRECEDENT 

8.1 This agreement is subject to and conditional upon fulfilment of the 

following suspensive conditions, namely that - 

8.1.1 the parties conclude the Use Agreement and Shareholders' 

Agreement simultaneously with the signature of this agreement; 

8.1.2 by no later than 17h00 on the 14th (fourteenth) day after the 

Signature Date, the Seller receives confirmation from the directors 

of the Company that they approve the sale and transfer of the 

Share Block and note the cession of the Seller’s rights and 

obligations in terms of the Use Agreement and the Claim.  

8.2 The suspensive conditions contained in clauses 8.1.1 and 8.1.2 is 

for the benefit of all the parties and is therefore not capable of being 

waived. 

8.3 If the suspensive conditions contained in clause 8.1 above are not 

fulfilled (or waived, as the case may be) on or before the due date 

for the fulfilment thereof (or such other date as the parties may agree 

to in writing), then on such date this agreement shall immediately 

terminate and be of no force or effect and, save for the liability of the 

Purchaser to pay the costs of this agreement and the fee for the 

administration of the investment, the Seller and the Purchaser will 

have no further claims against each other arising out of this 

agreement, it being recorded that this condition is for the benefit of 

both the Seller and the Purchaser. The parties shall be restored, as 

nearly as possible, to the position they were in prior to entering into 

the agreement. 
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9 CLOSING MEETING 

9.1 A closing meeting of the Seller and the Purchaser shall be held at the 

business address of the Seller specified in clause 14 on a business 

day no later than 7 (Seven) business days after the date upon which 

the suspensive conditions contained in clause 8 are fulfilled, or waived, 

as the case may be.  The meeting shall be held at a time during 

normal office hours determined by the Seller and notified to the 

Purchaser not less than 3 (Three) days prior to the date of the 

meeting. 

9.2 At the closing meeting the Seller will deliver to the Purchaser - 

9.2.1 the share certificate relating to the Share Block together with a 

share transfer form in respect thereof duly completed with the 

name of the Purchaser as transferee and signed by the Seller; 

9.2.2 an agreement duly signed by the Seller whereby the Seller 

transfers, cedes, delegates and assigns to the Purchaser the 

Claim and the Right of Use pertaining to the Share Block and the 

Purchaser assumes all the Seller's obligations thereunder (subject 

however to the provisions of clause 11) with effect from the 

Effective Date.  The transfer, cession, delegation and assignment 

as aforesaid and the assumption by the Purchaser of the Seller's 

said obligations thereunder shall thereupon be signed by the 

Purchaser at the closing meeting; and 

9.2.3 a resolution of the directors of the Company approving, with effect 

from the Effective Date, the sale and transfer of the Share Block 

and noting the cession of the Seller’s rights and obligations in 

terms of the Use Agreement and the Claim. 

9.3 Notwithstanding anything to the contrary contained herein, the share 

certificate relating to the Share Block shall be retained by the Seller's 
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Attorney on behalf of the Company in escrow as security for the 

fulfilment of the Purchaser's obligations in terms of the Shareholders' 

Agreement, which for purposes of this clause shall constitute the 

exercise of the Company's lien as stipulated in the Shareholder's 

Agreement.  

10 AGENT'S COMMISSION 

10.1 The Purchaser warrants that the Agent and nobody else is the 

selling agent who initiated this sale and was the effective cause 

thereof and as such is entitled to agent's commission at such a rate 

as may be agreed to be between the Seller and the Agent from time 

to time, and that no other person is entitled to commission. 

10.2 The Seller shall pay the agent's commission, provided that should 

this agreement be cancelled, or should the sale not be implemented 

due to the failure by the Purchaser to carry out all or any of the 

Purchaser's obligations under this agreement, then in such event the 

Purchaser shall be liable for the agent's commission (calculated at 

the maximum rate the Agent is entitled to in accordance with the 

rates determined by the Estate Agency Affairs Board, from time to 

time) and the Purchaser shall refund to the Seller any commission 

paid by the Seller to the Agent or any commission which the Seller 

may, in the sole opinion of the Seller's Attorneys, be liable to pay to 

the Agent. 

11 LIMITATION OF PURCHASER'S LIABILITY 

11.1 Notwithstanding the transfer of all the share blocks (or any number 

thereof) and the cession of the Seller's total claim against the 

Company (or any portion thereof) on account of loans, the Seller 

shall remain responsible for the management of:- 
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11.1.1 the construction of the Improvements; and  

11.1.2 the acquisition of the Movable Assets, 

by the Company. 

11.2 Should the aggregate of the loans made to the Company by the 

various purchasers of Share Blocks (in accordance with the 

provisions of the Shareholders' Agreement and as indicated in the 

schedule incorporated into clause 9.1.5 "Annexe D" ) be insufficient 

to complete the construction of the Improvements and or the acquire 

the Movable Assets then, in such event, the Seller shall be 

responsible to make such loans to the Company as may be 

necessary to complete the construction of the Improvements and/or 

acquire the Movable Assets (or balance thereof), as the case may 

be.  

11.3 The Seller indemnifies, and hold harmless, the purchasers of the 

various share blocks in the Company against any claim of 

whatsoever nature in respect of the matters referred to in this clause 

11.  

12 VALUE-ADDED TAX 

12.1 It is recorded that the Seller is a vendor as contemplated in the 

Value-Added Tax Act, 1991 (Act No 89 of 1991) and that the sale of 

the share block and cession of the claim to the Purchaser constitutes 

a taxable supply in the course of or in furtherance of the Seller's 

enterprise as contemplated in the said Act.  As such, the said sale is 

subject to value-added tax at the prescribed rate.  

12.2 Value-added tax as aforesaid is included in the amount referred to in 

clause 5.1.1 and shall be borne and paid by the Purchaser as 

contemplated in that clause. 
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12.3 The Seller shall furnish to the Purchaser the appropriate tax invoice 

within the period prescribed by the said Act. 

13 BREACH 

Should either party commit a breach of this agreement, the aggrieved 

party is entitled to give the defaulting party notice in writing calling upon 

the defaulting party to remedy the breach. Should the defaulting party 

fail to comply with such notice within 14 (Fourteen) days of receipt of 

such notice, then without prejudice to any other rights the aggrieved 

party may have in law, the aggrieved party is entitled - 

13.1 to cancel this agreement and thereupon recover such damages as 

the aggrieved party suffers; or 

13.2 to cancel this agreement and retain all monies paid by the Purchaser 

as rouwkoop; 

13.3 to enforce performance in terms of this agreement, 

without prejudice to any right the aggrieved party may have to claim 

damages from the defaulting party. 

14 NOTICES AND DOMICILIUM 

14.1 The parties choose as their respective domicilium citandi et 

executandi for the purpose of legal proceedings and for the 

purposes of giving or sending any notice provided for or necessary 

in terms of this agreement, the following addresses - 
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Purchaser    
Physical Address Postal Address Telefax No 
   
As indicated in clause 2.1 
of the Purchaser 
Schedule 
 
 

As indicated in clause 
2.2of the Purchaser 
Schedule 
 
 

As indicated in 
clause 2.3 of the 
Purchaser Schedule 
 
 

Marked for the attention of the Purchaser 

Seller    
Physical Address Postal Address Telefax No 
   
C/O Eversheds, 22 
Fredman Drive, Sandton  
 

P O Box 78333, Sandton 
City, 2146 
 
 

+27 86 678 5213 
 
 

Marked for the attention of the Director Developments  

provided that a party may from time to time change any address to 

any other physical address, postal address or telefax address, as far 

as reasonably possible, within the Republic of South Africa by 

written notice to the other party to that effect.  Such change of 

address will be effective 7 (Seven) days after receipt of notice of the 

change of domicilium. 

14.2 All notices to be given in terms of this agreement will be in writing 

and - 

14.2.1 if delivered by hand during normal business hours, be rebuttably 

presumed to have been received on the date of delivery; 

14.2.2 if sent by prepaid registered post from within the Republic of 

South Africa be rebuttably presumed to have been received within 

7 (Seven) business days of posting; 

14.2.3 if sent by telefax before 16h30 on a business day be rebuttably 

presumed to have been received on the date of successful 

transmission of the telefax.  Any telefax sent after 16h30 or on a 
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day which is not a business day will rebuttably be presumed to 

have been received on the following business day. 

14.3 Notwithstanding the above, any notice actually received by the party 

to whom the notice is addressed will be deemed to have been 

properly given and received, notwithstanding that such notice has 

not been given in accordance with the provisions of this clause. 

15 INTEREST 

Any amount falling due for payment by the Purchaser to the Seller, or 

the Seller's Attorneys, as the case may be, in connection with or as a 

result of the agreement, shall bear interest at the Prime Rate plus 3% 

(three per centum), which shall accrue daily from the due date for 

payment thereof. 

16 GENERAL 

16.1 This agreement constitutes the whole of the agreement between the 

parties hereto relating to the matters dealt with in this agreement and 

save to the extent otherwise provided herein no undertaking, 

representation, term or condition relating to the subject matter of this 

agreement not incorporated in this agreement shall be binding on 

any of the parties. 

16.2 No variation, addition, deletion, or agreed cancellation will be of any 

force or effect unless in writing and signed by or on behalf of the 

parties hereto. 

16.3 No waiver of any of the terms and conditions of this agreement will 

be binding or effectual for any purpose unless in writing and signed 

by or on behalf of the party giving the same.  Any such waiver will be 

effective only in the specific instance and for the purpose given.  No 
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failure or delay on the part of any party hereto in exercising any right, 

power or privilege hereunder will constitute or be deemed to be a 

waiver thereof, nor will any single or partial exercise of any right, 

power or privilege preclude any other or further exercise thereof or 

the exercise of any other right, power or privilege. 

16.4 Save as otherwise herein provided, neither this agreement nor any 

part, share or interest herein nor any rights or obligations hereunder 

may be ceded, assigned, or otherwise transferred without the prior 

written consent of the other parties. 

16.5 Any consent or approval required to be given by any party in terms 

of this agreement will, unless specifically otherwise stated, not be 

unreasonably withheld. 

16.6 The Parties agree that each and every provision of this agreement is 

severable from the remaining provisions of this agreement and 

should any provision of this agreement be in conflict with any 

applicable law, or be held to be unenforceable or invalid for any 

reason whatsoever, such provision should be treated as pro non 

scripto and shall be severable from the remaining provisions of this 

Agreement which shall continue to be of full force and effect. 

16.7 This agreement may be executed in one or more counterparts, each 

of which shall be deemed an original, and all of which together shall 

constitute one and the same agreement as at the date of signature 

of the party last signing one of the counterparts.  The parties 

undertake to take whatever steps may be necessary to ensure that 

all counterparts are duly signed by all of them without delay. 
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17 COSTS 

The Purchaser shall pay all costs, charges, fees, disbursements and 

the like payable in respect of the agreement and the implementation 

thereof as well as stamp duty and transfer duty (if applicable), within a 

period of 7 (seven) days from receipt of written request from the 

Seller's Attorneys. It is recorded that the costs, charges, fees, 

disbursements and the like payable (excluding stamp duty and transfer 

duty, if applicable, payable to the South African Receiver of Revenue)  

in respect of the agreement and the implementation thereof shall not 

exceed R 5 000.00 (exclusive of VAT).  

 

SIGNED at   on the   day of  ,   

AS WITNESSES 

1.     

For and on behalf of the Purchaser, 
duly authorised 

2.   

SIGNED at   on the   day of  ,   

AS WITNESSES 

1.     

For and on behalf of the Seller, duly 
authorised 

2.   
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SIGNED at   on the   day of  ,   

AS WITNESSES 

1.     

For and on behalf of the Agent, duly 
authorised 

2.   
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Annexe A 

FINANCIAL STATEMENTS 
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Annexe B 

 

SCHEDULE OF MOVABLE ASSETS 

 

INVENTORY LIST 
LUSOTIE LODGE 

 

1 KITCHEN / SCULLERY 

1.1 Fully equipped including plates, cutlery, pots and pans 

1.2 Microwave 

1.3 Fridge / Freezer 

1.4 Cool Room 

1.5 Wine Fridge 

1.6 Ice Machine 

1.7 Dishwasher 

1.8 Washing Machine 

1.9 Tumble Dryer 

 
2 DINNING ROOM 

2.1 Dining Table & Chairs  

2.2 Sideboard 

2.3 Server 

2.4 Drinks Trolley 

2.5 Warming Tray 
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3 Lounge / Entertainment Room 

3.1 Sofas and Lounge Chairs 

3.2 Coffee Tables 

3.3 Side Tables 

3.4 Fireplace 

3.5 Rugs 

3.6 Paintings 

3.7 Décor Items  

3.8 Lamps 

3.9 LED TV with DSTV Connection 

3.10 DVD Player 

3.11 Sound System 

3.12 Pool Table with Accessories 

4 OUTDOOR AREAS 

4.1 Patio Table with Chairs 

4.2 Loungers and Cushions 

4.3 Sun Umbrellas 

4.4 Bar and Bar Stools 

4.5 Built-in Braai and Utensils 

4.6 Satellite Dish 

4.7 Game Viewing Vehicle 

4.8 Blankets for Vehicle 

4.9 Cooler Box for Vehicle 

4.10 Rim Flow Pool and Pool Towels 
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5 BEDROOMS 

5.1 King size Beds  

5.2 Linen 

5.3 Bedside Tables 

5.4 Bedside Lamps 

5.5 Dressing Table 

5.6 Easy Chair 

5.7 Table 

5.8 Full Length Mirror 

5.9 Air-conditioning 

5.10 Fan 

5.11 Laundry Basket 

5.12 Bath 

5.13 Indoor and outdoor showers  

5.14 Double Basin 

5.15 Vanity Units 

5.16 Bath Towels / Hand Towels 

5.17 Bin 
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Annexe C 

 

PLANS (LAYOUT AND BUILDING) 
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Annexe D 

SCHEDULE 

STATUTORY INFORMATION FURNISHED PURSUANT TO SECTION  17 
OF THE SHARE BLOCKS CONTROL ACT, 1980 (ACT NO 59 OF  1980) 

1 ADDRESS AND INCORPORATION OF THE COMPANY 

Registered office - 1 Waterford Mews, Century Boulevard, Century City 

Transfer office - 1 Waterford Mews, Century Boulevard, Century City 

Postal address - PO Box 74 Century City 

Date of incorporation – 20 September 2007 

Address at which financial records are kept - 1 Waterford Mews, Century 

Boulevard, Century City 

Holding company name - N/A 

2 DIRECTORS AND MANAGEMENT 

2.1 Name of director - Klaus Herbert Borger 

Status (director/chairman/managing director) – Managing Director 

Occupation – Self-employed 

Address – 8 Augusta's way, Constantia, 7806 

Nationality - German 

Term of office – the term of office is 1 (one) year, but are eligible for re-

election. 

Rights held by any person in respect of directorship - none 

Remuneration -  as director R  zero 

 other capacity R  zero 

2.2 Name of managing agent – The Managing Agent, will be appointed by the 

Seller in terms of the Use Agreement and all monies paid to the Managing 

Agent will be held in trust. 

2.3 The borrowing powers of the Company as set out in the Memorandum and 

Articles of Association - 
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The Company may not increase its loan obligation or encumber any of its 

assets unless the increase or encumbrance has been approved by a 

resolution accepted by at least 75% (seventy five percent) in number of the 

members, excluding from such members the share block developer as 

defined in the Share Blocks Control Act, having a right to vote at the 

relevant meeting and holding in the aggregate 75% (seventy five percent) 

of the toal tnumber of votes of all those members excluding the from such 

number of votes the votes held by such share block developer, and may 

be varied as follows as set out in the Company's Articles of Association. 

3 AUDITOR 

Name – Cecil Kilpin & Co 

Address - 1 Waterford Mews, Century Boulevard, Century City 

4 COMPANY SECRETARY 

Name – n/a 

Professional qualifications – n/a  

Address – n/a 

5 PROPERTY 

5.1 Registered owner – the Company 

Terms of lease of the property by the Company – n/a 

5.2 Description of area subject to Right of Use by the Purchaser – All the 
Improvements and Movable Assets (as defined in the Agreement) on the 
Land, subject to the Use Agreement 

5.3 Name of mortgagee – n/a  

Address - n/a  

Capital amount of mortgage - n/a  

Duration - n/a  

Repayment terms and conditions -  

Capital R zero 

Interest R zero 
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6 SHARE WHICH IS THE SUBJECT MATTER OF THE CONTRACT 

If the share is not registered in the name of the Seller when the contract is 
entered into, the name and address of the person in whose name it is 
registered - n/a 

If the share is sold by a share block developer –  

The number of shares held by the share block developer when the contract 
is entered into: ________ (___________________) ordinary shares of R 
____ (____________________) each apportioned amongst 13 (thirteen) 
full Share Blocks (or 26 (twenty six) half Share Blocks); and 

The number of shares not held by the share block developer when the 
contract is entered into: ________ (___________________) ordinary 
shares of R ____ (____________________).  

7 LOAN OBLIGATION OF THE COMPANY 

7.1 Portion of loan redeemable otherwise than in accord ance with a 
resolution contemplated in section 14 (1) of the Sh are Blocks Control 
Act or upon the liquidation of the Company -  

Amount - R zero 

Terms - n/a 

7.2 Annual rate of interest payable in respect of any s uch loan - Not 
applicable 

7.3 If the Seller is a member of the Company, the right s in relation to the 
Loan Obligation of the Company ceded by it to the P urchaser - Not 
applicable 

7.4 The balance of the amount which the Purchaser is ob liged to pay to 
the Company in relation to its Loan Obligation is t hat amount referred 
to in clause 3.2.2 of the Purchaser Schedule  

8 INSURANCE 

The Improvements and Movable Assets, following completion and 

acquisition, shall be insured by the Company for such replacement value 

and against such risks as determined and decided from time to time by the 

Company on advice of its brokers.  
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9 STATEMENTS BY SELLER IN TERMS OF PARAGRAPH 12 OF 

SCHEDULE 2 TO THE SHARE BLOCKS CONTROL ACT, 1980 (A CT 

NO 59 OF 1980) 

9.1 The Seller hereby states that as far as the Seller is aware – 

9.1.1 There is no material difference between the Use Agreement 

concluded with the Purchaser and the use agreement between 

the Company and any other member thereof having rights and 

obligations similar to those of the Purchaser; 

9.1.2 There have been no material changes in the state of affairs of the 

Company since the date of the Financial Statements; 

9.1.3 No application has been made in terms of the Sectional Titles Act, 

1986 (Act No 95 of 1986) or is to be made for the approval of a 

sectional title plan in respect of the Improvements, following 

completion thereof, on the Land; 

9.1.4 The Improvements are not capable of separation into units and 

common areas, as required in terms of the Sectional Titles Act,  

and for this reason a sectional title plan as aforesaid will not be 

approved in respect of the said Improvements; and 

9.1.5 The number of shares allocated in respect of each full Share 

Block which is or may be the subject of a use agreement and the 

amount each member is obliged to pay to the Company in respect 

of each such part in respect of its Loan Obligation is as follows 

(For the sake of clarity it is confirmed that each row represents a 

half Share Block and the combined rows in respect of specific 

number i.e. 1(i) and 1(ii) represents a full Share Block. In this 

regard the number of shares allocated in respect of a full Share 

Block is equal to the total indicated in respect of both roman 

numerals in respect of that specific number i.e. 1(i) 50 + 1(ii) 50 = 
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100. Similarly the loan portion allocated is equal to the total 

indicated in respect of both roman numerals in respect of that 

specific number i.e.  1(i) R 274 781.00 + 1(ii) R 274 781.00 = 

R 549 562.00. The same principle applies in respect of the 

participation quota) 

SCHEDULE OF SHARES AND ALLOCATED LOAN PORTIONS 

SHARE BLOCK 
NO 

 

NO OF 
SHARES 

LOAN PORTION 
ALLOCATION  

PARTICIPATION QUOTA  

1(i) 50 R 274 781.00 3.8461538 

1(ii) 50 R 274 781.00 
3.8461538 

2(i) 50 R 274 781.00 
3.8461538 

2(ii) 50 R 274 781.00 
3.8461538 

3(i) 50 R 274 781.00 
3.8461538 

3(ii) 50 R 274 781.00 
3.8461538 

4(i) 50 R 274 781.00 
3.8461538 

4(ii) 50 R 274 781.00 
3.8461538 

5(i) 50 R 274 781.00 
3.8461538 

5(ii) 50 R 274 781.00 
3.8461538 

6(i) 50 R 274 781.00 
3.8461538 

6(ii) 50 R 274 781.00 
3.8461538 

7(i) 50 R 274 781.00 
3.8461538 

7(ii) 50 R 274 781.00 
3.8461538 
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8(i) 50 R 274 781.00 
3.8461538 

8(ii) 50 R 274 781.00 
3.8461538 

9(i) 50 R 274 781.00 
3.8461538 

9(ii) 50 R 274 781.00 
3.8461538 

10(i) 50 R 274 781.00 
3.8461538 

10(ii) 50 R 274 781.00 
3.8461538 

11(i) 50 R 274 781.00 
3.8461538 

11(ii) 50 R 274 781.00 
3.8461538 

12(i) 50 R 274 781.00 
3.8461538 

12(ii) 50 R 274 781.00 
3.8461538 

13(i) 50 R 274 781.00 
3.8461538 

13(ii) 50 R 274 781.00 
3.8461538 

Totals 1 300 R 7 144 306.00 100 
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Annexe E 

 

USE AGREEMENT 
 
 
 
 
 

between 
 
 
 

MJEJANE 21 SHARE BLOCK COMPANY LIMITED  
 
 

and 
 
 
 

PURCHASER 
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WHEREBY THE PARTIES AGREE AS FOLLOWS 

1 INTERPRETATION 

1.1 In this agreement and in the annexes to this agreement (other than 

documents prepared before the date of signature of this 

agreement) - 

1.1.1 clause headings are for convenience and are not to be used in its 

interpretation; 

1.1.2 unless the context indicates a contrary intention an expression 

which denotes - 

1.1.2.1 any gender includes the other genders; 

1.1.2.2 a natural person includes a juristic person and vice versa; 

1.1.2.3 the singular includes the plural and vice versa. 

1.2 In this agreement, unless the context indicates a contrary intention, 

the following expressions bear the meanings assigned to them 

below and cognate expressions bear corresponding meanings - 

1.2.1 "Act"  means the Share Blocks Control Act, 1980 (Act No 59 of 

1980), as amended; 

1.2.2 "Calendar Year" means a period of 12 (twelve) months 

beginning at 14:00 noon on the first Friday in January of each 

year and ending at 10:00 in the morning on the first Friday in 

January of the following year; 

1.2.3 "Developer"  means initially the party defined as the Seller in the 

Sale of Shares Agreement (thereafter, following the completion of 
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the Improvements and the acquisition of the Movable Assets, in 

accordance with the provisions of the Act, the party in the holding 

in the aggregate at least 50% (fifty per centum) of the shares in 

the Company); 

1.2.4 "Directors" means directors of the Company; 

1.2.5 "Effective Date"  means in this Use Agreement the first Friday of 

the month following the date on which the Improvements are 

sufficiently complete and equipped with the Movable Assets so as 

to permit the beneficial use and occupation thereof, as 

determined by and in the sole discretion of, the Directors of the 

Company; 

1.2.6 "Holder"  means the holder of a Share Block and shall include, 

following fulfilment, or waiver, as the case may be, of the 

suspensive conditions contained in clause 3 hereof, the party 

indicated in clause 1 of the Purchaser Schedule; 

1.2.7 "Loan"  means in this Use Agreement all of the Holder's claims 

against the Company on account of amounts lent and advanced 

to the Company from time to time;  

1.2.8 "Managing Agent"  means the managing agent initially appointed 

by the Developer and thereafter by the Company, from time to 

time; 

1.2.9 "Management Regulations"  means the regulations imposed 

from time to time by the Directors in terms of clause 16; 

1.2.10 "Nature Reserve"  means the private nature reserve known as 

Mjejane Game Reserve within which the Land is situated; 
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1.2.11 "Occupation Roster" means the occupation roster attached 

hereto as "Annexe H" ; 

1.2.12 "Period" means:- 

1.2.12.1 in respect of the Share Block indicated in clause 4.1 of the 

Purchaser Schedule (also referred to as a full share block) the 

4 (four) weekly periods allocated to the applicable Share Block 

in each Calendar Year in accordance with the Occupation 

Roster beginning on 14:00 noon on a Friday, and ending on 

10:00 in the morning on the following Friday; or  

1.2.12.2 in respect of the Share Block indicated in clause 4.2 of the 

Purchaser Schedule (also referred to as a half share block) the 

2 (two) weekly periods allocated to the applicable Share Block 

in each Calendar Year in accordance with the Occupation 

Roster beginning on 14:00 noon on a Friday, and ending on 

10:00 in the morning on the following Friday. 

1.2.13 "Premises"  means collectively the Land, Improvements and 

Movable Assets;  

1.2.14 "Rental Pool"  means the Rental Pool managed by the Managing 

Agent on behalf of the Holders in accordance with the provisions 

of clause 12 hereof; 

1.2.15 "Rules and Regulations"  means the rules and regulations 

imposed by the developer of the Nature Reserve,  in force from 

time to time, which shall include the management rules (which 

include the Nature Reserve rules), architectural and building 

rules, the articles of association of the Mjejane Game Reserve 

Home Owners Association, the rules and conditions of the 

environmental management plan applicable to the development 

within which the Land is situated and any rules and conditions in 
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terms of any agreement which may be concluded between the 

developer of the Nature Reserve and the Kruger National Park 

and/or SANPARKS, all of which documentation are in the 

possession of the Company and available for inspection on the 

Company's website namely www.mjejanelodges.co.za; 

1.2.16 "Sale of Shares Agreement" means the Sale of Shares 

Agreement concluded between the Holder and the Developer in 

terms of which the Holder acquired the Share Block, to which this 

Use Agreement is a Annexure; 

2 RECORDAL 

2.1 The Company has acquired the Land and operates, or will operate, a 

share block scheme in respect of the Land as contemplated in the 

Act. 

2.2 The Holder is entitled to a Right of Use in respect of the Land in 

terms of the Use Agreement. 

2.3 The Holder is entitled to certain rights in respect of the Nature 

Reserve as result of the Company's ownership of the Land. 

3 CONDITION PRECEDENT 

3.1 This agreement is subject to and conditional upon fulfilment of the 

following suspensive conditions, namely that - 

3.1.1 the parties conclude the Sale of Shares Agreement and the 

Shareholders' Agreement simultaneously with the signature of this 

agreement; and 

3.1.2 the conditions precedent contained in the Sale of Shares 

Agreement are fulfilled, or waived, as the case may be.    
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3.2 The suspensive condition contained in clauses 3.1.1 above is for the 

benefit of all the parties and is therefore not capable of being 

waived. 

3.3 The suspensive condition contained in clause 3.1.2 above is for the 

benefit of the Developer who will be entitled to waive fulfilment of the 

said condition, or extend the due date for fulfilment thereof, in 

accordance with the provisions of the Sale of Shares Agreement. To 

the extent the Developer so waives fulfilment, the said suspensive 

condition will be deemed to have been fulfilled.   

3.4 If the suspensive conditions contained in clause 3.1 above are not 

fulfilled (or waived, as the case may be) on or before the due date 

for the fulfilment thereof (or such other date as the parties may agree 

to in writing), then on such date this agreement shall immediately 

terminate and be of no force or effect. The parties shall be restored, 

as nearly as possible, to the position they were in prior to entering 

into the agreement. 

4 RIGHT OF USE 

4.1 The Holder shall on or after the Effective Date have, from time to 

time, the right to the exclusive use, occupation and enjoyment of the 

Premises conferred by this Use Agreement and the Memorandum 

and Articles of Association of the Company. 

4.2 The rights of use of the Holder, in terms hereof, shall endure for so 

long as the Holder is the beneficial owner of the Share Block and he, 

including such persons entitled to the rights of use of the Holder in 

accordance with the provisions of this agreement, remains in 

fulfilment of all the terms and conditions of this agreement, the 

Management Regulations and the Rules and Regulations. 
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4.3 Each Share Block shall confer the Right of Use in respect of the 

Premises for 1 (one) Period in each Calendar Year (For the sake of 

clarity it is confirmed that every full share block, which consists of 

100 [one hundred] ordinary shares in the Company, confers on the 

Holder thereof  the Right of Use in respect of the Premises for 4 

(four) weekly periods in each Calendar Year and every half share 

block, which consists of 50 [fifty] ordinary shares in the Company, 

confers on the Holder thereof the Right of Use in respect of the 

Premises for 2 (two) weekly periods in each Calendar Year). 

4.4 The date of the weeks, in each Period, the Holder of a Share Block 

is entitled to the Right of Use of the Premises shall be determined 

with reference to the Occupancy Roster. It is recorded that the 

Holder shall, in accordance with the provisions of clause 12 hereof, 

be entitled to place any portion of his Period with the Managing 

Agent for purposes of renting same out to third parties.  

4.5 The residential dwelling is, or shall be, furnished and provided with 

the Movable Assets, it being recorded that the Movable Assets is the 

property of the Company and that nothing in this agreement shall 

vest the Holder with the ownership of any such Movable Assets or 

entitle him to remove any such Movable Assets from the Land either 

during or upon the termination of any Period the Land is used by the 

Holder. 

4.6 Notwithstanding the aforegoing, the Company shall be entitled from 

time to time with authority of a resolution of its Directors to vary or 

add to the Movable Assets, provided that such variations or addition 

shall not result in any substantial change in the general nature or 

standard of such Movable Assets.  

4.7 The Premises shall be used by the Holder for residential purposes 

only and for no other purpose whatsoever. The Premises shall be 

used personally by the Holder and by any member of his family or 
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his invitees, provided that the number of users of the Premises shall 

not exceed the number of the beds provided in the residential 

dwelling or such greater number as may be authorised in writing by 

the Directors from time to time. In the event of the Holder being a 

company or other body corporate, the house shall only be used by 

such person and members of his family or his invitees who may be 

nominated from time to time by the company or body corporate, 

which use shall be subject to the restrictions as the number of users 

at one time as mentioned hereinbefore.  

4.8 No liability shall rest upon the Company for any –  

4.8.1 failure or breach of this agreement by the Company, the 

Managing Agent or their employees; or 

4.8.2 things done or omitted by the Managing Agent from time to time; 

or 

4.8.3 interruption or failure of electrical and/or water services that may 

be supplied or any other municipal or other services to the 

Premises, irrespective of the cause thereof, not for any 

consequential damages the Holder may suffer by reason of such 

failure. 

4.8.4 If at any time the Improvements is required to be refurbished or 

renovated, both the Company and the Managing Agent and their 

respective contractors and workmen shall be entitled, during 

normal business hours, to access the Land and Improvements for 

the purposes of carrying out such work as may be required to be 

done from time to time, provided always that the Company will 

use its best endeavours to procure that such works are carried 

out during a maintenance period referred to in clause 9 hereof. If 

the member or any person using the Premises however suffers 

any inconvenience from such operations or any similar operations 
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conducted in any other property, neither the Holder nor such other 

person shall have any claim whatsoever against either the 

Company or the Managing Agent. 

4.8.5 In the event that the refurbishing or renovations operations 

referred to above are such as to deprive the Holder or any person 

lawfully claiming use of the Premises (or beneficial use thereof) or 

should the Premises for any reason from time to time not be 

available for any use, no claim whatsoever will arise against either 

the Company or the Managing Agent, but the Company, by 

resolution of the Directors, shall be entitled, as far as reasonably 

possible and provided that there is a period, or portion thereof, 

available for such purposes, to provide the Holder or such user, 

without extra cost to the Holder or such user, with an additional 

Right of Use to the Premises in the following year's Occupation 

Roster for an period, or portion thereof, as the case may be, equal 

to the Period such Holder or such user was deprived of his Right 

of Use in the particular year.      

4.8.6 If any dispute arises at any time as to whether the Holder or other 

user is unable to enjoy beneficial use of the Premises at any time, 

such dispute shall be determined by the Directors, whose 

decision shall be final and binding on the Holder or such other 

user. 

4.8.7 Notwithstanding anything to the contrary herein contained, in the 

event that either the Directors or the Managing Agent is of the 

opinion that the admission to use any part of the Premises by the 

Holder or any person claiming right to the use of the Premises 

through or at the instance of the Holder, would result in or 

constitute a contravention of any law, the Managing Agent will be 

entitled to refuse admission to the Premises by the Holder or such 

other user, or if such Holder or other user has gained admission 
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thereto, to cause the Holder or such other user to leave or vacate 

the Premises forthwith. 

5 GAME VIEWING VEHICLE 

The Movable Assets includes a game viewing vehicle (hereinafter 

referred to as the "Vehicle "), the use of which are governed as 

follows:- 

5.1 The Vehicle shall only be used for purposes of game viewing within 

the Nature Reserve and the Kruger National Park (subject however 

to the Rules and Regulations) and for no other purpose whatsoever. 

5.2 The Vehicle shall at all times be driven on roads clearly marked and 

allocated for the purposes mentioned in clause 5.1 hereof within the 

Nature Reserve.  

5.3 Only a Holder with a valid FEGASA 1 Certificate (or such other 

similar qualification as may be required in terms of the Rules and 

Regulations or THETA Regulations) shall be entitled to drive the 

Vehicle, always subject thereto that the game ranger, employed by 

the Company, is present at all such times.  

5.4 Each and every Holder, making use of the Vehicle in accordance 

with and subject to the provisions of this clause 5, shall prior to and 

after the use of the Vehicle correctly record his name, date, time and 

the kilometres indicated on the odometer in the logbook (kept on the 

Vehicle for such purposes) and, together with the game ranger, 

append their signatures next to the relevant entries made in the 

logbook.  

5.5 Each and every Holder, making use of the Vehicle, shall pay to the 

Managing Agent, immediately on demand, an amount calculated at 

the rates issued by the Automobile Association of South Africa (in 
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respect of the average fixed costs and running costs of the Vehicle), 

issued from time to time, in respect of the total number of kilometres 

the Vehicle was used by the relevant Holder. The aforementioned 

amount shall be a debt due and owing to the Company.           

6 RESTRICTIONS 

The rights of the Holder, including the Right of Use provided for in 

clause 3, in respect of the Premises, the Nature Reserve and to the 

extent applicable the Kruger National Park, shall be exercised in terms 

of, and subject to, the provisions of the conditions of title under which 

the Land is held by the Company, the Rules and Regulations and the 

Management Regulations provided for in clause 16 hereof (collectively, 

"the documents" ), the Holder acknowledging that he has read and 

understood the documents, and undertake to ensure that the Holder's 

guests, family members, lessees and invitees shall also have read and 

understood the documents prior to such persons entering onto the 

Land. 

7 GUESTS, LESSEES AND INVITEES 

7.1 Nothing herein contained shall prevent the Holder, provided he is 

entitled to the use of the Premises in terms of this agreement and 

obtained the prior written consent of the Managing Agent (which 

shall not be unreasonably withheld) from having guests, lessees or 

invitees exercise the Right of Use as if such guest, lessee or invitee 

is the Holder, provided that - 

7.1.1 such consent shall not be required in respect of the use of the 

Land by the spouse, children, parents or grandchildren of the 

Holder or any person accompanying the Holder or his spouse, 

children, parents or grandchildren; 
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7.1.2 the Right of Use shall not exceed the Holder's entitlement to the 

unit; 

7.1.3 the Holder shall not allow any other use as aforesaid unless he 

shall have furnished the Managing Agent with a written notice in a 

form prescribed by the Managing Agent, prior to such other 

person or persons regarding the use of the unit, of the full name 

and address of the proposed person or persons and details of 

such other person or persons, and his or their proposed use of 

the unit; and 

7.1.4 should the Holder fail to observe the provisions of clause 7.1.3 

above then without prejudice to any other rights that the Company 

may have in terms of this agreement, the Managing Agent shall 

be entitled to refuse admission to such person or persons 

aforesaid or having commenced with such use, to require or 

cause them to vacate the unit forthwith.  

7.2 Notwithstanding the provisions of clause 7.1 above–  

7.2.1 such consent by the Company in the exercising of the Right of 

Use by guests, lessees or invitees of the Holder shall not in any 

way release the Holder from any obligations to the Company; and 

7.2.2 as a condition precedent to the Company's consent to such letting 

or parting with occupation conferred by the Right of Use, the 

Holder shall procure that each lessee, guest or invitee, shall 

comply with all conditions of use as are applicable to the Holder in 

terms of the Use Agreement, the Memorandum and Articles of 

Association of the Company, and the documents described in 

clause 6, which shall include a written undertaking to that effect if 

so required by the Directors; 
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7.3 Any breach by a guest, lessee or invitee of any of the restrictions or 

conditions of use provided for in the Use Agreement shall be 

deemed to be a breach thereof by the Holder. 

8 MANAGEMENT 

8.1 The management and administration of the Premises, and the use, 

servicing and maintenance thereof shall be under the direction and 

control of the Managing Agent, who shall be appointed by the 

Developer and remain employed by the Company (provided that the 

charges of the Managing Agent is market related and competitive 

and it renders the highest quality service) pursuant to this agreement 

and who at all reasonable times shall have reasonable access to the 

Premises. 

8.2 The Company shall procure that the Managing Agent shall – 

8.2.1 carry out all obligations undertaken by the Company from time to 

time pursuant to this agreement; 

8.2.2 be responsible for fulfilling all obligations assigned to it pursuant 

to such Managing Agent's appointment including the enforcement 

of the Management Regulations and documents; 

8.2.3 procure servicing of the Land and Improvements thereon, which 

for purposes of this clause include the maintenance of the garden, 

sweeping and cleaning of the residential dwelling and providing 

linen and towels; 

8.2.4 control the checking in and departure of any person entitled to the 

use of the Land; 

8.2.5 in the name of the Company collect and deal with all moneys 

owing to the Company from time to time by the Holders;  
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8.2.6 in the name of the Holders, who participates in the Rental Pool, 

collect and deal with all moneys owing to the Holders from time to 

time by third parties;  

8.2.7 give effect to the Right of Use of the Holder pursuant to this 

agreement in accordance with such rules as may be prescribed 

from time to time; and 

8.2.8 facilitate the exchange of any week in a Period by one Holder for 

any other week in a Period of another Holder, against the prior 

payment of an administration charge to the Managing Agent of R 

500.00 (five hundred rand) (exclusive of VAT) (which amount 

shall be adjusted from time to time upon the written approval of 

the Directors). 

8.3 The Holder for himself and for any person using the Premises from 

time to time undertakes to observe and comply with the lawful 

directives of the Managing Agent at all times, provided that should 

the Holder and/or any person fail to observe the check-in procedures 

prescribed by the Managing Agent from time to time, the provisions 

of clause 7.1.4 above shall apply mutatis mutandis. 

8.4 The Holder agrees that the Directors shall be entitled at all times to 

lay down terms and conditions of use and maintenance, in respect of 

the Premises, including those relating to the care and upkeep of the 

Premises, use of radios, television sets and aerials, and other 

electrical appliances and apparatus, blinds, awnings, recreational 

equipment and facilities, the parking of motor vehicles and such 

other matters as the Directors deem fit for the general control of the 

use of the Premises and for the general convenience comfort and 

wellbeing of all the users of the Premises and from time to time to 

vary, alter and/or amend the same. 
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9 MAINTENANCE 

9.1 The Holder shall not improve, decorate or make any alterations or 

additions to the interior or exterior of the Improvements on the Land 

or tamper with any fitting, connection of electricity, plumbing or 

telephone (if any) servicing the Land and the Improvements thereon. 

9.2 The Company shall at all time procure the due and proper 

maintenance of the entire Land and Improvements thereon 

including, without limitation, all electrical wiring and fittings and 

attachments, plumbing installations, piping and apparatus of all 

fittings whatever, the interior surface of all walls and all windows, 

window frames, fittings and doors, as well as the maintenance of all 

the Movable Assets contained on the Land, in good and sound order 

and repair, replacing with new as the old become lost to the 

Company, and shall be responsible for all maintenance, repairs and 

replacements of whasoever nature, including all repairs and, if 

necessary, the replacements, the cleaning of blockages of drains, 

sewers, plumbing and sanitary equipment and connections and 

maintenance and replacing thereof and all repairs and renovations to 

the Improvements to the Land of whatsoever nature, the Holder 

having no liability therefore, save as prescribed in clauses 10 and 14 

hereof. 

9.3 It is agreed that the Holder acquires the use of the Premises for any 

week in a Period on a voetstoots basis without any warranties 

express or implied and in the condition in which they presently stand 

when the Holder commences the use thereof. The Company shall 

endeavour to procure that all reasonable steps to remedy any defect 

in the Premises is taken within a reasonable time of having been 

given notice thereof. Any items, goods and property brought onto the 

Land by the Holder, including the person of the Holder, his invitees, 

guests, family member or any third party entitled to the use of the 
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Premises, be at the sole risk of the Holder or, as the case may be, 

his invitees, guests, family member or any third party entitled to the 

use of Premises, who shall have no claim whatsoever upon any 

grounds against the Company for any loss suffered by the Holder or, 

as the case may be, his invitees, guests, family member or any third 

party entitled to the use of Premises, howsoever. 

9.4 The Holder undertakes to be bound by any rules which may be 

prescribed by the Managing Agent or the Directors, from time to 

time, for the taking of inventories in respect of fixtures, fittings and 

the Movable Assets at the commencement and conclusion of the 

relevant week of occupation in a Period. 

9.5 It shall be the duty of the Company either itself or through the 

Managing Agent to effect such insurance over and in respect of the 

Premises against such risks as may be deemed fit and proper by the 

Directors or otherwise in accordance with the relevant resolutions 

passed by the shareholders of the Company from time to time at 

general meetings of the Company to renew such policies. 

10 HOLDER'S RESPONSIBILITIES 

10.1 The Holder shall be obliged to keep the Land and the Improvements 

thereon in a clean and tidy condition and the Movable Assets and all 

facilities on the Land in such a manner as will ensure the 

preservation thereof in the best possible condition, subject always to 

the relevant provisions of the Management Regulations. 

10.2 If in the opinion of the Managing Agent, which the Directors may 

require to be confirmed at any time, any repairs or renovations or 

replacements to the Premises, including the residential dwelling, or 

any facilities, or furnishings or equipment serving the Premises, or 

available for the use by the Holder, are rendered necessary by any 
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reason of an act, whether accidental, negligent or willful by the 

Holder or any member of his household or of any other visitor or 

third party to or user of the Premises, the Holder shall be liable for 

the costs of repairing, restoring, replacing or renovating the relevant 

portion of the Premises in question. The costs of such repairs, 

renovations, replacement or restorations shall be a debt due and 

owing by the relevant Holder to the Company. 

10.3 Where any dispute arises as to whose liability it is to maintain or 

repair or replace any portion of the Premises, such dispute shall be 

determined by the Directors, or Managing Agent acting under the 

delegated authority of the Directors, and their decision shall be final 

and binding on the parties to the dispute. 

11    MJEJANE GAME RESERVE HOME OWNERS ASSOCIATION 

11.1 It is recorded that the Company as the registered owner of the Land 

is a member of the Mjejane Game Reserve Home Owners 

Association (hereinafter "the association" ) and will be required to 

remain a member of the association for so long as it is the registered 

owner of the Land. 

11.2 In terms of the constitution of the association, the Company will be 

required to pay levies to the association, which will be recovered 

from all the Holders by means of levies in terms of clause 14 hereof. 

11.3 The Holder irrevocably hereby binds himself in his personal capacity 

to the conditions contained in the association's constitution, the 

contents whereof he acknowledges being fully acquainted with, 

accepts and agrees to, and undertakes at all times to observe and 

comply therewith. 
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12 RENTAL POOL 

12.1 The Holder shall be entitled to place its Rights of Use in respect of 

any week in a Period with the Managing Agent for purposes of 

renting same out, provided the Holder –  

12.1.1 remains in fulfilment of all the terms and conditions of this 

agreement, the Management Regulations and the Rules and 

Regulations; and 

12.1.2 notifies the Managing Agent in writing of his intention at least 60 

(sixty) days prior to the commencement date of the Right of Use 

of the relevant week in a Period conferred to the Holder in 

accordance with the Occupation Roster.    

12.2 The Managing Agent shall:- 

12.2.1 advertise in such a way and manner it deems fit and appropriate, 

in its sole discretion the weeks placed with it by the Holders for 

rental by third parties; 

12.2.2 take bookings from third parties, in respect of the Right of Use of 

any week placed in the Rental Pool by the Holders, in such a way 

and manner as it deems fit, however, always keeping proper 

records of any bookings made and notifying the applicable Holder 

of any such bookings; 

12.2.3 collect such amounts from the third parties, on behalf of the 

relevant Holder, in respect of (1) the rental payable by such third 

party for the occupation of the Premises for the week(s) (2) 

breakage deposit (in such an amount as may be directed by the 

Company from time to time) to cater for any damage to the 

Premises by the third party; 
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12.2.4 inspect the Premises, and in particular take an inventory of all the 

Movable Assets prior to and after the use of the Premises by the 

third party;  

12.2.5 attend to the handing over of the keys to the third party on the 

commencement of the rental period and the collection of the keys 

thereafter, and also manage the cleaning of the Premises, the 

replacement of linen and towels and the like; and 

12.2.6 account to the relevant Holder in respect of the rental received by 

the Managing Agent in respect of any week in a Period rented 

out, subject however to the provisions of clause 12.3 hereof. 

12.3 The rental received in accordance with the provisions of clause 12.1 

hereof, less (1) an administration charge of 20% (twenty per 

centum), or such other rate as may be agreed to between the 

Managing Agent and the Holder, of the rental received, which is 

payable to the Managing Agent for its services rendered 

(advertising, bookings, collections, and banking of monies, key and 

cleaning management), and (2) any amount owed to the Company 

by the Holder in respect of arrear levies or otherwise, shall accrue to 

the Holder. 

12.4 The amount due to the Holder, in accordance with the provisions of 

clause 12.3 hereof, shall be paid by the Managing Agent directly into 

the bank account designated for such purposes by the Holder 

(provided such bank account is in any one of the major South 

African banks) within 7 (seven) days after the termination of the 

relevant week in a Period.  
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13 DISPOSAL OF THE SHARE BLOCK 

13.1 The Holder shall be entitled, with the prior written consent from the 

Company, which consent shall not unreasonably be withheld, to 

dispose of his Share Block, provided that the Holder – 

13.1.1 does not owe any amounts to the Company on account of arrear 

levies or otherwise; and 

13.1.2 first offers same to the remaining Holders; and  

13.1.3 sells his Share Block in the manner provided by and subject to the 

constitution of the Company and in terms of this agreement, to a 

third party and thereby confers upon such person the Right of 

Use, allocated to such Share Block, in respect of the Premises. 

13.2 Before transfer is effected into the name of a purchaser or 

transferee, the Company shall require satisfactory proof that the 

Holder has ceded his right, title and interest in and to this agreement 

to the purchaser or transferee, and that the purchaser or transferee 

has duly assumed all the Holder's obligations to the Company and 

that the whole of the Holder's right, title and interest in and 

obligations under the Loan have simultaneously been ceded to the 

purchaser or transferee.   

14 LEVIES 

14.1 The Holder shall pay any charge or expenses for any services made 

available to the Premises and/or the users thereof in respect of the 

Period which he is entitled to the use thereof. 

14.2 The Company shall establish and maintain a levy fund, to which it 

shall from time to time make levies upon the Holders for the repair, 

upkeep, control, management and administration of the Company, 
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Premises and/or for the payment of any obligation of the Company in 

connection therewith, for the payment of any amounts which may 

from time to time become due in respect of the Share Block, or in 

respect of the Premises, including rates, levies, taxes and local 

authority charges or any charges for the supply of electric current, 

gas, water, fuel, sanitary and other services to the Company and the 

Premises, for the levies of the association, for any services or 

facilities required by the Company and for the covering of any losses 

suffered by the Company, the payment of any premiums of 

insurance, legal and audit fees and for the discharge of any other 

obligation of the Company, including the costs, fees and payments 

which become due and payable from time to time to the Managing 

Agent. 

14.3 The Company shall estimate the amount which shall be required by 

the Company to meet the aforesaid expenses during each 

operational year or any portion thereof, together with the estimated 

deficit, if any, as may have resulted from the preceding operational 

year or portion thereof, and shall make a levy upon the Holders 

equal as reasonably possible to such estimated amount. The 

Managing Agent may include in such levies an amount to be held in 

reserve to meet any anticipated future expenditure not of an 

exceptional nature, such as the expenses incurred for the 

redecoration or renovation of the Improvements and for the 

replacement of any Movable Assets or any part thereto or meet any 

obligations of the Company in connection therewith or arising out of 

any provision of this agreement.  

14.4 All such levies shall be payable by the Holders annually, biannually, 

quarterly or monthly by debit order to the Managing Agent or within 

10 days after written request being made by the Company or the 

Managing Agent for the Holder's share of the estimated total 

expenses of the Company for the operational year as calculated in 
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accordance with the provision of this clause. In this regard it is 

recorded that should the Holder elect to pay his levies annually in 

advance for the full calendar year then, in such event, the Holder 

shall be afforded a discount of 10% (ten per centum) of the Holder's 

share of the estimated total expenses of the Company for the 

operational year as calculated in accordance with the provision of 

this clause. Such discount shall be reduced by 5% (five per centum) 

should the Holder elect to pay his levies biannually, and by 7½ % 

(seven and one half per centum) should the Holder elect to pay his 

levies quarterly. No discount shall be afforded to the Holder whom 

elects to pay the levies monthly.  

14.5 The Company may from time to time, if approved by a majority of the 

Holders, make special levies upon the Holders in respect of 

extraordinary expenditure which is not recordable pursuant to clause 

14.3 and such levies may be payable in one sum or by such 

instalments and at such time or times as agreed by the Holders in 

terms of this subclause. 

14.6 Written notification by the Directors or the Managing Agent, as the 

case may be, in respect of levies payable shall be given to the 

Holders, and such notice shall be subject to the provisions relating to 

notices in this agreement. 

14.7 Any amount due by the Holder by way of a levy or instalment of a 

levy shall be a debt owed by the Holder to the Company and shall be 

recoverable by the Company. The obligation of a Holder to pay a 

levy shall cease upon the lawful termination of the Holder's Right of 

Use, save that any arrear levies to the date of such termination shall 

nevertheless be recoverable from the Holder. No levies and no part 

of any levy paid by the Holder shall be refunded by the Company on 

the termination of the Holder's Right of Use.  
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14.8 Should the Holder fall into arrears with any levy obligation or part 

thereof or liability in terms of clause 10, then without prejudice to any 

rights the Company may have, the Holder – 

14.8.1 shall automatically become liable for and agrees to pay the 

Company such interest on the amount of the levy obligation or 

relevant portion thereof reckoned from the due date thereof to 

date of payment at the Prime Rate plus 3% (three per centum), 

calculated from the date upon which the amount falls due for 

payment until the date of final payment, both days inclusive; and 

14.8.2 shall not acquire the right to use the Premises during the any 

week in a Period he has fallen into arrears. In this respect it is 

agreed that if the Holder's levy is in arrears and has not been paid 

to the Company or the Managing Agent at least 60 (sixty) days 

prior to the commencement date of the relevant week in a Period 

pertaining to the Holder in accordance with the Occupation 

Roster, the Holder shall have no right to use the Premises and the 

subsequent payment of the of the levy will not, unless the 

Directors or the Managing Agent otherwise agree in writing, entitle 

the Holder to the use of the Land during the relevant week in a 

Period even if such subsequent payment be made prior to the 

commencement of the relevant week in a Period. In all cases 

where the Holder, pursuant to the provisions of this clause, does 

not use or acquire the right to use the Premises during any week 

in a Period, the Managing Agent shall be entitled to let the house 

as it deems fit and to deduct the unpaid levies from the rentals 

received.  
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15 LOSS OR DAMAGE 

15.1 Each Holder shall be responsible for the conduct of any family 

member, guest or invitee who, at any time, enters upon the 

Premises with the authority and/or consent of such Holder. 

15.2 Neither the Company, its Directors, employees, contractors or 

agents shall be responsible to the Holder or to any guest, lessee or 

invitee of the Holder, for any injury (including death) loss or damage 

suffered, whether to such person or property, whether directly or 

indirectly, and whether as a result of negligence or otherwise, as a 

result of any act or omission by the Company, its Directors, 

employees, contractors or agents.  In particular, the Company, its 

Directors, employees, contractors or agents shall not be responsible 

for any injury (including death), loss or damage suffered as a result 

of any building, repairs, renovations or maintenance carried out at 

the instance of the Company, its Directors, employees, contractors 

or agents.  It is specifically recorded that the Holder shall not be 

entitled, by reason of any such loss or damage suffered, or for any 

other reason, to withhold the payment of any monies due to the 

Company. 

15.3 Without prejudice to any rights of the Parties arising from any other 

provision of this agreement, each Holder hereby indemnifies the 

Company, including all directors, officers and other Holders, against 

any claim by or liability to any other Holder, guest and invitee, and 

holds the Company, including all directors, officers and other 

Holders harmless from all such claims and/or liability, damage, loss, 

penalty, expense and cost of any nature whatsoever which any such 

Shareholder, guest or invitee may sustain upon the Premises or 

consequent upon entering the Premises, irrespective or whether or  

not such claim or liability is caused by negligence.  
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16 MANAGEMENT REGULATIONS 

16.1 The Holders agree that the Directors, insofar as it shall not be 

contrary to the provisions of this agreement, shall be entitled at all 

times to lay down terms and conditions of occupancy and use in 

respect of the Premises and of the Nature Reserve generally, 

including those relating to such other matters as the Directors deem 

fit for the convenience, comfort and well-being of all the occupants of 

the Premises and the appearance and management of the affairs of 

the Premises and from time to time to vary, alter or amend the same. 

16.2 Such terms and conditions shall only be binding on the Holder, 

however, after they have been ratified by the Holders holding a 

majority of the share blocks in the Company for the time being, 

which ratification may be given in writing or at a general meeting of 

the Company and the Holder has been given notice thereon.  

16.3 In the event of there being any conflict between such Management 

Regulations and this agreement, the provisions of this agreement 

shall prevail.  

17 DAMAGE OR DESTRUCTION 

17.1 Should the Premises be destroyed or damaged, the Company 

agrees that it will as soon as reasonably possible repair and/or 

rebuild and/or replace the same in substantially the same form. 

17.2 The Holder shall have no claim against the Company by reason of 

the Premises being unfit for occupation or for any other reason 

whatsoever. 

17.3 The Company, however, reserves to itself the right to change or vary 

the form of construction of the Improvements on such rebuilding or 

repairing, but the Holders shall, subject to the provisions of clause 
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17.6, have the same accommodation as regards position and area 

enjoyed by him prior to the destruction in such altered or varied 

construction. 

17.4 In the event of any damage to the Premises, whether by fire, 

accident or otherwise which renders valueless or substantially 

reduces the value of any Right of Use of the Holder, it shall be the 

duty of the Company to make good such damage to the Premises as 

soon as is reasonably possible. 

17.5 There shall, however, be no obligation on the Company to 

compensate the Holder for any loss or damage he may have 

sustained as a result of any loss of occupation or use resulting from 

such damage to the Premises.   

17.6 Notwithstanding the above, the Company shall not be bound to 

expend any more in fulfilling any of its said obligations other than the 

sum which it may receive from insurers arising from any of the 

aforesaid contingencies. 

18 WARRANTIES 

The Company hereby warrants that it will not permit any amendment, 

addition or alteration of any use agreement pertaining to the right of 

any Holder to the exclusive use and occupation of the Premises, 

without the prior written consent of all the Holders. 

19 CO-OPERATION 

19.1 Each of the parties hereby undertake to –  
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19.1.1 do and procure the doing by other persons, and to refrain and 

procure that other persons will refrain from doing, all such acts; 

and 

19.1.2 pass, and to procure the passing of all such resolutions of 

Directors or shareholders of any company, members of any close 

corporation or trustees of any trust; 

to the extent that the same may lie within such party's power and may 

be required to give effect to the import or intent of this agreement, or 

any contract concluded pursuant to the provisions of this agreement.   

20 TERMINATION 

20.1 This use agreement shall remain in full force and effect against the 

Holder for so long as the Holder is the beneficial owner of the Share 

Block(s).  Notwithstanding the aforegoing, nothing herein contained 

shall prevent the Holder and the Company from amending or varying 

any of the terms of this use agreement by agreement, provided that 

such amendment or variation is carried out in accordance with the 

provisions of the Memorandum and Articles of Association of the 

Company. 

20.2 The Company shall not have the right to cancel this use agreement 

otherwise than as specifically provided for in the Articles of 

Association of the Company, provided that nothing herein contained 

shall prejudice the rights of the Company to claim damages and/or 

specific performance as a result of the breach of this use agreement 

by the Holder, or by a lessee or person to whom occupation and use 

is given by the Holder. 



Page 82 

21 NOTICES AND DOMICILIUM 

21.1 The parties choose as their respective domicilium citandi et 

executandi for the purpose of legal proceedings and for the 

purposes of giving or sending any notice and effecting any payment 

provided for or necessary in terms of this agreement (which 

payments shall be made as directed by the Directors of the 

Company from time to time), the following addresses - 

HOLDER    
Physical Address  Postal Address  Telefax No  
   
As indicated in clause 2.1 
of the Purchaser 
Schedule 
 
 

As indicated in clause 
2.2 of the Purchaser 
Schedule 
 
 

As indicated in 
clause 2.3 of the 
Purchaser Schedule 
 
 

Marked for the attention of the Purchaser 

SELLER   
Physical Address  Postal Address  Telefax No  
C/O Eversheds, 22 
Fredman Drive, Sandton 
 

P O Box 78333, Sandton  
City, 2146 
 
 

+27 86 678 5213 
 
 

Marked for the attention of the Director Developments  

provided that a party may from time to time change any address to 

any other physical address, postal address or telefax address, as far 

as reasonably possible, within the Republic of South Africa by 

written notice to the other party to that effect.  Such change of 

address will be effective 7 (Seven) days after receipt of notice of the 

change of domicilium. 

21.2 All notices to be given in terms of this agreement will be in writing 

and - 

21.2.1 if delivered by hand during normal business hours, be rebuttably 

presumed to have been received on the date of delivery; 
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21.2.2 if sent by prepaid registered post from within the Republic of 

South Africa be rebuttably presumed to have been received within 

7 (Seven) business days of posting; 

21.2.3 if sent by telefax before 16h30 on a business day be rebuttably 

presumed to have been received on the date of successful 

transmission of the telefax.  Any telefax sent after 16h30 or on a 

day which is not a business day will rebuttably be presumed to 

have been received on the following business day. 

21.3 Notwithstanding the above, any notice actually received by the party 

to whom the notice is addressed will be deemed to have been 

properly given and received, notwithstanding that such notice has 

not been given in accordance with the provisions of this clause. 

22 GENERAL 

22.1 This agreement constitutes the whole of the agreement between the 

parties hereto relating to the matters dealt with in this agreement and 

save to the extent otherwise provided herein no undertaking, 

representation, term or condition relating to the subject matter of this 

agreement not incorporated in this agreement shall be binding on 

any of the parties. 

22.2 No variation, addition, deletion, or agreed cancellation will be of any 

force or effect unless in writing and signed by or on behalf of the 

parties hereto. 

22.3 No waiver of any of the terms and conditions of this agreement will 

be binding or effectual for any purpose unless in writing and signed 

by or on behalf of the party giving the same.  Any such waiver will be 

effective only in the specific instance and for the purpose given.  No 

failure or delay on the part of any party hereto in exercising any right, 
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power or privilege hereunder will constitute or be deemed to be a 

waiver thereof, nor will any single or partial exercise of any right, 

power or privilege preclude any other or further exercise thereof or 

the exercise of any other right, power or privilege. 

22.4 Save as otherwise herein provided, neither this agreement nor any 

part, share or interest herein nor any rights or obligations hereunder 

may be ceded, assigned, or otherwise transferred without the prior 

written consent of the other parties. 

22.5 Any consent or approval required to be given by any party in terms 

of this agreement will, unless specifically otherwise stated, not be 

unreasonably withheld. 

22.6 The Parties agree that each and every provision of this agreement is 

severable from the remaining provisions of this agreement and 

should any provision of this agreement be in conflict with any 

applicable law, or be held to be unenforceable or invalid for any 

reason whatsoever, such provision should be treated as pro non 

scripto and shall be severable from the remaining provisions of this 

Agreement which shall continue to be of full force and effect. 

22.7 This agreement may be executed in one or more counterparts, each 

of which shall be deemed an original, and all of which together shall 

constitute one and the same agreement as at the date of signature 

of the party last signing one of the counterparts.  The parties 

undertake to take whatever steps may be necessary to ensure that 

all counterparts are duly signed by all of them without delay. 
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SIGNED at   on the   day of  ,   

AS WITNESSES 

1.     

For and on behalf of the Company, 
duly authorised 

2.   

SIGNED at   on the   day of  ,   

AS WITNESSES 

1.     

For and on behalf of the Holder, 
duly authorised 

2.   
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WHEREBY THE PARTIES AGREE AS FOLLOWS 

1 INTERPRETATION 

1.1 In this agreement and in the annexes to this agreement (other than 

documents prepared before the date of signature of this 

agreement) - 

1.1.1 clause headings are for convenience and are not to be used in its 

interpretation; 

1.1.2 unless the context indicates a contrary intention an expression 

which denotes - 

1.1.2.1 any gender includes the other genders; 

1.1.2.2 a natural person includes a juristic person and vice versa; 

1.1.2.3 the singular includes the plural and vice versa. 

1.2 In this agreement, unless the context indicates a contrary intention, 

the following expressions bear the meanings assigned to them 

below and cognate expressions bear corresponding meanings - 

1.2.1 "Attorneys" means Eversheds of 22 Fredman Drive, Sandton; 

1.2.2 "Board"  means the board of directors of the Company; 

1.2.3 "Business"  means, in relation to the Company, the operation of a 

Share Block scheme in respect of the Land, and all matters 

incidental thereto; 

1.2.4 "Building Contract " means the Building Contract concluded, or 

about to be concluded, between the Company and the Contractor 
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in accordance with the provisions of which the Contractor shall 

erect the Improvement on the Land; 

1.2.5 "Companies Act " means the Companies Act, 1973 (Act No 61 of 

1973); 

1.2.6 "Contractor"  means such contractor as may be appointed by the 

Developer to attend to the construction of the Improvements (the 

details of which shall be made available following the completion 

of the tender process); 

1.2.7 "Developer"  means initially the party defined as the Seller in the 

Sale of Shares Agreement (thereafter, following the completion of 

the Improvements and the acquisition of the Movable Assets, in 

accordance with the provisions of the Act, the party in the holding 

in the aggregate at least 50% (fifty per centum) of the shares in 

the Company); 

1.2.8 "Parties"  means the parties to this agreement from time to time; 

1.2.9 "Sale of Shares Agreement" means the Sale of Shares 

Agreement concluded between the Shareholder and the 

Developer in terms of which the Shareholder acquired the Share 

Block, to which this agreement is a annexure; 

1.2.10 "SBC Act"  means the Share Blocks Control Act, 1980 (Act No 59 

of 1980); 

1.2.11 "Shareholders"  means the Parties to this agreement, other than 

the Company, and includes any future Shareholders in the 

Company; 

1.2.12 "Shareholder Loan" means in respect of each Shareholder the 

amount indicated in clause 3.2.2 of the relevant Purchaser 
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Schedule,  which shall be lent and advanced to the Company by 

each of the Shareholders, excluding the Developer (subject 

however to the provisions of clause 14.3), in accordance with the 

provisions of clause 14.1 hereof; 

1.2.13 "Shares"  means ordinary shares in the capital of the Company; 

2 INTRODUCTION 

2.1 The Parties desire to conduct the Business together using the 

Company as the vehicle by and through which such Business will be 

conducted. 

2.2 The Parties wish to record in writing the terms and conditions 

applicable to the relationships between the Shareholders inter se 

and between the Shareholders and the Company, and matters 

ancillary thereto. 

3 CONDITION PRECEDENT 

3.1 This agreement is subject to and conditional upon fulfilment of the 

following suspensive conditions, namely that - 

3.1.1 the Parties conclude the Sale of Shares Agreement and the Use 

Agreement simultaneously with the signature of this agreement; 

and 

3.1.2 the conditions precedent contained in the Sale of Shares 

Agreement are fulfilled, or waived, as the case may be.    

3.2 The suspensive condition contained in clauses 3.1.1 is for the 

benefit of all the Parties and is therefore not capable of being 

waived. 
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3.3 The suspensive condition contained in clause 3.1.2 is for the benefit 

of the Developer who will be entitled to waive fulfilment of the said 

condition, or extend the due date for fulfilment thereof, in accordance 

with the provisions of the Sale of Shares Agreement. To the extent 

the Developer so waives fulfilment, the said suspensive condition will 

be deemed to have been fulfilled.   

3.4 If the suspensive conditions contained in clause 3.1 above are not 

fulfilled (or waived, as the case may be) on or before the due date 

for the fulfilment thereof (or such other date as the Parties may 

agree to in writing), then on such date this agreement shall 

immediately terminate and be of no force or effect. The Parties shall 

be restored, as nearly as possible, to the position they were in prior 

to entering into the agreement. 

4 THE COMPANY 

4.1 As soon as is reasonably possible after the Signature Date, and prior 

to the Effective Date, the Developer and the Shareholders of the 

Company at that stage in time, shall take all necessary steps to 

procure the passing of such resolutions as may be necessary for the 

following purposes, namely that - 

4.1.1 the Company adopts the Memorandum and Articles of 

Association, prepared in terms of the SBC Act and the further 

principles contained in this agreement; 

4.1.2 the Company is converted into a Share Block company, as 

defined in the SBC Act; 

4.1.3 the share capital of the Company will be R 1 300.00 (one 

thousand three hundred rand) divided into 1 300 (one thousand 
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three hundred) Shares of R 1.00 (one rand) each, all ranking pari 

passu; 

4.1.4 each 100 (one hundred) Shares held by a Shareholder constitutes 

a full Share Blocks and each 50 (fifty) Shares held by a 

Shareholder constitutes a half Share Block; 

4.1.5 the Shares in the Company shall be held in multiples of 50 (fifty) 

Shares; 

4.1.6 the main object of the Company and the general nature of its 

main Business will be to operate a Share Block scheme in respect 

of the Land, upon the terms and conditions contained in this 

agreement, the Use Agreement and the Memorandum and 

Articles of  Association; 

4.1.7 the registered office of the Company will be at 1 Waterford Mews, 

Century Boulevard, Century City, or at such other address as the 

Board from time to time determines; 

4.1.8 Cecil Kilpin & Co, 1 Waterford Mews, Centurion Boulevard, 

Century City, will initially be the auditors of the Company; 

4.1.9 the Company's financial year end will be changed to the last day 

of February in each year, or such other date as the Board 

determines. 

4.2 It is recorded that on the Signature Date - 

4.2.1 the Company will be duly incorporated as a private limited liability 

company according to the laws of the Republic of South Africa; 

4.2.2 no steps will have been taken in terms of Section 73 of the 

Companies Act in respect of the Company; 
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4.2.3 no third party will have any rights of whatsoever nature or kind in 

respect of any issued or unissued Shares in the Company; 

4.2.4 the Developer, or its representative, will be the sole director and 

registered Shareholder of the Company; and 

4.2.5 the Company will have no assets or liabilities other than its share 

capital and the Land. 

5 INCONSISTENCY WITH MEMORANDUM AND ARTICLES 

Should there be any inconsistency between the provisions of this 

agreement and the Memorandum and Articles of Association of the 

Company, then the terms of this agreement will prevail and the 

Shareholders shall expeditiously procure the amendment of the 

provisions of the said Memorandum and Articles of Association to 

remove any such inconsistency. 

6 SALE OF SHARES BY DEVELOPER 

The Developer shall, from time to time, dispose of Share Blocks to third 

Parties in accordance with substantially similar terms and conditions as 

contained in the Sale of Shares Agreement, and in this regard it is 

recorded that the provisions of clause 22, insofar as it creates a pre-

emptive right in favour of the other Shareholders, shall not be 

applicable to the sale and transfer of Shares by the Developer.    

7 RIGHT OF USE AND OCCUPATION 

Each Share Block (or portion thereof) held by a Shareholder, will entitle 

the holder thereof to the Right of Use of the Premises in accordance 

with the provisions of the Use Agreement. 
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8 PROVISIONS RELATING TO DIRECTORS 

8.1 The following provisions will apply to the appointment, removal and 

replacement of directors - 

8.1.1 the Board will, until otherwise agreed between the Shareholders, 

consist of not more than 4 (four) directors; 

8.1.2 with regard to the appointment of directors:- 

8.1.2.1 the Shareholders of the company, other than the Developer 

shall, if they –  

8.1.2.1.1 do not exceed ten in number, have the right to appoint at 

least 1 (one) of the directors of the Company and to remove, 

replace or fill any vacancy left by such director; and 

8.1.2.1.2 exceed ten in number, have the right to appoint at least 2 

(two) of the directors of the Company; 

8.1.2.2 the Developer shall be entitled to appoint a majority of the 

directors of the Company for as long as the Developer in any 

way guarantees compliance of the obligations of the Company; 

8.1.3 each director will be entitled to appoint, remove or replace one or 

more alternate directors and the Parties undertake to vote (and to 

procure that their nominees and appointees vote) in favour of the 

appointment, removal or replacement of such alternate directors; 

8.1.4 any appointment, removal or replacement of directors pursuant to 

the provisions hereof will be by written notice to the Company and 

will take effect as soon as such notice is received at the 

Company's registered office; 
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8.1.5 each director nominated to the Board and each alternate director 

shall, forthwith upon his appointment, provide the Company in 

writing with his postal address, a facsimile number, a telephone 

number and, if possible, an electronic mailing address, for all 

purposes hereunder. 

8.2 The chairman of the Company will be a director appointed from time 

to time by the directors.  The chairman shall not have a second or 

casting vote in addition to his deliberative vote at the meetings of 

either directors or Shareholders. 

8.3 The following provisions will apply to meetings of directors - 

8.3.1 a quorum at meetings of directors will consist of at least 2 (two) 

directors, provided that there will be no quorum, subject however, 

to the provisions of clause 8.3.3, unless proper notice of the 

meeting (which notice shall include the agenda and, if possible, 

any resolution to be proposed at the meeting) shall have been 

given to all the directors; 

8.3.2 if within half an hour (or such longer period as those present may 

agree) after the time appointed for the meeting a quorum is not 

present, the meeting will stand adjourned to the same day of the 

next week at the same time and place.  Written notice of such 

adjourned meeting shall be given to all directors of the Company 

not less than 96 (Ninety-six) hours before such adjourned meeting 

is to be held; 

8.3.3 if at such adjourned meeting a quorum is not present within half 

an hour (or such longer period as those present may agree) after 

the time appointed for the meeting, the directors present will 

constitute a quorum, notwithstanding the provisions of clause 

8.3.1 no business may be conducted at the adjourned meeting 

save for business specified on the agenda; 
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8.3.4 not less than 7 (seven) days written notice of directors meetings 

will be given to all directors, provided that shorter notice may be 

given if in the reasonable opinion of a quorum of directors an 

urgent decision of the Board is required.  Any director will by 

written notice to the Company at its registered office from time to 

time have the right to convene meetings of the Board; 

8.3.5 a resolution in writing (whether recorded in one or more 

documents) signed and dated by all the directors or their 

alternates shall be valid and effective as if passed at a duly 

convened Board meeting; 

8.3.6 the directors may, if they think fit, confer by radio, telephone, 

closed circuit television or other electronic means of audio or 

audio/visual communication.  Notwithstanding that the directors 

are not present together in one place at the time of the 

conference, a resolution passed by directors constituting a 

quorum at such a conference shall, provided such resolution is 

recorded in writing and confirmed at the next Board meeting, be 

deemed to have been passed at a meeting of the directors held 

on the day on which and at the time at which the conference was 

held.  The provisions of this agreement relating to proceedings of 

directors apply so far as they are capable of application mutatis 

mutandis to such conferences; 

8.3.7 meetings of the directors will be held regularly but not less 

frequently than 2 (two) times per annum.  The venue of the 

meetings of the Board will be at the registered office of the 

Company or such other venue as the Parties hereto may agree; 

8.3.8 all proceedings at meetings of the Board shall be recorded by the 

Company secretary in a minute book and the Company secretary 

shall, as soon as practical after each meeting, and in any event 

within 14 (Fourteen) days, deliver to each director a copy of the 
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draft minutes of such meeting, setting out in full any resolutions 

passed at such meeting.  Each director shall sign and return to 

the Company secretary a copy thereof.  If any director does not 

agree with the draft minutes in respect of any meeting attended 

by him, he shall endorse the minutes with a note that they are not 

agreed and record his comments with regard thereto on the 

minutes.  The draft minutes will then be signed and returned to 

the Company secretary and shall be considered at the next 

meeting of the Board. 

8.3.9 Unless otherwise determined by the Company in general meeting, 

or by a meeting of the directors at which all the directors are 

present, the following provisions shall apply to voting by directors 

- 

8.3.9.1 the affirmative votes, of the directors representing a majority of 

the directors present, shall be required to approve any 

proposed resolution; and 

8.3.9.2 should the Board be unable to reach a decision on any 

resolution, then that resolution will be deemed to constitute a 

deadlock.  Such deadlock between the directors will not afford 

a ground for the winding up of the Company but will, at the 

request of any director, then be dealt with in accordance with 

the provisions of clause 13. 

8.4 No directors' remuneration and/or fees, apart from reasonable 

expenses incurred, will be payable by the Company. 

9 RULES AND REGULATIONS 

9.1 The Board, insofar as it shall not be contrary to the provisions of the 

Use Agreement, shall be entitled at all times to lay down terms and 
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conditions of occupancy and use in respect of the Premises and of 

the Nature Reserve generally, including those relating to such other 

matters as the Board deem fit for the convenience, comfort and well-

being of all the occupants of the Premises and the appearance and 

management of the affairs of the Premises and from time to time to 

vary, alter or amend the same. 

9.2 Such terms and conditions shall only be binding on the 

Shareholders, however, after they have been ratified by the 

Shareholders holding a majority of the share blocks in the Company 

for the time being, which ratification may be given in writing or at a 

general meeting of the Company and the Shareholders have been 

given notice thereon.  

9.3 In the event of there being any conflict between such rules and 

regulations implemented by the Board and the use Agreement, the 

provisions of the Use Agreement shall prevail.  

10 SHAREHOLDERS' MEETINGS 

10.1 A quorum at meetings of Shareholders will be at least 50 % (fifty per 

centum) of the total number of shareholders in the Company who 

shall be present in person or by proxy, provided that there will, 

subject to the provisions of clause 10.3, be no quorum unless 50% 

(fifty per centum) in value of the Shareholders are represented at 

such meeting, and provided further that due and proper notice of the 

meeting (which notice shall include the proposed agenda and, if 

possible, any resolution to be proposed at the meeting) shall have 

been given to all Shareholders. 

10.2 If within half an hour (or such longer period as those present may 

agree) after the time appointed for the meeting a quorum is not 

present, the meeting will stand adjourned to the same day of the 
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next week at the same time and place. Written notice of such 

adjourned meeting shall be given to all Shareholders not less than 

96 (Ninety-six) hours before such adjourned meeting is to be held. 

10.3 If at such adjourned meeting a quorum is not present within half an 

hour (or such longer period as those present may agree) after the 

time appointed for the meeting, a quorum will be 3 (three) 

Shareholders, notwithstanding the provisions of clause 10.1. 

10.4 Subject to the provisions of clause 11, all resolutions of 

Shareholders of the Company, other than special resolutions, will be 

validly passed by a simple majority of the aggregate shareholding in 

the Company, based on the number of Shares held by the 

Shareholders. 

10.5 A resolution (whether recorded in one or more documents) signed by 

or on behalf of all the Shareholders shall be valid and effective as if 

passed at a duly convened Shareholders' meeting. 

10.6 Any Shareholder may appoint any person to act as the 

Shareholder's proxy by written authority signed by or on behalf of the 

Shareholder. 

10.7 Should the Shareholders be unable to reach a decision on any 

matter then a deadlock will be deemed to exist between the 

Shareholders.  Such deadlock between the Shareholders will not 

afford a ground for the winding up of the Company but will, at the 

request of any Shareholder, then be dealt with in accordance with 

the provisions of clause 13.  Any decision reached in terms of that 

clause will be deemed to be a resolution of the Shareholders and will 

be entered as such in the minute books of the Company. 
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11 MATTERS REQUIRING UNANIMITY 

Notwithstanding anything to the contrary in this agreement contained 

and in addition to other matters separately specified in this agreement 

as requiring unanimity - 

11.1 no resolution will be passed by the directors of the Company in 

regard to the undermentioned matters without the unanimous 

consent of all the directors of the Company - 

11.1.1 any capital expenditure in excess of the annual budget from time 

to time; 

11.1.2 any change in the basis of accounting or accounting policies from 

those used during the immediately preceding financial year, 

otherwise than in accordance with generally accepted accounting 

practice; 

11.1.3 the purchase or hiring of any immovable land, other than the 

Land, otherwise than in accordance with the Company's annual 

budget; 

11.1.4 the instituting of litigation, or settlement of any claim, involving an 

amount in excess of R 50 000.00 (fifty thousand rand), other than 

litigation or the settlement of any claim against or involving a 

director or Shareholder of the Company either directly or 

indirectly; 

11.1.5 any agreement between the Company and any Shareholder or 

any associated company of any Shareholder, other than as 

contemplated in this agreement; 

11.1.6 the revaluation of any material asset of the Company; 
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11.1.7 the determination of the scope of any director's or group of 

directors' authority, and the delegation of any powers, including 

the power to re-delegate; 

11.1.8 any decision not to insure (or to insure for a lesser amount) 

against such risks as may be recommended by the Company's 

insurance brokers; or 

11.1.9 the delegation of the functions or actions referred to above in this 

clause 11.1, to any one director or committee of directors, or any 

other person or persons; 

11.2 no resolution will be passed by the Shareholders of the Company in 

regard to the undermentioned matters without the unanimous 

consent of the Shareholders of the Company or their 

representatives, as the case may be - 

11.2.1 any increase in, alteration or reduction or conversion of the 

Company's share capital; 

11.2.2 any variation of any of the rights attaching to any Shares or class 

of Shares; 

11.2.3 the liquidation or winding-up, de-registration or the discontinuance 

of the Business activities of the Company;  

11.2.4 the disposal of the Land; 

11.2.5 the repayment of any Shareholders loan, or portion thereof; or 

11.2.6 any matter relating to the financing or capital or borrowings of the 

Company, which would have the effect of directly or indirectly 

reducing the proportionate shareholding of any Shareholder in the 

Company. 
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12 PROHIBITED TRANSACTIONS 

Notwithstanding anything to the contrary in this agreement contained, 

the Company shall not - 

12.1 conduct any business other than the main Business of the Company; 

12.2 issue or give any guarantee, suretyship, letter of comfort or other 

similar undertaking of any nature whatsoever; 

12.3 pledge, mortgage, hypothecate or encumber the Land or any other 

asset of the Company in any manner whatsoever; or 

12.4 borrow any money or incur any debt otherwise than from the 

Shareholders or, in the normal course of its Business, including 

holding and managing the Land, in accordance with the SBC Act 

and the provisions of this agreement. 

13 DEADLOCK 

13.1 Any resolution upon which a decision cannot be reached relating to 

the Business affairs of the Company will not be a dispute to be dealt 

with in terms of clause 33 but will be submitted to the Shareholders. 

13.2 Should the Shareholders fail within a period of 7 (seven) days to 

agree on any matter relating to the Business affairs of the Company, 

clause 33 will not apply initially, and the chairman of the Company 

will request a senior representative of the Company's auditors to 

chair a meeting of Shareholders with a view to facilitating agreement 

by the Shareholders.  Should such further meeting not be held 

and/or the matter not be resolved within 30 (thirty) days of being 

referred to the Company's auditors, any Shareholder shall be 

entitled to submit the matter to arbitration in terms of clause 33. 
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14 FINANCING OF THE COMPANY  

14.1 Shareholder Loans 

14.1.1 Each of the Shareholders of the Company, except for the 

Developer (subject however to the provisions of clause 14.3) shall 

advance their respective Shareholder Loan to the Attorneys on 

the terms and conditions set out in this clause 14. 

14.1.2 Shareholder Loans will, unless otherwise agreed by the Parties, 

be unsecured, bear no interest and be repayable to the 

Shareholders in terms of clause 14.2.1. 

14.2 Drawdown of Shareholder Loans 

14.2.1 Shareholder Loans will be advanced by the Shareholders to the 

Company, by making payment thereof to the Attorneys, in 

accordance with the provisions of the Purchaser Schedule (or 

upon such terms and conditions as the relevant Shareholder and 

the Company may agree).  

14.2.2 The Shareholder Loans (which for purposes of this clause shall 

include any amount lend to the Company by the Developer in 

accordance with the provisions of clause 14.3) shall be repaid 

simultaneously and proportionately by the Company with authority 

of a resolution of its Shareholders, out of available free cash, after 

repayment of all other indebtedness of the Company, pro rata to 

each Shareholders shareholding in the Company, provided that 

all the Shareholder Loans will immediately become due and 

payable and interest will thereafter accrue at the Prime Rate plus 

3% (Three percent) in the event that - 
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14.2.2.1 the Company is placed in liquidation or under judicial 

management, whether provisional or final and whether 

compulsory or voluntary; or 

14.2.2.2 the Company enters into a compromise or other similar 

arrangement with its creditors generally. 

14.3 Developer's Loan 

14.3.1 Notwithstanding the transfer of all the share blocks (or any 

number thereof) and the cession of the Developer's total claim 

against the Company (or any portion thereof) on account of loans, 

the Developer shall remain responsible for the management of:- 

14.3.1.1 the construction of the Improvements; and  

14.3.1.2 the acquisition of the Movable Assets. 

14.3.2 Should the aggregate of the loans made to the Company by the 

various shareholders (in accordance with the provisions of this 

clause 14) be insufficient to complete the construction of the 

Improvements and or the acquisition of the Movable Assets then, 

in such event, the Developer shall be responsible to make such 

loans to the Company as may be necessary to complete the 

construction of the Improvements and/or acquire the Movable 

Assets (or balance thereof).  

14.3.3 The Developer indemnifies, and hold harmless, the remaining 

shareholders of the Company against any claim of whatsoever 

nature in respect of the matters referred to in this clause 14.3.  

14.4 Any further working or other capital required by the Company (apart 

from the working capital required, if applicable, to complete the 

construction of the Improvements and/or the acquisition of the 
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Movable Assets which will be required from the Developer in 

accordance with the provisions of clause 14.3) will be determined 

from time to time by the Board, and will be obtained from the 

Shareholders.  The Shareholders shall be obliged themselves to 

provide such financing proportionate to their shareholding or in such 

other proportions as the Shareholders may agree, provided that 

such loans will, unless otherwise agreed, subject to any prior 

agreement relating to the repayment of such loans - 

14.4.1 be unsecured; 

14.4.2 be subject to the same terms and conditions; 

14.4.3 be advanced simultaneously to the Company; 

14.4.4 be repayable to the Shareholders simultaneously and 

proportionately, provided that should any Shareholder's loan be in 

excess of that Shareholder's proportionate obligation, then that 

excess shall be repaid first; and 

14.4.5 not be repayable unless and until agreed by all Shareholders. 

15 OPERATING COSTS AND PAYMENT OF LEVIES 

15.1 The Company shall establish and maintain a levy fund, to which it 

shall from time to time make levies upon the Shareholders for the 

repair, upkeep, control, management and administration of the 

Company, Premises and/or for the payment of any obligation of the 

Company in connection therewith, for the payment of any amounts 

which may from time to time become due in respect of the Share 

Block, or in respect of the Premises, including rates, levies, taxes 

and local authority charges or any charges for the supply of electric 

current, gas, water, fuel, sanitary and other services to the Company 

and the Premises, for the levies of the association, for any services 
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or facilities required by the Company and for the covering of any 

losses suffered by the Company, the payment of any premiums of 

insurance, legal and audit fees and for the discharge of any other 

obligation of the Company, including the costs, fees and payments 

which become due and payable from time to time to the Managing 

Agent. 

15.2 The Company shall estimate the amount which shall be required by 

the Company to meet the aforesaid expenses during each 

operational year or any portion thereof, together with the estimated 

deficit, if any, as may have resulted from the preceding operational 

year or portion thereof, and shall make a levy upon the Shareholders 

equal as reasonably possible to such estimated amount. The 

Managing Agent may include in such levies an amount to be held in 

reserve to meet any anticipated future expenditure not of an 

exceptional nature, such as the expenses incurred for the 

redecoration or renovation of the Improvements and for the 

replacement of any Movable Assets or any part thereto or meet any 

obligations of the Company in connection therewith or arising out of 

any provision of this agreement.  

15.3 All such levies shall be payable by the Shareholders annually, 

biannually, quarterly or monthly by debit order to the Managing 

Agent or within 10 days after written request being made by the 

Company or the Managing Agent for the relevant Shareholder's 

share of the estimated total expenses of the Company for the 

operational year as calculated in accordance with the provision of 

this clause. In this regard it is recorded that should the relevant 

Shareholder elect to pay his levies annually in advance for the full 

calendar year then, in such event, that Shareholder shall be afforded 

a discount of 10% (ten per centum) of the relevant Shareholder's 

share of the estimated total expenses of the Company for the 

operational year as calculated in accordance with the provision of 
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this clause. Such discount shall be reduced by 5% (five per centum) 

should the relevant Shareholder elect to pay his levies biannually, 

and by 7½ % (seven and one half per centum) should the relevant 

Shareholder elect to pay his levies quarterly. No discount shall be 

afforded to the Shareholder whom elects to pay the levies monthly.  

15.4 The Company may from time to time, if approved by a majority of the 

Shareholders, make special levies upon the Shareholders in respect 

of extraordinary expenditure which is not recordable pursuant to 

clause 15.3 above and such levies may be payable in one sum or by 

such instalments and at such time or times as agreed by the 

Shareholders in terms of this subclause. 

15.5 Written notification by the Board or the Managing Agent, as the case 

may be, in respect of levies payable shall be given to the 

Shareholders, and such notice shall be subject to the provisions 

relating to notices in this agreement. 

15.6 Any amount due by any of the Shareholders by way of a levy or 

instalment of a levy shall be a debt owed by the relevant 

Shareholder to the Company and shall be recoverable by the 

Company. The obligation of a Shareholder to pay a levy shall cease 

upon the lawful termination of the Shareholder's Right of Use, save 

that any arrear levies to the date of such termination shall 

nevertheless be recoverable from the Shareholder. No levies and no 

part of any levy paid by the Shareholder shall be refunded by the 

Company on the termination of the Shareholder's Right of Use.  

15.7 Should the Shareholder fall into arrears with any levy obligation or 

part thereof then without prejudice to any rights the Company may 

have, the Shareholder – 

15.7.1 shall automatically become liable for and agrees to pay the 

Company such interest on the amount of the levy obligation or 
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relevant portion thereof reckoned from the due date thereof to 

date of payment at the Prime Rate plus 3% (three per centum), 

calculated from the date upon which the amount falls due for 

payment until the date of final payment, both days inclusive; and 

15.7.2 shall not acquire the right to use the Premises during the any 

week in a Period he has fallen into arrears. In this respect it is 

agreed that if the Shareholder's levy is in arrears and has not 

been paid to the Company or the Managing Agent at least 60 

(sixty) days prior to the commencement date of the relevant week 

in a Period pertaining to the Shareholder in accordance with the 

Occupation Roster, the Shareholder shall have no right to use the 

Premises and the subsequent payment of the of the levy will not, 

unless the Board or the Managing Agent otherwise agree in 

writing, entitle the Shareholder to the use of the Land during the 

relevant week in a Period even if such subsequent payment be 

made prior to the commencement of the relevant week in a 

Period. In all cases where the Shareholder, pursuant to the 

provisions of this clause, does not use or acquire the right to use 

the Premises during any week in a Period, the Managing Agent 

shall be entitled to let the house as it deems fit and to deduct the 

unpaid levies from the rentals received.  

16 OPERATIONS OF THE COMPANY 

16.1 It is recorded that the specific Business and objectives of the 

Company will be to procure - 

16.1.1 the erection of the Improvements on the Land and the acquisition 

of the Movable Assets; and 

16.1.2 the establishment of a Share Block scheme in respect of the Land 

for the benefit of the Shareholders, their guests and invitees; and 



Page 108 

16.1.3 the use and occupation of the Premises in accordance with the 

provisions of the Use Agreement. 

17 CONTROL OF FINANCES 

17.1 All moneys paid by the Shareholders to the Company in respect of 

this agreement, until such time as the directors determine otherwise, 

be paid directly by the Shareholders to the Attorneys to be held in 

trust, subject to the provisions of clause 18.3 hereunder, pending 

completion of the Improvements on the Land. 

17.2 The said Attorneys are instructed in accordance with rule 77 of the 

rules of the Law Society of the Northern Provinces to invest such 

amount with a deposit-taking institution of their choice on the basis 

that - 

17.2.1 the amount is invested in an interest-bearing account; 

17.2.2 the interest-bearing account contains a reference to section 

78(2A) of the Attorneys Act, 1979 (Act No 53 of 1979). 

18 DEVELOPMENT OF THE IMPROVEMENTS ON THE LAND 

18.1 The Company entered, or will, prior to the effective date, enter into 

the Building Contract with the Contractor in respect of the erection of 

the Improvements on the Land. 

18.2 It is recorded that the Contractor shall commence construction of the 

works contemplated in the Building Contract within 30 (thirty) days of 

the Effective Date, or approval of the building plans by the relevant 

local authority, whichever is the later, and, furthermore, to complete 

such works in all respects in accordance with the Architectural and 
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Building Rules, approved building plans and guidelines within 12 

(twelve) months of commencement of construction.  

18.3 All amounts due to the Contractor in accordance with the Building 

Contract, shall be paid out of the Shareholders Loans held in trust by 

the Attorneys and in this regard the said Attorneys are authorised to 

make such payments, provided that –  

18.3.1 such payments are made in such amounts and intervals as 

stipulated in the Building Contract; 

18.3.2 any request for payment is accompanied by a progress draw form 

clearly stipulating the work done together with a VAT invoice 

issued by the Contractor in respect of the amount of the 

Contractor's claim; and 

18.3.3 the portion of the work done, in accordance with the applicable 

progress draw form, shall be inspected by the relevant architect 

and, overseeing the construction of the Improvements, and the 

Developer and be certified as complete by both parties. 

18.4 All workmanship and materials provided by the Contractor will be 

guaranteed by the Contractor against any structural or other fault or 

defect for a period of 6 (six) months from the date of completion of 

the section of the construction works pertaining thereto, provided 

that all roofs will be guaranteed against leaks for a period of 12 

(twelve) months from the date of final completion of such works. 

18.4.1 The Developer shall be responsible for the management of:- 

18.4.1.1 the construction of the Improvements; and  

18.4.1.2 the acquisition of the Movable Assets. 



Page 110 

19 MJEJANE GAME RESERVE HOME OWNERS ASSOCIATION 

19.1 It is recorded that the Company as the registered owner of the Land 

is a member of the Mjejane Game Reserve Home Owners 

Association (hereinafter "the association" ) and will be required to 

remain a member of the association for so long as it is the registered 

owner of the Land. 

19.2 In terms of the constitution of the association, the Company will be 

required to pay levies to the association, which will be recovered 

from the all the Shareholders by means of levies in terms of the Use 

Agreement. 

19.3 The Shareholder irrevocably hereby binds himself in his personal 

capacity to the conditions contained in the association's constitution, 

the contents whereof he acknowledges being fully acquainted with, 

accepts and agrees to, and undertakes at all times to observe and 

comply therewith. 

20 MANAGEMENT 

20.1 Control and management of the Company will vest in the Board. 

20.2 The Board will be responsible for and have the following powers and 

authority - 

20.2.1 the management of the Company and the day to day 

administration of the Premises; 

20.2.2 the approval of all budgets, including that in respect of any 

monthly or other levies payable by each Shareholder, prepared by 

the management of the Company. 
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20.3 The day-to-day management of the Company will be subject to the 

policies and principles determined from time to time by the Board. 

20.4 The operations of the Company will be conducted inter alia on the 

following basis - 

20.4.1 the Company's books, records and accounts will be kept in 

compliance with generally accepted accounting principles as 

applied in the Republic of South Africa and may be inspected by 

any Shareholder during normal business hours; 

20.4.2 audited accounts will be prepared as soon as possible after each 

financial year end but in any event by not later than 90 (ninety) 

days thereafter; 

20.4.3 management accounts will be prepared in the Board's discretion 

but not less frequently than 6 (six) monthly, and circulated to all 

Shareholders forthwith after completion; 

20.4.4 the Board will provide the Shareholders with such monthly 

information summaries as may be required by them; 

20.4.5 the Board will submit to the Shareholders an annual budget, 

including proposed levies, for acceptance by them prior to the 

commencement of each financial year; and 

20.4.6 Shareholders shall be entitled to receive all information relating to 

the Company, reasonably requested by them. 

21 UNDERTAKINGS BY THE PARTIES 

21.1 It is recognised that the well-being of the Company and the 

preservation and enhancement of the Premises will be for the benefit 

of all Shareholders and, accordingly, the Shareholders hereby 
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undertake at all times to act in their mutual interests and in the best 

interests of the Company and in the utmost good faith towards one 

another. 

21.2 The Shareholders undertake at all times to do all such things, 

perform all such actions and take all such steps (including in 

particular the exercise of their respective voting rights in the 

Company) and to procure the doing of all such things, the 

performance of all such actions and the taking of all such steps as 

may be open to them and necessary for or incidental to the putting 

into effect or maintenance of the terms, conditions and import of this 

agreement and the Use Agreement. 

21.3 The undertakings contained in this clause, and elsewhere in this 

agreement, shall endure for the benefit of the Company and any 

successor in title to the Business or the goodwill of the Company, 

and the individual Shareholders. 

22 TRANSFER OF SHARES 

22.1 The provisions set out in this clause will apply with regard to the 

transfer of Shares in the capital of and claims against the Company.  

Shares and claims may be transferred only in accordance with this 

agreement and the provisions of the SBC Act.  For the purposes of 

this clause 22 (and not any other clause) - 

22.1.1 "claims " means the aggregate of all claims by a Shareholder 

against the Company on loan account, including any Shareholder 

Loans; 

22.1.2 "dispose"  includes a sale, exchange, donation and any other 

disposition or transfer; 
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22.1.3 "disposer"  means a Shareholder who for any reason set out in 

this clause or clause 23 intends to dispose of or offers or is 

deemed to have offered Shares in the Company for sale; and 

22.1.4 "Shares"  means any Shares of whatsoever nature in the 

Company. 

22.2 Unless otherwise agreed in writing by all the Shareholders, a 

Shareholder may dispose of its Shares only if, in one and the same 

transaction, it disposes of that portion of its claims which bears the 

same proportion to its whole claim as the Shares disposed of bear to 

the whole of its shareholding in the Company (provided that the 

portion of its Shares disposed of shall be in multiples of 50 [fifty] 

Shares) together with its allocated loan obligation, if any, and in 

accordance with the provisions of the SBC Act, to the extent that it 

then applies.  The directors shall not approve nor permit to be 

registered, the transfer of any Shares unless the disposer's claims 

are also sold as provided in this clause. 

22.3 When a disposer wishes to dispose of any Shares and claims to a 

bona fide purchaser - 

22.3.1 the disposer shall offer such Shares and claims by notice in 

writing ("the offer ") to all the other Shareholders (provided that 

any Share Block shall not be fragmented for this purpose but shall 

be dealt with correct to the nearest full or half Share Block, as the 

casa may be) at the date of such transfer stating - 

22.3.1.1 the number of Shares and the amount of the claims which the 

disposer proposes to sell; 

22.3.1.2 the price (in South African currency) at, and the terms upon 

which, the disposer proposes to sell those Shares and claims; 
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22.3.1.3 the name of the proposed transferee to whom the disposer 

intends selling and, where applicable, the name of the person 

who exercises direct or indirect control in respect of such 

transferee; 

22.3.2 the notice referred to in clause 22.3.1 will constitute an 

irrevocable offer to the other Shareholders who will be entitled to 

acquire all such Shares and claims, but not part thereof only, at 

the price and on the terms and conditions stipulated in the offer; 

22.3.3 the notice referred to in clause 22.3.1 will be delivered to the 

secretary of the Company at the Company's registered office and 

will be delivered by the secretary to all the other Shareholders; 

22.3.4 if the offer is not accepted by all other Shareholders in full, any 

Shares and claims in respect of which the offer shall not have 

been accepted shall be offered mutatis mutandis on the same 

terms and conditions to the Shareholder/s, rateably in proportion 

to their then shareholdings in the Company, who shall have 

accepted the offer; 

22.3.5 should the offer (or any subsequent offer pursuant to 

clause 22.3.4) not have been accepted in full in writing within 30 

(thirty) days of the date upon which the offer referred to in 

clause 22.3.4 is made, the offer will be deemed to have been 

declined and the disposer will then be entitled to dispose of those 

Shares and claims, subject to the provisions of this agreement, 

within a further period of 30 (thirty) days to the proposed 

transferee referred to in clause 22.3.1.3 at a price not lower and 

on terms not more favourable to such person than the price and 

terms stated in the offer; 

22.3.6 unless the disposer disposes of all the said Shares and claims 

within the said further period of 30 (thirty) days, the disposer may 
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not thereafter dispose of any Shares and claims without again 

adopting the procedure referred to herein. 

22.4 No disposer shall be entitled to dispose of its Shares unless the 

disposer shall at the same time procure that all persons appointed 

by it as directors of the Company resign from the Board of directors 

of the Company. 

22.5 Notwithstanding anything to the contrary herein contained, no 

Shares or claims will be transferred to a non-Shareholder unless and 

until the proposed transferee agrees in writing to be bound by this or 

any other written agreement in force between the Company and its 

Shareholders. 

22.6 Stamp duty and other legal costs payable in respect of any transfer 

of Shares pursuant to this clause 22 will be paid by the transferee of 

such Shares. 

23 RESTRICTION ON TRANSFER OF SHARES 

23.1 Notwithstanding anything to the contrary contained in this 

agreement, no Shares in the Company shall be transferred except 

with the authority of a resolution of the directors, and the directors 

are entitled, at any time, in their sole and absolute discretion, and 

without giving or being obliged to give any reason therefore, to 

decline to register any proposed transfer of Shares in the Company. 

23.2 Save as herein otherwise provided, the Company shall be entitled to 

treat the registered holder of any share as the absolute owner 

thereof, and, accordingly, shall not, except as ordered by a court of 

competent jurisdiction, or as required by the Companies Act, be 

bound to recognise any trust, charge, pledge, encumbrance, lien or 
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other claim to, or interest in any share on the part of any other 

person. 

23.3 Save as may be expressly provided in this agreement, Shares or 

claims may not be pledged, hypothecated or otherwise encumbered, 

without the prior approval in writing of the Board. 

23.4 The Board shall not authorise the transfer or registration of any 

proposed transfer of Shares where such proposed transfer results in 

a contravention of the provisions of this agreement, or the Use 

Agreement, or for so long as the holder of such Shares is indebted 

to the Company.  Share certificates issued by the Company may at 

the discretion of the Board be endorsed with the restrictions herein 

set out. 

23.5 It is recorded that it is necessary to restrict the undue fragmentation 

of Share Blocks and regulate the overall number of Shareholders in 

the Company in order to preserve the private and exclusive 

character of the Premises and control the administrative burden in 

respect of the Share Block scheme to be operated in respect of the 

Land.  For this purpose (and notwithstanding anything to the 

contrary contained in this agreement) - 

23.5.1 the maximum number of Shareholders in the Company shall not 

exceed 26 (twenty six) without the prior unanimous consent of all 

the Shareholders in writing; 

23.5.2 the Board shall not consent to the transfer of any Shares in the 

Company if such transfer will result in more than 26 (twenty six) 

Parties in the aggregate effectively acquiring control of the Shares 

in the Company, without the prior unanimous consent of all the 

Shareholders in writing; 
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23.5.3 no Shareholder, not being a natural person, shall permit the 

disposal, alienation or transfer of part of the control, whether 

direct or indirect, in such Shareholder, or any right to the Shares. 

to any third party, in circumstances which effectively contravene 

clause 23.5.1 or clause 23.5.2, without the prior unanimous 

consent of all the Shareholders in writing. 

24 DEEMED OFFER 

24.1 A Shareholder ("offeror ") shall be deemed to have offered its 

Shares and claims for sale to the other Shareholders upon the 

happening of any of the following events - 

24.1.1 a change of control takes place in respect of the offeror without 

the prior consent contemplated in clause 23.5.3.  A change of 

control shall be deemed to have taken place when and if the 

offeror becomes a subsidiary of any company, close corporation, 

trust or other person or entity (or in the event that there is an 

effective change in control or a sharing or division of control in 

any such company, close corporation, trust or other person or 

entity), which is not a Shareholder of the offeror on the Signature 

Date; 

24.1.2 the offeror, being a corporate entity, is placed in liquidation or 

under judicial management, whether provisionally or finally; 

24.1.3 the offeror, being a natural person, is sequestrated, whether 

provisionally or finally, or being a trust, is wound-up. 

24.2 The offer referred to in clause 24.1, will be deemed to have been 

made on the day preceding the happening of the relevant event and 

will be subject to the following terms - 
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24.2.1 the purchase consideration payable for the Shares will be the fair 

value thereof and for the claims will be an amount equal to the 

face value thereof as recorded in the books of account of the 

Company; 

24.2.2 the purchase consideration will be payable against registration of 

transfer of the Shares in the register of members of the Company 

and the cession of the claims to the remaining Shareholders. 

24.3 The Shareholders to whom the deemed offer is made will be entitled 

within a period of 30 (thirty) days of the happening of the relevant 

event to accept the deemed offer by notice in writing to the offeror. 

24.4 For the purposes of a sale of Shares in terms of clause 24.1, the fair 

value of the Shares will be the fair market value of the Shares as 

determined by the auditors of the Company.  In so certifying, the 

auditor shall act as an expert and not as an arbitrator and the auditor 

shall - 

24.4.1 value the Company as a going concern;  

24.4.2 have no regard to the fact that the Shares offered for sale 

constitute a minority shareholding; and 

24.4.3 take account of all other relevant factors. 

24.5 In the event that any Shareholder is dissatisfied with the price 

determined in accordance with clause 24.4 above, such Shareholder 

will be entitled to have the matter referred (at the cost of such 

Shareholder) to a merchant bank in the Republic of South Africa 

agreed between the Shareholders (or failing such agreement, 

nominated by the auditors of the Company), for determination in 

accordance with clause 24.4 above, and the decision of the 

merchant bank will be final and binding. 
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24.6 The purchase price payable in respect of Shares purchased from a 

Shareholder in terms of clause 24.4, will be paid to such 

Shareholder in cash within 5 (five) days of the acceptance of the 

deemed offer. 

25 COME ALONG / TAG ALONG 

25.1 Should an offer be received - 

25.1.1 from a third party, to purchase all the Shares in the Company and 

the holders of not less than 75% (Seventy-five percent) of the 

issued Shares in the Company ("the accepting majority") wish to 

accept such offer, but a minority refuse such offer, then the 

accepting majority shall be entitled to require the minority to sell 

their Shares in the Company in terms of the offer.  Each of the 

Shareholders hereby irrevocably appoints the Company as its 

attorney and agent to accept the offer and to do all such things as 

may be necessary to comply with the provisions of this clause; 

25.1.2 from a third party, by a majority of the Shareholders (calculated 

with reference to the number of Shares held), to purchase such 

Shares and those Shareholders agree to accept such offer, then, 

if so requested in writing by the remaining Shareholders, the 

majority Shareholders shall not be entitled to sell their Shares to 

such third party unless the same offer mutatis mutandis is made 

to the remaining Shareholders. 

25.2 The provisions of clause 25.1 shall apply mutatis mutandis to all 

Shareholder Loans. 

25.3 The provisions of this clause shall not detract in any manner from 

the right of pre-emption accorded a Shareholder, as contemplated in 

clause 22. 
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26 REPRESENTATIVE SHAREHOLDERS  

26.1 Notwithstanding anything to the contrary contained elsewhere in this 

agreement, any Shareholder who is a natural person may transfer all 

of his Shares to a company, close corporation or inter vivos trust 

("representative shareholder ") established for his benefit and/or 

the benefit of his spouse and/or children, and to assign his rights and 

obligations under this agreement to such representative 

Shareholder. 

26.2 In the event of a transfer as contemplated in clause 26.1 - 

26.2.1 the transferring Shareholder shall simultaneously cede and assign 

to the representative shareholder all his right, title and interest in 

and to any claims, which he may have against the Company, 

including his allocated loan obligation; 

26.2.2 the representative shareholder shall undertake in writing that, in 

the event that beneficial ownership or control of the representative 

shareholder shall change in any way after the transfer of the 

transferring Shareholders shareholding to the representative 

shareholder, the representative shareholder will forthwith transfer 

all its Shares in and claims against the Company, and cede and 

assign the claims and allocated loan obligation referred to in 

clause 26.2.1, back to the transferring Shareholder; and 

26.2.3 the representative shareholder shall first in writing irrevocably 

appoint the transferring Shareholder as its proxy to attend and 

vote at all meetings of Shareholders. 

26.3 All costs of any transfers of Shares and claims pursuant to the 

provisions of this clause 26 shall be borne and paid by the 

transferring Shareholder on request. 
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27 LIEN 

27.1 The Company shall have a first lien in respect of the Share 

registered in the name of any Shareholder, until such time as the 

Shareholders Loan, payable to the Company in accordance with the 

provisions of clause 14 hereof, has been discharged and such lien 

shall extend to all dividends from time to time declared in respect of 

such Shares. The Board may, however, at any time declare any of 

the Shares exempt, wholly or partially, from the provisions of this 

clause. 

27.2 The Board may sell the Shares subject to any such lien at such 

times and in such manner as they think fit, but no sale shall be made 

until such time as the Shareholders Loan, in respect of which such 

lien exists, shall have become payable and until a written notice 

stating the amount due, demanding payment thereof and stating an 

intention to sell in default shall have been served on the relevant 

Shareholder in whose name the Shares are registered and default in 

payment shall have been made by him for 14 (fourteen) days after 

service of such notice. 

27.3 The Company may dispose of the Shares, should the Shareholder 

(in whose name the Shares are registered and in respect of which 

such lien exists) remain in default after the service of the notice 

referred to in clause 27.2 subject to – 

27.3.1 the provisions of clause 22; and  

27.3.2 the Company, in one and the same transaction, disposing of that 

portion of the Shareholder's claims against the Company which 

bears the same proportion to its whole claim as the Shares 

disposed of bear to the whole of the Shareholder's shareholding 

in the Company.   
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27.4 The nett proceeds of any sale pursuant to clause 27.3 above, shall 

be received by the Company and be applied in or towards the 

satisfaction of the amount due to the company, and the balance, if 

any, shall be paid to the Shareholder, which shall include the amount 

in settlement of any claims of the Shareholder against the Company.  

27.5 To give effect to any such sale the Board may authorise any person 

to transfer the Shares sold and cede the claims to the purchaser 

thereof. The Purchaser shall be registered as the holder of the 

shares comprised in any transfer effected as aforesaid, and noted as 

the holder of the claims, and he shall not be responsible for the 

appropriation of the purchase price paid and his right, title and 

interest in and to the shares shall in no way be affected by an 

irregularity or invalidity with the abovementioned said process. 

28 PAYMENT COVENANTS 

28.1 If any party to this agreement becomes obliged to pay any amount of 

money to any other party to this agreement as a result of any of the 

provisions of this agreement, including but not limited to the payment 

of the Shareholder Loans to the company, or any agreement 

concluded pursuant to any of the provisions of this Agreement, (a 

“payable amount” ) such payment shall be made by electronic 

transfer directly into an account nominated by the payee by 15h00 

on the due date for payment. 

28.2 Each payable amount shall be paid free of deduction or set off. 

28.3 If any party to this agreement fails to pay any payable amount to any 

other party strictly on due date, the payee shall be entitled, without 

any prejudice to any rights which it may in law have against the 

payor as a result of such failure, to recover interest on the 

outstanding amount at a rate equal to the aggregate of the Prime 
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Rate and 3% (three per centum), such interest to be calculated with 

effect from the due date for payment of the applicable amount up to 

and including the date on which it is paid. 

29 WARRANTIES BY PARTIES 

Each party warrants that - 

29.1 it has the legal capacity and has taken all necessary corporate 

action required to empower and authorise it to enter into and 

implement this agreement on the terms and conditions herein set 

out;   

29.2 this agreement constitutes an agreement valid and binding on it and 

enforceable against it in accordance with its terms.   

30 RELATIONSHIP OF THE PARTIES 

This agreement does not constitute a partnership.  All transactions, 

contracts, employment, purchases, operations, negotiations with third 

parties and other transactions or things undertaken in connection with 

the affairs of the Company will be done, transacted, undertaken or 

performed by and in the name of the Company only.  None of the 

Parties shall be entitled to bind the credit of any other. 

31 INDEMNITY  

31.1 Each Shareholder shall be responsible for the conduct of any family 

member, guest or invitee who, at any time, enters upon the 

Premises with the authority and/or consent of such Shareholder. 

31.2 Neither the Company, its directors, employees, contractors or agents 

shall be responsible to the Shareholder or to any guest, lessee or 
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invitee of the Shareholder, for any injury (including death) loss or 

damage suffered, whether to such person or property, whether 

directly or indirectly, and whether as a result of negligence or 

otherwise, as a result of any act or omission by the Company, its 

directors, employees, contractors or agents.  In particular, the 

Company, its directors, employees, contractors or agents shall not 

be responsible for any injury (including death), loss or damage 

suffered as a result of any building, repairs, renovations or 

maintenance carried out at the instance of the Company, its 

directors, employees, contractors or agents.  It is specifically 

recorded that the Shareholder shall not be entitled, by reason of any 

such loss or damage suffered, or for any other reason, to withhold 

the payment of any monies due to the Company. 

31.3 Without prejudice to any rights of the Parties arising from any other 

provision of this agreement, each Shareholder hereby indemnifies 

the Company, including all directors, officers and other 

Shareholders, against any claim by or liability to any other 

Shareholder, guest and invitee, and holds the Company, including all 

directors, officers and other Shareholders harmless from all such 

claims and/or liability, damage, loss, penalty, expense and cost of 

any nature whatsoever which any such Shareholder, guest or invitee 

may sustain upon the Premises or consequent upon entering the 

Premises, irrespective or whether or  not such claim or liability is 

caused by negligence.  

32 BREACH 

The Parties agree that the cancellation of this agreement in the event 

of a breach would be an inappropriate and insufficient remedy and that 

irreparable damage would occur if the provisions of this agreement 

were not complied with.  It is accordingly agreed that, in the event of a 

breach, the aggrieved party shall be entitled (without prejudice to any 
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other rights which it may have in law, save for the right to cancel the 

agreement), to an order for specific performance and to recover any 

damages which it may have suffered. 

33 DISPUTES 

33.1 In the event of any dispute or difference arising between the Parties 

hereto relating to or arising out of this agreement, including the 

validity, implementation, execution, interpretation, rectification, 

termination or cancellation of this agreement, the Parties shall 

forthwith meet to attempt to settle such dispute or difference, and 

failing such settlement within a period of 14 (Fourteen) days, the 

said dispute or difference shall on written demand by any party to 

the dispute be submitted to arbitration in Johannesburg in 

accordance with the rules of the Arbitration Foundation of Southern 

Africa ("the Foundation" ) by an arbitrator or arbitrators appointed 

by the Foundation and agreed to by the Parties.   

33.2 Should the Parties fail to agree an arbitrator within 10 (Ten) days 

after arbitration has been demanded, the arbitrator shall, at the 

request of any party to the dispute, be nominated by the Foundation. 

33.3 The Parties irrevocably agree that the submission to arbitration in 

terms of this clause is subject to the Parties' rights of appeal set out 

hereunder.  

33.4 Any party to the arbitration may appeal the decision of the arbitrator 

within a period of 20 (Twenty) days after the arbitrator's ruling has 

been handed down by giving written notice to that effect to the other 

party or Parties to the arbitration.  The appeal shall be dealt with in 

accordance with the rules of the Foundation by a panel of 3 (Three) 

arbitrators appointed by the Foundation. 
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33.5 The decision of the arbitrator shall be final and binding on the Parties 

to the arbitration after the expiry of the period of 20 (Twenty) days 

from the date of the arbitrator's ruling if no appeal has been lodged 

by any party.  A decision which becomes final and binding in terms 

of this clause 33.5 may be made an order of court at the instance of 

any party to the arbitration. 

33.6 Nothing herein contained shall be deemed to prevent or prohibit any 

party from applying to the appropriate Court for urgent relief.   

33.7 The provisions of this clause will continue to be binding on the 

Parties notwithstanding any termination or cancellation of the 

agreement. 

34 DURATION 

The terms of this agreement shall remain in full force and effect for so 

long as at least 2 (two) Parties or their permitted assigns continue to 

hold Shares in the Company.  Should a Shareholder transfer its Shares 

to a third party as permitted by this agreement, this agreement shall 

cease to have any further force or effect in relation to such transferring 

Shareholder. 

35 NOTICES AND DOMICILIUM 

35.1 The Parties choose as their respective domicilium citandi et 

executandi for the purpose of legal proceedings and for the 

purposes of giving or sending any notice provided for or necessary 

in terms of this agreement, the following addresses - 

Developer    
Physical Address Postal Address Telefax No 
8 Augusta’s Way, 
Constantia 
Cape Town 7806  
 

8 Augusta’s Way, 
Constantia 
Cape Town 7806  
 

0865229093 
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Marked for the attention of Klaus Borger 

Shareholder    
Physical Address Postal Address Telefax No 
   
As indicated in clause 2.1 
of the Purchaser 
Schedule 
 
 

As indicated in clause 
2.2 of the Purchaser 
Schedule 
 
 

As indicated in 
clause 2.3 of the 
Purchaser Schedule 
 
 

Marked for the attention of the Purchaser 

Company    
Physical Address Postal Address Telefax No 
   
C/O Eversheds, 22 
Fredman Drive, Sandton  
 

P O Box 78333, Sandton 
City 2146 
 
 

+27 86 678 5213 
 
 

Marked for the attention of the Director Developments  

provided that a party may from time to time change any address to 

any other physical address, postal address or telefax address, as far 

as reasonably possible, within the Republic of South Africa by 

written notice to the other party to that effect.  Such change of 

address will be effective 7 (Seven) days after receipt of notice of the 

change of domicilium. 

35.2 All notices to be given in terms of this agreement will be in writing 

and - 

35.2.1 if delivered by hand during normal business hours, be rebuttably 

presumed to have been received on the date of delivery; 

35.2.2 if sent by prepaid registered post from within the Republic of 

South Africa be rebuttably presumed to have been received within 

7 (Seven) Business Days of posting; 

35.2.3 if sent by telefax before 16h30 on a Business Day be rebuttably 

presumed to have been received on the date of successful 

transmission of the telefax.  Any telefax sent after 16h30 or on a 
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day which is not a Business Day will rebuttably be presumed to 

have been received on the following Business Day. 

35.3 Notwithstanding the above, any notice actually received by the party 

to whom the notice is addressed will be deemed to have been 

properly given and received, notwithstanding that such notice has 

not been given in accordance with the provisions of this clause. 

36 SEVERABILITY 

Each provision of this agreement is severable from the other 

provisions.  Should any provision be found by a Court of competent 

jurisdiction to be invalid or unenforceable for any reason, the 

Shareholders will consult with one another in good faith in order to 

agree, if possible, an alternative provision in accordance with the intent 

and tenor of this agreement.  The remaining provisions of this 

agreement shall nevertheless remain binding and continue with full 

force and effect. 

37 GENERAL 

37.1 This agreement constitutes the whole of the agreement between the 

Parties hereto relating to the matters dealt with in this agreement 

and save to the extent otherwise provided herein no undertaking, 

representation, term or condition relating to the subject matter of this 

agreement not incorporated in this agreement shall be binding on 

any of the Parties. 

37.2 No variation, addition, deletion, or agreed cancellation will be of any 

force or effect unless in writing and signed by or on behalf of the 

Parties hereto. 
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37.3 No waiver of any of the terms and conditions of this agreement will 

be binding or effectual for any purpose unless in writing and signed 

by or on behalf of the party giving the same.  Any such waiver will be 

effective only in the specific instance and for the purpose given.  No 

failure or delay on the part of any party hereto in exercising any right, 

power or privilege hereunder will constitute or be deemed to be a 

waiver thereof, nor will any single or partial exercise of any right, 

power or privilege preclude any other or further exercise thereof or 

the exercise of any other right, power or privilege. 

37.4 Save as otherwise herein provided, neither this agreement nor any 

part, share or interest herein nor any rights or obligations hereunder 

may be ceded, assigned, or otherwise transferred without the prior 

written consent of the other Parties. 

37.5 This agreement may be executed in one or more counterparts, each 

of which shall be deemed an original, and all of which together shall 

constitute one and the same agreement as at the date of signature 

of the party last signing one of the counterparts.  The Parties 

undertake to take whatever steps may be necessary to ensure that 

all counterparts are duly signed by all of them without delay. 

38 BENEFIT OF THE AGREEMENT 

This agreement will inure for the benefit of and be binding upon the 

successors in title and permitted assigns of the Parties hereto or any of 

them. 
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SIGNED at   on the   day of  ,   

AS WITNESSES 

1.     

For and on behalf of the Company, 
duly authorised 

2.   

SIGNED at   on the   day of  ,   

AS WITNESSES 

1.     

For and on behalf of the Developer, 
duly authorised 

2.   

SIGNED at   on the   day of  ,   

AS WITNESSES 

1.     

For and on behalf of the Purchaser, 
duly authorised 

2.   
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Annexe G 

 

PURCHASER SCHEDULE 

1 PURCHASER'S DETAILS 

1.1 Full Names of Purchaser:- 

______________________________________________________ 

1.2 Identity Number/Registration Number of Purchaser:- 

______________________________________________________ 

1.3 Marital Status:- 

______________________________________________________ 

1.3.1 If Married in Community of Property:- 

Full names of spouse:-  _________________________________ 

Identity Number of Spouse:- _____________________________ 

2 Addresses of Purchaser(s):- 

2.1 Residential Address:- ___________________________________ 

2.2 Postal Address:-  ______________________________________ 

2.3 Fax Number: - ________________________________________ 

2.4 Email Address: - ______________________________________ 
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2.5 Contact Details of Purchaser:- 

2.5.1 Telephone Number (work):- ____________________________ 

2.5.2 Telephone Number (home):- ___________________________ 

2.5.3 Telephone Number (mobile):- __________________________ 

3 CONSIDERATION PAYABLE BY PURCHASER(S) 

3.1 Total consideration payable by the Purchaser 

R____________________(________________________________)

payable as follows - 

3.1.1 payment of the Deposit in an amount (sounding in rand) equal to 

10% (ten percent) of the total consideration payable within 5 (five) 

business days of the Signature Date to the Attorneys; and  

3.1.2 the balance shall be payable to the Attorneys within 

__________(____________) business days from the Signature 

Date (or the ______________________, whichever is the earlier). 

3.2 Allocation of the consideration payable by the Purchaser – 

3.2.1 R____________________(____________________________) in 

respect of the purchase price of the Share Block and the Claim; 

and 

3.2.2 R274 781,00 (two hundred and seventy four thousand seven 

hundred and eighty one rand) in the event of the purchase of a 

half Share Block by the Purchaser, or R549  562,00 (five hundred 

and forty nine thousand five hundred and sixty two rand) in the 

event of the purchase of a full Share Block by the Purchaser, on 
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account of the Shareholders' Loan, as referred to in the 

Shareholder's Agreement.  

4 SHARE BLOCK 

4.1 Share Block No. ___________ comprising of 100 (one hundred) 

ordinary fully paid up shares in the Company conferring on the 

Holder thereof the Right of Use to 4 (four) weekly periods allocated 

to the applicable Share Block in each Calendar Year in accordance 

with the Occupation Roster (also referred to as a full Share Block ); 

or 

4.2 Share Block No. ___________ comprising of 50 (fifty) ordinary fully 

paid up shares in the Company conferring on the Holder thereof the 

Right of Use to 2 (two) weekly periods allocated to the applicable 

Share Block in each Calendar Year in accordance with the 

Occupation Roster (also referred to as a half Share Block ).  

SIGNED at   on the   day of  ,   

   

For and on behalf of the Purchaser, 
duly authorised, who warrants that 
the information herein contained is 
true and correct. 
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Annexe H  

OCCUPATION ROSTER 

1 THE OCCUPATION ROSTER IS EXPLAINED AS FOLLOWS:- 

1.1 Each year is divided into 13 (thirteen) Syndication Lines. 

1.2 All the periods making up the Syndication Lines have been divided 

into:- 

1.2.1 13 (thirteen) columns of 4 (four) weeks each in respect of those 

Share Blocks indicated in clause 4.1 of the Purchasers Schedule 

(full Share Block ); and/or 

1.2.2 26 (twenty six) groups of 2 (two) weeks each in respect of those 

Share Blocks indicated in clause 4.2 of the Purchasers Schedule 

(half Share Block ), 

or such a combination of full Share Blocks and Half Share Blocks as 

may be purchased by the Purchasers (Holders) and such group of 

weeks shall be known as a Syndication Line. For the purpose of 

identification, each Syndication Line is allocated an alpha character A, 

B, C, D, E, F, G, H, I, J, K, L or M, which in respect of a full Share 

Block shall include all the weeks under such alpha character. In 

respect of half Share Blocks the weeks indicated under the roman 

number (i) or (ii), as the case may be, under the relevant alpha 

character shall include the weeks allocated to the relevant half Share 

Block. 

1.3 The Syndication Lines contain the weeks as set out in the following 

tables of columns (identified by the numerals (1) to (13)), where 
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each Syndication Line contains the weeks in the columns below the 

Syndication Line for the year 2009. 

1.4 Week 1 shall relate to the first Friday in 2009, and thereafter to the 

first Friday of each and every consecutive year. The week numbers 

from 1 thereafter shall follow consecutively as the weeks of the year 

proceed from Friday to Friday. 

1.5 For each year following the year 2009, each Syndication Line shall 

contain the weeks in the column numbered one greater than the 

previous year, except that the Syndication Line containing the 

Weeks in column (13) in the previous year shall then contain the 

weeks listed in column (1) [i.e. in the year 2010 Syndication Line A 

shall contain the weeks listed in column (2) and Syndication Line M 

shall contain the weeks listed in column (1), and in the year 2011, 

Syndication Line A shall contain the weeks listed in column (3) and 

Syndication Line M shall contain the weeks listed in column (2). 

1.6 In respect of half Share Blocks the weeks indicated under the roman 

number (i) or (ii), as the case may be, under the relevant alpha 

character, shall every 14 (fourteen) years contain the weeks 

indicated under the other roman number (i.e. where in the relevant 

14 (fourteen) year period the half Share Block was entitled to the 

weeks indicated under roman number (i) that half Share Block shall 

for the subsequent 14 (fourteen) year period be entitled to the weeks 

indicated under roman number (ii) and visa versa).  

1.7 Purchaser to sign in full as acceptance and understanding of the 

relevant calendar to which his specific fractional ownership purchase 

applies. 

1.8 Calendar:- 
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Syndication Line A B C D E F G H I J K L M 
Column  "1" "2" "3" "4" "5" "6" "7" "8" "9" "10" "1 1" "12" "13" 
Weeks  (i)  10 23 12 52 43 2 3 4 5 6 7 41 39 
 35 50 37 31 17 33 45 29 30 38 26 20 21 
 (ii) 22 36 24 16 1 18 28 14 15 25 19 27 34 
  49 11 51 42 32 44 13 46 47 48 40 8 9 

 
 

Column 
and 

Weeks 

Name Tel 1 Cell Number Email 

1 (i) 
    

1(ii) 
    

2(i) 
    

2(ii) 
    

3(i) 
    

3(ii) 
    

4(i) 
    

4(ii) 
    

5(i) 
    

5(ii) 
    

6(i) 
    

6(ii) 
    

7(i) 
    

7(ii) 
    

8(i) 
    

8(ii) 
    

9(i) 
    

9(ii) 
    

10(i) 
    

10(ii) 
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11(i) 
    

11(ii) 
    

12(i) 
    

12(ii) 
    

13(i) 
    

13(ii) 
    

 

1.9 Share Block number: ___________ 

Syndication Line:______________  

Signed : _________________________________ 

 


