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SHAREHOLDERS AGREEMENT

between

DOUGLAS HUGH BATHGATE JOHNSTON

and

THE PERSONS IDENTIFIED IN ANNEXURE A ATTACHED HERETO

and

LEOPARD ROCK LODGE SHARE BLOCK (PROPRIETARY) LIMITED

1 INTERPRETATION
In this agreement, clause headings are for convenience and shall not be used in its interpretation and, unless the context clearly indicates a contrary intention, -

1.1 
an expression which denotes -

1.1.1 

any gender includes the other genders;

1.1.2 

a natural person includes an artificial or juristic person and vice versa;

1.1.3 

the singular includes the plural and vice versa;

1.2 
the following expressions shall bear the meanings assigned to them below and cognate expressions bear corresponding meanings -


1.2.1 

"articles" - the articles of association for the time being of the company;

1.2.2 

"auditors" - the auditors of the company appointed from time to time by the board, initially being O W Tomlinson & Co of 3 Lindy Close, Sunninghill Gardens, Sandton;

1.2.3 

"authorised representative - a person authorised, in the manner prescribed by the Companies Act, to act as the representative of a company or other body corporate at any general meeting of the company;

1.2.4 

"board"
 - the board of directors of the company;


1.2.5 

"capital" - the share capital of the company;

1.2.6 

"Companies Act" - the Companies Act, 1973, as amended or re‑enacted and for the time being in force, including any regulations framed thereunder and for the time being in force;

1.2.7 

"company" ‑ Leopard Rock Lodge Share Block (Proprietary) Limited, and includes its successors‑in‑title;

1.2.8 

"directors" - the directors of the company;

1.2.9 

"improvements" - any improvements of a permanent nature erected or to be erected on the property;

1.2.10 

"lease" - the forty‑five year lease agreement in respect of the property entered into between the company and the Parks Board on 14 June 2001;

1.2.11 

"loan account" – any claim which a shareholder may have against the company on loan account;

1.2.12 

"loan obligation" - the loan obligation in relation to a share block, as referred to in 5 below;
1.2.13 

"lodge" - the lodge and central facility erected or to be erected on the property, depicted as such on annexure A hereto;

1.2.14 

"Madikwe" - the Madikwe Game Reserve, constituted as such by the Government of the North West Province by way of proclamation published on 9 December 1994;

1.2.15 

"management regulations" - such regulations, directions, procedures, rules or the like, made by the directors from time to time in terms of the use agreement, the articles and/or 18 below;

1.2.16 

"manager" – Douglas Hugh Bathgate Johnston, identity number 4605125077083 or such other person or entity with whom the company may enter into a management agreement from time to time;

1.2.17 

"member" - a holder for the time being of a share block;

1.2.18 

"memorandum" - the memorandum of association for the time being of the company;

1.2.19 

"movables" - the movables to be contained in the lodge and on the property, including the furniture, game viewing vehicle and other equipment considered necessary by the manager to ensure the adequate operation of the lodge;

1.2.20 

"Parks Board" – the North West Parks and Tourism Board;

1.2.21 

"property" - the property leased by the company from the Parks Board and which is situated in Madikwe and depicted on the sketch plan attached hereto as annexure B;
1.2.22 

"relevant week sequence" - the week sequence attaching to the share block from time to time;

1.2.23 

"scheme" - the syndicated ownership scheme in respect of the lodge and the property;

1.2.24 

"share block" - a share block consisting of sixteen ordinary par value shares in the capital of the company, as more fully set out in the schedule attached hereto as annexure C;

1.2.25 

"Share Blocks Act" - the Share Blocks Act, 1980, as Control re‑enacted and for the time being in force, including any regulations framed thereunder and for the time being in force;

1.2.26 

"share block developer" - Douglas Hugh Bathgate Johnston, identity number 4605125077083;

1.2.27 

"shareholders" - the shareholders of the company from time to time;

1.2.28 

"signature date" - date of signature of this agreement by the last signing of its signatories;

1.2.29 

"syndicated ownership interest" - the syndicated ownership interest in respect of the lodge and the property circumscribed more fully in 4.2 below;

1.2.30 

"use agreement(s)" - the use agreement(s) in respect of the scheme lodged or to be lodged with the Registrar of Companies in terms of section 7(5) of the Share Blocks Act, a copy of which agreement is attached hereto as annexure D;

1.2.31 

"week" - a week as defined in the schedule attached hereto as annexure C;

1.2.32 

"week sequence" - a group of four weeks per year as defined and set out in the schedule attached hereto as annexure C;

1.3 
terms not defined in this agreement but defined in the Companies Act, including the terms "holding" company and "subsidiary" company, shall bear the meanings assigned to them in the Companies Act;
1.4 
any reference to any statute, regulation or other legislation shall be a reference to that statute, regulation or other legislation as at the signature date, and as amended or substituted from time to time;

1.5 
if any provision in a definition is a substantive provision conferring  a right or imposing an obligation on any party then, notwithstanding that it is only in a definition, effect shall be given to that provision as if it were a substantive provision in the body of this agreement;

1.6 
where any term is defined within a particular clause other than this clause 1, that term shall bear the meaning ascribed to it and in that clause wherever it is used in this agreement;

1.7 
where any number of days is to be calculated from a particular day, such number shall be calculated as excluding such particular day and commencing on the next day.  If the last day of such number so calculated falls on a day which is not a business day, the last day shall be deemed to be the next succeeding day which is a business day;

1.8 
any reference to days (other than a reference to business days), months or years shall be a reference to calendar days, months or years, as the case may be;

1.9 
any term which refers to a South African legal concept or process (for example, without limiting the aforegoing, winding-up or curatorship) shall be deemed to include a reference to the equivalent or analogous concept or process in any other jurisdiction in which this agreement may apply or to the laws of which a party may be or become subject;

1.10 
the use of the word "including" followed by a specific example/s shall not be construed as limiting the meaning of the general wording preceding it and the eiusdem generis rule shall not be applied in the interpretation of such general wording or such specific example/s.

The terms of this agreement having been negotiated, the contra proferentem rule shall not be applied in the interpretation of this agreement.

2 PARTIES TO AND DURATION OF THIS AGREEMENT

2.1 
The company shall be a party to this agreement and the shareholders agree that Douglas Hugh Bathgate Johnston shall sign this agreement as duly authorised agent for and on behalf of the company.

2.2 
The parties agree to regulate their relationship on the terms and conditions of this agreement.

2.3 
This agreement shall -

2.3.1 

become binding on the signatories with effect from the time of signature hereof by the parties;

2.3.2 

become binding on any person who is not a signatory on the signature date with effect from the date upon which that person agrees to be bound hereby;

2.3.3 

cease to be binding on any shareholder once that shareholder ceases to be a shareholder; provided that any clauses which create rights and obligations which are intended to be enforced by or against a former shareholder notwithstanding any termination of his shareholding, shall remain binding upon the parties;

2.3.4 

not be cancelled by any party in any circumstances whatever.

3 THE COMPANY

The parties agree that - 

3.1 
the main business of the company shall be to conduct a share block scheme on and in respect of the lodge and the property;

3.2 
the company's registered name shall be Leopard Rock Lodge Share Block (Proprietary) Limited or such other name as may be agreed to by all the shareholders and approved by the Registrar of Companies;

3.3 
the company's trade name shall be Leopard Rock Lodge;

3.4 
the registered office of the company shall be 3 Lindy Close, Sunninghill Gardens, Sandton, 2157 and its registered postal address shall be P O Box 629, Sunninghill, 2157;

3.5 
the financial year of the company shall be the last day of February of each year.

4 SHARES AND INTEREST IN IMMOVABLE PROPERTY

4.1 
The authorised share capital of the company is R1 000 (one thousand rand), divided into 1 000 (one thousand) ordinary par value shares of a nominal value of R1 (one) each, of which 208 (two hundred and eight) ordinary par value shares have been issued, and which constitute thirteen share block/s, in accordance with the articles of association.

4.2 
The issued ordinary shares in the capital of the company from time to time comprising one share block shall confer on the member a syndicated ownership interest in the lodge and the movables in accordance with the articles and the use agreement until - 

4.2.1 

the company is liquidated; 

4.2.2 

the said share blocks are cancelled; or 

4.2.3 

the sublease expires, 

whichever occurs first. 

5 LOAN OBLIGATION

5.1 
Subject to the restrictions contained in the Share Blocks Act and the provisions of this agreement, the company shall have the power to raise compulsory loans on the shareholders.

5.2 
Each shareholder shall have an obligation to lend money to the company pursuant to the provisions of 5.1 on the basis that such obligation shall be allocated to each share block in the proportion that the number of shares in that share block bears to the total issued share capital of the company from time to time.

5.3 
The monies owing to each shareholder in respect of the payments made to the company in respect of the loan obligation allocated to him shall -

5.3.1 

constitute a loan to the company;

5.3.2 

not be repayable to that member by the company unless the shareholders by special resolution elect to do so and further shall not be repayable unless - 

5.3.2.1 


the assets of the company fairly valued exceed the liabilities of the company after such proposed payment; and

5.3.2.2 


the company has the resources to make such payment;

5.3.3 

be repayable to the shareholder concerned in the event of the company being wound up; and

5.3.4 

be free of interest.

6 DIRECTORS AND MEETINGS

6.1 
Directors
6.1.1 

The provisions of this 6 shall be subject to the provisions of the Companies Act and the Share Blocks Act.

6.1.2 

Subject to the provisions of the Companies Act, the number of directors shall be not less than one nor more than four.

6.1.3 

The share block developer shall be entitled to appoint two directors to the board.

6.1.4 

The members of the company, other than the share block developer shall, if they ‑

6.1.4.1 


do not exceed ten in number, together have the right to appoint one of the directors of the company;  and

6.1.4.2 


exceed ten in number, have the right to appoint two of the directors of the company.

6.1.5 

The director(s) appointed in terms of 6.1.4 above shall be elected annually by the members other than the share block developer.

6.1.6 

Subject to any limitation imposed by this agreement, the management of the business and the control of the company shall be vested in the directors who, in addition to and without limitation of the powers expressly conferred upon them by the Companies Act or this agreement, may exercise or delegate to any one or more persons all such powers and do or delegate to any one or more persons the doing of all such acts (including the right to sub‑delegate) as may be exercised or done by the company and are not in terms of the Companies Act or by this agreement or the articles of association expressly directed or required to be exercised or done by a general meeting, subject, nevertheless, to that management and control ‑

6.1.6.1 


not being inconsistent with; and

6.1.6.2 


being in compliance with,

any resolution passed by a general meeting.  No such resolution passed by a general meeting shall invalidate any prior act of the directors or any delegatee.

6.1.7 

Subject to the restrictions contained in the Share Blocks Act and to the provisions of any agreement existing from time to time between the company and any member or members ‑

6.1.7.1 


the directors may in their discretion from time to time raise or borrow any sum or sums of money for the purposes of the company without limitation;

6.1.7.2 


the company shall have the power to raise compulsory loans on its shareholders.

6.1.8 

The appointment of an executive director or managing director shall, without prejudice to any claim of any nature whatever which any such director may have against the company, cease if for any reason he ceases to be a director.

6.1.9 

Each director may by notice to the company ‑

6.1.9.1 


nominate any one or more than one person in the alternative (including any of his co‑directors) to be his alternate subject to the approval of the other directors of that alternate, which approval shall not be unreasonably withheld;

6.1.9.2 


at any time terminate any such appointment.


Chairperson
The chairperson of the company shall be nominated by the directors from time to time.  Such chairperson shall chair all meetings of the board and shareholders, and shall have a second or casting vote in addition to his deliberative vote.  Initially, the chairperson shall be Douglas Hugh Bathgate Johnston.

7 SHAREHOLDERS MEETINGS
7.1 
General meetings shall be held, in accordance with the provisions of the Companies Act, such times and places as may be determined by the directors, it being agreed that an annual general meeting shall be held once a year, inter alia to consider and approve the annual budget of the company.  The notice of a general meeting shall state the place, day and hour of, and the nature of the business to be transacted at the general meeting.

7.2 
A member shall be entitled to appoint a proxy to attend, speak and vote (whether on a show of hands or on a poll) in his stead at any general meeting in accordance with the Companies Act.

7.3 
Unless a general meeting determines that there shall be a greater quorum, a quorum for a general meeting shall be the holder(s) of no less than three share blocks.

8 RELATIONSHIP OF THE SHAREHOLDERS AND VOTING SUPPORT

Each shareholder undertakes in favour of the other shareholders to exercise its voting rights in the company to implement and observe the provisions of this agreement.

9 RESTRICTIONS ON TRANSFER AND ENCUMBRANCE OF SHARES


Restrictions
Notwithstanding anything to the contrary in the company's memorandum and/or articles of association for the time being, and unless otherwise agreed to in writing by all of the shareholders -

9.1.1 

no shareholder shall pledge, cede or otherwise encumber any of its shares or loan account other than as is specifically provided for in this agreement;

9.1.2 

no shareholder of the company shall sell, cede, alienate or in any other manner dispose of or transfer (herein collectively referred to as "sell") any of its shares or its interest therein other than as is specifically provided for in this agreement;

9.1.3 

a shareholder shall only be entitled to cede his right to the use and occupation of the lodge and assign the loan obligation - 

9.1.3.1 


simultaneously and together with the sale of the share block and cession of the loan account concerned;

9.1.3.2 


if the proposed transferee binds itself in writing to honour all of the purchaser's obligations in terms of this agreement, the use agreement and any other obligation in connection with the share block;

9.1.3.3 


with the company’s prior written consent and in such form and upon such conditions as the company may stipulate;

9.1.3.4 


subject to the prior written consent being obtained from the share block developer if the shareholder concerned is still indebted to the share block developer for any reason.


Registration of transfers

If a shareholder ("disposer") sells and cedes any portion of his shares and loan account in accordance with this agreement, then transfer and cession thereof shall thereafter be registered and recorded by the directors as soon as possible, unless -

9.1.4 

the directors have not been satisfied, in such manner as they may reasonably require, that the sale and cession of such shares and loan account is bona fide and conforms with the requirements of this agreement; or

9.1.5 

the directors in their reasonable discretion determine that the transferee/s should not be permitted to become a member of the company;

9.1.6 

the transferee/s, if not already a shareholder/s, do not agree in writing to be bound, mutatis mutandis, in place of or in addition to the disposer to this agreement (and/or any other agreement for the time being subsisting between the shareholders of the company to the extent to which such agreement regulates their interests inter se as shareholders of the company), or does not stipulate an address as its domicilium for the purpose of this agreement (and/or such other agreement).

10 PRE‑EMPTIVE RIGHTS


Obligation to offer to other shareholders

If a shareholder ("offeror") wishes to sell or transfer all or any of its shares in the company otherwise than in terms of 10.6 below, it shall not be entitled to do so unless it has first offered in writing ("offer") the shares which it wishes to sell or transfer ("subject shares") and its corresponding loan account to the other shareholder/s ("offeree/s").  The offer shall -

10.1.1 

be in writing and be sent to the company and each offeree;

10.1.2 

be irrevocable and open for acceptance for a period of thirty days following the date of receipt of the offer by the company("offer period").  The company shall, immediately after receipt by it of such offer, notify each shareholder of such date of receipt;

10.1.3 

stipulate a cash price payable for the subject shares and corresponding loan account (expressed and payable in South African currency) at which the offeror wishes to sell the subject shares and corresponding loan account to the offerees; 

10.1.4 

stipulate the name and identity number (if a natural person) or registration number (if a juristic person) of the third party, if any, to which the offeror wishes to sell the subject shares and corresponding loan account if the offer is not accepted by the offeree/s; and

10.1.5 

stipulate that the whole (and not a part only) of the offer must be accepted.


Acceptance of the offer

10.2 
Upon receipt of the offer, each offeree may, by notice to the offeror within the offer period (a copy of which notice shall simultaneously be sent to the company and each other offeree), indicate his willingness to accept the offer to him of the subject shares and corresponding loan account, and nominate a cash price at which it shall so purchase the subject shares.


Closing of sale pursuant to offer

If more than one offeree delivers a notice as contemplated in 10.3 above, the offeree which offers the highest cash price which either matches or exceeds the price referred to in 10.1.3 above for the subject shares and corresponding loan account pursuant to the offer ("the purchasing offeree"), shall be deemed to have purchased the subject shares and shall, on the seventh day after the expiry of the offer period, pay the purchase price payable therefor to the offeror free of set-off or other deduction at the company's registered office against delivery of the certificates in respect of the subject shares together with duly executed transfer forms (which shall be left blank as to transferee) in respect thereof and a written cession of the corresponding loan account to the purchasing offeree.  The purchasing offeree shall also pay any stamp duty payable in respect of such sale and cession.


Sale to third party

If, after the application of 10.2, none of the offeree/s accept the offer as contemplated in 10.4, then the offeror shall be entitled, within seven days after the expiry of the offer period, to sell and cede all (but not a part only) of the subject shares and subject loan account which were not purchased by the offerees to any third party at a price not lower and on terms and conditions no more favourable to that third party than those of the offer.  If the offeror does not sell the subject shares and the subject loan account to such third party within such thirty day period, then all of the aforegoing provisions of this 10 shall apply again de novo.


Transfer to group entity

Notwithstanding anything to the contrary contained in this agreement, any shareholder ("transferring shareholder") shall be entitled to transfer its shares to another company or entity which is controlled by the same person or entity which controlled the shareholder concerned on the date upon which the shareholder concerned first became a member of the company; provided that such other company or entity - 

10.2.1 

binds itself in writing to the provisions of this agreement and the use agreement; and 

10.2.2 

guarantees in writing the due and proper fulfilment of all obligations of the transferring shareholder in terms of this agreement and in terms of the use agreement to the satisfaction of the directors.

11 FORCED SALES


Deemed offer

Notwithstanding any of the provisions for the time being of the company's memorandum and/or articles of association, if a shareholder ("deemed offeror") -

11.1.1 

which is a juristic person or trust or a similar entity -

11.1.1.1 


becomes subject to any provisional or final order for its liquidation, winding‑up or judicial management or for any similar process to occur in respect of that shareholder; or

11.1.1.2 


voluntarily resolves to place itself in liquidation; or

11.1.2 

which is a juristic person is wound up provisionally or finally or ceases to be controlled by the person/s who controlled it when it became party to this agreement or becomes controlled, whether directly or indirectly, by a person/s other than the person/s who controlled it at the signature date;

11.1.3 

which is a trust, suffers any change in any of its trustees or beneficiaries (whether beneficiaries in respect of income, capital or both);

11.1.4 

compromises or attempts to compromise with its creditors;

11.1.5 

commits a breach of a material provision of this agreement and fails to remedy such breach within a period of seven days (or such longer period as may be reasonable in the circumstances) after receipt by it of a notice requiring it to remedy such breach,

then such deemed offeror shall be deemed to have made an offer in terms of 11.2.


Terms of deemed offer

11.1.6 

In the circumstances referred to in 11.1, the deemed offeror shall be deemed, on the day prior to that on which the event giving rise to the deemed offer takes place, to have offered to sell and cede all of its shares in the company (including any shares which the deemed offeror may have acquired or agreed to acquire from any other shareholder in terms of this agreement, notwithstanding that the deemed offeror may not at the time of the deemed offer have taken delivery of the share certificates and transfer forms in respect of such shares) ("offered shares") and its corresponding loan account to those of the other shareholders ("deemed offeree/s") who have not themselves been deemed to have made a deemed offer which is still open for acceptance, upon the following terms and conditions -

11.1.6.1 


the deemed offer shall be irrevocable and the deemed offeree which offers the highest cash price for the offered shares in a written notice to the deemed offeror, the company and the other deemed offerees stating the price at which it is willing to buy the offered shares, within thirty days from the date upon which the event giving rise to the deemed offer takes place, shall be deemed to have bought the offered shares and its corresponding loan account.

11.1.7 

The purchase price payable by the deemed offeree which offers the highest price, shall be paid on the fortieth day after receipt by the company of the aforesaid highest offer, against delivery of the share certificate(s) in respect of the offered shares together with duly executed transfer forms (which shall be left blank as to transferee) in respect thereof and a written cession of the loan account to it. 


Notice of deemed offers

Any party which becomes aware that a deemed offer has been made in terms of this agreement, shall give written notice thereof to the company as well.  If the company is not the originator of such notice, it shall forthwith after receipt thereof transmit a copy thereof to every shareholder.

12 DEATH OF SHAREHOLDER

If a shareholder who is a natural person dies, his shares will, subject to the provisions of 9 above, be transferred to his heir(s).

13 AUDITORS AND ACCOUNTS


Auditors

The auditors of the company shall be O W Tomlinsons & Co of 3 Lindy Close, Sunninghill Gardens, Sandton unless the shareholders agree otherwise.


Management accounts

The company shall produce, and furnish to the board of directors of the company, quarterly management accounts in such form as the board may determine.  Such management accounts shall be distributed to the directors within thirty days after the end of each quarter.


Shareholders may inspect the books of the company

The books of account and all other books, documents and records of the company shall be kept at the registered office of the company and, subject to any reasonable restrictions as to the time and manner of inspection thereof that may be imposed by the board, shall be open to inspection by the shareholders during the company's hours of business.


Accounting records

13.1 
The directors shall cause such accounting records as are prescribed by section 284 of the Companies Act and sections 13 and 15 of the Share Blocks Act to be kept.  Proper accounting records shall not be deemed to be kept if there are not kept such accounting records as are necessary ‑

13.1.1 

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

13.1.2 

to account for and fairly reflect and explain the state of affairs in respect of all moneys ‑

13.1.2.1 


paid in respect of the amount of the loan obligations referred to in section 14(3) of the Share Blocks  Act;

13.1.2.2 


entrusted to a practitioner or an estate agent or deposited by the company in its trust account referred to in section 15(1) of the Share Blocks Act or invested in any savings or other interest‑bearing account referred to in section 15(1) of the Share Blocks Act.

14 LEVIES AND SERVICE FEES
14.1 
The levy fund referred to in section 13(1) of the Share Blocks Act, shall comprise all and any costs incurred by the company in managing, controlling and administering the scheme, replacement of the movables and the corporate existence of the company, and shall including without limitation any costs or expenses or disbursements for supply of electrical current, fuel, gas, water, sanitary and other services, insurance premiums, or costs and fees payable to a manager, and all and any costs of whatsoever nature attributable to the proper management, control and administration of the scheme and the company.

14.2 
The directors shall annually in advance estimate the amount which shall be required by the company to meet the aforesaid expenses during each year or portion thereof together with the estimated deficiency, if any, as may have resulted from the previous year or portion thereof, and shall at every annual general meeting of the company present a budget of the service fee to the meeting setting out how the service fee for that year was raised upon the members. The directors may include in such service fee an amount to be held in reserve to meet any anticipated future expenditure not of an annual nature, including the expenses to be incurred for the renovation of the lodge, improvements, movables and common facilities.  The directors shall be entitled to round off the service fee to the nearest R10 to ease the calculation and administration thereof.

14.3 
The directors may from time to time levy special service fees upon the members of the company in respect of all such costs and expenses required to be made and which are not referred to in 14.2, and such service fee may be made payable in one or more sums or instalments and at such times that the directors may deem fit; provided that  in respect of any vehicle of the company used for game viewing and/or traversing the Madikwe Game Reserve, the directors will make a levy ("the petrol levy") on the members based on the number of kilometres travelled for this purpose at the behest of the member concerned or its guests, invitees, employees or agents during the relevant week sequence, it being recorded that such levy shall be intended to cover the operation and replacement costs of such vehicle.

14.4 
All the service fees shall be payable to the company in such manner as the directors may decide.

14.5 
In regard to syndicated ownership interests, in any year in which there is a fifty third time module, such time module shall accrue to the member of the share block permitting the use of week 52 for that particular year and such member shall be entitled to the occupation and possession of such fifty third time module as if he were the owner of a syndicated ownership interest in respect thereof, provided that such member shall then be liable for the service fee payable in respect of such fifty third time module.  In the event that such member does not accept liability for the service fee in respect of such fifty third week then such week shall be used for any purpose that the board may determine, including but not limited to being utilised for maintenance purposes.

15 USE AGREEMENT
15.1 
The shareholders acknowledge and agree that they are bound by the terms of the use agreement and any amendment thereto which may be agreed upon from time to time in terms of 15.2 below.

15.2 
The shareholders and the company agree that the use agreement may be amended in terms of a written deed signed by or on behalf of the share block developer and those directors appointed in terms of 6.1.4 and 6.1.5 above.

16 RIGHTS OF MEMBERS
16.1 
A shareholder shall use the lodge for business, temporary residential, recreational and game viewing purposes only and for no other purpose without the prior written consent of the directors.

16.2 
The shareholders and the company unconditionally acknowledge and agree that the developer shall be entitled to cede, let or sublet its rights attaching to two share blocks owned by it, in its sole discretion without selling such share blocks, it being agreed that this 16.2 constitutes a good and sufficient consent to such cession as is contemplated in 9.1.3.3.

16.3 
Unless otherwise agreed by the shareholders, a shareholder may let or part with his rights of use of he lodge, provided that such shareholder shall gave given the directors and the manager prior written notice of the shareholders' intention to do so.

16.4 
If so requested in writing by a shareholder the company undertakes to procure that the manager actively promotes one or more weeks in the relevant week sequence which the shareholder may wish to let, to tour operators and other interested parties on such terms and conditions as may be agreed upon between the manager and the shareholder concerned.

16.5 
Each shareholder shall at all times remain liable for any damages and for all his obligations in terms of this agreement, the articles of association and any agreement between the shareholders which may be in force from time to time.

16.6 
Each shareholder shall be entitled to occupy the lodge for four weeks per year in accordance with the provisions of annexure C attached hereto.  The holder of share block number 001SBM from time to time shall, for the duration of the lease and for as long as he holds such share block and in addition to the right to occupy the lodge for four weeks per year as set out in annexure C attached hereto, be entitled to occupy the manager's house depicted and identified as such on annexure B attached hereto, all year round on a whole ownership basis.

17 RESTRAINT ON ERECTION  OF IMPROVEMENTS
A holder shall not be entitled to erect any improvements on the property without the prior consent of the directors.

18 MANAGEMENT REGULATIONS
18.1 
The directors and or the managing agent, if any, may make such regulations, lay down such procedures or make such rules as they in their discretion may decide, provided that such regulations are reasonable.

18.2 
The management regulations shall be binding on a holder any other occupier of the lodge.  It shall be the duty of a holder to ensure compliance with the management regulations by any tenant, occupyee, invitee, client and guest.

18.3 
The management regulations shall be determined by the directors of the company from time to time and the directors and the manager, with the consent of the directors, reserve the right to repeal, add to, vary or make further management regulations as they in their discretion may decide, provided that such regulations are reasonable and apply equally to all holders.

19 BREACH
Should any party breach any provision of this agreement and fail to remedy such breach within seven days after receiving written notice requiring such remedy from any party aggrieved thereby, then (irrespective of the materiality of such breach or provision) the party giving such notice shall by further written notice be entitled, without prejudice to its other rights in law including any right to claim damages, to claim immediate specific performance of all of the defaulting party's obligations whether or not otherwise then due for performance.

20 ARBITRATION

20.1 
Any disputes arising from or in connection with this agreement shall, if so required by any party by giving written notice to that effect to the other parties, be finally resolved in accordance with the rules of the Arbitration Foundation of Southern Africa ("AFSA") by an arbitrator to be agreed between the parties.  Failing any such agreement within ten days of a request therefor by either party such arbitrator shall be appointed by AFSA.  There shall be no right of appeal as provided for in article 22 of the aforesaid rules.

20.2 
Each party to this agreement -

20.2.1 

expressly consents to any arbitration in terms of the aforesaid rules being conducted as a matter of urgency; and

20.2.2 

irrevocably authorises any of the others to apply, on behalf of all parties to such dispute, in writing, to the secretariat of AFSA in terms of article 23(1) of the aforesaid rules for any such arbitration to be conducted on an urgent basis.

21 INJUNCTIVE RELIEF

Notwithstanding the provisions of 20, the parties agree that in the event of a breach of the terms of this agreement, the party aggrieved by such breach will be entitled to seek and obtain urgent injunctive relief in respect of such breach.  To this end the parties agree to the jurisdiction of the Witwatersrand Local Division of the High Court of South Africa.
22 GOVERNING LAW


This agreement shall in all respects (including its existence, validity, interpretation, implementation, termination and enforcement) be governed by the law of the Republic of South Africa which is applicable to agreements executed and wholly performed within the Republic of South Africa.

23 DOMICILIUM AND NOTICES

23.1 
The parties choose domicilium citandi et executandi ("domicilium") for all purposes relating to this agreement, including the giving of any notice, the payment of any sum, the serving of any process, as follows -

23.1.1 

manager

physical

-
3 Lindy Close

Sunninghill Gardens

Sandton






postal





P O Box 629

Sunninghill

2157






facsimile


-
(011) 807-4951

23.1.2 

company 
physical
-

3 Lindy Close

Sunninghill Gardens

Sandton






postal

-
P O Box 629

Sunninghill

2157

facsimile

-


(011) 807-4951

23.1.3 

the members reflected on annexure E – the physical and postal addresses and facsimile numbers reflected on annexure E.

23.2 
Any party shall be entitled from time to time, by giving written notice to the others, to vary its physical domicilium to any other physical address (not being a post office box or poste restante) within the Republic of South Africa, to vary its postal domicilium to any other postal address within the Republic of South Africa and to vary its facsimile domicilium to any other facsimile number.

23.3 
Any notice given or payment made by any party to another ("addressee") which is -

23.3.1 

delivered by hand between the hours of 09:00 and 17:00 on any business day to the addressee's physical domicilium for the time being shall be deemed to have been received by the addressee at the time of delivery;

23.3.2 

posted by prepaid registered post to the addressee's postal domicilium for the time being shall be deemed (unless the contrary is proved by the addressee) to have been received by the addressee on the fourteenth day after the date of posting.

23.4 
Any notice given by any party to another which is successfully transmitted by facsimile to the addressee's facsimile domicilium for the time being shall be deemed (unless the contrary is proved by the addressee) to have been received by the addressee on the day immediately succeeding the date of successful transmission thereof.

23.5 
This 23 shall not operate so as to invalidate the giving or receipt of any written notice which is actually received by the addressee other than by a method referred to in this .

23.6 
Any notice in terms of or in connection with this agreement shall be valid and effective only if in writing and if received or deemed to be received by the addressee.

24 GENERAL
24.1 
This agreement constitutes the sole record of the agreement between the parties in relation to the subject matter hereof.  No party shall be bound by any express, tacit or implied term, representation, warranty, promise or the like not recorded herein.  This agreement supersedes and replaces all prior commitments, undertakings or representations, whether oral or written, between the parties in respect of the subject matter hereof.

24.2 
No addition to, variation, novation or agreed cancellation of any provision of this agreement shall be binding upon the parties unless reduced to writing and signed by or on behalf of the parties.

24.3 
No indulgence or extension of time which any party may grant to any other shall constitute a waiver of or, whether by estoppel or otherwise, limit any of the existing or future rights of the grantor in terms hereof, save in the event and to the extent that the grantor has signed a written document expressly waiving or limiting such right.

24.4 
Without prejudice to any other provision of this agreement, any successor‑in‑title, including any executor, heir, liquidator, judicial manager, curator  or trustee, of any party shall be bound by this agreement.

24.5 
The signature by any party of a telefaxed counterpart of this agreement shall be as effective as if that party had signed the same document as all of the other parties.

25 COSTS
Each party shall bear and pay the costs incurred by it in respect of the negotiation, drafting, preparation and execution of this agreement. 

	

	Signed at
on      
2009
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	Douglas Hugh Bathgate Johnston

	

	Signed at
on      
2009


	
	for      
	Leopard Rock Lodge Share Block (Proprietary) Limited
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	who warrants that he is duly
authorised hereto

	


Signature of annexure E to this agreement by the parties identified in that annexure, shall be deemed to constitute due and proper execution of this agreement by such parties.
















