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ARTICLES OF ASSOCIATION OF A COMPANY 
NOT HAVING A SHARE CAPITAL
 
Republic of South Africa Companies Act, 1973
NAME OF THE COMPANY
SEASONS SPORT AND SPA ECO GOLF ESTATE HOME OWNERS' ASSOCIATION
Registration Number of Company 
________________________
1. PRELIMINARY

The Articles of Table “A” contained in Schedule 1 to the Companies Act, 1973, shall not apply to the Association.

2. DEFINITIONS AND INTERPRETATION:

2.1 The following words, unless the context otherwise requires, have the meanings hereinafter assigned to them:

	2.1.1 
	"The Act"
	means the Companies Act 61, of 1973; (as amended)

	2.1.2 
	"the Articles"
	means the Articles of Association of the Company;

	2.1.3 
	"Auditors"
	means the auditors of the Association;



	2.1.4 
	"Alienate"
	to alienate any individual Erf within the Developments, or part thereof or undivided share therein including by way of sale, exchange, deed, donation, intestacy, will, cession, assignment court order or insolvency, irrespective of whether such alienation shall have a corresponding meaning;

	2.1.5 
	"Association"
	means the Company; 

	2.1.6 
	"Barendze Property"
	means Portion 179 of the Farm Hartebeesfontein 445 JQ;

	2.1.7 
	"Bergaret"
	means Bergaret Farms (Proprietary) Limited (No. 1976/000827/07), also known as Johan Rissik Estate;

	2.1.8 
	"Chairman"
	means The Chairman of the Board of Directors; 

	2.1.9 
	"Company"
	means Seasons Sport and Spa Eco Golf Estate Homeowners Association (Association incorporated under section 21);

	2.1.10 
	"Common Property"
	means the land situated within the Developments, which is not an Erf, the Golf Course, Club House, Hotel or Leisure Facility and any roads or other portions that vest in the local authority, on proclamation of the townships in the Developments;

	2.1.11 
	"Council"
	means the Madibeng Local Municipality;



	2.1.12 
	"Developers"
	means the owners of land within the Valley on which Developments are proclaimed or other rights of Developments are permitted, and their successor-in-title;

	2.1.13 
	"Developments"
	means the townships proclaimed or to be proclaimed by the Developers in the Valley or portions thereof;


	2.1.14 
	"Developments Period"
	means the period from the date of registration of these Articles until the date on which the Developers and the Developers of all the other Developments in the Estate have sold and all transferred all erven within the Estate to third parties, or such earlier date when all the Developers, in their sole discretion may decide the Developments period is over;

	2.1.15 
	"Directors"
	means the Directors of the Company;



	2.1.16 
	"Environmental Management Plan"
	means the environmental management plan developed for the Valley pursuant to Article 6.2.2; 

	2.1.17 
	"Erf"
	means an erf in a township within the Developments lawfully registered or capable of being lawfully registered in the name of any person, and Erven means more than one Erf;

	2.1.18 
	"Estate"
	means the Seasons Sport and Spa and Eco Golf Estate, which is to be situate within the Valley, within which the Developments are is to be situate;

	2.1.19 
	"Exchange of Undertakings"
	means the Exchange of Undertakings  attached to the Golf Course lease;

	2.1.20 
	"General Meeting"
	means the annual general meeting or an extraordinary general meeting of the Company as the case may be;

	2.1.21 
	"Golf Club"
	means the golf club constituted from time to time for the use of the Golf Course and its amenities;

	2.1.22 
	"Golf Course"
	means the Golf Course situate within the Estate;

	2.1.23 
	"Golf Course Lease"
	means the agreement of lease between the Council and the Golf Course Lessee for the lease of the Golf Course Properties;

	2.1.24 
	"Golf Course Lessee"
	means Hanrob CC (No. CK 96/57434/23) and Jomo Sono and Associates, or their successors in title as lessees of the Golf Course;

	2.1.25 
	"Golf Course Properties"
	means Remainder of Portion 8 of the Farm Hartebeesfontein 445 JQ measuring 37.2444 hectares and Portion 68 (a portion of Portion 27) of the Farm Hartebeesfontein No. 445 JQ measuring 27,4889 hectares;

	2.1.26 
	"Hotel"
	means any hotel built on the Estate;

	2.1.27 
	"Hotel Owner"
	means the owner of the Hotel;

	2.1.28 
	"Leisure Facilities"
	means the Sport and Spa facilities, the Golf Club House, the three par golf course, the Mashie golf course and all other recreation and leisure facilities that may be developed within the Valley;

	2.1.29 
	"Leisure Facility Owner"
	means the Owner from time to time of the Leisure Facilities; 

	2.1.30 
	"Managing Agent"
	means any person or body appointed by the Association as an independent contractor to undertake any the management and other functions of the Association;

	2.1.31 
	"Member"
	means a member of the Association as described in Article 5;

	2.1.32 
	"Memorandum"
	means the Memorandum of Association of the Company;

	2.1.33 
	"Objects"
	means the Main Objects and Ancillary Objects of the Association as set out in clause 6;

	2.1.34 
	"Owner"
	means a registered Owner of an Erf ; 

	2.1.35 
	"Portion 154"
	means Portion 154 of the Farm Hartebeesfontein;

	2.1.36 
	"Portion 154 Owner"
	means the Owner from time to time of Portion 154;

	2.1.37 
	"Rules"
	means the Management Rules laid down by the Association from time to time for the use, enjoyment and management of the members and including the Estate Rules and Regulations and Architectural and Building Guidelines, which may differ between Developments; 

	2.1.38 
	"Valley"
	means the land comprising Portion 28, Portion 54, Portion 64, Remainder of Portion 8, Portion 68 (a portion of Portion 37), Portion 116, Portion 117 (a portion of Portion 115), Portion 67 (a portion of Portion 12), Portion 179, Portion 154, Remainder of Portion 67 and Remainder of Portion 4 of the Farm Hartebeesfontein 445 JQ and Portions 1 and 2 of Holding 28 Ana Agricultural Holdings J.Q, and any other property that may in the sole discretion of the Association be incorporated into the Valley;  



2.2 Unless the context otherwise requires, any words importing the singular number shall include the plural number, and vice versa, and any words signifying the masculine shall include the feminine.

2.3 The headings of the Articles of Association are for reference purposes only and shall not be taken into account in the interpretation of these Articles.

2.4 Subject as aforesaid, any words or expressions defined in the Act or in any statutory modification of such Act in force at the date on which these Articles become binding on the Association shall, if not inconsistent with the subject or context, bear the same meaning in these Articles.
3. THE GOLF COURSE LEASE AND EXCHANGE OF UNDERTAKING

3.1 The Council is the owner of the Golf Course Properties.

3.2 The Council agreed pursuant to a mayoral committee meeting held on 10 November 2004 to lease the Golf Course Properties to the Golf Course Lessee for a period of 99 (ninety nine) years from 1st February 2005.
3.3 The Council agreed to the lease on condition that the Lessee enhance black empowerment and special privileges to the previously disadvantaged communities and to do so will inter alia:

3.3.1 create employment and accommodation and training for employees of the Golf Club;

3.3.2 create work, fight poverty and create training opportunities through the involvement of SSME's and co-operatives in providing services to the Developments;

3.3.3 ensure that the Golf Club creates the opportunities for members of the Madibeng Community, who previously did not have the opportunity to play golf, arrange for golf programs and clinics, and golf bursaries to achieve this;
all as set out in the Exchange of Undertakings given by the Golf Course Lessee to the Council.

3.4 The Council, recognising that their objectives cannot be achieved without the development for profit of adjoining land, has supported the development thereof.  The Developments have been permitted by the Council in the light thereof.
3.5 This Association is therefore established inter alia to continue and ensure fulfilment of the objectives set out in the Exchange of Undertakings.  
4. THE ESTATE

4.1 The Developments are situate within the Valley.

4.2 Certain services such as access water, electricity and sewerage will be from places and sources in the Valley, and the Association will where needs be, source such services from the providers thereof for the benefit of the Members.  Services may be provided to properties being developed in the Valley by agreement with the Association.
4.3 The Developments will initially comprise one of four Developments within the Estate, being known as Seasons Bushveld View Developments, Seasons Sport and Spa Estate Developments, Seasons Golf Estate Developments and Seasons Klein Withoek Estate Developments, and thereafter any further Developments within the Valley as the Golf Course Lessee and the Council may allow.

4.4 All the Leisure Facilities are for the use of all the Members, subject to such constitutions, conditions of use, and rules and regulations that may be established with the owner of the Leisure Facilities, to be managed by the Managing Agent for the benefit of all on the Estate.

4.5 The Golf Club will operate as a separate entity and Members do not automatically become members of the Golf Club by virtue of their membership of the Association. Members may apply for and become members of the Golf Club.
4.6 The Barendze Property will be incorporated into the Estate on such conditions as the Association will agree with the owner of the Barendze Property.

4.7 The whole Estate will at all times be managed by the Managing Agent, i.e. the same managing agent for all Developments within the Estate.

5. MEMBERSHIP

5.1 Subject to the provisions of clause 5.3, membership of the Association shall be limited to the Developers, the Hotel Owner, the Golf Course Lessee, the Portion 154 Owner, the Leisure Facility Owner and Bergaret and to any person who is in terms of the Deeds Registries Act reflected in the records of the Deeds Office concerned as the registered owner of any Erf in any of the Developments.  It is recorded that Bergaret is an ex-officio member of the Association for the purpose of being informed of the decisions and activities of the Association and to ensure that their interests are not in any way affected by the decisions and activities of the Association.
5.2 The Developers and Bergaret shall both remain Members until such time as they give notice to the Association that they no longer wish to be a Member, or in the case of the Developers it they no longer the registered owner of any Erf.
5.3 Where any of the Erven are owned by more than one person, all the registered Owners of that Erf shall together be deemed to be one Member of the Association and have the rights and obligations of one Member of the Association; provided, however, that all co-owners of any Erf shall be jointly and severally liable for the due performance of any obligation to the Association.

5.4 Subject to 5.3 when an Owner becomes the registered owner of an Erf, he shall ipso facto become a Member of the Association, and when he ceases to be an Owner of any such Erf, he shall ipso facto cease to be a Member of the Association.

5.5 No Member shall alienate or otherwise part with occupation of his Erf, whether temporarily or otherwise, unless he has agreed in writing with the proposed occupier of such Erf as a stipulatio alteri in favour of the Association that such an occupier shall be bound by all the terms and conditions of these Articles.

5.6 An Owner may not resign as a Member of the Association.

5.7 The Association shall maintain at its registered office a register of Members of the Association as provided in section 105 of the Act. The register of Members shall be open to inspection, as provided in Section 113 of the Act.

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

5.8.1 further the Objects and interests of the Association to the best of his ability;

5.8.2 observe all rules made by the Association or the Directors;

5.8.3 sign all documents and do all things necessary in order to implement the spirit and intent of the Memorandum, the Articles and the Objects of the Association;

5.8.4 not cede or assign its rights and obligations in terms of these Articles to any person other than as security to the mortgagee of the Member’s Erf. 
6. OBJECTS

Main Objects

6.1 The main objects of the Association shall be: 
6.1.1 to comply with the undertakings and obligations of the Golf Course Lessee under the Exchange of Undertakings;

6.1.2 to ensure the sourcing and provision of services envisaged in Article 4.2 for the benefit of Members and new Developments, and to enter into service provider agreements to secure those services where necessary;
6.1.3 to promote, advance and protect the overall interests of the Developments within the Estate and the Valley as one golf, recreation and eco estate as set out in Article 4 with access across and over the Estate, as the Association may from time to time decide;

6.1.4 to integrate sound environmental practices of the Developments and to ensure there are no fences, barriers or other restrictions between different sectors in the Estate, other than those required for the efficient operation of the Estate;. 

6.1.5 to promote, advance and protect the communal and group interests of the Members in a coordinated and integrated manner to benefit from the Estate;

6.1.6 to act as an umbrella body for the representation, promotion and advancement of the communal interests of Members, and to integrate those interests as far as possible with practical measures that will enhance the quality of life of stakeholders in the Developments and the Estate generally; 

6.1.7 to establish a structure to promote voluntary self-regulation of the activities of the Members in the context of developing, maintaining and enforcing sustainable use and Developments practices in relation to the land situated in the Valley in accordance with applicable legislation and policy; 

6.1.8 to own, operate and maintain all Common Property in the Developments, inclusive of access roads, storm water drainage, sewerage facilities and related functions in the Developments;
6.1.9 to contribute financially to the common benefits and objectives of the Association and the Estate;
6.1.10 to ensure that, in collaboration with its owners, the Golf Course, Club House and Leisure Facilities are managed for the use and benefit of all subject to Article 4.5 above.
Ancillary Objects

6.2 The ancillary objects of the Association shall be: 

6.2.1 To promote and conserve wildlife, fauna and flora in the Developments and promote the Valley as a sanctuary for every type of wildlife and flora; 

6.2.2 To develop and implement an Environmental Management Plan for the Developments in collaboration with all landowners in the Valley in collaboration with all landowners in the Developments based on universal principles of sound, integrated environmental management; 
6.2.3 To provide and maintain the Developments within the Estate comprising a top class Golf Course in conjunction with the main objects;

6.2.4 To create and implement a social upliftment program to give effect to the Exchange of Undertakings and such other programs as the Association may decide.
6.2.5 To promote, support or oppose legislation or other official or unofficial measures affecting the Developments or the Valley as a whole, and if necessary, represent the Members in dealings with government departments, other authorities and the public generally in regard to any matter which may be in the interests of the Members.

6.2.6 To negotiate and conclude agreements with landowners of properties adjacent or in close proximity to the Developments for the purposes of achieving the main and/or any ancillary object of the Association;

6.2.7 To ensure compliance by Members with the conditions of establishment of any of the land comprising the Developments, with particular reference to the conditions dealing with aesthetics, design and Developments, rules and such other guidelines, building restrictions and requirements, and where necessary, to ensure that the local or any other competent authority enforces any relevant conditions of establishment of the land in the Developments; 

6.2.8 To exercise the rights created and still to be created over Erven in the Developments and to formulate the rules and bylaws for the control (without limitation) of buildings, walling, fencing, exterior lighting, signage, aesthetic planning and landscaping of the Developments having regard to the interest of the Estate and to ensure compliance with any such rules and bylaws by Members; 

6.2.9 To formulate and implement best practice strategies for the Estate as a whole relating to security, vegetation, continuity, parking, signage and advertising and exterior finishings, as detailed by professional advisers engaged by the Association from time to time, the Golf Course Lessee, and the owner of the Leisure Facilities;

6.2.10 To implement and ensure compliance by Members of a co-ordinated landscaping plan for the Valley, as approved by the Golf Course Lessee and to create such rules and bylaws as may be necessary in order to ensure compliance by Members with the provisions hereof; 

6.2.11 To ensure that all Members maintain their Erven in a clean and tidy condition and adhere to the specifications imposed by the professional advisers appointed by the Developers from time to time, relating to the landscaping and ecological planning of the Erven.  In the event of any Member failing to adhere to the specifications for maintenance of its Erf, the Directors shall be entitled, but not obliged, to perform the necessary acts and services and recover from such Member the cost thereof; 

6.2.12 To undertake the maintenance of road verges and areas of Erven situated within building line reserves and where required by Members, to maintain the vegetation of any individual Erf against payment to the Association of an appropriate fee; 

6.2.13 To create, maintain and administer the general security arrangements of the Estate in keeping with the needs of the Valley as a whole, with particular reference to controlling access, and the nature and type of security to be provided from time to time; 

6.2.14 To consent or object (on behalf of the Members as a whole) to proposed subdivision / rezoning of any Erf situated in the Developments, and to stipulate the landscaping and aesthetic conditions which shall apply prior to such rezoning or subdivision being approved. 

6.2.15 To do or carry out anything else that is in keeping with the Association’s Main Objects as set out in 6.1, for the general benefit of Members.
7. LEVIES

7.1 The Directors shall from time to time determine the levies payable by Members, other than the Developers, the Golf Course Lessee, the Hotel Owner, the Portion 154 Owner and Bergaret, (who are exempt therefrom) and subject to Article 7.15, for the purpose of meeting all the expenses which the Association has incurred, or to which the Directors reasonably anticipate the Association will be put in the attainment of its Objects or the pursuit of its business.  It is specifically recorded that included in those expenses will be expenses that are necessary to achieve the requirements of the Exchange of Undertakings and the requirements that are common to the Estate and relate to services, facilities and amenities that are for the benefit of or used by all of the Members whether or not such use is subject to other rules, or constitutions and that require further membership or use fees to be paid.  Such common expenses shall include a contribution to the maintenance and upkeep of the Golf Course and Leisure Facilities whether or not a Member is a member of the Golf Club or user of the Leisure Facilities.  Such contributions are payable to enable the Estate as a whole to be maintained as a top class Estate.  In addition such common expenses shall include but no be limited to access roads, general security of the Estate, servants quarters, sewerage plants, general water and electricity use, and common communication.  
7.2 The Directors shall also recover through levies or direct charges, the cost of any metered services that are provided to a Member including but not limited to water and electricity services.
7.3 The Directors shall not less than 30 (thirty) days prior to the end of each financial year, or so soon thereafter as is reasonably possible, prepare and serve upon every Member at the address chosen by him, an estimate in reasonable detail of the amount which shall be required by the Association to meet the expenses during the following financial year, and shall specify separately such estimated deficiency, if any, as shall result from the preceding year. The Directors may include in such estimate an amount to be held in reserve to meet anticipated expenditure not of an annual nature.

7.4 Each notice to each Member shall specify the contribution payable by that Member to such expense and reserve fund, calculated in terms of Article 7.10.

7.5 Every such annual levy shall be payable in equal monthly instalments, due in advance, on the first day of each and every month of each financial year.

7.6 In the event of the Directors for any reason whatsoever failing to prepare and serve the estimate referred to in 7.3 timeously, every Member shall until service of such  estimate as aforesaid, continue to pay the levy previously imposed, and shall after such service pay such levy as may be specified in the notice referred to in 7.3
7.7 The Directors may from time to time impose special levies upon the Members in respect of all such expenses as are mentioned in 7.1 which are not included in any estimate made in terms of 7.3, and may in imposing such levies determine the terms of payment thereof.

7.8 The Directors shall be empowered in addition to such other rights as the Association may have in law against its Members, to determine the rate of interest from time to time chargeable upon arrear levies, provided that such rate of interest shall not exceed the rate laid down in terms of the Usury Act No 73 of 1968 as amended.

7.9 Any amount due by a Member by way of levy and interest shall be a debt due by him to the Association. Notwithstanding that a Member ceases to be such, the Association shall have the right to recover arrear levies and interest from him. No levies or interest paid by a Member shall under any circumstances be repayable by the Association upon his ceasing to be a Member. Further, a Member on ceasing to be such, shall have no claims whatsoever on any other monies held by the Association, whether obtained by way of a sale of Association assets or otherwise. A Member’s successor in title to an Erf shall be liable as from the date upon which he becomes a Member pursuant to the transfer of that Erf, to pay the levy and interest thereon attributable to that Erf.

7.10 Members other than those excluded from liability for levies in terms of Article 7.1, or upon whom the directors decide to attribute a different levy or on a different basis as envisaged in 7.15, shall be liable in respect of any levy made in terms of 7.1 and 7.7 from time to time in equal shares, in respect of each Erf owned by a Member and where the Erf is a consolidation of two or more Erven, in respect of each component part of the consolidated Erf.  Provided however, that should a dwelling on an Erf be in excess of four bedrooms and a study, or more than one kitchen, the Directors shall be entitled in their discretion, but not obliged to charge an additional levy on a basis to be applied equally to all Members, whose dwelling falls into this category.
7.11 A Member shall be liable for and pay all legal costs, including costs as between attorney and client and collection commission, expenses and charges incurred by the Association in obtaining the recovery of arrear levies or any other arrear amounts due and owing by such Member to the Association.

7.12 No Member shall be entitled to any of the privileges of membership unless and until he shall have paid every levy and interest thereon, and any other sum, if any, which may be due and payable by that Member to the Association, from whatsoever cause arising.

7.13 Save for an Erf being transferred from the Developers, no Erf shall be capable of being transferred without a certificate first being obtained from the Association confirming that all the levies and interest have been paid up to and including the date of registration of transfer of such Erf.

7.14 Should any Member be a corporate body or trust, any change in ownership of such corporate body or Directors of a trust, shall be notified in writing to the Association within 21 days of such change of ownership.
7.15 The Directors may elect to levy a different levy upon any owner of property within the Estate if such property is not an Erf in a proclaimed township, having regard to the benefits received by the owner of the property such as security, use of roads, and provision of services.  
7.16 The Developers shall not be liable for levies on the same basis as any other Member in respect of the Erven registered in its name and for the purposes of this clause 7, "Member" shall exclude the Developers.

7.17 Bergaret, the Golf Course Lessee, the Hotel Owner, the Leisure Facilities Owner and the Portion 154 Owner shall be exempt from the provisions of this clause 7. 

8. RULES

8.1 The Association shall have rules and regulations from time to time, all of which shall be binding on the Members.
8.2 The Rules are split into 2 (two) categories, namely -

8.3 Category 1 Rules

8.3.1 The following Rules are Category 1 Rules and may only be amended or repealed as set out below -
“(i)
an owner of the Erf may not alienate or transfer a portion or any undivided share therein without the prior written consent of the Seasons Sport and Spa Eco Golf Estate Home Owners' Association (the “Association”) and in compliance with the provisions of Article 29 of the Articles of Association of the Association;

(ii)
an owner of an Erf will not vote for or propose any motion or resolution in terms of which the Association is wound op or dissolved; and

(iii)
notwithstanding the provisions of any other law, no further subdivision in respect of  any of the Erven shall be allowed.”

(iv) The Association will at all times carry public liability insurance in an amount of not less than R 5 000,000.00 (five million rand) covering all public liabilities including but not limited to liability for environmental damage howsoever caused.
8.3.2 These Rules may not be amended, added to, substituted or repealed, save and unless such amendments have been approved by a resolution passed by at least 100% (one hundred five percent) of Members present at the relevant shareholders meeting (in person or represented by proxy).
8.3.3 The Rules, referred to in 8.3.1(i) and (iii) above shall be registered against the title deed of each Erf.
8.4 Category 2 Rules

8.4.1 Architectural and Building Guidelines 

The Architectural and Aesthetics Committee appointed pursuant to 13.7 hereof shall compile architectural and aesthetics guidelines for all building activities in the various sectors of the Developments (“Architectural and Building Guidelines”), and may from time to time amend these guidelines and rules.  For the sake of clarity, different sectors of the Estate may have different themes in respect of which different Architectural and Building Guidelines will be applicable.  Such guidelines and rules are in relation to: 

8.4.1.1 
the standards and guidelines for the minimum floor area, and the architectural design of all buildings and outbuildings, structures of any nature and all additions and alterations to any such buildings, outbuildings or structures erected or to be erected in the Developments, and in particular to control the design of the exterior of such buildings, outbuildings, or structures and the materials and colours used on such exteriors to ensure an attractive, aesthetically pleasing character to all the buildings in the Developments and the Valley as a whole;

8.4.1.2 
the siting of all buildings, outbuildings, fences or walls, structures of any nature and of any additions and alterations thereto;

8.4.1.3 the standards and guidelines for the design of all site works, buildings, structures, fences and/or walls, installations, projections and parking areas on the Erven and the Developments;

8.4.1.4 the standards and guidelines for the design and layout of all parking areas and areas to be landscaped and laid out as garden areas to ensure an attractive, aesthetically pleasing character to the Developments and the Valley as a whole;

8.4.1.5 
the use, maintenance, repair and replacement of any common property which vests in or is controlled by the Association and of any services, connections and equipment under or over such common property;
8.4.1.6 the Architectural and Building Guidelines may only be amended if approved by the Members in general meeting.
8.4.2 The first of these Architectural and Building Guidelines will in each case be those imposed by the respective Developers and be retained in the records of the Association.
8.4.3 Estate Rules and Regulations
Subject to any restriction imposed or directions given at a general meeting of the Association, the Directors may from time to time make general rules for the effective and harmonious management of the Valley and specific rules that relate to a particular sector of the Estate (“Management Rules”) in regard to:

8.4.3.1 
the storage of any material upon any Erf including the right to require any material stored otherwise than inside any building to be effectively screened and to prohibit the storage of materials on any portion of any Erf used for parking or garden purposes;

8.4.3.2 
the screening of loading and unloading areas, backyard areas, refuse collection areas and storage areas and structures including the design, materials and construction of screen walls or other screening devices;

8.4.3.3 
the materials, equipment (including electrical fixtures and fittings) and furniture fixtures to be used in the layout and construction of any garden or landscaped area, any parking area, any loading or unloading area, any driveway and any pathway upon the Erf;

8.4.3.4 
the preservation of the environment including the right to control the removal of indigenous trees and shrubs, and to require the cultivation of indigenous trees and other indigenous vegetation;

8.4.3.5 
the right to prohibit, restrict or control the keeping of any animal 
which they regard as dangerous or a nuisance or will have a 
detrimental effect on the game or flora;

8.4.3.6 the placing or fixing or ornamentation or embellishments upon the outside of buildings including the power to remove such objects;

8.4.3.7 
the conduct of any persons within the Developments for the prevention of nuisance of any nature to any Member;

8.4.3.8 
the right to determine and control all security measures in the Developments, not limited to but with very specific consideration to the requirements in the Environmental Management Plan;  

8.4.3.9 
the right to determine access to and egress from the Developments and to and from the Erven or any other area in the Valley, not limited to but with specific consideration to the requirements in the Environmental Management Plan; and

8.4.3.10 for the furtherance and promotion of any of the Objects (and ancillary objects) of the Association and/or for the better management of the affairs of the Association and/or for the advancement of the interests of the Members and/or tenants in the Developments; and 
8.4.3.11 for the provision of amenities and services to the Members either communally or individually and the levying of a reasonable charge in respect of the provision thereof.
8.4.4 The first of the general Estate Rules and Regulations are attached as Annexure "B" hereto, and the first of the specific Estate Rules and Regulations will be imposed by the respective Developers retained in the records of the Association.
8.4.5 Enforcement of Rules

For the enforcement of any of the Rules, the Directors may:

8.4.5.1 
give notice to the Member concerned requiring him to remedy such breach within such reasonable period as the Directors may determine;

8.4.5.2 
take or cause to be taken such steps as they may consider necessary to remedy the breach of the rule of which the Member may be guilty, and debit the cost of so doing to the Member concerned, 
which amount shall be deemed to be a debt owing by the Member concerned to the Association;

8.4.5.3 
impose a system of fines or other penalties. The amounts of such 
fines shall be reviewed and confirmed at each Annual General 
Meeting of the Association;

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

8.4.6 In the event of the Directors instituting any legal proceedings against any Member or tenant within the Developments for the enforcement of any of the rights of the Association in terms hereof, the Association shall be entitled to recover all legal costs so incurred from the Member or tenant concerned, calculated as between attorney and own client including collection commission and tracing agent’s fees.

8.4.7 In the event of any breach of the rules by a Member or his staff, invitees, guests or lessees, such breach shall be deemed to have been committed by the Member himself.  In addition to the aforegoing, the Directors may take or cause to be taken such steps against the person actually committing the breach as they in their discretion may deem fit.

8.4.8 In the event of any Member disputing the fact that he has committed a breach of any of the rules, a committee of 3 (three) Directors appointed by the Chairman for the purpose shall adjudicate upon the issue at such time and in such manner and according to such procedure (provided that natural justice should be observed) as the Chairman may direct.

8.4.9 Any fine imposed upon any Member shall be deemed to be a debt due by the Member to the Association and shall be recoverable by ordinary civil process.

8.4.10 Notwithstanding anything to the contrary herein contained, the Directors may in the name of the Association  enforce the provisions of any rules by civil application or action in a Court of competent jurisdiction and for this purpose may appoint such attorneys and counsel as they may deem fit.

9. DIRECTORS
9.1 Subject to the provisions of the Act, there shall be a Board of Directors of the Association, which shall consist of not less than 3 (three) and not more than 7 (seven) Directors.  
9.2 The first Directors shall be appointed in writing by a majority of the subscribers to the Memorandum of Association but until Directors are so appointed and whether or not the Directors have been named by a majority of the subscribers of the Memorandum, every subscriber to the Memorandum shall be deemed for all purposes to be a Director of the Association.

9.3 Notwithstanding 9.2, the Developers during the Developments Period shall have the right to appoint 1 (one) Director, and shall have the right to remove and replace such Director on written notice to the Association. On the expiry of the Developments Period, the Director appointed by the Developers shall be a Director as if elected at an annual general meeting and shall be subject to the provisions of Article 10. 

9.4 The Golf Course Lessee shall at all times have the right to appoint 1 (one) Director, and shall have the right to appoint and replace such Director on written notice to the Association.
9.5 The Leisure Facility Owner shall at all times have the right to appoint 1 (one) Director, and shall have the right to appoint and replace such Director on written notice to the Association.
9.6 A Director shall be an individual, but need not himself be a Member of the Association.  A Director, by accepting his appointment to office as such, shall be deemed to have agreed to be bound by all the provisions of the Memorandum and Articles of Association of the Association.

10. REMOVAL AND ROTATION OF DIRECTORS
10.1 Save as set out in Articles 9.2 and 10.2 and in respect of those Directors appointed by the Developers, the Leisure Facility Owner and the Golf Course Lessee, each Director shall continue to hold office from the date of his appointment until the annual general meeting next following his appointment, at which meeting each Director shall be deemed to have retired from office but shall be eligible for re-election to the board of Directors at such meeting.

10.2 A Director shall be deemed to have vacated his office upon –

10.2.1 his having become disqualified to act as a Director in terms of the provisions of the Act;

10.2.2 his being removed from office as provided in section 220 and 216(3) of the Act.
10.3 Upon any vacancy occurring in the Board of Directors prior to the next Annual General Meeting, the vacancy in question shall, other than in the case of Directors appointed in terms of Articles 9.3 and 9.4, be filled by a person nominated by the remaining Directors for the time being in office from the same Constituency as the Director who has vacated office, provided however that, if the Director who vacates his office as aforesaid was a nominee of the Developers, the Developers shall be entitled to nominate a Director in his stead.

11. CHAIRMAN AND VICE-CHAIRMAN

11.1 The Directors shall within 14 (fourteen) days after each annual general meeting appoint from their number a Chairman and Vice-Chairman, who shall hold their respective offices until the next Annual General Meeting after the said appointments, provided that the office of the Chairman and Vice-Chairman shall ipso facto be vacated by a Director holding such office upon him ceasing to be a Director for any reason. In the event of any vacancy occurring in either of the aforeasaid offices at any time, the Board of Directors shall immediately appoint one of their number as a replacement in such office. Notwithstanding the foregoing, the Developers shall be entitled to appoint the first Chairman.

11.2 Except as otherwise herein provided, the Chairman shall preside at all meetings of the Board of Directors and all general meetings of the Members, and in the event of his not being present within 10 (ten) minutes of the scheduled time for the start of the meeting or in the event of his inability or unwillingness to act, the Vice-Chairman shall act in his stead, or failing the Vice-Chairman, a Chairman appointed at the meeting.

12. DIRECTOR’S EXPENSES

The Directors shall be entitled to be repaid all reasonable and qualified expenses incurred by them respectively, in or about the performance of their duties as Directors, provided the Directors shall not be entitled to any remuneration for performance of their duties in terms hereof.

13. POWERS OF DIRECTORS AND DEVELOPERS
13.1 Subject to the provisions hereof, the Directors shall manage and control the business affairs of the Association, shall have full powers in the management (where such management does not vest in the Managing Agent), and direction of such business and affairs, but not the right of appointment and dismissal of the Managing Agent, which power shall vest in the Association and may exercise all such powers of the Association and do all such acts on behalf of the Association and as are not by the Act or by the Memorandum and Articles of Association of the Company required to be exercised  or done by the Association in general meeting, subject however to such rules as may be made by the Association in general meeting or the Directors pursuant to clause 8 from time to time. 

13.2 Save as is provided herein, the Directors shall at all times have the right to engage on behalf of the Association the services of accountants, auditors, attorneys, advocates, architects, engineers, or any other professional firm or person or other employees whatsoever for any reasons deemed necessary by the Directors as on such terms as the Directors may decide, and the Directors may delegate any or all  of their powers to the said Managing Agent as they may determine, subject to any restrictions imposed or direction given at any general meeting of the Association.

13.3 The Board of Directors shall have the right to co-opt onto the Board any person or persons chosen by it which persons need not be Members of the Association.

13.4 The Directors shall further have power:

13.4.1 to require the submission for approval of such plans, drawings, specifications and other information as they may deem necessary to ensure compliance by Members with these Articles and the Rules made in terms hereof;

13.4.2 to require that any works being constructed within the Developments shall be supervised to ensure that the provisions of these Articles and the Rules are complied with and that all work is performed in a proper and workmanlike manner;

13.4.3 within the Objects and subject to the requirements of the Association to determine the access to the Developments and the Erven in the Developments;

13.4.4 to make rules as provided for in Article 8.4.3.
13.5 The Directors shall be entitled to appoint committees consisting of such number of their Members and such outsiders, including the Managing Agent, as they deem fit, with the further power to vary or revoke such appointments and delegations as the Directors may from time to time deem necessary.
13.6 The Directors shall appoint a Director from its board to establish and appoint a Committee to ensure compliance with the Exchange of Undertakings.
13.7 The Directors shall appoint an Architectural & Aesthetics Committee which shall consist of:

13.7.1 a representative of the Developers architects duly qualified to practice as such for their own account in the Republic of South Africa;

13.7.2 a Director appointed by the Developers;
13.7.3 a Director representing the Members; 

13.7.4 a representative of Bergaret Farms (Proprietary) Limited or its successors in title for so long as it is a Member of the Association; and 
13.7.5 the representative of the Managing Agent (as non-voting, ex officio member of the committee only).

13.8 Members of the Architectural & Aesthetic Committee shall not be required to be Members of the Association.

13.9 All plans for buildings, outbuildings, structures, walls, fences, additions, alterations and signage to be submitted in terms of the Architectural and Aesthetics Guidelines to the Architectural & Aesthetic Committee and the Directors shall not sign off any plan unless such plan has first been approved by the Architectural & Aesthetics Committee.

Developers Rights

13.10 The Developers shall have the sole and exclusive right, which it may exercise in its sole discretion as and when they so requires, to expand the Developments to and onto adjacent properties, to upgrade / alter the existing golf course, club house and other facilities within the Valley, and to erect additional sports, recreational and other facilities within the Valley.  Provided that any upgrading or alteration of the exterior of buildings or erection of the new buildings shall require approval of the Aesthetics Committee. 
13.11 The cost of any expansion referred to in clause 13.10 above will be borne by the Developers.

13.12 In the event of the Developers expanding, as referred to in clause 13.10 above, the Members acknowledge that during such expansion they may suffer a certain degree of inconvenience.  Provided the Developers at all times act reasonably, the Members shall have no right to claim any rebate of levies during the period in which the said work may be in progress nor shall the Members have any claim for any damages of whatsoever nature.

13.13 For the purposes of 13.12 the Developers shall be entitled at any time:

13.13.1 to erect the building equipment required for the carrying out of that work; and such other equipment or devices as may be required by law or which the Developers architect considers reasonably necessary for the protection of any person or property against injury arising out of that work; and

13.13.2 to such right of access to the Developments as is reasonably necessary for the carrying out of that work, provided that any security arrangements established by the Association are abided by and disrupted to the minimum extent possible. 
13.14 In exercising its rights in terms of 13.12 and 13.13 the Developers shall:

13.14.1 not unnecessarily or unreasonably interfere with the beneficial occupation of the Members;

13.14.2 carry out such work as quickly as possible in the circumstances;

13.14.3 not be responsible for any loss or damage to person or property arising out of the execution of that work; and

13.14.4 not be liable to the Members for or in respect of loss of beneficial occupation or otherwise arising out of the execution of that work.

13.15 The right granted to the Developers in terms of clause 13.9 is irrevocable and absolute and may not be amended, limited or removed by the Directors or Members in any way whatsoever.

14. BORROWING POWERS

The Directors shall not have the power to borrow money or to mortgage or bind the Association’s property or any part thereof.

15. PROCEEDINGS OF DIRECTORS
15.1 The Directors may meet together for the dispatch of business, adjourn and otherwise regulate their meetings as they think fit, subject to any provisions of these Articles.

15.2 The quorum necessary for the holding of any meetings of the Directors shall be 3 (three) present personally, provided that one shall always be a Director appointed by the Golf Club Lessee, and one appointed by the Leisure Facility Owner, and during the Developments Period, and one Director shall be a Director appointed by the Developers shall be necessary at all meetings of the Directors, in order to form a quorum.
15.3 During the Developments Period, the Director appointed by the Developers shall at each meeting of Directors, notwithstanding the number of Directors present, have one more vote than all the other Directors present at that meeting. 

15.4 Further, in matters that affect the Golf Course or the Exchange of Undertakings, the Director appointed by the Golf Course Lessee, shall have one more vote than all the other Directors present at that meeting.
15.5 Any resolution of the Board of Directors shall be carried on a simple majority of all votes cast having regard to 15.3 during the Developments Period. In the event of an equality of votes for and against any resolution, the resolution shall be deemed to have been defeated.

15.6 The Directors shall cause minutes to be kept of every Directors meeting, which minutes shall, without undue delay after the meeting has closed, be reduced to writing and certified correct by the Chairman. All minutes of Directors meetings shall be kept in accordance with the provisions of the law relating to the keeping of minutes of meetings of Directors of companies.

15.7 Save as provided in these Articles, the proceedings of any Directors meeting shall be conducted in such reasonable manner and form as the Chairman of the meeting shall decide.

15.8 A resolution signed by all the Directors shall be valid in all respects as if it had been duly passed at a meeting of the Board of Directors duly called and constituted.

16. GENERAL MEETINGS

16.1 The Association shall hold its first annual meeting within 18 (eighteen) months after the date of its incorporation, and shall thereafter in each year hold an annual general meeting; provided that not more than 15 (fifteen) months shall lapse between the date of one annual general meeting and that of the next, and that an annual general meeting shall be held within nine months after the expiration of the financial year of the Association.

16.2 Such Annual General Meetings shall be held at such time and place as the Directors shall decide from time to time.

16.3 General meetings of the Association other than the Annual General Meeting may be held at any time and shall be called extraordinary general meetings.

16.4 All Annual General Meetings and Extraordinary General Meetings shall be convened under section 179 (4), 181, 182 or 183 of the Act.

17. NOTICE OF MEETINGS

17.1 An annual general meeting and a meeting called for the passing of a special resolution shall be called by not less than 21 (twenty one) clear days notice in writing. An extraordinary general meeting shall be called by not less than 14 (fourteen) days clear notice in writing. In each case, the notice shall be exclusive of the day on which it is given, and shall specify the place, the day and hour of the meeting, and in the case of special business, in addition to any other requirements contained in these Articles, the general nature of the business, and in the case of a special resolution, the terms and effects of the resolution and the reasons for it shall be given in the manner hereinafter mentioned, or in such other manner, if any, as may be prescribed by the Directors to such persons as are entitled to receive such notices from the Association; provided that a general meeting of the Association shall, notwithstanding that it is called by shorter notice than that specified in these Articles, be deemed to have been duly called if so agreed by a majority in number of the Members having a right to attend and vote at the meeting, being a majority holding of not less than 95% (ninety five percent) of the total rights of all the Members.

17.2 The accidental omission to give notice of a meeting or of any resolution, or to give any other notification, or present any document required to be given or sent in terms of these Articles or in terms of the Act, or non-receipt of any such notice, notification or document by any Member or other person entitled to receive the same, shall not invalidate the proceedings at any meeting or shall not invalidate any resolution passed at any meeting.

18. PROCEEDINGS AT GENERAL MEETINGS

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

18.2 No business shall be transacted at any general meeting unless a quorum is present at the time when the meeting proceeds to business. Save as herein otherwise provided, quorum shall be that as set out in Article 19.1.

18.3 If within half an hour after the time appointed for the meeting a quorum is not present, the meeting, if convened upon the requisition of Members, shall be dissolved; in any other case it shall stand adjourned to a day not earlier than 7 (seven) days and not later than 21 (twenty one) days after the date of the meeting, and if at such adjourned meeting a quorum is not present within half an hour after the time appointed for the meeting the Members present in person shall be a quorum.

18.4 Where a meeting has been adjourned as aforesaid, the Association shall, upon a date not later than 3 (three) days after the adjournment publish in a newspaper circulating in the province where the registered office of the Association is situated a notice stating-

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

18.4.2 the matter before the meeting when it was adjourned; and

18.4.3 the grounds for adjournment.

18.5 In the case of an equality of votes, the Chairman of the meeting shall not be entitled to a second or casting vote.

18.6 The Chairman shall preside at all general meetings of the Members and in the event of his not being present within 10 (ten) minutes of the scheduled time for the start of the meeting or in the event of his inability or unwillingness to act, the Vice Chairman shall act in his stead, or failing the Vice-Chairman, a Chairman appointed by the meeting.

19. QUORUM

19.1 No business shall be transacted at any general meeting unless a quorum is present when the meeting proceeds to business. The quorum necessary for the holding of a general meeting shall be –

19.1.1 during the Developments Period, the Golf Course Lessee and all the Developers plus 25% (twenty five percent) of the votes of all Members in the Association entitled to vote for the time being; or

19.1.2 after the Developments Period, the Golf Course Lessee and 25% (twenty five percent) of the votes of all Members of the Association entitled to vote for the time being, provided that there shall never be less than 3 (three) Members present in person or by proxy.

19.2 The Chairman of a general meeting at which a quorum is present may (and shall if so directed by the meeting) adjourn the meeting from time to time and place to place  but no business shall be transacted at any adjourned meeting other than business left unfinished at the meeting at which the adjournment took place. Subject to the Act, when a meeting is adjourned it shall not be necessary to give notice thereof.

19.3 No resolution at a general meeting shall require a seconder.

20. VOTING

20.1 At every general meeting –

20.1.1 all voting shall be by poll

20.1.2 on a poll every Member present in person or by proxy shall be entitled to 1 (one) vote for each Erf registered in his name, save as provided for in clause 20.1.3.

20.1.3 save for the in case of Article 20.2, the Developers shall during the Developments Period, have one more vote than all the Members present in person or in proxy at the general meeting;

20.1.4 if an Erf in the Developments is registered in the name of more than one person, a body corporate, or a share block company, then all such co-owners shall jointly have 1 (one) vote;

20.1.5 subject to 20.1.3 every Member, including the Developers, shall have 1 (one) vote for each separate Erf registered in his or its name;

20.1.6 in addition to the aforesaid, Bergaret, (whilst it is a Member) and the Golf Course Lessee, the Club House Owner, the Hotel Owner, the Leisure Facility Owner and the Portion 154 Owner shall each have 1 (one) vote.
20.2 Notwithstanding the aforesaid, any resolution put before a general meeting which in any way affects or is in conflict with the obligations under the Exchange of Undertakings or the Golf Course Lease, shall not be carried without the affirmative vote of the Golf Club Lessee. 
20.3 Subject to the provisions of these Articles, no person other than a duly registered Member or co-opted Member who has paid every levy and other sum, if any, which is due and payable to the Association in respect of or arising out of his Membership and who is not under suspension, shall be entitled to be present or vote on any question, either personally or by proxy, at any general meeting.

20.4 In respect of each poll –

20.4.1 the poll shall be taken in such a manner and at such time as the Chairman of the meeting shall direct;

20.4.2 the Chairman of the meeting shall be entitled to appoint scrutineers; and

20.4.3 the result of a poll shall be deemed to be the resolution of the meeting on any question on which the poll is taken.

20.5 In the case of an equality of votes, the Chairman of the meeting at which the poll is taken shall not be entitled to a second or casting vote.

20.6 An objection to the admissibility of a vote on a poll shall be raised at the general meeting at which that poll is to take place. The objection shall be determined by the Chairman of that general meeting, and his decision thereon shall be final and binding.  Accordingly any vote not disallowed at the meeting shall be valid for all purposes.

20.7 A resolution shall not be invalid because a vote which should not have been included has been taken into account unless, in the reasonable opinion of the Chairman of that meeting (whose decision thereon shall be final and binding), the exclusion of that vote would have altered the result of the voting on that resolution. Conversely a resolution shall not be invalid because a vote which should have been included has not been taken into account unless in the reasonable opinion of the Chairman of that meeting (whose decision thereon shall be final and binding) the inclusion of that vote would have altered the result of the voting on that resolution.

21. RESOLUTION IN WRITING BY MEMBERS

Subject to the provisions of the Act, a resolution in writing signed by all the Members entitled to receive notice and to attend and vote at the general meeting and inserted in the minute book kept in terms of Article 22 shall be as valid and effective as if it had been passed at a general meeting duly called and constituted. A resolution in terms of this Article may consist of several documents of the same form, each of which is signed by one or more Members in terms of this Article, and shall be deemed to have passed on the date of signature thereof by the last Member entitled to sign the same.

22. SPECIAL RESOLUTIONS

22.1 Should less than 50% (fifty percent) of the total votes of all the Members of the Association be present or represented at a meeting called for the passing of a special resolution, the meeting shall stand adjourned to a day not earlier than 7 (seven) days and not later than 21 (twenty one) days after the date of the meeting. At the adjourned meeting, notwithstanding that there may be less than 50% (fifty percent) of the total votes represented, the resolution may nevertheless be passed as a special resolution provided that the remaining requirements of a special resolution are met.

22.2 a resolution may be proposed and passed as a special resolution, notwithstanding that 21 (twenty one) clear days notice has not been given, provided that:

22.2.1 the majority of the Members of the Association having the right to attend and vote at such meeting holding an aggregate of not less than 95%  (ninety five percent) of the total votes, consents thereto;

22.2.2 a copy of such consent on the prescribed form is lodged with the Registrar  together with a copy of the special resolution;

22.2.3 a copy of the notice convening the resolution, where applicable, the consent referred to the above, and the special resolution itself, shall be lodged with the Registrar for the registration within 1 (one) month of the passing of the special resolution;

22.2.4 after registration of the special resolution a copy shall be annexed or embodied in the Articles of Association; and

22.2.5 any such special resolution shall not take effect until it has been duly registered by the Registrar in terms of the Act.

23. MINUTES AND INSPECTION

23.1 The Directors shall cause a record to be made of all resolutions of the Members in general meeting in a book provided for that purpose.

23.2 The minutes kept in terms of Article 23.1 ( or any extract therefrom) which purport to be signed by the Chairman of the Board of Directors or by the secretary shall be prima facie evidence of the matters therein stated.

23.3 The minute book shall be open for inspection and may be copied as provided in the Act.

24. PROXIES

24.1 A Member entitled to vote at a general meeting shall be entitled to appoint one person or more than one person in the alternative to each other as his proxy(ies) to attend, speak and vote at a general meeting on his behalf.

24.2 A proxy need not be a Member of the Association.

24.3 The instrument appointing a proxy shall be in writing under the hand of the appointer or his agent duly authorized in writing or, if the appointer is a body corporate, under the hand of the authorized representative. A proxy need not be witnessed. Whether he himself is a Member or not, the holder of a general or special power of attorney given by a Member shall, if duly authorized under that power to attend and take part in meetings and proceedings of the Association or companies generally, be entitled to attend general meetings and vote thereat.

24.4 A form of proxy may be issued at the Association’s expense only if it is sent to all Members who are entitled to attend and vote at the general meeting to which the proxy form relates.

24.5 The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed, (or a notarially certified copy of such power of authority) shall be deposited at the office not less than 48 (forty eight) hours (or at such other place and such lesser period as the Directors may determine in relation to any particular meeting) before the time for the holding of a meeting at which the person named in the instrument proposes to speak or vote. A form of power of attorney or proxy shall be invalid if this Article is not complied with.

24.6 Except in so far as the form appointing a proxy indicates otherwise, the appointment of a proxy shall be deemed to include the right to demand or join in demanding a poll and (except to the extent to which the proxy is specially directed to vote for or against or to abstain from voting on any proposal or resolution), the power generally to act for the Member giving that proxy at the general meeting in question as the proxy may think fit. Unless the contrary is stated thereon, the form appointing a proxy shall be valid for each adjournment of the general meeting to which it relates.

24.7 No instrument appointing a proxy shall be valid after expiration of 6 (six) months to the date on which it was signed unless specifically stated to the contrary in the instrument of proxy itself.

24.8 The instrument appointing a proxy may be in any usual or common form approved by the Directors but shall be worded that the holder thereof may vote for or against or abstain from voting on any one or more of the resolutions proposed at the general meeting at which the proxy is to be used.

25. ACCOUNTS

25.1 The Directors shall cause to be kept such accounting records as are prescribed by the Act and in particular such accounting records as are necessary fairly to present the state of affairs and business of the Association and to explain the transactions and financial position of the trade of the business of the Association.

25.2 The Association’s accounting records shall be kept at the office or such other place or places as the Directors think fit and shall at all times be open to inspection by the Directors and by past Directors, but in the case of the latter, only in respect of the period 
during which they held office as Directors.

25.3 The Directors shall from time to time determine whether, to what extent and at what times and places and under what conditions or regulations the accounting records of the Association, or any of them, may be open for inspection by Members not being Directors and no Member (not being a Director) shall have any right to inspect any accounting record or documents of the Association except as conferred by the Act or except as authorized by the Directors or by the Members in general meeting.

26. AUDITED FINANCIAL STATEMENTS

26.1 The Directors shall from time to time and in accordance with the provisions of the Act, cause audited financial statements and group annual financial statements to be prepared and laid out before the Members in general meeting.

26.2 A copy of the annual financial statements which are to be laid before the Members at the annual general meeting shall not less than 21(twenty one) days before the date of the meeting, be sent to every Member and every holder of debentures of the Association and, where required by the Act, also to the Registrar. The provisions of this Article shall not require a copy of the said documents to be sent to any person who has not furnished an address to the Association.

27. AUDIT

An auditor shall be appointed in accordance with the provisions of the Act.

28. SERVICE OF NOTICES

28.1 A notice may be given by the Association to any Member, in the manner set out in Article 28.2 at the address, if any, within the Republic furnished by him to the Association for such purpose.

28.2 Notice of every general meeting shall be given in writing and shall be delivered by hand or sent by post –

28.2.1 to every Member except those persons who have not supplied the address contemplated in Article 26.1 above;

28.2.2 to the auditor for the time being of the Association;

28.2.3 to every Director of the Association whether a Member or not;

and no other person shall be entitled to receive notice of any general meetings.

28.3 A notice served by post shall be deemed to have been received and brought to the notice of the addressee at the time when the letter containing the same was posted and, in proving the giving of the notice by post, it shall be sufficient to prove that the letter containing the notice was properly addressed and posted.

28.4 Any notice by the Association shall be signed by a Director or by someone authorized by a Director.

28.5 The accidental omission to give notice to, or the non-receipt of notice of a meeting by, any person entitled to receive notice, shall not invalidate the proceedings at that meeting.

28.6 The Association shall not be responsible for the loss in the transmission of documents sent through the post to the address furnished by any Member to the Association for the giving of notices to him, whether or not it was so sent at his request.

29. INDEMNITY

Every Director, servant, agent and employee of the Association and every other person (whether an officer of the Association or not) employed by the Association, and the auditor, shall be indemnified out of the funds of the Association against all liability incurred by such person or persons in defending any proceedings, whether civil or criminal, in which judgement is given in his favour, or in which he is acquitted, or in connection with any application under section 248 in which relief is granted to him by the court.

30. ALIENATION

30.1 A Member shall not in any manner alienate or transfer an Erf or any undivided share therein without the prior written consent of the Association. The Association is obliged to give its consent provided –

30.1.1 The proposed transferee consents and agrees in such a manner as the Association may require to become and remain a Member of the Association for the duration of his ownership of the Erf;

30.1.2 A clearance certificate has been issued by the Association to the effect that all monies due to the Association by the Member have been paid, or that provision has been made to the satisfaction of the Association for the payment thereof; and

30.1.3 The Association has certified that the Member is not in breach of any provision of these Articles or the Rules.

30.2 The registration of transfer of that Erf in the name of the transferee shall ipso facto constitute the transferee as a Member of the Association.

30.3 The provisions of Article 30.1 shall apply mutatis mutandis to any alienation of an undivided share of the Erf.

30.4 No Member shall let or otherwise part with the occupation of his Erf whether temporarily or otherwise unless the proposed occupier has agreed to be bound by these Articles and the Rules.

30.5 The registered owner of any Erf is not entitled to resign as a Member of the Association.

30.6 The rights and obligations of a Member shall not be transferable.

30.7 Every Member undertakes to further the objects and interest of the Association to the best of his ability.

30.8 The Directors in issuing the certificate referred to in 30.1.2 shall be entitled to charge a reasonable fee therefore to be determined by the Directors from time to time, subject to review by the Association in general meeting.

30.9 The provisions of 30.1 shall be registered as a condition of title of each Members' title deeds.
31. AMENDMENT

31.1 Save as set out in Article 31.2, the Association may by any special resolution–

31.1.1 do anything which in terms of the Act may be done only if authorized by its Articles or only if authorized by its Memorandum of Articles.

31.1.2 in particular and without prejudice to the generality of the aforegoing alter its Articles of Memorandum of Association in any way permitted by law subject only to any restriction in this regard contained in the Memorandum.
31.2 The provisions of Articles 6.1.1, 6.1.3, 6.1.4 and 6.1.5 and any other article, the amendment or deletion of which have the effect of being in conflict with Articles 6.1.1, 6.1.3, 6.1.4 and 6.1.5 may not be amended without approval of 100% (one hundred percent) of the Members present in person or proxy, in general meeting.
32. SHAREBLOCK SCHEME

It is recorded that the Developers reserves the right to establish a shareblock company to which one or more of the Erven may be sold in order to facilitate the sale of timeshare and/or syndicated ownership on a shareblock basis.  The Developers rights in this regard shall lapse in relation to an Erf as soon as it has been alienated to a third party. 
33. MANAGING AGENT

33.1 The first Managing Agent will be appointed by the Developers on behalf of the Association for a period of 5 (five) years, with the right to extend that period for a further 5 (five) year period.

33.2 Thereafter the Managing Agent will be appointed by the Association.
34. ADDITIONAL SECURITY 
In the event of the Association electing to provide a security service and/or other services for Members, all Members shall be obliged to –

34.1 permit the installation of any equipment on the Erven or in the buildings on the Erven for the purpose of such services as may be determined by the Association from time to time;

34.2 make payment of the charges raised by the Association in respect of such services; and

34.3 abide by such terms and conditions as may be laid down by the Association from time to time in respect of such equipment and services.
35. BOUNDARY WALLS 
Where the boundary of any Member's Erf also constitutes the boundary of the Developments, such Member shall be obliged to permit the Association to erect upon such Member’s Erf immediately adjacent to such boundary, such walling or other fencing as the Developers and/or the Association / Architectural and Aesthetics Committee may determine. Such Member shall not be entitled to interfere in any manner whatsoever with any such walling or fencing, and shall permit the Association from time to time access to such Member’s Erf in order to inspect such walling or fencing and to effect 
such repairs and/or maintenance as may be necessary from time to time.

36. DIVIDENDS

36.1 The Association is a company incorporated in terms of section 21 of the Act and is precluded by law from declaring or paying dividends.
36.2 The Association may, however pay reasonable remuneration to its office bearers and employees for services rendered by them.
37. RESOLUTION OF DISPUTES

37.1 Should any dispute or disagreement as to any matter arising out of these Articles, including, but without detracting from the generality from the aforegoing, any question of interpretation or implementation of any provisions hereof, or any decision to be taken by the Directors in the discharge of their functions as such, subsist or arise or amongst the Members, such dispute shall be referred to an advocate of not less than 10 (ten) years’ standing at the Johannesburg Bar, such person to be appointed by a majority decision of the Directors.

37.2 The advocate appointed in terms of Article 37.1 above shall:

37.2.1 act as an arbitrator in accordance with the provisions of the Arbitration Act, 1975;

37.2.2 have regard to the equities as well as the legalities of the dispute submitted to him;

37.2.3 be entitled to determine the form and manner in which the dispute shall be submitted to him; and

37.2.4 be entitled to seek and pay for independent advice of a technical nature, and his decision, including as to who shall pay his costs and disbursements incurred by the parties to the dispute, shall be final and binding upon all parties to or affected by such dispute.

38. LIQUIDATION OR DEREGISTRATION

In the event of the Association ceasing to exist, being liquidated or deregistered, the Members of the Association at the time of such liquidation or deregistration, shall be responsible and liable themselves for the obligations of the former Association.
ANNEXURE B 
ESTATE RULES AND REGULATIONS

39. INTRODUCTION

The objective of the development of the Estate by the Developer is the provision of a high quality lifestyle for residents, while ensuring that the sensitive environment on site is protected and conserved.
39.1 These Rules shall be binding upon all occupants of the Estate, as is any decision of the Directors in interpreting these Rules.

39.2 The registered owners or occupiers of the Erven in the Developments shall be responsible for ensuring that members or their families, tenants, visitors, friends, employees, contractors, sub-contractors and delivery persons abide by these Rules.

39.3 Happy and harmonious community living is achieved when residents use and enjoy their private property and the public areas of Developments in a co-operative and responsible manner, also allowing other residents likewise to use and enjoy their facilities.  Consideration of all residents for each other will greatly assist in the ensurance of a happy community.

39.4 In the event of annoyances or complaints, the parties involved should attempt to settle the matter between themselves, exercising tolerance and consideration.  Where problems cannot be resolved, the matter should be brought to the attention of the Directors for mediation and settlement.

39.5 The decision of the Directors shall be final and binding in respect of the interpretation of these Rules.

39.6 The Environmental Management Plan for the construction and operational phase of the Developments, which provides directives in order to ensure that impacts on the environment are minimised during the construction and operational phase of the estate, are incorporated into these Rules and shall be binding upon all occupants in the Estate.

39.7 The Estate is a developing estate, therefore in accordance with evolving needs of owners and the estate, these Rules may be varied or added to, if deemed necessary by the Directors, from time to time.

40. RULES OF CONDUCT

40.1 Use of streets

40.1.1 Speed limits shall be restricted to a limit determined by the Environmental Management Plan or Directors from time to time.

40.1.2 Save for the above, the Transvaal Road Traffic Ordinance or any Ordinance in substitution therefore shall be of force

40.1.3 Parents shall ensure that their children do not play in the streets.

40.1.4 Engine powered vehicles, shall not be allowed to drive anywhere, except in the streets of the Developments, Pavements shall be off-limits.

40.1.5 Parking shall be allowed only in demarcated areas within the Developments, and vehicles are parked at the owners risk.
40.1.6 The use of motorcycles or other vehicles with noise exhaust systems save for entering or exiting from the Developments shall be prohibited.

40.2 Good Neighbourliness

40.2.1 No business activity or hobby, which may cause aggravation or nuisance to fellow residents or animals, shall be conducted within the Developments.

40.2.2 The volume of music or electronic instruments, partying and the activities of domestic help, shall be turned to a level so as not to be a nuisance to animals or residents of adjoining properties.

40.2.3 The use of power-saws, lawnmowers (electric mowers are preferred) and the like shall not be allowed on Sundays or Public Holidays, but shall only be indulged from Monday to Saturday between the following hours:

May to August


07:30 to 18:00

September to April

07:00 to 19:00

40.2.4 Washing shall be hung only on lines screened from the street and neighbours.

40.2.5 Disposal of refuse, garden refuse and refuse bags shall be collected by the Council and it shall be the responsibility of each owner to ensure that refuse removal shall take place in accordance with the Council's requirements.

40.2.6 No advertisements or publicity material shall be exhibited or distributed without the consent of the Association.

40.3 Ensuring a pleasing streetscape

40.3.1 The Association shall be responsible for the maintenance of the area between the road kerbs and the boundaries of individual properties.

40.3.2 Residents shall maintain trees, plants and shrubs that have been planted on their pavements by the Developer.

40.3.3 Garden fences and outbuildings forming part of the streetscape shall be maintained and painted where necessary, failing which the Association shall have these, repaired or painted at the cost of the owner.

40.3.4 Caravans, trailers, boats, tool sheds, equipment, tools, engine and vehicle parts as well as accommodation for pets, shall be sited out of view and screened from neighbouring properties.

40.3.5 Building material shall not be dumped on the sidewalks.

40.3.6 No trees, plants or sidewalk lawn may be removed without the permission of the Association.  Planting shall not interfere with pedestrian traffic or obscure the vision of motorists.

40.3.7 Gardens within the respective garden walls shall be kept neat and tidy at all times, failing which the Association shall have the right to clean the garden at the cost of the owner.

41. ENVIRONMENTAL MANAGEMENT

41.1 All building and garden rubble shall be discarded by owners at their own cost at council approved dumping sites.

41.2 Rubble and refuse may not be dumped or discarded in any public area, including pavements, streets, dams or open spaces.

41.3 Residents are requested to develop the habit of picking up and disposing of any litter in the open spaces.

41.4 Flora shall not be damaged or removed from any public area.
41.5 Residents shall ensure that declared noxious flora are not planted or grown in their gardens but only indigenous species of plants as specified in the Environmental Management Plan.

41.6 The use of open space areas, tennis courts, squash court and other clubhouse facilities shall be entirely at the risk of the users thereof at all times.

41.7 Residents shall not make any excavation on or remove any soil from the estate unless written consent is obtained from the Directors.

41.8 Fires may only be made in designated areas in the estate and no wood may be cut or collected from the estate.

41.9 Nothing may be collected or taken from the estate including stones, flora and fauna.

41.10 Picnicking is only allowed in designated areas, and these are to be kept clean at all times.

41.11 Vacant stands must be cleaned on a regular basis and any vacant site which is not maintained will be cleared by the Association at the owners expense.

41.12 No-one may hunt, cull, capture or shoot any of the fauna or birds on the property or the estate.

41.13 The directives of the Environmental Management Plan shall be strictly adhered to and will be enforced by the Directors.

42. SECURITY

42.1 Security protocol at the gate to the Estate shall be adhered to at all times.

42.2 Every owner with respect to people in his/her/its employ shall conscientiously enforce the identity system for permanent workers, temporary workers, staff and contractor representatives.

42.3 Every owner shall ensure that visitors shall adhere to security protocol and residents are requested to always treat the security personnel in a co-operative manner.

42.4 All attempts at burglary or other criminal acts shall be reported to a member of the security staff.

42.5 Security is an attitude.  Residents should be aware that they need to enforce and apply security to make it work.  Do not hesitate to question suspicious persons not displaying formal identification cards.

42.6 All residents are advised to install a home security system as soon as possible after taking occupation of their homes and to link the system to the security company appointed by the Association.

42.7 Should residents purchase burglar alarm systems for their residence, they shall be compatible with the electronics of the security system of the Developments.

42.8 The Developments will be manned 24 hours a day and residents, if issued with security stickers, shall attach the stickers to motor vehicle windscreens. Visitors, contractors and delivery persons shall adhere to the access control procedure of the estate. 

42.9 Where possible, the security centre at the gatehouse shall be advised in advance of pending arrival of visitors.  In particular, vehicle registration numbers and property to be visited should be provided.
42.10 No firearms to be carried outside homes on the estate and in open spaces, public areas and estate facilities. The use of catapults, pellet guns and traps is prohibited.

43. LEASE

43.1 Should any owner wish to let his/her/its property, such owner shall in writing advise the Association in advance of occupation of the name of the lessee and the period of such lease.  The owner shall inform the lessee of these Rules and the Environmental Management Plan and bind the lessee to adhere to such Rules and directives.

43.2 Estate Agents shall operate only on a "by appointment" basis and shall personally accompany a prospective tenant and shall not erect any "to let" signage boards, except as permitted by the Directors.

43.3 The lessor personally shall ensure that the lessee receives a copy of these Rules and any other administrative regulations applicable at the time and shall bind his lessee to the Rules and regulations of the lease.

43.4 No property shall be used as a commune.

44. SALE

44.1 Prior to transfer of a property or on the sale of the Member's interest or shares, and loan accounts, where the owner is a close corporation or company or in the case of a trust, the substitution of Directors, a clearance certificate shall be obtained fro the Association, at a cost to be determined by the Association.

44.2 The seller shall ensure that the sale agreement contains the following clauses:
44.2.1 Obligation to become a member of Homeowners' Association

The purchaser acknowledges that he is required upon registration of the property into his name, to become a Member of the Association and shall agree to do so subject to the Memorandum and Articles of Association of the Association, the Community Participation Rules and the Environmental Management Plan.

44.2.2 Conditions of sale

The transferor shall procure that, in addition to all other conditions of title, the following conditions of title be inserted in the deed of transfer, in terms of which the purchaser takes title to the property:

44.2.2.1 Every Member of the property or subdivision thereof, or owner of any unit hereof, shall become and remain a Member of the Seasons Golf & Eco Estate Homeowners' Association and be subject to its Constitution until he/she/it ceases to be an owner.

44.2.2.2 Neither the property nor any subdivision thereof nor any unit thereon shall be transferred to any person who has not bound himself/herself/itself to become a Member of the Homeowners' Association.

44.2.2.3 The owner of the property or any subdivision or any unit thereon shall not be entitled to transfer the erf or any subdivision thereof or any interest therein or any unit thereon, or in the case of a company or close corporation, be entitled to transfer the shareholding or Member's interest therein or, in the case of a trust, to substitute the Directors, without a clearance certificate from the Homeowners' Association that the provisions of the Articles of Association of the Homeowners' Association have been complied with.

44.2.2.4 The Homeowners' Association will not issue a clearance certificate until all outstanding levies due are paid in full up to the estimated date of transfer of the property.

45. VISITORS, CONTRACTORS AND EMPLOYEES

45.1 The occupiers of any property within the Developments shall be liable for the conduct of their visitors, contractors and employees and shall ensure that such parties adhere to the Rules and the Environmental Management Plan.

45.2 Rules relating to access of staff and their visitors may be prescribed by the HOA.

46. ACCREDITATION OF ESTATE AGENTS

46.1 Estate Agents shall be accredited by signing an agreement with the Association that such agent shall abide by the stipulated procedures applicable to the sale and/or lease of the property in the Developments and after having been informed of the concepts, rules and conditions under which a purchaser and/or lessee purchases and/or leases the property on the Estate.

46.2 The Association from time to time may review accreditation of estate agents and the Directors shall publish an updated list of accredited agents.
46.3 The Association from time to time may review the accreditation policy for estate agents.

47. BUILDING – ADDITIONS AND ALTERATIONS

No additions or alterations to the external features of any building shall be affected without submitting building plans showing street elevations and boundary walls to the Association for approval, which approval or comments shall be furnished to the owner within 14 (FOURTEEN) days of submitting it to the Association and which approval or comments shall not be withheld unreasonably.  A submission fee, as determined by the Directors from time to time, will be payable by the Member on submission of the plans to the Association.

48. PETS

48.1 The local authority by-laws and the directives of the Environmental Management Plan relating to pets shall be enforced strictly.

48.2 No poultry, pigeons, aviaries, wild animals or livestock shall be kept on the individual erven.

48.3 Pets shall not be allowed to roam the streets, but shall be walked on a leash in public areas.  Fines, as determined by the Directors, will be imposed on owners who breach this rule. Dogs are strictly forbidden on the golf course and in the dams.

48.4 Should any excrement be deposited in a public area, the immediate removal thereof shall be the sole responsibility of the owner of the pet.

48.5 Every pet shall wear a collar with a tag indicating the name, telephone number and address of its owner.  Stray pets without identification tags will be apprehended and handed to the Municipal Pound.

48.6 The Association reserves the right to instruct the owner to remove a pet, should it become a nuisance within the Developments.

49. LEVIES

49.1 Levies as imposed by the Association in terms of its Articles of the Association for the administration, security and maintenance of the Developments; and the feeding and care of game introduced and shall be due and payable to it on the first day of each and every month and shall be subject to the provisions laid down in such Articles of Association.

49.2 Interest at the rate of 2% (TWO PERCENT) above the prime overdraft rate charged by the Association's bankers from time to time shall be raised on all accounts in arrears.

50. AMENDMENTS AND INTERPRETATION OF RULES

50.1 The Directors may amend or add to these Rules and the Environmental Management Plan from time to time, to ensure the happy and orderly co-existence of the community and to minimise the impact on the environment.

50.2 The decision of the Directors shall be final and binding in respect of the interpretation of these Rules and the Environmental Management Plan.







