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NOTICE TO THE SHAREHOLDERS OF

THE SOUTH AFRICAN NATIONAL EQUESTRIAN CENTRE (PTY) LTD

REGISTRATION NUMBER 1972/005124/07

(“the Company”) DATED 15TH APRIL 2022
___________________________________________________________________
WHEREAS the shareholders have waived in terms of section 62 (2A) of the

Companies Act, No 71 of 2008 (as amended) (“the Act”), the notice period for the

consideration and if deem fit, passing with or without modification, inter alia, the

following Special resolution/s to modify the Memorandum of Incorporation of the Company to be presented at the Annual General Meeting to be held on 26th April  2022:

SPECIAL RESOLUTION NO. 1
RESOLVED THAT: 

As regards Article 2.3 (f)(7)), which currently reads as follows:

“(7)
Should any shareholder not retain a current membership with the Kyalami Park 
Club, such shareholder will be required to transfer their shares to either an 
eligible individual or to the Company.”

By the addition of the following new share transfer provisions at the end of this article, with such article to now read as follows:

“(7). Should any shareholder not retain a current membership with the Kyalami Park Club, such shareholder will be required to transfer their shares to either an eligible individual or to the Company. Should any shareholder not retain his/her membership with the Kyalami Park Club then such shareholder (“the selling shareholder”) shall be deemed on the day of non-compliance (“the sale date”) to have sold all of the selling shareholder’s Shares (“the sale”), to an eligible individual of his/her choice within a period of 90 (ninety) days from the sale date, failing which, to an eligible individual or the Company as the Board may determine in writing within a further period of 30 (thirty) days.
(7.1) Any sale in terms of article 7 shall be subject to the following provisions, terms and conditions:

(7.1.1) the purchase price payable in respect of the selling shareholder’s Shares shall be negotiated between the selling shareholder and purchasing shareholder and the share transfer form(s) completed and submitted to the Board for approval;

(7.1.2) the purchase price shall be payable by means of electronic funds transfer (EFT) against delivery to each purchasing shareholder or the Company (as the case may be) of the relevant original certificates representing the selling shareholder’s Shares, together with such documents duly signed as are necessary to procure formal transfer of such  Shares.

This Special Resolution requires the approval vote from at least 75% of the Shareholders, either present or via Proxy, for final approval.
SPECIAL RESOLUTION NO. 2

RESOLVED THAT: 

As regards article 5.1(2), which currently reads as follows:

"(2) The 5 (five) Directors of the Company shall be elected by the Shareholders entitled to exercise voting rights in such an election, and to serve for an indefinite term and the Directors shall rotate in accordance with the following provisions of this clause:
(2.1) if at the date of any General Meeting, any Director shall have held office for a period of 2 (two) years since their last election or appointment, they shall retire at such meeting either as one of the Directors to retire in pursuance of the foregoing or additionally thereto;

(2.2) a Director who intends to retire voluntarily at the meeting may be taken into account in determining the number of Directors to retire at such meeting;

(2.3) the identity of the Directors to retire at such General Meeting shall be determined as at the date of the notice convening such meeting; and

(2.4) the length of time a Director has been in office shall be computed from his last election, appointment or date upon which he was deemed re-elected.

The ordinary Shareholders at the General Meeting at which a non-executive Director retires may elect another eligible person recommended and nominated in terms of the nomination procedure, to fill the vacated office.”

3.1.1 By the addition of the following words at the beginning of article (2): “The 2 (two) directors of the Kyalami Park Club shall be elected in accordance with the Kyalami Park Club’s Constitution governing the membership of its Executive Committee;

3.1.2 By the deletion of the following words “and the Directors shall rotate” at article (2);
3.1.3 By the deletion of sub-articles “(2.1)” to “(2.4)” in their entirety and by the substitution thereof with the following new sub-articles “(2.1)” and “(2.2)”, 
(2.1) The Directors shall be elected in terms of section 68(1) by the persons entitled to exercise voting rights in such an election, being the Ordinary Class B shareholders and the holders of any other Securities to the extent that the terms on which such Securities were issued confer such rights.

(2.2) In any election of Directors –

(2.2.1) the election is to be conducted as a series of votes, each of which is on the candidacy of a single individual to fill a single vacancy, with the series of votes continuing until all vacancies on the Board have been filled; and
(2.2.2) in each vote to fill a vacancy –

(2.2.2.1) each vote entitled to be exercised may be exercised once; and

(2.2.2.2) the vacancy is filled only if a majority of the votes exercised support the candidate.

With such amended article and sub-articles to now read as follows:
“(2) The 2 (two) directors of the Kyalami Park Club shall be elected in accordance with the Kyalami Park Club’s Constitution governing the membership of its Executive Committee. The 5 (five) Directors of the Company shall be elected by the Shareholders entitled to exercise voting rights in such an election, and to serve for an indefinite term in accordance with the following provisions of this clause:”
(2.1) The Directors shall be elected in terms of section 68(1) by the persons entitled to exercise voting rights in such an election, being the Ordinary Class B shareholders and the holders of any other Securities to the extent that the terms on which such Securities were issued confer such rights.

(2.2) In any election of Directors –

(2.2.1) the election is to be conducted as a series of votes, each of which is on the candidacy of a single individual to fill a single vacancy, with the series of votes continuing until all vacancies on the Board have been filled; and

(2.2.2) in each vote to fill a vacancy –

(2.2.2.1) each vote entitled to be exercised may be exercised once; and

(2.2.2.2) the vacancy is filled only if a majority of the votes exercised support the candidate.

This Special Resolution requires the approval vote from at least 75% of the Shareholders, either present or via Proxy, for final approval.

Note: A shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy or

proxies to attend and speak and, on a poll, to vote in his stead. A proxy need not be

a shareholder of the company.

BY ORDER OF THE BOARD.
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