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LA LUCIA SANDS SHARE BLOCK LIMITED

REG KO. 1974100116606 5‘ 3

RESOLUTION OF DIRECTORS PASSED IN TERMS OF
SECTION 242(2) OF THE COMPANIES ACT

-———-——-—_“_—__—__

URGENT APPLICATION

RESOLVED:

1. To apply to the High Court of South Africa (Durban and Coast Local Divisicn) for an
urgent interim interdict to restrain the holding of a general mesting called for
23 August 2008 at thé Breakers in Umhianga attendant upon a requisition notice
lodged on 17 June 2008 brought by some members in terms of section 181 of the
Companies Act and for an urgent interim interdict to prohibit the calling of any meeting
to replace the directors until after the final conclusion of the train in case number
19/2002 set down for hearing on 26 to 28 November 2008 and the final conclusion of
the matter under case number 1812/2007 and related relief.

2. To authorise Patrick Michael Collins in his capacity as Chairman and a director of
the company to sign all documents and do all things necessary to give effect to
this resolution,

CERTIFIED A TRUE COPY
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CORPORATE GOVERNANCE CC
CHARTERED SECRETARIES
Company Secretary to La Lucia Sands Share Block Limited

30 JULY 2008
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IN THE HIGH COURT OF SOUTH AFRICA
DURBAN AND COAST LOCAL DIVISION

BEFORE THE HONOURABLE MR JUSTICE HUGO
AT DURBAN ON 28 AUGUST 20056

In the matter between:

LA LUCIA SANDS SHARE BLOCK LIMITED APPLICANT\ DEFENDANT

AND

FLEXT HOLIDAY CLUB 1% RESPONDENT\PLAINTIFF
IRAFALGAR HOLIDAY RESORTS 2P RESPONDENT\PLAINTIFF

TRAFALGAR HOLIDAY RESQRTS e .

[PTY]LTD 3% RESPONDENT\PLAINTIFF
STAR VACATION CLUB 4™H RESPONDENT\PLAINTIFF

UPON the Motion of Counsel for the Applicant and upon reading the
NOTICE OF MOTION and the other documents filed of record

IT IS ORDERED

] That the question of the focus standi in judicio of the First, Second and
Fourth Respondents be determined scparately and be disposed of anre V\

L.
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omnia having regard to the provisions of sections 30 and 3] of the

Companies Act 61 of 1973;

That with regard to the application of the provisions of section 30 and 31
of the Companies Act, the following specific issues be determined: at the
time of their formation as clubs or associations or at any materia] time

theresfier:

2.1 whether the First, Second and Fourth Rcspondents consisted or consist
of more than 20 persons;

2.2 whether the First, Second and Fourth Respondents had or havg as

| purpose the carrying on of business that has for its _oEject the-
acquisition of gain by the said clubs or associations or by the
individual members thereof: '

2.3 whether the First, Second and Fourth Respondents were registered in
terms of the Companies Act 61 of 1973;

2.4 whether the First, Second and Fourth Respondents were formed in
pursuance of some other law;

2.5 whether the First, Second and Fourth Respondents were formed in
pursuance of Letters Patent or Royal Charter before 31 May 1962;

2.6 whether the First, Second and Fourth Respondents exist solely of
persons who are members of a designated profession as contemplated
in section 30 of the Cumpa.mes Act;

2.7 whether the First, Second and Fourth Respondents have any legal
existence and consequently have loca! standi in fudicio to pursue the
main action;

2.8 whether the First, Second and Fourth Respondents have any members
recognised by law as such; and acoordingly

2.0 whether the Fiest, Scvoud und Pourth Respondemts have any membpers
with Jocal stands in judicio to pursue the main action.

That all further proceedings in the main action be stayed until the question

of the focus standi in judicic of the First, Second and Fourth Responden
has been determined and disposed of by way of a trial hearing;

L e
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4 That paragraph 3 is to be read subject to existing orders of this division.

-5 That the costs are reserved.

ACT ASST REGISTRAR -~

HOBRNBY SMYLY GLAVOVIC
ehe DOJEX _
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:::Club Leisure Group::: Page 1 of }

The Clb Leisure Group began operating in 198 with the formation of Flexd
Holday Club which, in its first year successhully delvered quality holidays i 2 D00
mambars One of the founder members, South African bom Anthony (Tony) Ridl, &
Chartered Accountant wiho is regarded as a lateral thinking strateqgist, established
his mark early on, in the crganisation. Accurataly azsassing market trends, Tony is
nstrumental in designing, dewelaping and |aunching nnowative products and
sarvicas bo maximiss ermemging market opportunities

Praloria bom Stuart Lamont, a leading property devefoper from Kwa-Zulu-Maiafs
South Coast, joined the Group in 1994, Stuart focused on deweloping and
implamenting lschnologicalty advanced, measurable systems, procedures and
quality of service, in all aspects of the Group.

Stuart’s gxperience in property development and management, together with his
keen attention fo delall and exceptional negoliating skills, scon ked the group to
acquire and devalop other exciting products such as OfFf Beat Hobday Club, Star
Yacation Club, Club Trafalgar, Club Resorts Intemational

[CRI), Magi: Breakaways and rmerous other key [eiswa properties. These mpidly grew in vakue o
over 12,680 milion during 2002.Cver the years Tony and Stuart, as pariners in the Management
Companies of e Group, have continued to modify products to meet ever-changing markel dynamics.
An example is the revolulionary Corporate Club concept, offering business accommodation, o
conpanies, in key business centres throughout South Africa, effecting savings of 2lmost 50% on regular
hotel accommodation costs

- Click Hera For AFH Your

Hodiday Neads [ With the suppor! of a handpicked, commen-vision management keam, the Group has successhuly
progressad 1o davelop a portiolio of leisure and business accommodation clubs, including: Flexi-Club,
# sddifonal Holiday Meeds Sfar Wacation Club, OF Best Holiday Club, Rainbow Holidey Club, Corporate Club, FlexiVac and

Premies Vacation Club with inventory valued at ower R2 880 million (as al 2002) in over 150 resorts, as
well as a number of service companies to provide e full spectum of servicas to members and
pariners.

Today Club Leisure Group serves over 200 000 members throughout South Africa, United Kingdorm,
Europe and Austraka and is respensible for the employment of over 2 500 Irained personnel, finked
woridwide by a highly sophisticated network of infformation lechnology

htip:/fwww.clubleisure.co.za/history php %i E . 2008/07/26
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P O Box 486520 D

" Orange Grove

2119 54 g
_ | ' 17-June 2008

LA LUCIA SANDS SHARE BLOCK LIMITED

58 Marine Drive

La Lucia

ATTENTION: THE BOARD OF DIRECTORS

{BY HAND}

Dears Sirs

'REQUISITION BY MEMBERS OF LA LUCIA SANDS SH;ARE BLOCK LIMITED
{REGISTRATION NO. 1974/001166/06) FOR THE CONVENING OF A

GENERAL MEETING OF THE COMPANY

- I enclose an Index of shareholders who support the requisition for a general
meeting, referred to below, as well as a bundle of reqhis'rﬁon forms duly signed

by each of them.

We have taken note of the correspondence between Itzikowitz Attorneys and
George Wolfe Aftomneys regarding the previous requisition and note the

foliowing:

1 Whilst we do nof agree that the previous requisition was defective in
- any way, we have decided to lcdge a new requisition incorporating the

documentation you requested.
sano®
AT s
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We place on record however that this exércise has been difficult given
that you have refused to comply with your obligations, in terms ;:-f
section 113 of the Companies Act, 61 of 1973 in that you have not
proi.rided us with a copy of the sh'arre register. This is a further example
of your complete disregard for the law and your fiduciary duties as
directors of this compan;é. It is clear that you héve no regard for the
shareholders of this company and are intent on maiﬁtaining your

position, regardless of the wishes of shareholders.

Your continued obsession with an alleged take over of the resort b y

property timesharing clubs is rejected with the contempt it deserves.

We note in fact that you have failed fo deal with any of the substantive
c‘uricems-and issues raised by shareholders. You have instead tried to
divert attention from the conduct of directors by constantly referring to

the Clubs.
We have taken advice and there is ho basis whatsoever for the
directors denying shareholders the right to call a general meeting on

the basis of cutstanding matters affecting certain sharehoklers onty.

Should you continue to deny the legitimate rights of shareholders by

attempting to interdict this requisition for a general meeting, we will

Page 2
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seek an order for costs against the directors in theirl personal capacity.
It is absclutely unacceptable that directors (one of whom is also the
-company's atiorney and is benefiting ﬁnan'ciaily'fmm litigation the

- company engéges in) continue to use shareholders” money toroppose

the rights of shareholders.

In terms of section 181(1) of the Companies Act, 61 of 1973 (“the Act") therefore,
we hereby requisition the board of directors of La Lucia Sands Share Block

Limited to cohvené a general meeting of shareholders.

- YWe confirm that in accordance with section 181(1)(a) of the Act, we represent

mémbers holding not less than 1/20% of the capital of the oompanﬁr.

The cbject of the meeting is to pass a resolution to remove the board of directors

in accordance with section 22-07{1} of tha Act. Thereafter, the further object of the

meeting is to elect a new board of directors.

QOur reasons for requisitioning this meeting are set out in the attached repori to
shareholders, and such report must accompany the notice to shareholders of the

' meeting.

Page 3
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We confirm that in terms of section 220(2) read with sections 181(1) and 186(3)
of the Act, the meeting must be held not less than 28 {twenty eight) days and not

more than 35 (thirly five) days after lodgment of this requisition.

We confirm further that in terms of section 186(3) of the Act, shareholders must
be given not less than 21 (twenty one) days notice of the meeting. Please also
ensure that all the current directors are also given notice of the rheeting so that

they might attend and show cause why they should not be removed as directors.

Kindly fake note that in the event that you refuse and/or fail to convene the
general mesting of shareholders within 14 (fourteen) days of the date of this-
requisition, we shall convene the meeting in accordance with section 181(3j of

the Act.

We draw your attention to that fact that in terms of section 181{8) of the Act, any
- director or officer of a bompany who knowingly is a party to a failure to convene a

meeting as required by section 181(1) of the Act shall be guilty of an offence.
Yours faithfully

PGPIERIDES

Page 4



LA EUCIA SANDS SHARE BLOCK LIMITED
REG NO: 19874/001166/6

REQUISITION SUMMARY

NAME OF SHAREHOLDER

0o~ DWW

ANDERSON P .J

ARROWWOOD INTERNATIONAL {PTY) LTD
BOTHMABC

BAKOS AV

CROSWELLJ A

DUFF G W

‘BALYD G

DAMOTO G
DREAM VACATION GLUB
FLEXI HOLIDAY CLUB
FLUTTONLM

- GROENEWALD J

GRIGOROVA B
GARDNER J R

GALVAD G

GALGOR

HANMAG 32 (PTY) LTD
HOOKERRA =
HAWTONJG -~ -

JANSE VAN RENSBURG J J
JORDAAN L

KAHNL . '
LEISURE HOLIDAY CLUB
LENTZJP G
MAGICBREAKAWAYS VACATION CLUB
MARTIN F A

MILLS R M

MULLINEUX W

MULAN MA

" MAVRONICHOLAS A

MAVRONICHOLAS E P
MICHELMORE & NAPIER ,
MULT! RESORTS OWNERSHIP TRUST
NICHOLSONM A &J C

PIERIDES P

- PIERIDES G

PIERIDES P & KRAUSE E K
PHILLIPS N C

PESTANA C

PEARCE M M

PHOENICIAN GOLF CLUB
PREMIER VACATION CLUB

42  SURTEES (A
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52 WHITEJ
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REPORT TO SHAREHOLDERS OF
LA LUCIA SANDS SHARE BLOCK LIMITED

INTRODUCTION

| was appmnted asa dlrector of La Lucia Sands Share Block Limited on

27 March 200?

Following my aftendance on several board meetings and my interaction

with staff members and other shareholders of the company, ! became

: ‘cnncemed ahout the manrer in-which the affalrs of this G-::Jmpam:yr are .

- bemg managed.

| am now firmly of the nprmcn that the majorrty of the board of directors

are not complymg with thenr ﬁdumary duties as dlrectors of this company

~and are admlnrstenng the company for their own beneﬁt and to the

prejudice of shareholders.

During the course of my investigations, | have been able {0 secure

factual evidence to support the allegations | make.

6o

1.1.
) 1.2,
13,

)
14,
1.5.

| therefore proposs thata 'genaral meeting of shareholders be called with

a view to rerhoving the current board of directors in accdrdance with:

Page 1



1.6,

21,

2.2

2.3.

65

section 220(1) of the Companies Act, §1 of 1973 and replacing them
with persons who ére prepared to manage and administer this company

for the benefit of its shareholders.

The purpose of this report is to briefly outline some of the principal
concerns [ have with the intention that each of these concems bé dealt

with in detail at the hropcsed general meeting of shareholders.

FRAUDULENT ACTIONS WITH RESPECT TO AN APPLICATION TO
CDURT

Shareholders will be aware that this ccmpany is engaged in several

Court cases agalnst various parties. .

One case this company is involved in is opposing an application to Court
by certain shareholders who require that the Annual General Meeting of
the company, held on 27 June 2006, be declared to be invalid and that

all resolutions purportedly passed at such AGM be set aside.

The appl:cants have requested that the AGM be chaired by an

WMMWMMW

are properly respected and that the meetmg I convened and conducted

Page 2
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2.4,

2.5,

2.8.

2.7.

in accordance with the terms of the Companies Act and the articles of

association of this company.

In the application papers brough_t by tha:;se applicants, it was noted that
seﬁeral shareholders, and particularly property timesharing clubs and
any other person with whom the board of directors has previoush;.?
clashed, have not been receiving notices of gehera! me_etihgs of

shareholders.

In answering affidavits, the chaimman of this company, Patt‘ick Coliins,
has depcsed to an afﬁdawt in which he has stated on oath fhat nohces

of this AGM were sent out to all shareholders.

In support of this contention, Collins sec.‘ured affidavits from various
employees of-fhe company in which they too stated on oath that proper
procedures were followed and that notice of the AGM was given to all

shareholders.

This application was recently argued before the Court and judgment is

awaited.

b6

—
=

2.8.

. Shortly after the hearing, | was approached by employees of the

company who have now confinrmed that their previous affidavits were

Page 3
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2.9,

2.10.

C 211,

2.12.

2.13.

67

untrue and thaf they were coerced into deposing to such affidavits by

Collins, for fear of iosing their jobs.

They have signed new affidavits confirming that their first affidavits were
untrue. They have confirned that notices were indeed withheld from

certain shareholders identified by Collins,

~ This fraudulent activity has been bought to the attention of the applicants

in this Court case and they are making application to the High Court for
an order entitling them to put up further evidence to confirm this

fraudulent activity on the part of Coilins arid the co'mpany.

It s cbviously of the utmost concern to me that certain members of the
board of directors have acted in this unlawful manner. It i Iikely to have
dire consequences for Collins and the company and will undoubitedly
lead to the company having to pay all the legal costs of the applicants.

Such legal costs will have to paid out of the tevy fund.

| assume that criminal charges will be brought arising from this perjury.

Page 4
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3.1.

- 3.2

- 3.3,

34.

- 3.5.

da
o

FRAUDULENT ACTIONS WITH RESPECT TO THE ATTEMPTED
DISMISSAL OF ME AS A DIRECTOR OF THE COMPANY

As stated above, | was appointed as a director of this company on 27

- - March 2007,

. On 29 February 2008, Coliins, in his capacity as chairman of the board -

of directors, issued a memorandum confirming that as a directar, | will be

responsible for security issues affecting the resort.

. Visitors to the resort have been the victims of a crime syndlcate and l

have been mvolved in efforts to stop this criminat activity.

The Court application referred to in paragraph 2 above wés heard on the

same day | received this memorandum.

During the court proceedings, | expressed serious concems about the

ongoing court-application to Colllns and the advocate appmnted to argue

| the case on behalf of the t:t:nmpanyr

—

: -mwmmmmm%}hammm&ms&mm

director of the company because of the concerns | had raised.




3.7.

3.71.

3.7.2.

3.8

3.8.

- 3.10.

3.1,

49

In terms of our law, the only way a person may be removed or
suspended as a director is:
in terms of an order of court issued in terms of section 218 of the

Ccmpanies Act; or

following a resolution to that effect by a generai meeting of shareholders

held in terms of section 220 of the Companies Act.

A director may alsc-'resign.
| confirm that | have never resigned nor have | been removed as a

director in terms of either section 219 or section 220.

I have discovered however that Collins has filed papers with the

Registrar of Companies suggesting that | have resigned.

His actions in this regard are clearly fraudulent and further evidence of

his determination to remain in control of this company on whatéoever

: .basis.




4.1.

4.2

4.3

4.4,

LEGAL COSTS

Accordfng to documentation submitted to me by the company -in '
preparation for the board meeting held on 19 February 2008, this

company spent R228 221-32 on legal expenses during 2007,

According to the same documentation, the company has to date spent

R617 367-14 in 'defénding‘ four court cases, including the application to

set aside the AGM held in 20086.

Although La Lucia Sands s situated on the KwaZulu-Natal north coast,

the company empioys a firm of Johannesburg attorneys, George Wolfe
Atiorneys, which in tum makes use of Johannesburg counsel. All the
court cases are taking place in Durban and this has further increased the

company's legal costs.

George Wolfe is also a dl'rector of.th_e company and his firm has :
mcehed_substanﬁal legal fees for defending the court cases mentioned

above.

£ 5

——Allegal costs-must-be-paid out of levies which are obvicusly paid by

members.



4.8.

4.7.

5.1,

5.1.1.

5441,

/]

My investigations have confirmed that the company has littie, if any

chance of succeeding with any of the litigation it is involved in.

This litigation is clearly designed to delay any change fo the board of
directors and has ensured that the certain members of the board, and

Collins in 'panicular, have been able to continue benefiting financialfy

~ through their contrel of the finances of this company.

FINANCIAL MISMANAGEMENT

M'f i_nve_stigatiuns_have revealed numerous examples of financial
n‘iismanagemeht of fhé company, all of which seriously prejudices

shareholders.
Unauthorised / inappropriate expenditure

Collins advised the board that that ke recently married a woman abroad.
The documents § recemed from the company in preparation for the board
rﬁeeting referred to above confims that the company has paid Coliins

R10 000 as a wedding gift.

Page 8
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51.1.2. Collins is resident in the United States of America and has arranged for
the reception area to be bugged (at the expense of the company) to

enable him to maintain control over the employees of the company.

9.1.4.37 Details of further examples of unauthorized and inappropriate

expenditure will be given to shareholders at the general meeting.
9.1.2. Management costs
5.1.2.1. For the past seyeral years, two entities owned or controlled by Coliins or

: 'persohs.éssociated with him have heen'_responsible for the management -

of the resort, -

5.1.2.2. Apart from the fact that this constitutes a confiict of interssts, it is of

concem 1o note that:

5.1.2.2.1. Collins is resident in the USA;
5.1.222. over and above management fees pa’id-tn the entities
referred to above, the company has been paying for Collins

to travel to and from the USA,;

oan
3]
[y ¥
(48]

P 1T

B

—Gollins-andier the-entities-he-contrels neverhad-te-tenderfor

the management contract;



—

—

5.1.3.

5.1.3.1.

5.1.3.2.

/3

5.1.2.24. sharsholders therefore have no basis for knowing whether
they are receiving an adequate management service at an
acceptable cost.

Paving

Areas of the resort are currently being paved but the standard of

workmanship is extremely poor.

Furthermore, the appuin_ted contractors are being paid subétantiatly

. more than twe 6thar.reputab!e.conttactnrs who submitted quotations for. . . . .

3.1.4.

5.1.4.1.

5.1.4.2.

the same work.

Lifts
The same concems exist.with respect to ﬁhe cost of maintaining the lifts.
Evidence is available to show that repairs have not been properly carried

out nor supervised bjf the managing agent, all to the cost of the

shareghoiders.

Page 10
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,

5.1.5. Airconditioning
5.1.5.1. The same concems alsc axist with respect to the cost of maintaining the
airconditioning units at the resort.
5.1.5.2. Evidence is available to show that these repairs have also not been
properly carried out nor supervised by the managing agent, all to the
cost of the shareholders. |
5.1.6. Painting
5.1.6.1. These concems also apply with respect to the painting of the resort,
' 5.1.8.2. Evidence is available to show that painting has been undertaken at a
much higher cost than it should have been,
8. - MAINTENANCE
8.1. Considerable concemn has bsen expressed by many shareholders with
respect to the poor maintenance of the resort.
6.2,

} am in possession of numerous letters of complaint.

Page 11
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6.3.

6.4,

AR

7.2.

7.3

7.4.

75
Sharehclders will be concerned fo know that very few of these

complaints have ever been brought to the attention of the board of

directors by Collins {chairman and de facto managing agent).

L

“ There is an urgent need for proper remedial work fo be undertaken at

the resort. by reputable contractors who are properly superviseq.
CONCLUSION

Shareholders of this company have for too long been abused by

- . incompetent and dishonest activities on the part of certain of the board -

of directors.

There is an ufgent need for the removal and replacemant of the cumrent

board.

Proper management structures and procedures can then be'p.ut in place

and the problems at the resort can be rectified. |

* Atthe same time, a forensic audit can be undertaken to determine the

-extant cf-abus&srb%ﬁq&dipeetops{er-oerlam_guhem}-and-aﬂew forthe

recovery of the damages that shareholders have incurred.

Page 12
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LA LUCIA SANDS 7
ELECTRONIC FUNDS TRANSFER REQUISITION
DATE : \w/\ /U3 AMOUNT Rio woo
PAY TO :
P (ollins
Description of payment

Wil ag 2o ofped
Boded ‘

YV Vb pov 20073 .
DETAIL ACCOUNT CCDE AMOUNT
| R C
biv{ﬁk bl {lololol o] leswo|wo

BATCH NUMBER: gv@’{é TRANSACTION NQ

REQUESTED BY: S"-E/m - _AUTBORISED E
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IN THE HIGH COURT OF SOUTH AFRICA
DURBAN & COAST LOCAL DIVISION
case o361 R0 of
I the matter batwaen:- e
e Uf;“l-g
L I.l'.l'"\-.l-E 'l"m-‘ xai
PANOS GEORGE PIERIDES Plaint#f
T2
and e LA e _,__.-——:“
TR 1.n1 1.&01 | (i 2
Defendant

PATRICK MICHAEL COLLINS

COMBINED SUMMONS

TO

INFORM

THAT

THE SHERIFF OR HIS DEPUTY
INANDA 2

The Defandant, PATRICK MICHAEL GCOLLINS, an adult
male businessman whose full and further particutars are unknown

to the Plainiff and who resides at 42 La Lucia Sands, 58

Marine Drive, La Lucia, Umhlanga, KwaZul u-Matal.
Dy
.

] ‘L’d‘!’ .
P ) I TR
¢ "h"ﬂ"{"-:‘ﬂ': e —

(Hereinafter referred to as "the Defendanty., i
4 _./

The Plainti, PANOS GEORGE PIERIDES,’ a"mnauit
"'--
businessman who resides at No.2 Amalina Street, Sandton

Estate, 8andton, Gauteng, South Africa

COMAINED SUMMONS
PARTICULARS QF CLAIM

2003 04 00

k_g.
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