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HEAT PUMP INTERNATIONAL (PTY) LTD (IN LIQUIDATION)

MASTER’S REFERENCE NUMBER : C515/2021

RESOLUTIONS SUBMITTED AT THE STATUTORY SECOND MEETING OF CREDITORS, MEMBERS AND
CONTRIBUTORIES, IN TERMS OF SECTION 402 OF THE COMPANIES ACT NO 61 OF 1973, AS AMENDED READ
TOGFTHER WITH THE COMPANIES ACT 71 OF 2008 AS AMENDED, TO BE HELD BEFORE THE PRESIDING OFFICER,
MAGISTRATES COURT, WYNBERG ON THURSDAY, 14 APRIL 2022 AT 09HOO, IN THE ABQVEMENTIONED MATTER

RESOLVED :

1. That all actions of whatsoever nature heretofore taken by the Liquidator/s and Provisional Liquidator/s and also as set
out in the report to which these Resolutions are attached, be and are hereby confinned, ratified and approved of,
specifically but not limited to all actions taken with reference to Section 155 Scheme of Arrangements and all resultant
actions therefrom.

2. That the Liquidator/s be and is/are hereby granted the authority and shall be vested with all the powers mentioned in
the Companies Act 61 of 1973, as amended read together with the companies act 71 of 2008.

3 That the Liquidator/s be and isfare hereby authorised to engage the services of Attomeys, Accountants andfor Counsel
and/or Recording agents, as he/they may deem necessary for the purpose of :

3L taking any legal opinion that may be considered necessary in the Interest of the estate ;

3.2, instituting or defending on behalf of the Company any action or other legal proceedings of a civil nature, and
subject to the provisions of any law relating to criminal procedure, any criminal proceedings ;

3.3. holding Enquiries and examinations in terms of Sections 415, 416, 417 and 418 of the Companies Act number
61 of 1973, as amended, or as read in conjunction with the Insoivency Act number 24 of 1936, as amended,
and to appoint Attorneys and Counsel and alse Accountants and any other advisers, to act on his/their behalf
in regard to such enquiries, at the cost of the Company to assist him/them in regard to such Enquiries and
particularly to hold an Enquiry as is envisaged in the report to creditors, to which these Resclutions are

attached ;

3.4, to draw any contracts and sign any documents as may be necessary ;

3.5 for any purpose, In doing searches at the Deeds Offices, Registrar of Companies and any ather registry, as
he/they in his/their sole and absolute discretion may deem necessary, all costs so incurred to be costs in the
liquidation.

3.6. for any other purpose whatsoever, as hefthey, in his/their sole discretion may deem fit ;

3.7 That the Liquidator/s be duly authorised to agree any tariff andfor scale of rates to be used in determination
of any Legal or other Fees, and in his/their sole discretion to agree the quantum of such fees, which legal
Fees shall be on an Attorney and own Client basis.

3.8. All costs incurred to be treated as company expenses.

4, That the Liquidator/s be and isfare hereby authorised and empowered to investigate any apparent voidable and/or
undue preference andfor any dispesition of property, and to take any steps which hefthey in his/their absolute discretion
may deem necessary, including the institution of Legat Actions and the employment of attorneys and/or Counsel to have
these set aside, and to proceed to the final end or determination of any such legal actions or abandon the same at any
time as hefthey in his/their sole discretion may deem fit, all costs so incurred to be costs in the Liquidation. The costs
referred to herein being subject to the same conditions and/or the same scales as are set out in the final paragraph of
Resolution 3 above.

S. That the Liguidator/s be and isfare hereby authorised to collect any outstanding debts due to the Company in
Liquidation and for the purpose thereof to sell or compound any of these debts for such sum, and on such terms and
conditions, as hefthey in his/their sole discretion may deem fit, or to abandon any claims which he/they in his/their sole
discretion may deem to be frrecoverable, and to appoint Debt Collectors In his/their scle discretion to assist himy/them in
the recovery of outstanding debts, and to take all necessary steps on the terms and provisions as hefthey in his/their
sole discretion as Liquidator/s may deem fit, to ensure the maximum debt collections, or to institute Legal Action and/or
employ Attomeys andfor Counsel in connection with the recovery of the debts, and to proceed to the final end or
determination of any such Legal Actlon instituted or to abandon the same at any time as hefthey in his/their sole
discretion may deem fit, all costs so incurred to be costs in the liquidation. The costs referred to hergin being subject to
the same conditions and on the same scales as are set out in the final paragraph of Resolution 3 above.
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That the Liquidator/s be and isfare hereby authorised to sequestrate the Estate of any person or liquidate any Company
or Close Corporation in order to recover any monies due to the Company where he/they consider/s it necessary and that
the costs in relation thereto be costs in the liquidation. The costs referred to herein being subject to the same
conditions and on the same scale as are set out In the final paragraph of Resolution 3 above.

That the Liquidator/s be and isfare hereby authorised to engage the services of bookkeepers, accountants and auditors
and any other advisers to investigate and write up the books of the Company as may be required, and If necessary, to
produce an audited balance sheet as at the date of liquidation, either for the purpose of investigating the affairs of the
Company, establishing the clalms of creditors, or any other purpose as he/they In his/their sole discretion may deem fit,
all costs incurred in relation thereto to be costs in the Liquidation. The Liguidator/s, in his/their sole discretion, may
agree the costs with the relevant Bookkeapers, Accountants or Auditors and other advisers on behalf of the Company,

That the Liquidator/s be and isfare hereby authorised to sell or in any other way dispose of any immovable or movable
assets of the company, whether as geing concerns, or otherwise, or whether separately or jointly with any other person
or corporate entity, and on such terms and conditions as the Liquidator/s In his/their sole discretion may decide on and
particularly, in his/their sole discretion, should he/they decide to sell or otherwise dispose of any such asset, jointly with
any other person or corporate entity, on the method and quantum of division, of the total consideration, by public
auction, tender or private treaty and on such terms and conditions as the liquidator/s in his/their sole discretion may
deem fit and any other costs thereof which he/they, in his/their sole discretion cannot pass over, to be costs of
liquidation,

THAT the Liquidator, in the case of the sale of any immovable property by the estate, and where the Liquidator
contracts that he as Seller shall be entitfed to nominate the conveyancers to do the conveyancing of the property to the
Purchaser, shall be entitled to instruct Attomeys, to effect such registration of transfer an condition that the Purchaser
pays all costs of transfer and that the Seller estate has no liability for such costs of transfer or any part thereof.

That the Liquidator/s is/are furthermore authorised in his/their sole discretion to abandon any assets for which he/they
can find no purchaser or which is not practical to sell, the costs of which are the costs of liquidation.

That in the event of any asset which is the subject of 2 mortgage bond, pledge or any other form of security not
realising sufficient to pay the claim of the secured creditors, plus the pro rata share of the costs of administration in full,
that the Liquidator/s be and isfare hereby authorised in his/their discretion to sell such asset to the creditor concerned
at an agreed valuation, subject to the payment by such creditor of a pro rata share of the costs of administration in
terms of Section 89 of the Insolvency Act, as amended.

That the said Liquidator/s be and is/are hereby authorised and empowered in his/their sole discretion to compromise or
admit any claim against the Company, whether liquidated or unliquidated arising from any guarantee, damages claim or
any other cause whatsoever, as a liquidated claim in terms of Section 78 (3) of the Insolvency Act as amended, at such
amount as may be agreed upon by both the creditor concerned and the liquidator/s, and to accept payment of any
claims due to the Company by way of delivery or Issue of shares and to appoint any Directors to any subsidiary
companies, as the Liquidator/s may deem necessary and to sell any subsidiaries on such terms and conditions as
hefthey in his/their sole discretion, on behalf of the Company deem fit.

That the Liquidator/s be and isfare hereby authorised to make application for the destruction of the books and records
of the Company six months after the confirmation of the final account.

That the actions of the Liquidator/s in employing nightwatchmen / security guards to protect the premises and assets of
the Company be and are hereby approved and ratified, all costs relating thereto to be costs in the liquidation.

That the actions of the Provisional Liquidator/s andfor Liquidator/s in advertising, calling for tenders for the purchase of
the business and/for assets of the Company be and are hereby approved and ratified, all costs 50 incurred to be costs in
the liquidation.

That the actions of the Provisional Liquidator/s andfor Liquidator/s in having disposed of assets, shares and loan
accounts, prior to the date of this meeting, be and are hereby approved and ratified, all costs incurred in relation thereto
to be costs in the liquidation.

That the actions of the Provisional Liquidator/s andfor Lquidator/s in continuing the business of the Company and
retaining staff be and are hereby approved and ratified, all costs 50 incurred to be costs in the liquidation.

That the actions of the Provisional Liquidator/s andfor Liquidator/s in employing salesmen and administrative personnel
and generally to protect the interests of creditors be and are hereby approved and ratified and the fees of such
personnel to be costs In the liquidation.

That the Liquidator/s be and isfare hereby authorised and empowered to continue the business of the Company from
the date of liquidation until such time as creditors instruct him/them to the contrary or until such time as the assets are
redlised and to do alf things which hefthey in his/their sole discretion may deem necessary for the successful
continuation of the business (all costs so incurred to be costs in the liquidation) and without restricting the generalities
of their powers hefthey is/are hereby specifically authorised :
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19.1. To discharge and engage employees and to fix their remuneration.
19.2, To continue the lease of the Company’s premises until such time as it is decided to determine the lease.

18.3. To employ persons to undertake the physical count and valuation of stock in trade at the beginning and end
of any trading peried subsequent to the date of liquidation of the Company.

19.4, To employ persons to prepare an inventory or inventories of all movable assets of the Company.

19.5. Generally to do all things which hefthey In his/their discretion may deem to be necessary to determine the
lease,

That the Provisional Liquidator/s andfor Liquidator/s be and isfare hereby indemnified agalnst any losses and/or claims
for damages resulting from the continuation of the Company's business, all such losses and damages to be costs in the
liquidation.

That the Liquidator/s isfare hereby authorised to submit for determination andfor arbitration any dispute concerning the
estate or any claim or demand by or upon the estate and that any costs so incurred to be costs of administration and
paid for by the estate.

That the payment of reasonable expenses incurred by the Liquidator / Joint Liquidator and/or Trustee / Joint Trustee for his /
their personal or his / their employee's transportation and accommodation in carrying out any statutory duty or in the
performance of his / their duty as Uquidator / Joint Liquidator andfor Trustee / Joint Trustee be paid as administration costs
additional to the Liquidator / Joint Liquidator andfor Trustee / Joint Trustees remuneration, immediately or as soon as the
estate receives sufficient funds to meet such expenses. Such expenses indude all reasonable hotel accommodation,
necessary air travel, car rental and fuel calculated in accordance with AA-Tariffs,

That the payment of reasonable expenses incurred by the Liquidator / Joint Liquidator andfor Trustee / Joint Trustee in
carrying out any statutory duty or in the performance of his / their duty as Liquidator / Joint Liquidator and/or Trustee / Joint
Trustee, be paid as administration costs additional to the Liquidator / Joint Liquidators and / or Trustee / Joint Trustees'
remuneration./ Such expenses include the expenses incurred for countrywide deeds office searches, credit inform enquiries,
ITC Enquiries, Deed Search Enquiries, obtaining copies of Title Deeds, Bond documents, Court Orders and any other
documents required, postages, induding courier costs, and petties and attendance at the Registrar of Deeds for the noting of
Court Orders,

That costs incurred by the Provisional Liquidator/s/Liquidator/s in maintaining, conserving and realising any assets of the
estate, be and are hereby ratified and confirmed and that such costs be costs of administration and/or costs in terms of
Section B9(1) of the Insolvency Act No. 24 of 1936, as amended, if applicable and payable by the estate or the creditors,
as the case may be.

That the Liquidator/s isfare hereby authorised to take all such other steps and to do such other ads as hefthey in
his/their sole discretion on behalf of the Company may deem fit, and at the cost of the Company.
That the liquidator Is hereby authorised to ratify any sale of immovable that took place prior to liquidation of the

company if he deems it fit in his sole discretion.

That the Report submitted by the Liquidator/s in terms of Section 402 of the Companies Act, be and Is hereby approved
and adopted.

That the further administration of the affairs of the Company be left entirely in the hands and at the discretion of the
Liquidator/s.

ADQPTERON BEHALF OF CREDITORS
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