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1.2

1.2.1

1.2.2

1.2.3

1.3

2,

2.1

2.1.1

2.1.2

2.1.3

The Setllor wishes to contribute to the Broad Based Black Economic
Empowearment of the Community for the benefit of the Beneficiaries having
regard to, among others, the spirit and content of the South African
government's Broad Based Black Economic Empowerment strategy as

detailed in the Codes.
The Settlor and the initial Trustees established this special trust to:

Support the on-going development of the top performing Wildlands Tree-
preneurs and Waste-preneurs, identified and listed annuaily as the
Beneficiaries of the Wildlands Green Community Development Trust

{Beneficiaries).

Allow the Beneficiaries to benefit, through the Trust, from ownership of
equity in the Settlor on the terms and conditions contained in this Deed;

and

Satisfy the requirements of the Codes in relation to the ownership of
equity by Black People on a Broad Based Ownership Scheme basis

The Trust has been established, funded, developed and maintained for the

realisation of the Trust Object.

Definitions and interpretation

In this Deed, the following words shall, unless otherwise stated or inconsistent
with the context in which they appear, bear the following meanings and other
words derived from the same origins as such words (that is, cognate words)

shall bear corresponding meanings:

"Annexes" means the annexe(s) attached to this Deed,;

“Authorised Expenses" means the expenses, costs, disbursements

and liabilities referred to in 8.9;

"Award" means awards made by the Trustees from
time to time out of the Trust Fund, subject
to the provisions of this Deed, to
Beneficiaries for the purpose of undertaking
or facilitating the Trust Benefit Activities and
consequently furthering the Trust Object; A i
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2.1.4

215

2.1.6

2.1.7

2.1.7.1

2.1.7.2

2.1.8

2.1.9

"BEREE"

"the BBBEE Act"

"Beneficiaries"

"Black People”

"Business Day"

"Codes”

means Broad-based Economic

Empowarment;

means the Broad-based Black Economic
Empowermeant Act 53 of 2003, as amended

or restated from time to time;

means the Black Wildlands Tree-preneurs
and Waste-preneurs who have bartered a
minimum of R 1 000’s worth of trees and /
or recycling during the previcus financial
year of the Trusi;

means African, Coloured and Indian natural
persons who are citizens of South Africa by
birth or descent; or are citizens of South Africa

by naturalisation:

ocecurring before the
commencement date of the
Constitution of the Republic of
South Africa Act of 1993, or

occurring after the commencement
date of the Constitution of the
Republic of South Africa Act 1993
but who, without the Apartheid
policy, would have qualified for
naturalisation before 1993,

and "Black Person' shall bear the same

meaning;

means any day other than a Saturday,
Sunday or gazetted national public holiday
in the Republic of South Africa;

means the Codes of Good Practice on
Broad-based Black Economic

Empowerment issued by the Department of

Trade and Industry in terms of the BBBE{'{E_(_‘_

Act; ’ -
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2110 "Commissionsr”
2.1.11 "Community"
2.1.12 "Constitution”
2113 "Controf"
2.1.13.1

2.1.13.2

2.1.13.3

2.1.14 "Deed"

Ig)

(N

means the Commissioner for the Scu
African Revenua Services, as defined in the

income Tax Act;

means the communities listed in Annex "B"
within which the Wildlands Conservation
Trust works, as amended in terms of this

Trust Deed from time to {ime;

means the Constitution of the Republic of
South Africa, 1996, as amended;

in relation to a company or any other

corporate entity means:

the beneficial ownership, directly or
indirectly (whether through the holding of
voting shares in a chain of subsidiaries or
otherwise) of more than 50% of the
economic benefit and of the voting shares

of that company;

the right, directly or indirectly (through the
holding of voting shares in a chain of
subsidiaries or otherwise) to exercise
more than half the voting rights in respect

of the issued shares of that company; or

the power, directly or indirectly (through
the holding of voting shares in a chain of
subsidiaries or otherwise) to appoint, and
remove, the majority of the beoard of

directors of that company;

and the words "Controlled" or
"Controlling” shall have corresponding

meanings;

means this trust deed and any Annexes to

it, as amended from time to time in terms of

12, Y
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2.1.15 "Disposa”

2.1.16 "HDSA"

2.1.16.1

2.1.16.2

2.116.3

2.1.16.4

2.1.16.4.1

2.1.16.4.2

includes  sell, exchangs, donate, lend,
transfer, realise, alienate, cede or assign or in
any manner whaisoever dispose, or grant any
option over, or enter into derivatives
transactions in respect thereof, or realise any
value directly or indirectly therefrom or pledge
or encumber in any manner whatsoever, or
entering info any agreement or arrangement
which has the same or substantially similar
effect as any of the aforementioned, or
entering into any agreement or arrangement
in respect of the righis to vote or rights to

payments attaching to any Shares;
means:

any historically disadvantaged South
African being any African, Coloured,
Indian, or Chinese person disadvantaged
in law by unfair discrimination before the

Constitution came into operation;

a category or community of persons

contemplated in 2.1.16.1;

an unincorporaied entity or association,
or a trust, having as the majority of its
beneficiaries  (whether  vested  or
discretionary) and trustees or
representatives of its governing body, the

persons contemplated in 2.1,16.1; or

a company or other corporate entity
(other than a trust) Controlled by:

one or more of the persons

contemplated in 2.1.16.1;

the persons contemplated
in2.1.16.2; or Xl
i\\\ ‘
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2.1.16.43

21147

2.1.18

2.1.19

2.1.20

2.1.21

2.1.22

2.1.23

2.1.24

"Income Tax Act”

"Independent Trust

Administrator

"Non-profit Organisation

"Non-profit Organisation
Act"

"Public Benefit
Organisation”

"Settlor”

"Shares"

"Trust”

Page 7 of 35

an  unincerporated entity  or
association or trust, contemplated in
2.1.16.3;

means the Income Tax Act, 58 of 1862, as

amended;

means the independent trust administrator
which may be appointed by the Trustees in
terms of 7.8, and which shall, if appointed,
on behalf of the Trust perform the functicns
set out in clause Error! Reference source

not found.;

means any non-profit  organisation
registered as such in terms of the Non-profit

Qrganisation Act;

means the Non-profit Organisations Act, 71

of 1997, as amended;

means any public benefit organisation
approved by the Commissioner in terms of

section 30 of the Income Tax Act;

means Main Street 889 (Pty) Lid,
registration number: 2011/006485/07, a
private company registered in terms of the

laws of South Africa;;

means the 60 ordinary shares in the share
capital of the Settlor, which are held by the
Trust and having a par value of R1 each,
and includes any dividends payable to the
Trust on the said ordinary shares by the
Settior;

e
means the Wildlands Green Development QWL“
] -

Community Trust established in terms of

this Deed; T




2.1.25 "Trust Assets” means all of the asseis and funds listed in

6.1;

2.1.26

2.1.27 "Trustees” means the Initial Trustees and/or such
other persons appointed as trustees in
terms of 10.2 who hold office as Trustees
from time to time;

2.1.28 "Trust Fund" means the assets listed in 6,

2.1.29 "Trust Liabilities" means all and any liabilities of the Trust of
whatsoever nature and howsoever arising,
whether actual or contingent, unguantified
or disputed (inciuding the Authorised
Expenses);

2.1.30 "Trust Object" means the sole object of the Trust set out
in 4,

2.1.31 “Trust Property Control

Act” means the Trust Property Control Act, 57 of
1988, as amended;

2.1.32 "VAT" means value-added fax levied in terms of
the Vaiue-added Tax Act, 89 of 1991, as
amended.

2.1.33 “Wildlands Conservation Trust” Trust no. , registered as a Public
Benefit Organisation (18/11/13/1485) and
Non-Profit Organisation (004-949),
domiciled at P. O. Box 1138, Hilton, 3245,

2.2 In this Deed:

2.2.1 references to a statutory provision include any subordinate legisiation
made from time to time under that provision and include that provision
as modified or re-enacted from time to time;

2.2.2 words importing any particular gender include the other genders (ie the /
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2.2.4

2.2.5

2.2.6

227

2.2.8

229

2.2.10

singular includes the plural and vice versa; and natural persons inciude

artificial persons and vice versa,

references to a "person" include a natural person, company, close
corporation or any other juristic person or other corporate entity, a
charity, f{rust, partnership, joint venture, syndicate, or any other

association of persons;

references to a "subsidiary" or a "holding company” shall be
references to a subsidiary or holding company as defined in the

Companies Act;

references to “in any capacity” means in any capacity whatsoever,
including as propristor, partner, director, shareholder, member,
execulive, employee, consultant, contractor, investor, financier, broker,
agent, representative, assistant, trustee or beneficiary of a trust or

otherwise;

if a definition imposes substantive rights and obiigations on a party, such
rights and obligations shall be given effect to and shall be enforceable,

notwithstanding that they are contained in a definition;

any definition, wherever it appears in this Deed, shail bear the same
meaning and apply throughout this Deed unless otherwise stated or

inconsistent with the context in which it appears;

if there is any conflict between any definitions in this Deed then, for
purposes of interpreting any clause of the Deed or paragraph of any
Annexes, the definition appearing in that clause or paragraph shall
prevait over any other conflicting definition appearing elsewhere in the
Deed;

where any number of days is prescribed, those days shall be reckoned
exclusively of the first and inclusively of the last day unless the last day
falls on a day which is not a Business Day, in which event the last day

shall be the next succeeding Business Day;

where the day upon or by which any act is required to be performed is
not a Business Day, the parties shall be deemed to have intended such

act to be performed upon or by the next succeeding Business Day;
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2.2.11 any provision in this Deed which is or may bacome illegal, invalid or
unenforceable in any jurisdiction affected by this Deed shall, as to such
juriscliction, be ineffective lo the extent of such prohibition or
unenforceability and shail be treated as having not been written (ie pro
non scripto) and severed from the balance of this Deed, without
invalidating the remaining provisions of this Deed or affecting the validity

or enforceability of such provision in any other jurisdiction;

2212 the use of any expression covering a process available under South
African law (including, for example, a winding-up or sequestration) shall,
if any of the parties is subject to the law of any other jurisdiction, be
interpreted in relation to that party as including any equivalent or

analogous proceeding under the law of such other jurisdiction;

2213 references to any amount shall mean that amount exclusive of VAT,

unless the amount expressly includes VAT;

2.2.14 the rule of construction that if genera! words or terms are used in
association with specific words or terms which are a species of a
particuiar genus or class, the meaning of the general words or terms shall
be restricted to that same class (ie the eiusdem generis ruie) shall not
apply, and whenever the word "including” is used followed by specific
examples, such examples shali not be interpreted so as to limit the
meaning of any word or term to the same genus or class as the examples

given,

23 The expiration or termination of this Deed shall not affect such of the
provisions of this Deed which are expressly provided to operate after any such
expiration or termination, or which of necessity must continue to have effect
after such expiration or termination, notwithstanding that the relevant

provisions themselves do not provide for this.
3.  Formation of the Trust
3.1 establishment of the Trust

The Trust is hereby established for the purpose of implementing,

administering and furthering the Trust Object.
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3.2

3.3

3.4

3.5

3.5.1

3.5.1.1

3.5.1.2

3.5.1.3

3.6

3.7

name of the Trust

The name of the Trust is "The Wildlands Green Community Development

Trust"
donation of R 100 by the Settior

The Settlor donates to the Trustees the amount of R 100 which is to be held
in trust and administered by the Trustees subject to the terms contained in this
Deed.

right to sue and defend / perpetual succession

The Trust may sue and be sued in its own name, and shali have perpetual
succession (notwithstanding any changes from time to time in the composition

of the Trustees or Beneficiaries),
funding of the Trust

The Authorised Expenses and Trust Liabilities shail be funded, as the

Trustee may from time to time direct, out of:
the Trust's own resources, if any; and/or

any donations, contributions and/or grants made to it by any

persons,;

any other resource which is available to the Trust from time to time.

body corporate

The Trust is a body corporate and shall in terms of the Trust Property Controf

Act have an identity and existence separate from the Trustees.
Non-profit Organisation

If the Trustees deem appropriate, and with the joint prior written approval of
the Settlor, the Trust may apply to be registered as a Non-profit Organisation
in terms of the Non-profit Organisations Act, and to the extent necessary for

this purpose, the Trustees and the Settlor will amend this Deed.
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6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

6.1.6

Public Benefit Organisation

If deemed appropriate by the Trustees, and with the prior written approval of
the Settlor, the Trust may apply fo be registered as a Public Benefit
Organisation, and to the extent necessary for this purpose, the Trustees and

the Settlor wili amend this Deed,
Sole object of the Trust

As part of the Settlor's commitment to empower the Beneficiaries, the Trust shall
have as ils sole object the responsibility to ensure and enable the transparent
distribution of 75% of the income received annually to the Beneficiaries. Such

income shall be distributed equally on an EFT basis.
Trust Bank Accounts

The Trustees shall procure that one or more bank accounts are opened in the name
of the Trust to manage the receipts and payments of the Trust. The Trustees shall

operate each Trust Bank Account in accordance with this Deed.
Trust Fund
assets of the Trust Fund
The assets of the Trust Fund shall comprise of:
the Shares;
the donation made in this Deed by the Settlor;

all investments which may be made by the Trustees, in terms of the

provisions of this Deed;

any money, securities, investments, properties or assets which any
person may donate, vest, or cause to be vested in the Trustees in

accordance with the Trust Object;
the Trust Income; and

the Trust Capital.
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6.2 registration of assets

All the assets of the Trust may be registered in the name of the Trust, the

Trustees for the lime being or a nominee of the Trust.
6.3 instruments of title

The Trustees shall take into their possession and retain in their care and
custody or that of their agents, all and any instruments of title and other
documents relating to or in respect of the Trust and its activities and the assets
of the Trust.

6.4 income of the Trust Fund
For purposes hereof;

6.4.1 income of the Trust Fund includes, in any year, ail and any amounts in
cash or kind distributed to and received by, or accruing to the Trust
(including dividends or other payments on the Shares or from any other
source whatsoever), during that year, together with interest received or

accrued thereon ("Trust Income"); and

6.4.2 net income of the Trust Fund in any year is the Trust Income of the Trust
Fund remaining after paying or charging or providing for all Authorised
Expenses and other Trust Liabilities in respect of that year ("Net

income™").
6.5 capital of the Trust Fund
For purposes hereof:

6.5.1 capital of the Trust Fund consists of the Trust Fund, inciuding any part of
the Net Income which is not utilised to carry on, support or facilitate any
Trust Benefit Activities and is accumulated to the capital ("Trust

Capital"); and

6.5.2 net capitat of the Trust Fund is the Trust Capital of the Trust Fund
remaining afler paying or charging or providing for all Authorised

Expenses and Trust Liabitities.
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7. Applcation of Trust Fund
7.1 application to achieve the Trust Qbject

The Trust Fund shall be devoted exclusively towards achieving the Trust

Object and paying the Trust Liabilities.
7.2 costs of proceedings

All expenses, costs, disbursements and liabilities (plus VAT thereon) incurred
in or arising out of or in connection with any proceedings in which the Trustees
are suing or being sued in respect of any matter arising out of the Trust or any
Trust liability, shail be a first charge on the Trust Fund.

7.3 no distributions to Trustees except as reasonable compensation

7.4 No portion of the Trust Fund shall at any time be distributed to any of the
Trustees or the independent Trust Administrator (in whatever capacity),
except as reasonable compensation in terms of a written service agreement
in terms of which the Trustees concerned are, or the Independent Trust
Administrator is, required to render services solely in relation to furthering the

Trust Object, which agreement must have been:

7.4.1 concluded on an arms-length basis; and

7.4.2 approved in writing by no tess than 60% of the disinterested Trustees;
and

7.4.3 approved jointly in writing by the Settlor.

7.5 no excessive remuneration

No portion of the Trust Fund shall at any time be awarded or distributed by
way of any remuneration (as defined in the Fourth Schedule to the Income
Tax Act), to any employee, office-bearer, member, Trustee, Independent Trust
Administrator or other person which is excessive having regard to what is
generally considered reasonable in the relevant sector and in relation to the
services rendered and has not and will not economically benefit any person in

any manner which is not consistent with the Trust Object.

7.6 permitted distributions of the Trust Fund
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7.5.1

7.6.2

7.6.3

7.7

7.7.1

7.7.2

7.8

7.8.1

7.8.2

7.8.2.1

7.822

for Trusi Benefit Activities for the benefit of Beneficiaries in accordance

with the provisions of this Deed and in furtherance of the Trust Object;
to pay Authorised Expenses and other Trust Liabilities; and
to invest in permitted investments.

awards to Beneficiaries

The Trust Fund shall be utilised allocated by the Trustees, in furtherance of

the Trust Object, as per the following distribution policy:

75% of income received annually (6.4.1) shall be distributed equally on
an EFT payment basis to the Beneficiaries (2.1.6). Such distribution shall
be affected within 3 calendar months of the Trust's Annual Financial

Statement being adopted by the Trustees.

A maximum of 15% of the income received annually (6.4.1) shall be
spent the on Management Fees, (3.5) approved by the Trustees

The balance of 10% of the income shall be invested in the Trust Fund

(6.4.2) appointment of Independent Trust Administrator

The Trustees shall be entitled to appoint an Independent Trust
Administrator, which shall assist the Trustees in administering this Deed
in accordance with the provisions of this Deed and which shall perform
the functions set out in clause provided that such Independent Trust

Administrator undertakes to be bound by the provisions of this Deed.

The Trustees shall be entitled every year to review any appointment of

the Independent Trust Administrator and shall be entitled to:

renew the appointment for a further period of a year by giving one
month's notice to that effect to the Independent Trust Administrator;

or

terminate the appointment at any time by giving one month's Written
notice to that effect to the Independent Trust Administrator;

such entittement to be recorded in any contract concluded with the

Independent Trust Administrator so appointed. [N
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7.9 Compilation of annual Bensficiary list

7.9.1 The beneficiary list shall be compiled and verified on annual basis by the
Wildlands Conservation Trust managementi, and then adopted by the

Trust Trustees (2.1.29).
7.10 Access to information

7.10.1 The Trust Deed, Annual Beneficiary list, Annual Financial Statements
and any other relevant statutory documents shall be made available, on
request, to the beneficiaries in an official language in which they are

familiar.
7.11 Beneficiaries have no rights to Trust Fund
Notwithstanding anything contrary contained in this Deed:

7111 the Beneficiaries shall have no vested rights or entitlement to any
distribution from the Trust and/or the Trust Fund until such time as the
Trustees have made an Award thereof and the relevant due date for such

distribution has arrived in terms of this Deed; and

7.11.2 untit any benefit vests in a Beneficiary nothing herein contained nor any
resolution, deed or act of the Trustees or the Independent Trust
Administrator shall create or confer upon any person or any Beneficiary
any right or claim to any benefit or delivery or distribution of any assets,

and/or liabilities frem the Trust Fund.
7.12 Trustees have no right to Trust Fund

No Trustee nor the Independent Trust Administrator shali enjoy any rights
in or to the Trust Fund solely by virtue of their being a Trustee or Independent

Trust Administrator, as the case may be.
7.13 no financial assistance to Beneficiaries

7.13.1 Notwithstanding anything contained in this Deed, no financial assistance
shall be given by the Trust directly or indirectly to any person other than
in the course of undertaking activities in furtherance of the Trust Object.

7.13.2 Pending the distribution of the Trust Income in terms of this Deed, non
of the income or capital of the Trust, including capitalised income, shall
be deemed lo be atiributable as a share or the prospective or cor%tngent"
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8.1

8.1.1

8.1.2

8.1.3

share of any Beneficiary. Such income and capilal shall be held as a
whole by the Trustees who shail apply the Trust income towards the

realisation of the Trust Object.
Powers of Trusieces

Subject to any restrictions contained in this Deed, the Trustees shail have all the
powers of a natural person of full legal capacity dealing with his own affairs, except
any powers which it is not competent in law to confer on Trustees. Without in any
way limiting the scope of the Trustees' powers, it is recorded that they shall have

power from time to time, and on such terms and conditions as they may decide to:
make investments
The Trustees shalf have the power:

to invest or reinvest the proceeds of any assets or any monies of the
Trust in their hands from time to time in immovable and movable property
and in regard to the latter, in government or municipal securities, banking

institutions, or first mortgage bonds;

to purchase and acquire immovable and movable property of every kind
and description; to sell (by public auction or private treaty), exchange,
fet, repair, reconstruct, develop or otherwise deal with any immovable or
movable property held by the Trust in such manner and at such times as
they shall from time to time determine; to pass mortgage bonds over any
immovable property held by the Trust; to invest in mortgage bonds
(including participation mortgage bonds) over immovable property; to
purchase and acquire shares, debentures or loan stock in any company
or other legal entity; to purchase and acquire the stock of any
government or quasi-government body, municipality or any other body
corporate and generally make such investments or reinvestments as

they shall from time to time deem fit; and

to vary any investments made in terms of clause 8.1.1 and 8.1.2 for other
investments of like nature and to realise in such manner as they shall
determine any asset or investment held by the Trust from time to time

and reinvest the proceeds.
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8.2

8.3

8.4

8.5

manage the Trust asseis

Tre Trustees shall have the power lo exchangs, sell, alienale, lease or
otherwise deal with the asseis of the Trust, of whaisoever nature and
wheresoever situate, as the Trustees in their sole and absolute discration may
deem fit, and in exercising any powers of sale, whether in terms of this clause
or otherwise, they shali be entitled to cause such sale to be effected by public
auction or by private treaty and in such manner and on such terms and
conditions as they in their sole and absolute discretion may deem fit, provided
that the Trust shall not be entitled to dispose of the Shares it holds or may
hold in the Settlor without the Settlor's prior written consent. In exercising any
powers of lease, they shali be entitled fo cause any property to be let at such
rental, for such period and on such terms and conditions as they in their sole

and absolute discretion may deem fit.
repair or make improvements to the Trust Assets

The Trustess shall have the power to pay out of the capital or, at their
discretion, out of the income of the Trust Assets for any repairs, improvements
or other works of whatsoever nature erected on any land included in the Trust

Assets or on any buildings or other structures situated thereon.
exercise voting powers

The Trustees shall have the power to exercise any voting rights attached to
any shares held by the Trust, to appoint nominees of the Trust, or cause such
change to be made to the board(s) of directors or the officers of any of the
companies in which the Trust holds shares, as the Trustees may consider to
be in the best interest of the Trust. The Trustees shall be entitled to appoint
or cause to be appointed either one or more of themselves as such directors
or officers or cause some other person or persons to be so appointed on the

basis that such persons will act as nominees for the Trustees.
compromise and seitle

The Trustees shall have the power o compromise and settle for such
consideration and upon such terms and conditions as they may deem
advisable all matters arising in relation to the Trust and all such compromises

and settiements shall be final and binding.

Page 18 of 35 AN




8.6

8.7

8.8

8.9

consent to any reorganisation arrangemsnt or reconstiuction

The Trustess shall have the power to consenl lo any reorganisation,
arrangement or reconstruction of any company in which the Trust may hold
shares and to consent to any reduction of capital or other dealings with such

securities as they may consider advantageous or desirable.
surrender shares

The Trustees shall have the power to surrender and deliver up any shares
forming part of the Trust Assets for such consideration and upon such terms
and conditions as the Trustees may approve to any company reducing its
capital and to receive such consideration in the form of cash, securities or
other assets as may be agreed upon between the Trustees and such

company.
borrow money

The Trustees shall be entitled to, with the prior written consent of the Sedtlor,
borrow money for the purposes of the Trust at such time and upon such terms
and conditions as they may deem desirable. Such borrowings may be made
from any banks or other financial institutions or suitable person or persons.
Should the Trustees consider it advisable so to do and provided the writien
consent of the Settlor has been obtained, the Trustees may secure the
payment of any such loan by pledging or mortgaging the Trust assets or any
part thereof or by any other security device. Any such loan or loans may be
extended, renewed or repaid from time to time as the Trustees may deem to

he in the best interest of the Trust.
pay rates and taxes and duties

The Trustees shall be entitled to pay out of the income or, at their discretion,
out of the capital of the Trust assets all expenses (including legal fees)
incurred in the formation of the Trust, all rates, taxes, duties and other
impositions lawfully levied or imposed on the Trust assets or income of the
Trust assets or any part thereof or on any Beneficiary on account of his interest
in the trusts created in terms of this Deed or which may be imposed on the

Trustees in respect of matters arising out of the Trust.
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8.10

8.11

8.12

8.13

8.13.1

8.13.2

dacide what monies represent capital and what incoma

The Trustess shall have the power to determine whether any sums received
or disbursed are on account of capital or income or partly on account of cne
and partly on account of the other, and in what proportions, and the dscision
of the Trustees whether made in writing or implied from their acts shall be
conclusive and binding upon all the Beneficiaries; to determine the time of
capitalisation of any income, and to treat any amount as income even though
received from wasting assets, without making provision for amortisation;
provided that the Trustees shall apply the principles of Generally Accepted

Accounting Practice when making the determinations referred to above.
apportion

The Trustees may make all apportionments in the accounts of the Trust which

may be necessary.
determine guestions

The Trustees shall be entitled to determine ali questions and matters of doubt
which may arise in the course of their management, administration,

realization, tiquidation, partition or winding up of the Trust assets.
enter contracts, make loans, sign indemnities and suretyships

The Trustees shall be entitled to enter into contracts, including contracts
of insurance and assurance, leases and contracts for the services of
advocates, attorneys, auditors, trust administrators, advisers, agens,
secretaries and others, and to employ staff, and subject to the prior
written consent of the Settlor loans as lender (whether secured or
unsecured loans, with or without interest, to any person or persons or to
any Beneficiary or to companies in which the Beneficiary hold shares,

directly or indirectly), guarantees, suretyships and indemnities.

The Trustees shall not, however, be entitled to make a loan to a
Beneficiary, any Trustees or any director or shareholder of a Trustee or
to any company in which the Trustees in their representative capacities

hold shares.
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8.15

8.16

8.17

8.17.1

8.18

Without derogating from the other restrictions contained in this Deed:

Restrictions on Trustees' power 7\9

engagea in legal procesdings

The Trustees shall be entitled to institute or defand legal proceedings and to
sign all deeds, powers of atterney and other documenis as may be necessary

pursuant to such proceedings.
accept further gifts

The Trustees may accept and acquire for the purpose of the Trust any gifts,
bequests or payments from any person, firm, company or association that may
be given, begueathed or paid to them, any gifts, bequests or payment so
accepted and acquired shall be deemed to form part of the Trust fund to be

administered and dealt with subject to the terms of this Deed.
holding of shares on behalf of the Trust

The Trustees may hold shares and other investments on behalf of the Trust;
in the event of a company or a unit trust scheme prohibiting, in terms of its
articles or regulations, the transfer of shares or units into the names of the
Trustees as such, the shares or units shall be registered in their names or in
the names of their representatives and shall be held as nominees on behalf
of the Trust.

delegation

The Trustees may delegate any of their rights, powers and discretions to
any one of them or to a committee which shall include at least one
Trustee, but in respect of investments the Trustees may delegate their
rights, powers and discretions to a person or a committee which is not a
Trustee or which does not include a Trustee. Each such committee shall
keep detailed and accurate minutes of all their meetings which shall be

available for inspection by the Trustees at the address of the Trust.
contracting with the Trust

The Trustees may enter into a contract with the Trust or have an interest in
any such contract, and retaining the profit arising from such contract, provided
the Trustee has disclosed the interest to the other Trustees and the contract

has been approved by a disinterested majority of Trustees.
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9.1

9.2

the Trustess may not distribuie any of the Trust Funds to any person olhaerwise

[han in accordance with this Dead; and

no donos, Trustee, Independent Trust Administrator, or any relative of a donor,
Trustee or independent Trust Administrator may derive any bensfit from the
Trust Fund, save in respect of a written service agreement referred to in

clauses 7.3 and 7.4.

10. Appointment of Trustees

10.1

10.1.1

10.1.1.1

10.1.1.2

10.1.1.3

10.1.2

10.1.2.1

10.1.2.2

10.1.3

10.2

10.21

number of Trustees

The Trust and the Trust Fund will be controlled and administered at all

times by no less than 3 and more than 7 trustees, of whom:

At least 50% shall be independent persons having no employment

with or direct or indirect beneficial interest in the scheme:

At least 50% shall be Black people and at feast 25% shall be Black

women;
The Chairperson shall be independent;

If the number of Trustees is at any time for whatever reason less than
three, the remaining Trustees may take no actions (including any award
of the Trust Fund or any portion thereof to any Beneficiaries) other than:

to maintain and preserve the Trust Assets; and

to immediately inform the Settior in writing that the number of the
Trustees is less than three, and the identities of the then remaining

Trustees.

The Settlor shall, as soon as reascnably practicable after becoming
aware that there are less three Trustees, promptly ensure that the three

Trustees referred to in clause 10.2 have been appointed

appointment and election of Trustees and power of assumption

The Trustees who are parties to this agreement are the Initial Trustees. Cj;___/{
s -/./ ™
The Initial Trustees shall remain Trustees of the Trust for a maximum ///
period of 3 years foliowing the date of issue of the Letters of Autfzg_rjrty,__tg\ s’ ;1/\
the Initial Trustees. Prior to the expiry of the first anniversary of th issue (\Q

P
1 s

-

Y

1

4
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10.2.2

10.2.2.1

10.2.2.2

10.2.2.3

10.2.3

10.2.4

10.2.5

10.2.6

10.2.7

10.2.8

of the Letters of Authority, the Trustees shall be appointed and / or

alected in accordance with the provisions of 10.2.2
The board of Trustees shall be made up as follows:

up to 3 Trustees appointed by the Seitlor, in their capacity as
executives or management of the Settior, or Trustees of the
Wilalands Conservation Trust, whose term of office shall endure
for a maximum period of 3 years, provided that the Trustees whose
terms of office so expires shall be eligibie for re — appointment by
the Seitlor;

up to 4 Independent Trustees appointed by the Initial Trustees,
having no employment with or direct or indirect beneficial interest

in the scheme and

a chairperson elected by the board of Trustees from the

independent Trustees.

The appointments of 10.2.2 shall, for as iong as the Settlor requires the
Trust to qualify as a "broad based ownership scheme" as defined in the
Codes, be subject to the requirement that at least 50% of all the Trustees
appointed and elected shall be Black People, and at least 25% of the

trustees so appointed or elected shall be Black women.
The power of appointing new Trustees shall vest in the Trustees.

The Trustees may, at any time assume any person as a Trustee to

replace a Trustee who has ceased to hold office.

At the annual general meeting of the Trust in each year any Trustee who
has served as trustee of the Trust, in terms of this Deed, for a continuous
period of 6 years shall retire from office. A retiring Trustee shall act as a
Trustee throughout the meeting at which he/she retires.

Retiring Trustees shall be eligible for reappoiniment, if not disqualified.

Notwithstanding anything contained in this clause 10, a Trustee who

retires from office shali nevertheless continue to hold office as Trustee
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16.3 appeintment of observers

If deemed necessary by the Settlor, it shall be enlitled to appoint a person
who will act as an observer of the activities of the Trust and the Trustees on
behalf of the Settlor, as the case may be, which persons may attend and
participate at meetings of the Trustees, but shall have no righis to vote on

any decisions to be made at such meetings.
10.4 security

The Trustees shall not be required to furnish security for their administration
of the Trust.

10.5 disqualification from being a Trustee
10.5.1 A person shall be disqualified from being a Trustee if he/she —
10.5.1.1 is placed in sequestration, whether provisional or final, or has

committed an act of insolvency as defined in the Insolvency Act,

1936, as amended or dies or becomes legally incapacitated;

10.5.1.2 is insane or incapabie of managing his affairs or has been declared

a prodigal; or

10.5.1.3 has been convicted of an offence involving dishonesty under the

laws of any country.

10.5.2 If & Trustee becomes disqualified from being a Trustee in terms of this
clause 10.5 his or her representative, as the case may be, must advise
the remaining Trustees and the Seftlor of that fact, and the

circumstances relating thereto, as soon as possible.

10.6 vacation of office
10.6.1 A Trustee shail cease to hold office if -
10.6.1.1 he/she becomes disqualified from being a Trustee in accordance
with 10.5;
10.6.1.2 he/she resigns on the giving of at least 30 days’ written notice to T
the other Trustees (there being at least 3 other Trustee in office) /{/
and to the Settlor; ><}/’\— L
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10.6.1.4

10.6.1.5

106.2

10.7

10.8

10.8.1

10.8.2

10.8.3

10.8.4

10.9

10.9.1

if the majority of the Trustees and the Settlor in writing require him

or her to resign;
has been appointed for a limited period and that period has expired:

he/she is removed from office by a court or the Master of the High
Court in terms of section 20 of the Trust Property Control Act, 1988.

The Trustee shall have no claim against the Trust arising out of or in

connecticn with his or her removal as Trustee,
chairman

The Trustees may appoint (from their number) a chairman of the board of
Trustees either for such pericd not exceeding one vear, as they may decide,

or for a specific meeting.
convening of meetings

The Trustees shall hold an annual general meeting upon reasonable
notice to all Trustees, within @ months of the end of each Financiai Year
of the Trust. All Beneficiaries shall be invited to attend. The Trustees
shall present an overview of the Trust's Annual Financial Statement for

approval by a majority of the Beneficiaries attending the meeting.

The Trustees shall hold such other mestings as they deem fit. Any
Trustee may convene a meeting of Trustees on not less than 21 days'
written notice to the other Trustees (or at such shorter period as may be
approved by the majority of the Trustees in office) and at a venue which

is reasonably convenient,

The notice shall specify the business to be dealt with at the meeting and,

if possible, shall be accompanied by the minutes of the previous meeting.

Save as set out in this Deed the Trustees shall conduct their business

as they think fit.

agenda
o/
The notice convening a Trustees meeting will include an agenda //,
stating the matters to be dealt with at the meeting in sufficient detail -
to enable the Trustees to prepare adequately for the meeting. )ﬁb
<

/. \\
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10.9.2 The contents of the notice and agenda shall be preparad by and be the

responsibility of the Trustee convening the meeting.

10.9.3 Any Trustee may at any time reguire that any matter be included on the

agenda for a mesting.
10.10 quorum

The quorum for a meeting of Trustees shalt be 75% of the Trustees in office;
provided that where a meeting, having been duly convened, is not attended
by a quorum of Trustees, the decisions made by the Trustees who are present
may be ratified in writing by those of the Trustees who were not present.

10.11 voting
10.11.1 E-ach of the Trustees shall have one vote.

10.11.2 Subject to the provisions of this Deed which require a greater majority,
decisions shall be taken by majority vote of the Trustees present at a

meeting.
10.11.3 The chairman shall not have a casting vote as well as a deliberative vote.
10.12 written resolutions

A written resolution signed by all the Trustees shall have the same effect as if
passed at a meeting. Such a written resolution may take the form of several
documents, each signed by one Trustee or more, setting out the text of the

resolfution.
10.13 exercise of powers by Trustee

The Trustees shall at all times comply with and observe the provisions of this

Deed when exercising their powers,
16.14 minutes, reports and records

10.14.1 The Trustees shall keep minutes of their meetings and resolutions which
shall be available for inspection by the Trustees at the address of the

Trust.

10.14.2 A minute, or a certified copy of a minute, signed by the chairman or by v
the Trustees present at the meeting shall constitute evidence until the

contrary is proved of the contents of the minute. \ ‘
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10.15

10.16

10.16.1

10.16.2

10.17

10.18

10.18.1

The Trustees shall keep full and accurate records of the financial affairs
of the Trust and shall cause financial statements to be prepared in
accordance with generally accepted accounting practice in South Africa.
These financial statements shall be audited annuaily within six months
of the financial year end of the Trust by auditors registered as such under
the Public Accountants” and Auditors' Act, 1991. The Financial Year end
of the Trust shali, uniess otherwise determined by the Trustees, be the

30™ June of each year.
remuneration

A Trustee shall receive such reasonable remuneration for acting as Trustee
[as shall be determined by the Trustees], which remuneration shail be
commensurate with the services rendered by that Trustee. Trustees shali also
be entitled to be reimbursed for out of pocket expenses incurred on behalf of

the Trust if such expenses have been approved by the Trustees.
exemption from lability

Provided that the loss or claim does not arise from his own negligence, fraud
or wilful defauit in the performance of his or her duties or the exercise of his

or her rights and powers under this Deed —

a Trustee shall not be perseonally liable for any loss suffered by the Trust,

whatever the cause;

a Trustee shalf be indemnified out of the Trust fund against any claims
made against him or her arising out of or in any way connected with any

act or omission in the course of the administration of the Trust.
acts valid despite defect in appointment

All acts performed by the Trustees in good faith shall be valid notwithstanding

any defect in their appointment.
disputes

If any difference or dispute should arise between the Trustees they
should as far as possible resoclve the difference or dispute by discussion,
either with or without such professional advice as they may consider

appropriate.
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it the Trustees are not so able to resolve the difference or dispute, then
subject to any provisions of this Deed which provide otherwise the
decisicn of a majority of Trustees in office shall bind the minority and
accordingly the powers, discretions and authorities given to or vested in
the Trustees may be exercised by a majority of them. Every such
decision shall be regarded as a decision of all the Trustees and shall be
binding upon all persons, including Beneficiaries, but not so as to render
any Trustee liable for anything done or omitted by a majority of the

Trustees without his knowledge or approval.

11. Termination of the Trust

1.1

The Trust shall continue indefinitely, notwithstanding any change in the
composition of its office-bearers, but the Trustees shall have a discretion, with
the written consent of the Settlor, to terminate the Trust at any time if the
Trustees then in office are of the unanimous opinion that the Trust no longer

serves a meaningful purpose.

In the event of the Trust dissoiving or being terminated, ali accumulated
Economic Interest must be transferred to the beneficiaries or an entity with

simiiar objectives.

12. Amendment to the Deed

12.1

12.2

The Settior and the Trustees may revise or amend this Deed, provided that

such revision or amendment does not constitute a revocation of the Trust.

The Settlor and Trustees may amend or revise this Deed in the event of any

legislation necessitating such amendment or revision to comply therewith.

13. Mediation and arbitration

13.1

13.1.1

separate, divisible agreement

This clause is a separate, divisible agreement from the rest of this Deed and

shalil:

not be or become void, voidable or unenforceable by reason only of any
alleged misrepresentation, mistake, duress, undue influence,
impossibility (initial or supervening), illegality, immorality, absence of

consensus, lack of authority or other cause relating in substance to the

rest of the Deed and not to this clause. The parties intend that any stich
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13.1.2

13.2

13.2.1

13.2.2

13.2.3

13.2.4

13.2.5

13.2.6

13.3

13.4

13.4.1

Fd

issue shail at all times be and remain subject 1o arbitration in terms of

this clauss;
remain in effect even if the Deed terminates or is cancelled.
disputes subject to mediation and arbitration

Save as may be expressly provided for elsewhere in this Deed for the
resolution of particular disputes, any other dispute arising out of or in
connection with this Deed or the subject matier of this Deed, including without

limitation, any dispute concerning:
the existence of the Deed apart from this clause;
the interpretation and effect of the Deed;
the parties’ respective rights or obligations under the Deed:
the rectification of the Deed:

the breach, termination or cancellation of the Deed or any matter arising

out of the breach, termination or cancellation:

damages arising in delict, compensation for unjust enrichment or any
other claim, whether or not the rest of the Deed apart from this clause is

valid and enforceabie,
shall be referred to mediation as set out in 13.3.
mediation

If the parties to any dispute are unable to agree on a mediator or to resolve
any dispute by way of mediation within 14 days of any party to any dispute in
writing requesting that the dispute be resolved by mediation, then the dispute
shall be submitted to and decided by arbitration as set out in this clause.

appointment of arbitrator

The parties to any dispute shall agree on the arbitrator who shall be an
attorney or advocate on the panei of arbitrators of the Arbitration
Foundation of Southern Africa ("AFSA"). If agreement is not reached
within 10 Business Days after any party calls in writing for such
agreement, the arbitrator shall be an attorney or advocate nominaféa“@\:
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13.5

3.6

13.7

13.8

The request o nominale an arbitrator shall be in writing outiining the
claim and any countarclatm of which the party concerned is aware and,
if desired, suggesting suitable nomineas for appointment as arbitrator,
and a copy shall be furnished to the other parties to the dispute who may,
within 7 days, submit written comments on the request to the addressee

of the request with a copy to the first party.
venue and period for completion of arbitration

The arbitration shall be held in Durban and the parties to the dispute shall
endeavour to ensure that it is completed within 90 days after notice requiring

the claim to be referred lo arbitration is given.
arbitration Act - rules

The arbitration shall be governed by the Arbitration Act, 1965, or any
replacement Act and shall take place in accordance with the Commercial
Arbitration Rules of AFSA.

arbitrator may apply equity

The arbitrator need not strictly observe the principles of law and may decide
the matters submitted to him according to what he considers equitabie in the

circumstances.
application to court for urgent interim relief

Nothing contained in this 13 (Medliation and arbitration) shail prohibit a party
to the dispute from approaching any court of competent jurisdiction for urgent
interim relief pending determination of the dispute by arbitration.
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14, Miscellaneous matters

141

14.1.1

14.1.2

14.1.2.1

14.1.2.2

14.1.2.3

14.1.3

14.1.4

posial address

Any notices to be given to the Settior or the Trustees in terms of this

Deed shall be addressed to the Settior in writing at the foilowing address:

address : Suites 7 & 8
Office Biock 1
Quarry Shopping Centre
57 Hilton Avenue
3245

fax no : 033 343 1976
and marked for the attention of the Trust Administrator
The notice shail be deemed to have been duly given:

7 days after posting (21 days if the address is not in the Republic
of South Africa), if posted by registered post (airmail, if available) to

the party’s address in terms of this 14.1;

on delivery, if delivered to the party's physical address in terms of
either this 14.1 or 14.2 between 08h30 and 17h00 on a Business
Day (or on the first Business Day after that if delivered outside such

hours);

on despaich, if sent to the party's then fax number or e-mail address
between 08h30 and 17h00 on a Business Day (or on the first
Business Day after that if despatched cutside such hours);

unless the addressor is aware, at the time the notice would otherwise be
deemed to have been given, that the notice is unlikely to have been

received by the addressee through no act or omission of the addressee.

A party may change that party's address or fax number or e-mail address
for this purpcse, by notice in writing to the other parties such change to
be effective only on and with effect from the 7" Business Day after the

giving of such netice.

Notwithstanding anything to the contrary herein contained, a written
notice or communication actually received by a party shall be an

adequate written notice or communication to that party notwithstanding

e,
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14.2

14.2.1

14.2.2

14.2.3

14.3

14.4

14.5

14.6

that the notice or communication was not sent to or delivered at that

party's chosen address in 14.1.1.
address for service of legal documents

The Settlor and the Trustees choose the Settfor's address provided in
14.1 above, for the delivery of documents in legal proceedings in

connection with this Deed (ie their domicilia citandi et executandi).

A party may change that party's address for this purpose to another
physical address in the Republic of South Africa, by notice in writing to
the other parties such change to be effective only on and with effect from

the 7'"Business Day after the giving of such notice.

Notwithstanding anything to the contrary herein contained, a written
notice or communication actually received by a party shall be an
adequate service of such written notice or communication to that party
notwithstanding that the notice or communication was not sent to or
delivered or served at that party's chosen domicilium citandi et

execttand.
entire contract

This Deed contains all the express provisions agreed on by the parties with
regard to the subject matter of the Deed and the parties waive the right to rely

on any afleged provision not expressly contained in this Deed.
no stipulation for the benefit of a third person

Save as is expressly provided for in this Deed, no provision of this Deed
constitutes a stipulation for the benefit of a third person (fe a stipulatio alteri)

which, if accepted by the persen, would bind any party in favour of that person.
no representations

A party may not rely on any representation which ailegedly induced that party

to enter into this Deed, unless the representation is recorded in this Deed.
variation, cancellation and waiver

No contract varying, adding to, deleting from or cancelling this Deed, and no
waiver of any right under this Deed, shall be effective unless reduced_j{g,w[i‘tki‘ng

and signed by or on behalf of the parties. gy
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14.7.1

14.7.2

14.7.3

14.8

14.9

14.10

inculgences

The grant of any indulgence by a party under this Deed shall nol constitute a
waiver of any right by the grantor or prevent or adversely affect the exercise
by the grantor of any existing or future right of the grantor. Accordingly, if a
party at any time breaches any of that party's obligations under this Deed, the

aggrieved party:

may at any time exercise any right that became exercisable directly or
indirectly as a resuit of the breach unless the aggrieved party expressly
elects in writing not to exercise that right or to relinquish that right, or the
aggrieved party by its clear and unambiguous conduct (amounting to

more than mere delay) elects not to exercise that right;

may accept the late performance of the party in breach, which
acceptance shall be provisional only and shall not prevent the aggrieved
party from exercising at any time the aggrieved party's rights arising out
of that breach;

shall not be prevented (estopped) from exercising the aggrieved party's
rights arising out of that breach, despite the fact that the aggrieved party
may have elected or agreed on one or more previous occasions not to
exercise the aggrieved party's rights arising out of any similar breach or

breaches.
cession and delegation

=xcept as provided for elsewhere in this Deed, a party may not cede any or
all of that party's rights or delegate any or all of that party's obligations under
this Deed.

applicable law

This Deed is to be governed, interpreted and impiemented in accordance with

the taws of the Republic of South Africa.
jurisdiction of South African courts

The parties consent to the non-exclusive jurisdiction of, for any proceedings

arising out of or in connection with this agreement.
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14.11.2

14.12

14.12.1

14.12.2

14.13

14.14

Signed at

Withess

o e N o T

...................

COsis

Each party shail bear that party's own fegal costs and disbursements of
and incidental to the negotiation, preparation, settiing, signing and

implementation of this Deed.

Any costs, including all legal costs on an attorney and own client basis
and VAT, incurred by a party arising out of or in connection with a breach

by ancther party shall be borne by the party in breach.
independent advice
Each of the parties hereby respectively agrees and acknowledges that:

it has been free to secure independent legal advice as to the nature and
effect of each provision of this Deed and that it has either taken such
independent legal advice or has dispensed with the necessity of doing

s0; and

each provision of this Deed is fair and reasonable in ali the
circumstances and is part of the overall intention of the parties in

connection with this Deed.
good faith

The parties shall at all times act in good faith towards each other and shall not

bring any of the other parties into disrepute.
co-operation

kzach of the parties undertakes at all times to do all such things, perform all
such acts and take all such steps, and to procure the doing of all such things,
within its power and control, as may be open to it and necessary for and
incidental to the putting into effect or maintenance of the terms, conditions and

import of this Deed.

RS RS CUNEEEE S NS NERS 2015

P

for the THE SETTLOR

duly autfiorised therefo - - mmv =
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Signedal i on e 2015

VVﬁnegs

P .. !
........... \,\.. ‘.
‘--J For the Wildlands Green Community Development Trust
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