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of the first part

of the second part.

DEED OF TRUST

entered into between

SIDNEY FRANKEL

(hereinafter referred to as "the donor")

and

MICHAEL KATZ

and

PAUL KRUGER

and

JURIE MOOLMAN

and

RICHARD XIHLUKU_SIWELA
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WHEREBY |IT IS AGREED AS FOLLOWS : .

1. NAME, REGISTRATION OF PROPERTY AND LEGAL PROCEEDINGS

1.1. The name of the trust hereby created is THE BUFFELSHOEK TRUST.

1.2. Immovable property acquired by the trust or forming part of the trust fund
shall be registered in the name of the trustees for the time being of
BUFFELSHOEK TRUST and legal proceedings instituted by or against the

trust may be instituted in the name of the trust.

2. INTERPRETATION

In this deed, unless it appears otherwise from the context -

2.1. words importing any one gender shall include the other two and words

importing the singular shall include the plural and vice versa;

2.2, the headings are used for reference and convenience only and.shall in no

way be used to explain, amplify or modify or aid in the interpretation of

this deed;
2.3. "beneficiary" means any person who may benefit under this deed of trust;
2.4, "BUFFELSHOEK area” means the area comprising the villages of Utah and

Dixie;
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2.5,

2.6.

2.7.

2.8.

2.9.

"company" includes a close corporation, references to shares in a
company include a member's interest in a close corporation and
references to directors of a company include members of a close

corporation who participate in its management;

“Income Tax Act” means the Income Tax Act, No. 58 of 1962 (as

amended);

"net income" means the income of the trust remaining after the payment
of or provision for all costs and expenses lawfully incurred in connection
with the administration of the trust including any taxes for which the trust

may become liable;

NonProfit Organisations Act” means the NonProfit Organisations Act, No.

71 of 1997 (as amended);

“public benefit organisations” means an organisation of public character

as contemplated in section 30 of the Income Tax Act;

a "relative" of a person means a relative as defined in section 1 of the

Income Tax Act;
"the Republic” means the Republic of South Africa;

the "trust fund” shall mean the money or assets hereby donated and any

At T et s

other assets or funds administered..by.-the-trt
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whether consisting of or acquired with or yielded by the said money or
otherwise;
2.13. "the trustees" means not only the first trustees but also any persons
assumed by or succeeding them as trustees or appointed in terms of
clause 6;
2.14. any reference to an enactment is to that enactment as at the date of the
signature hereof and as amended or replaced from time to time.
3. DOGNATION
3.1. The donor hereby irrevocably donates to the trustees, on the conditions
and subject to the trust herein set out the sum of R100,00 (one hundred
rand).
3.2. The donation made in terms of clause 3.1 hereof shall immediately vest
in the trustees, but always subject to the terms of this trust deed.
4. OBJECTS OF THE TRUST

4.1.

The sole object of the trust is to create a fund, the proceeds of which are
to be utilised to assist disadvantaged persons in the BUFFELSHOEK area

by way of -

4.1.1. the establishment and equipping of a clinic for the benefit of

indigenous and disadvantaged person
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4.1.2. the building and equipping of schools and classrooms for the

benefit of indigenous and disadvantaged persans; and

4.1.3. the support of teacher education, the award of scholarships as
well as supporting services to further education in the

BUFFELSHOEK area.

4.2, The objects and powers of the trust shall be strictly limited to those
stated in clause 4.1 hereof, the trust shall have no capacity whatsoever
to conduct any business whatsoever other than in the flurtherance of that
stated in clause 4.1 hereof and the powers of the trustees shall,
notwithstanding anything to the contrary herein contained, be limited

accordingly.

5. FIRST TRUSTEES

The said SIDNEY FRANKEL, MICHAEL KATZ, PAUL KRUGER, JURIE MOOLMAN
and RICHARD XIHLUKU SIWELA are hereby appointed the first trustees of the

trust and they hereby accept the appointment and the said donation.

6. APPOINTMENT OF AND LOSS OF OFFICE BY TRUSTEES

6.1. There shall at all times be not less than 3 (three) trustees. If at any time
the number of trustees shall fall below 3 {three), the remaining trustee or
trustees éhaH, as soon as practicable, assume some other person or

persons to act with him or them, but until such assumption is made, the

s

remaining trustee or trustees shall be entitled _to. .continue tsiact in all

matters affecting the téus’
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6.2.

6.3.

6.4.

6.5.

6.6.

The trustees shall have all powers that are required or allowed in law and,

in particular, the powers of assumption and co-option.

Any assumption of a trustee or trustees shall be effected by means of a
written document under the hand of the person or persons entitled to

make it.

Each trustee shall have the power from time to time to appoint any other
person to act as his alternate during his absence or inability to act as
trustee. An alternate trustee, whilst acting in the piace of the trustee
who appointed him, shall exercise and discharge all the duties and
functions of the trustee he represents. The appointment of an alternate
trustee shall cease on the happening of any event which, if he were a
trustee, would disqualify him from acting as such on any of the grounds
set out in clause 6.6 or clause 6.7 or if the trustee who appointed him
ceases to be a trustee, or gives notice to the remaining trustees that the

alternate trustee representing him shall cease to do so.

Any appointment of an alternate trustee shall be effected by means of a

written document under the hand of the person entitled to make it.
The following persons shall be disqualified from acting as trustees -

6.6.1. any person who would be disqualified from acting as a director

of a company in terms of section 218(1)(c) or (d of the
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6.7.

6.6.2.

6.6.3.

6.6.4.

6.6.5.

6.6.6.

any person removed from an office of trust on account of

misconduct;

a person whose estate has been sequestrated and has not

been rehabilitated;

a person who has been found lunatic or is of unsound mind or

has been declared incapable of managing his affairs:

a person who has been convicted of any crime involving
dishonesty or in connection with the promotion, management
or formation of a company and is sentenced therefor to serve
a term of imprisonment without the option of a fine or a fine

exceeding R5 000,00 (five thousand rand);

a company which has been liquidated or placed under judicial

management, whether provisionally or finally.

The offiée of a trustee shall be vacated if -

6.7.1.

6.7.2.

he becomes disqualified in terms of clause 6.6;

an application is filed for the surrender of his estate or for any
administration order or if he commits an act of insolvency as

defined in the insolvency law for the time-beirig
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he makes any arrangement or composition with his creditors

generally;

6.7.3. he resigns his office by written notice to the remaining

trustees or trustee;

6.7.4. he fails without being excused by the remaining trustees to

attend 3 (three) consecutive meetings of the trustees.

7. PROCEEDINGS GF TRUSTEES

7.1.

7.2.

The decision of a majority of trustees shall be deemed to be the decision
of them all. Any deadlock which may arise between the trustees shall be
submitted to a referee who shall be a senior advocate practising at the
Johannesburg Bar and who shall, failing agreement between the trustees
as to the appointment within 10 (ten) days after the deadlock has arisen,
be nominated by the chairman or acting chairman of the Johannesburg
Bar Council. Any trustee shall be entitled to appear personally or by a
single agent, duly appointed, but without any legal or other professional
assistanc.e before the referee, and the proceedings shall be conducted as
informally as possible. The provisions of the Arbitration Act, 1965 or any
statute which replaces it shall not apply. The decision of the referee shall
be final and binding on the trustees and no trustee or beneficiary shall

make such decision the subject of any Iegal> proceedings.

i
i

7.2.1. Reasonable notice'ga shall be given of meetings of the trustees.

1
i

[
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7.2.2. The trustees shall meet together for the despatch of business,
adjourn and, subject to clause 7.2.1, otherwise regulate their
meetings as they think fit.

7.2.3. The trustees may from time to time elect a chairman to hold
office for such period or periods as they may determine.

7.2.4. At meetings of the trustees a majority of the trustees shall
constitute a quorum.,

7.2.5. A trustee may, subject to clause 7.2.1, at any time summon
a meeting of trustees.

7.3. A resolution in writing signed by all the trustees shall be as valid and

effectual as if it had been passed at a meeting of the trustees duly called

and constituted.

7.4. The trustees shall have the power to delegate any of their powers to

committees consisting of one or more trustees.

7.5. The trustees shall keep minutes of their meetings in writing and all

resolutions passed by the trustees shall be duly minuted.

8. AREA OF OPERATION

The area in which contributions will be collected by or for or on behalf of therust

and in which its business will be carriqd

3

!
i
!
i
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9. ACCOUNTING MATTERS, AUDIT AND BANKING AND OTHER ACCOUNTS

9.1,

9.2.

9.3.

Proper books of account of the trust shall be kept and such books,
together with all other papers and documents connected with or relating
to the trust, shall bs kept at such place as may be agreed upon by the
trustees and the 'same shall at all times be accessible to each of the
trustees. The trustees may engage such secretarial or accounting

assistance as may be required for the purposes of the trust.

The trustees shall immediately upon the coming into operation of this
trust deed appeint an auditor or auditors whao shall hold office for such
time and subject to such conditions as may be determined by the trustees
and who may from time to time be replaced by the trustees, it being the
intention, however, that there shall at all times be an auditor of the trust.
Every auditor of the trust shall have the right of access at all times to the
books of account, vouchers and records of the trust, and shall be entitied
to require from the trustees and employees of the trust such information
and explanations as may be necessary for the performance of the duties
of the auditors. A trustee or any firm of which a trustee is a partner or

member shall be competent and qualified to act as auditor of the trust.

The books of the trust shall be audited. The trustees shall prepare a set
of financial statements of the trust in respect of each financial year,
which statements shall be signed by the trustees and reported on by the

auditors.

ity s
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9.4. All moneys received on behalf of the trust shall be deposited in one or
more accounts with registered banks to be maintained by the trustees
with such branch or branches of such banks as they may deem fit, and all
payments to be made on behalf of the trust shall be made by cheque
drawn on such account or on one of such accounts or by cheque issued
by the bank with which a particular account is operated. Deposits may
be made on the signature of one trustee, but all operations upon the said
accounts or accounts shall be upon the signatures of two trustees then
acting, or of their duly authorised representatives appointed in terms of

clause 11.2.5.

9.5. The financial year end of the trust shall be 28 February of each'year.

10. EXEMPTIONS
10.1.  The trustees (including any person assumed or appointed in the place of
any trustee) shall be exempt from any obligation to furnish security in
connection with their appointment and/or for the due administration of the
trust to the Master of the High Court or any other person, body or
authorify, as provided for in any law now in force or to come into force
relating to trusts and the protection of trust moneys, and the Master and
any such other person, body or authority are hereby directed to dispense

with such security.

10.2. No trustee shall be disqualified by his office from contracting with the

trust or any company in which the trust is-interested nor shall any

.

contract entered into by..the-

i
| L
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10.3.

10.4.

PUYT 1L

trustee may bé interested be invalidated or voided by reason of such
interest, nor shall any trustee so contracting or being so interested or
acquiring any benefit under any contract entered into with the trust or any
such company be liable to account to the trust for any profits or benefits
realized by or under such contract by reason only of his holding that
office: provided that he shall have disclosed to the remaining trustee or
trustees the nature of his interest before the making of the contract if it

shall not already have been known to him or them.

A trustee may be employed by the trust in a full-time or part-time capacity
({whether as an employee or as an independent contractor) to act in any
matter relating to the trust and the administration thereof) on suéh terms
as are agreed to with the trustees or remaining trustee and a trustee or
any firm of which he is a member or partner may be engaged to perform
services for the trust and shall be entitled to charge and be paid for such
services, including acts which any trustee could have done personally.
Any remuneration paid shall be commensurate with the services rendered

and shall not be excessive.
Subject to the Trust Property Control Act, 1988 -

10.4.1. no trustee shall be liable to make good to the trust or any
beneficiary any loss occasioned or sustained by any cause,
howsoever arising, except such loss as may arise from or be
occasioned by his own personal dishonesty or othen wilful

misconduct or gross negligence;. -~ L
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no trustee shall be liable for any act of dishonesty or other
misconduct committed by any other trustee unless he

knowingly allowed it or was an accessory thereto;

the trustees shall be indemnified out of the trust fund against
all claims and demands of whatsoever nature that may be
made upon them arising out of the exercise or purported

exercise of any of the powers hereby conferred upon them:

if the trustees bona fide make any payment to any person
whom they assume to be entitled thereto under the terms of
this deed and it be subsequently found that some other person
or persons is or are entitled thereto hereunder, the trustees

shall nevertheless not be responsible for the moneys so paid.

PHOTS9999001
10.4.2.
10.4.3.
10.4.4.

11. TRUSTEES' POWERS

11.1.

The trustees shall -

T1.1.1.

not have the power to carry on any trade or business other
than as expressly permitted in terms of section 30 of the
fncome Tax Act, and for the purpose of this clause 11.1.1 the
letting of property on a systematic or regular basis, the
carrying out of any speculative transactions and the carrying
out of dividend stripping operations shall be deemed to be the

carrying on of a trade; R )
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11.1.2. administer the trust in such a manner as to preclude any donor
from deriving any monetary advantage from moneys paid into

or out of the trust fund;

11.1.3. not be empowered to purchase or acquire for any
consideration shares or other securities except shares which
are listed on a stock exchange as defined in section 1 of the
Stock Exchanges Control Act, 1 of 1985 or any other financial
instruments approved by the Commissioner for South African

Revenue Service;

11.1.4. not be empowered to lend money except to a beneficiary or to
one or more financial institutions as defined in section 1 of the

Financial Institutions (Investment of Funds) Act 1984;

11.1.5. invest any funds not required for the immediate purposes of

the trust only as permitted by clauses 11.1.3 and 11.1.4.

Subject to clause 11.1, the trustees shall, in addition to all powers
enjoyed by them under the common law or by statute, have the following

powers -

11.2.1. save as otherwise expressly provided for herein, to deal from
time to time with the trust fund in accordance with the
objects of this deed and as they in their sole and absolute

discretion may deem to be in th S 8f the trust
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11.2.2.

and to exercise all powers relative thereto as if they were the
absolute owners of such fund, generally to perform all acts to
the same extent and with the same effect as the donor might
have done if this deed had not been executed, and the
trustees' decisions and actions, whether actually made or
taken in writing or implied from théir acts, shall be conclusive

and binding on all beneficiaries;

to lease any property (whether movable or immovable,
corporeal or incorporeal) which is donated or bequeathed to or
otherwise acquired by them in the form in which they receive
it for such period as they in their absolute discretion deem fit,
or to turn any of the said assets to account from time to time
by way of exchange, sale or otherwise without limitation and,
in exercising any powers of sale, whether conferred in this
sub-paragraph or otherwise, to cause such sale to be effected
by public auction, pﬁblic tender or private treaty, as they may
consider fit, with power to invest the proceeds of any
realisation and any other amount from time to time in their
hands in such manner and in such place as they in their
absolute discretion deem fit and to realise and vary any such
investments from time to time, provided that, until invested in
such manner as is permitted by this deed, the cash resources
of the trust may be depasited or placed only with one or more
financial institutions as defined in section 1 of th@gﬁifnancial

Institutions (IAV
1
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11.2.3.

11.2.4.

11.2.5.

11.2.8.

to accept and acquire for the purpose of the trust any
donatiéns (provided that all donations to the trust shall be
irrevocable), bequests or payments from any person, firm,
company or association that may be given, bequeathed or paid
to them as an addition or With the intention to add to the
funds hereby donated to them, and any additions 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;

to borrow from time to time such sums of money on such
terms and conditions as they consider fit, with power from
time to time to consent to any variations or alterations of the
terms of any such barrowing and to secure such borrewing or
any other obligations of the trust by the mortgage or pledge,
either generally or specially, of any asset constituting portion
of the trust fund and, if considered fit, to borrow afresh on
security or otherwise for the purpose of repaying any such

mortgage or pledge;

to open and operate (either themselves or by a person or
persons authorised by them) upon accounts in registered

banks and other financial institutions;

to reimburse themselves from the trust fund for all expgnses

"

which may be |ncurred by thém'iri or ‘about the exec ion of

)
¢
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11.2.7.

11.2.8.

11.2.9.

the trusts and powers conferred upon them, and, without
detracfing from the aforegoing, to employ professional
advisers, consultants, agents and other people whomsoever to
carry out the objects of the trust and to pay their fees,
commissions, remuneration aﬁd other charges out of the trust
fund and to confer upon any agents so appointed the right to

exercise any discretion which may be vested in the trustees;

to call in, recover, collect and sue for all moneys owing to the
trust, to foreclose bonds, to buy in securities, to institute or
defend legal proceedings and to sign all deeds, powers of
attorney and other documents that may be neceésary for

those purposes;

to sign and execute transfers and cessions of property, bonds,
consents to cancellations of bonds, leases, servitudes and
other deeds and powers of attorney relating thereto, and
generally all documents of any nature whatsoever as may be
necessary from time to time in connection with the
acquisition, realization, disposal or encumbrance of assets of

or for the trust and the carrying out of the terms of this deed;

to exercise the voting power attached to any shares in any
such manner as they may consider in the best interests of the

trust and, either solely or in conjunction with any other person

or persons, to enter into such arrangements--as-they

v
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11.2.10.

11.2.11.

11.2.12.

g

consider fit for the purpose of causing the liquidation,
reconstruction or amalgamation of any of the companies of
whose capital the said shares shall form portion, and to enter
into and carry out any such agreement or agreements as they

may consider appropriate in regard thereto:

to exercise all the voting powers attaching to any debentures

or other securities at any time held by the trust:

either solely or in conjunction with other persons, to cause any
reorganisation, consolidation, merger or readjustment of the
capital of any company shares in which may at any time be
held as portion of the trust fund, and arising out of any such
reorganisation, consolidation, merger or readjustment to
receive and continue to hold as portion of the trust fund any
assets accruing by reason of the trust's participation in any

such matters;

to exercise any rights of conversion or subscription (but only
into shares as permitted by clause 11.1.3) appertaining to any
shares at any time held in the capital of any company which
are portion of the trust fund or, at their discretion, to sell or
realize any such rights, but whenever investments shall be
made by the exercise of conversion or subscription rights the

shares or other rights received shall be deemed to form_partien
s D e

1

i
H
i
1

of the capital of thetr T
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11.2.13.

11.2.14.

11.2.15.

- | o ey

a1 u

from time to time to use any voting rights attached to any
shares. to cause such change to be made in the boards of
directors or in the other officers of any of the companies
involved as they may consider to be in the best interests of
the trust and they 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 with the right to receive and retain

remuneration for their services as directors and other officers;

to enter into any voting trust or agreement in respect of any
shares held by the trust in any companies relating to or
restricting the disposal of those shares and in particular
granting rights of pre-emption to other shareholders of the said

companies and also relating to voting arrangements;

for the purpose of allocating or distributing funds and
generally for the purpose of the performance of their duties
hereunder to determine, as they in their absolute discretion
shall consider fit, to what extent receipts shall be treated as
income and to what extent they shall be treated as capital and
generally to decide, inter alia, by apportioning or- allocating
receipts, accruals and expenditure in such manner as they see
fit, any difficulty which may arise as to what constitutes

capital and what constitutes-f-inepr}_'_le_',‘f 15 freat


































