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1. INTRODUCTION
1.1, The seltlor wishes to eslablish a fund which will provide finance for

educational activities, lhrough the vehicle of the Trusti, for the benefii of

individuals and communities from primarily under-privileged areas.

1.2 The principal purpose of the Trust will be io finance the establishment
and operation of educational facilities and infrastruclure, and to provide

financial support to learnars and students.

1.3. The parties accordingly wish lo enter into this agreement which will
establish the basis on which their relationship as Trusiges and

beneficiaries of the Trust will bz governed.

NOW THEREFORE THESE PRESENTS WITNESS:

2 2.1 The following words and expressions used in this Deed shall have the
meanings assigned to them herzunder unless the context shall clearly

alherwise indicale: /?

2141 "assals” shall mean any asseis of 11
whatsoever nature held from time o

lime by the Trustees, N
i

"E‘\ . 0w
AN

A
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212 *heneficiaries”

2.1.3 "capital”

214 "Irust fund"
2.1.5 "nett income”
216 "discretion”
217 “the Trustees”

shall mean ANY EDUCATIONAL
INSTITUTE {SECULAR  AND
RELIGIOUS), SCHOLAR AND OR
AMY  CGTHER  ORGANISATION
THAT PRCMOTES EDUCATIONAL
ACTIVITIES

shall mean the frust assets

excluding any nett income;

shall mean the assels or funds held
and administered by the Trustees

from time fo Hime;

shall mean the gross income
received by or accrued lo lhe Trusl
less all cosis and expenses lawiully
incurred by the Trusless in
connection with the administration of

fhe trust fund;

shall mean lhe sole, absoluie and
unfettered discration of ithe Truslees

to whom such discretion is given;

shall mean and include the mitial
and additional Trusiees as provided
for in terms of this Trust, FATIEMA
HAROM-MASOET, and Wogamat
Noor MOERAT, AND Mustaq Ahmed
ENUS-BREY or lheir successors in

office from lime {o tims.

2.2 Words importing any one gender shall include the other two and words

imparting the singular shall include the plural and vice versa.

[AHETT st BeediTust Desd BP W2 PEQB 4 of 48
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2.3

2.4

2.5

2.6

2.7

Any reference o a "person” shall inciude a company, trust, partnership or

other legal entity {whelher incorporated or not) and vice versa.

The headnotes to this Deed are for reference purposes oniy and shall not

affact the interpretalion of any of the provisions lo which they relate.

The parties accept the rights, benefils, privitegas, duties and obligations
imposed upon them by the lerms and conditions of this Deed including

the benefils conferred in terms of this Deed upon Beneficiaries.

Each of the righis, powers, obligations and duties established by lhis
Deed are distinct and severable. If any such right, power, obligation or
duly if found by any compelant courl to be invalid, unlawiul or
unenforceable for any reason, such finding shall in no way affect any of
the remaining provisions of this Deed which shall cenlinue to be of full

foree and effect.
All the powers. and authorilies granted fo the Truslees in terms of lhis

Deed may be exercised by them in any pari of the world and not

necessarily only in the Repubiic of South Africa.

PART 1 - ESTABLISHMENT OF TRUST

3. ESTABLISHMENT AND NAME OF THE TRUST

3.1.

3.2

IAHETATrust DesdiFrust Beed SP V2 Page 5 of 48

A Trust io ba known as “THE IMAM ABDULLAH HARON EDUCATION
TRUST is hereby establishied [or the benefit of the bensficiaries.

The Trustees may, in their discretion and, in consultation with the
Haron family change the Trusl's name to such other name as Is
approved by lhe Trustees, provided thal, in such event lhe Truslees,
shall prompily give approprizte notice of any such change {o afl
stakeholders of the Trust.




DONATION

4.1,

4.2

4.3

The settlor hereby irrevocably donates to the Trusises, on the conditions
and subject to the terms of the Trust set out herein, the sum of
R 100 {One Hundred Rand}.

The donalion made in terms of clause 4.1 shall immediately vest in the

Trustees, but shall always be subject to the terms of this Trust Deed.

The Settlar or any other person may at any time by wrilten declaration or
oral agreement supplement lhe Trust assels by delivery to the Trustees
of cash, securities ar other assets constifuting an additional donation o
the Trust. Payment of any such additional danalion shall be sufficient to
vesl same in lhe Trustees for lhe intents and purposes expressed in this
Deed and upon the terms and condiions and slipulalions herein

conlained.

OBJECT OF THE TRUST

5.1.

The object of the Trust is to support any educalional institute {secular
and religivus), learmers and students, andfor any olher educaticnal
aclivities and lo carry on any aclivities which may be nacessary for

andfor ancillary thereto.

POSSESSION AND OWNERSHIP OF THE FUND ASSETS

6.1.

6.2.

The Truslees shall take inta thizir possession or the possession of their
agenis, instruments of fitle and other documents relating to the Trust
and ihe investments and shall retain them in lheir care and custody or
in the care and custody of their agsnls, for and on behaif of

beneficiaries, subject fo the terms of this Trust Desd.

In order to facilitate the management, administration and centrol of
invesiments, the Setllor hereby aulhorise the Trusiees to cause such
investments and instruments of title and other documents evidencing
the investment concermed 1o b2 creafed and regisiered in the nams of

The mam Abdultah Haron Education Tiust, for and on behalf of the

heneficiaries. \;{“‘ » \“i\ ‘\4
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6.3. The Trust shall, subject to the provisions of this Trust Deed lo ihs
contrary, be managad, administered and controlled by the Trustees in

iheir capacity as such.

7.1, This Trust shall endure unlii such time as the Trustess - to whom the
Settior hereby grants this right - shall in their discrelion determine that the
inferesis of lhe Beneficiaries ba served by the lermination of this Trusl
and upon the Trustees so deteimining, this Trust shall then terminate

(hereinailer referred to as lhe "Termination Date").

8. APPOINTMENT OF FIRST TRUSTEES AND DECLARATION OF TRUST

8.1. Fatiema Haron-hMasoet, Mogamat MNoor Moerat, and Musltag Ahmed
Enus-Brey are hereby appointsd lhe first trustees of ihe Trust and each
hereby accepts appointment as such and the donation made by the

gsaliior in ferms of this Trust Deed.

8.2. The appointment of the first trustees is subject to the Master of the High
Court issuing letters of authorily {0 the first trustees in terms of section 6
of lhe Act, authorising lhem 1o act as such in terms of this Trust Deed,
until which issue the first trustees acknowledge that lhey have no

authority whatsoever to acl as such under or in terms of this Trust Dead.

8.3. The first truslees herehy declare thal they will hold the assets upon trust

as administrators, for the use and benefit of lhe beneficiaries.

8.4.  Inaccepting lhe responsibililies vested in lhem under this Trust Deed, the
first trustees shall act solely az Trustees hereunder and nol in their
individual capacities, and all persons, having any claim against the
Trustees by reason of the transactions contemplated herein shalt look
oniy to the Trust for payment cr safisfaction thereof, save only as is

provided in clause 12 to the contrary.

IAHETTrust DeadiFrust Deed SP W2 Page Tal 48




9, NUMBER AND APPOINTMENT OF ADDITIONAL TRUSTEES

.1 There shali at all times be not less than 3 {thres} and not more than

12 {twelve} Frustees.

0.2 If at any time the number of Trusiees falls below 3 {lhree), the remaining
Trustee or Trustees shall, as soan as is praclicable, assume some other
person or persons to act with hiny or them, but until such assumplion is
made, the remaining Trustee or Trustees shall be entilled 1o continue to

act in all matters affecling the Trust.

0.3 The Trustees shall be entiiled, under a written inslrument, o nominate a
parson who shall be appeinted as Trustee io lake the place of any
Trustee vacaling the office for any reason. The Truslees shall have the
right by subsequent written instrument to change or vary any nominations
so made befare effect is given thereto. The Trustees shall be obliged to
make such appointment as shall be necessary io give efiect to any

nomination made in terms of this sub-clause.

0.4 Motwithstanding anything lo the contrary hereafier conlained, ihe
Trustees shall at all times have the right to nominate and appaint such

furlher Trustee or Trustees as they shall determine.

9.5 Al additiona! Trustees so appoinied as per this clause 9 shall be ratified

at the AGM immediately following such appointments.

10. LOSS OF OFFICE BY TRUSTEES

10.1. The following persons shall be disqualified from acling as Trustee -

10.1.1. any person whe would be disqualified from acting as a
direcior of a company in lerms of seclion 218{1)(c) of O
the Companizs Acl, 1973, as amended or any \{1

correspanding statutory provision;

e
g
10.1.2. any parson removed from an office of trust on account \ '
of misconduct; \\\‘\{Ej I
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10.1.5.

10.1.4.

10.1.5.

10.2. The office of 8

10.2.1.

10.2.2.

10.2.3.

10.2.4.

IAHETYTnost OazdiTrust Doed 5P W2

a person whese estate has been sequesliated and has

not  been rehahilitated;

a pearson who has been found to be a lunatic or is of
unsound mind or has been declared incapable of

managing his aifairs;

a person who has been convicted of any crime and s
sentenced therzfor to serve a ferm of imprisonment
without the opiion of a fine or to a fine exceeding
R1 500 (One Trousand Five Hundred Rand),

Trusiee shall be vacated if -

a Trustee becomes disgualiied in terms of clause 10.1;

an application is filed for the sequesiralion of hisfher
eslate upon which a provisional order of sequestration
is subsequenliy granted or an application is filed for lhe
surrender of hisfher eslate or for an adminisiralion
order or if he/she commiis an act ofl insclvency as
defined in the irsolvency law for the time being in force
or if he makes any arrangement or composilion wilh

hisfher creditors generally;

hefshe resigns his office by not less than 7 (seven}
days’ (or such shorler period as ihe remaining Trustees
or Trustee may agree io) wrilten nolice to the remaining

Truslees or Trusiee;

having been assumed or co-opted as a Trustee under
clause 9.2, such Trustee is subsequently removed by a
resolution passed with the approval of at least a three-

guarers majority of the Trustees then in office.

MW

,-f I\ 1,
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PART 2 - REGULATORY MATTERS AND MANAGEMENT

11. MEETINGS OF TRUSTEES

1.1 Meeting Procedures

11.1.1. The Trustees shall determine the manner in which their
meelings are ta be convened and held, excepl that

meelings shall be held at least quarterly.

11.1.2. Subject to such regutations as may be made by the
Trusless, 14 dzys nolice shall be given of meetings of

the Trustees.

11.1.3. Save as set out in clause 11.2, the Truslees shall meet
for the conduct of the business of the Trust, adjourn
and, subject to clause 11.1.2, otherwise regulate lheir

meetings as lhey lhink fit;

11.1.4. The Trustegs may from time to lime elecl a chairman to
hold ofiice for such period or periods as they may
determine. Such chairman shall not have a casiing

volte,

11.1.5. At meetings of the Trustees, a majority of the Truslees

then in office shall conslitute a quorum.

11.1.6. Any Trustee may, subject fo clause 11.1.2, at any time

summaon a meeing of the Trustees.
11.1.7. Each of the Truslees shall be entitled to 1 {one} vote and

the decision of a majorily of ihe Trustees present at a !
meeting at which there is a quorum shall prevail, save ¢

where a matier before the Trustess is o be decided by

special resolution in terms of this Trust Deed. E L
i
.ﬁ-ﬁ
11.2. A resolution in wriling signed by all the Trustees present in South ' »}‘}\

Africa at that ime and being no fewer than sixty percent is suificient 10—/’\'

& y
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constitute a quorum, shall be as valid and effectual as if it had been

passed at a meeting of the Truslees duly called and constituted.

11.3. The Trustees shall have the power to delegate any of their powers to
commiltees consisting of one or meore Trustees or such other persons
as the Trustees may determine, provided that there shall always be al

least 1 {one} Trustee on each such commitiee.

11.4, The Trustess shall keep minutes of their meetings in writing and all

resolulions passed by the Trustees shall be duly recarded.

11.5. Subject to the provisions of this Trust Deed to the contrary, and, in
parlicular, the provisions of clause 11.3, and 15.1.1.1 {respectively
dealing with the delegation of the Trusiees’ powers to commitiees and
ihe Govemning Board), the Trustees shall not have the power to
delegate any of lhair powers lo persons who are nol Truslees. The
Trustees shall, however, be entilled o consult and receive advice from
such independent professional or other persons as lhe Trusleas deem
necessary for the discharge of their duties and responsibilities and the

exercise of their powers hereunder.

11.6. in the case of malters requiring urgent resclution or, if for any reason it
is impraclical fo meet to pass a resolulion, a resolulion may be in
wriling signed by lhe Trustees or agreed to by way of telephone or
video conference facilities or clher appropriate communication by the
Trusiees, provided that lhe rzquired quorum is met and a wriilen
record of the resolution is kept. A resolulion agreed to during the
course of such proceedings shall be valid and effectual as if it had

been passed at a meeling of the Trustses duly called and consliluted.

11.7. Any deadlock which may arise between the Trustees shall be
submiited to a referee who shall be a senior counsel practising as such

at the Caps Bar ar iis successor body and who shall, failing agreement

between lhe Trustees as lo the appointment within 10 {ien} days after
the deaclock has arisen, be nominated by the chairman for lhe time

being of the Cape Bar Council. Any Trustes shall be entitled lo appear t‘,;.,."é'- \
h

personally or by a single agent, duly appointed, but without any Iegaf\\%}
» \ \
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or other professional assislance before the referse, and the
procesdings shalt be conducled as informally as possible. The referes
in his discration shall determing the procedure to be foellowed and is
empowered lo make an award in regard to his costs and any olher
costs incurred in the proceadings, including an order thal same or all of
the costs be paid out of the Trust. The provisions of the Arbilralion
Act, 1965 shall not apply. The decision of the referee shall be final and
binding on the Trustees and valid and effectual as if it were a
resolution duly passed at a meeting of the Trustees duly called and
consiituted, and no Trustee ar participant shall make such decision the

subjact of any legal proceedings.

12. DISCRETIONS AND EXEMPTIONS OF TRUSTEES

12.1. where this Trust Deed provides for the exercise of a discretion by lhe
Trustees or lhe exercise of any powar in their discretion, save to the
extent that is olhenvise provided, the discrelion shall be the sole and

absolute discretion of the Trustzes as lhey think fit.

12.2. The Trusteas shall be exempt irom any abligation to furnish security in
conneclion with Iheir appointmant andfor for the due administration of
the Trust lo the Masier of ihe High Court or any other person, body or
aulhority, as provided for in any relevant or agpplicable law which
governs the administration or contrel of irust properly in the Republic
of South Africa, whether in force at the date of signalure of this Trust
Diead of which may come Inio force hereafter, and lhe Master and any
such other person, body or aulhorily are hereby direcled to dispense

with and not to require such sacurily.

12.3. Subject to any refevant or applicable law which govemns the
administration or control of st property in the Republic of South |
Africa, whether in force at the date of signature of the Trust Deed of .7

which may come into farce hereafter: - \

12.3.1. no Trusiee shall be liable to make good to the Trust or
any participant any loss ocecasioned or sustained by st .-!ﬁJ
||l

any cause, howsoever arising, except such loss as //{\ ‘K '
F
-;:
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12.3.2.

1233

12.3.3.

1AHZE T Trest Deadyrrast Beed 5P V2

arise from or be occasioned by his own personal
dishonesty or othar wilful misconduct aor gross

negligencs;

no Trustee shall be liable for any act of dishonesly or
other wilful misconduct or gross negligence committed
by any olher Trustee unless he knowingly allowsd it or

was an accessory thereto,

fhe Trusiees, and each of their ofiicers, directors,
shareholders and employees (collectively referred io
herein as 1he “indemnified parties™), shall be
indemnified oul of the Fund against all claims and
demands of whatsoever nature lhat may be made
uponr them arising out of the exercise or pumporled
exercise of any of the powers hereby conferred upon
them, inciuding against any loss, expense, damage, or
injury suffered or sustained by lhe indemnified parlies
by reason of any act, omission or alleged aclt or
" pmission arising out of their aclivities on behalf of the
Trust or in furtherance of fhe interests of the Trusl,
including, without fmitation 1o the generality of the
aforegoing, any judgment, award, seillement,
altorney’s fees {on attorney and own client scale), and
any other cosls and expenses incurred in connection
wilh the defence of any actual or threalened action,
proceeding or claim, provided further that the act,
omission, or alleged act or omission upon which such
actual or threalened action proceedings, or claim is
based or has not been perdormed or omitted
fraudulently, in bad faith or as a resull of other wilful

misconduct or gross negligence by such indemnified

party;

if the Trustees bona fide make any payment {0 any
persan whom they assums to be enlitled thersto under

lhe terms of this Trust Deed and it be subsequﬂniiy

Page 13 of 48

N AN
"‘\\}%}\

il

L3
'h.'



12.4.

found that the recipient was not enlitted thereto
hereunder, the Trustiess shall neverlhelsss not be
responsible for the moreys so paid, in the absence of

fraud or other wilful misconduct or gross negligence.

if the Trust includes any shares or interests in a company which
confer the right or power to control that company andfor any of its
subsidiaries, the Trustees shzll, notwithstanding the powers conferred
by clause 13, be under no obligation or duly to appoint any
representative to the board of that company or any of ils subsidiaries
and shall have no responsibility o enquire into, oversee or lake part
in the management, affairs or business of the company or any of its
subsidiaries; save however that the Trusiees may delegate their
rights lo appoint representatives io the boards af such companies to
the Governing Board which shall exercise such righls in its discretion

in ihe best interests of the Trest,

13. POWERS OF TRUSTEES

13.1.

13.2.

13.3.

IAHETVTIUSt DeediTrust Doed SP V2 Page 14 of 48 el {\\

The Trustees shall, In addition to all powers enjoyed by them under lhe
comman law or by statute, but subject only to the provisions to the
conirary set out herein and in the management agreement, have the

specific powers set out in Annexure A hersto.

The Trustees may exercise their powers in any part of lhe world and,
without fimiling the aforegoing generalily but subject only to the
passing of a special resolution, the Trustees shall have the power and
authority to ransfer, all or pari of the asseis and investments under the
management, adminislration and conbrot of the Trust, from ihe

Republic of South Africa to any part of the world.

The Trustees shall be entiled to accept funds for the purpose of
managing and administering them in the conduct of the Trust's
business, subject to and in accordance with the terms set aut in this
Trust Desd.



13.5. Wilhout derogating from the powers of the Trustees under this Trust
Dead, (he Frustees shall ensure that the Governing Board acts in

accordance with the provisions of this Trust Deed;

14. MANAGEMENT AND CONTROL QF THE FUND _AND APPOINTMENT OF
FHE FUND MANAGER

14.1. The Trustees shall appoinl an approved Fund manager(s) to manage

the assels of the Trust when such assets exceed R 1 ( one } million.

14.2. Whilst the terms of the Fund Manager's appoiniment will be dealt with
exlensively in a managemen! agreement which shali conforim fo the
standards set by the Financial Services Board or its successar body

for such agraements, the Fund Manager shall -

14.2.1. subjecl to the overriding powers of lhe Trustees, have
exciusive aulharity to act as the Fund manager{s} in
raspect of lhe TTust assets, subject to the terms of the

management agreement;

14.2.2. have the righl, power and authority to do on behalf of
the Trust all things which are necessary or desirable io
carry oul its dulies and responsibililies to fuffil the
purposes of lhe Trust, including, without limitation, the
power and duly to initiate, screen, select and

investigate potential investments;

14.2.3 ensure that all inveslments made cn behalf of the Trust
do nat contravense any current or pending legislation in
lhe Republic of South Adrica. All such investmenis shall

be aligned to any universal agreement, charter or

ED

protocol to which the Government of the Republic of

South Africa has aligned itself.

g
14.2.4. make recommendations and proposals regarding \E\\E I,-"ii
. abc
appropriate investments to the Trustees; ,\\Q\\
PN
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14.2.5. investigate amnd recommend divestment stralegies,

disposals and changes in the investment porifolio;

14.2.6. manitor and report on the performance of investments;
14.2.7. structure and manage invesimeants;
14.3. In the evant of any contlict arising between the provisions of this Trust

Deed and the management agreement, the provisions of this Trust

Ceed shall prevail.

15. MEETINGS OCTHER THAN TRUSTEES MEETINGS

15.1 GOVERHNING BOARD

15.1.1 Composition

15.1.1.1 The Governing Board is hereby constiluled as a
commitiee of the Trust, to whom the Trustees may hereby
delegate some or all of their powers, in terms of clause
11.3, in respect of the functions and responsibllilies vested

in the Trustees in terms of this Trusl Deed.
15.1.1.2. The members of the Governing Board shall comprise -

15.1.1.2.1. two represeniatives of the Trustees, nominated to
the Goveming Board by the Trustees and who will
he responsible for the co-option of additional

meambers as per clause 15.1.1.2.2,

15.1.1.2.2. such other persons as the Governing Board may

co-opt by virtue of their technical expertise and/or W ,"'?' |

special ability who shall act as members of the ¥ N

Governing Board. .\\‘;‘&‘
M\

]
35
i

{
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15.1.1.3.

15.1.1.4.

15.1.1.5.

Each member of {he Governing Board is enfilled to
appoint any other serson to act as his alternate during his
absence or inability to act as such. Such alternate must be
approved by the Governing Board. An allernate, whilst
acling in the place of a member who appeinted him, shall
exercise and discharge all tha duties and functions of the
member wham he represents. The appointment of an
alternate shail cease on the happening of any event which,
if he were a member of the Governing Board, would
disqualify him from acting as such on any of the grounds
referred to in clause 15.1.1.5 {which sels out the
circumsiances in which a member of the Governing Board
would be disqualified from that office) if the member who
appointed him ceases to be a member, or gives notice to
the remaining members Ihat the alternate reprasenting him

shall cease to do so.

Any appoinlment of an alternate member to the Governing
Board shall be effected by means of a written document
under the hand of the person entifled to make such

appointment.

The provisions of clause 10 {but excluding the provisions
of clause 10.2.4) shall apply mufafis mufandis lo each
member of the Goveming Board and his alternate,
provided further lhat the office of a mermber of ihe

Governing Board thall be vacated if :

16.1.1.5.1.  a majority of the Trustees resalve that any member

IAHETWrist DeediTiust Beed SPVE

of lhe Governing Board has significantly failed
- andfor neg ected for whatsoaver reason to perfarin
his duties and responsibifities as a member of lhe

Governing Board andfor has acted in breach of any

of the material provisions of this Trust Deed. . O
ﬁI a )
AN
é‘f{ -,
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158.1.2. Procedure for Meelings of the Governing Board

151.2.1.

16.1.2.2.

15.1.2.3.

15.1.2.4.

15.1.2.5.

FAHETYTrust DesdTrust Beed 5P V2 Page 18 of 45

The members of the Governing Board shall mest at leasl once
every quarter for the conduct of the business of the Trust,
subject lo reasonable notice of meelings having been given io
all members, shall olhaerwvise regulale lheir meetings in lheir

discrelion in the best inierests of the Trust.

At meetings of the Governing Board, a majority of its voting
members shall conslitute a quorum, provided that a guorum
shall not be deemed tc be properly constituted unless there is

represented thereat the Trustee mambers.

Each member of the Governing Board entilled to vole on a

resolution of the Goveming Board, shall have 1 {(one) vote.

The Goveming Board shall at its first meeting appoint a
chairman who shall remain in office until olhenvise agreed at a

meeting of such board.

Notwilhstanding any of the provisions of ihis clause 156 to the
conirary, resolutions of the Governing Board, in order {o be of

force and effect, must be approved -

15.1.2.5.1. by a majoriy of the votes of the members of the
Governing Board present at a meeting, if the
resolulion ralaies to a maller other than those
referred to in clauses 15.1.3.2.1 - 15.1.3.2.7.

15.1.2.5.2. by 75% {seventy five percent) in number of the
agaregate of the votes of those members of lhe
Governing Board present at the meeting and
enlitled to vote, or any ather matter which is o be
decided by special resclution in terms of this Trust
Deed. R NS
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161.25.3. In the event of an equality of voles or any
deadiock arising, the raesolulion of the Governing
Board shall fail unless the meeting agrees, alter
further delibaration, to again submit the issue lo a

vote and the requisite majority vote is achisved

15.1.2.5.4. The Goveming Board shall notily the Trustees of
all resclutions passed by lhe Gowverning Board
from time to time, within 14 (fourteen) days of the
date upon which any such resclution is passed.
Al resolutions of the Governing Board shall be
subject io the express pricr approval, alternatively,
the ralification within 48 {forty eight) hours of the
Trustees failing which such resolution shall be
void and shall not bind the Trust; provided
however that the Trustees shall be deemed to
have duly ratified any decision of the Governing
Board unless the Trustees give notice lo the
Governing Board to the contrary within 48 {forly
eight) hours of becoming aware of the relevant act
or decision,. The powers of the Governing Board
under clause 15.1.3 shall he limited accordingly.
The provisions of lhis clause shall endure for the

duration of lhe Trust.

15.1.2.6. A member of the Governing Board may, subject to the notice
requiraments set out in clause 15.1.2.1, at any time request the
Chairman of the Governing Board to summon a meeting of
members for the conduct of any specific or urgent items of
business. Meelings shall be held in the Western Cape
Province, Republic of Soulh Africa, or at such other place as

shall be specified by the Governing Board in wiiling, provided

o

that it shall not be necessary for all members of the Governing

Board to be present in person at the same venue, and that

comimunicalion by any one or more members by video- or tele- o ﬁ 3 “r

W

conferencing facilities for the duration of the mesting will be
AN
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deemed to he due atlendance for the purpose of determining a

quorum and for transacting the business of the mesting,

15.4.2.7 Tha Chairman shall precure that minules of meelings are kept
in writing and all resolutions passed by the Governing Board
are duly recorded. A resolution in writing {including, through lhe
medium of a telefax) signed by all the voting members shall be
as valid and effectual as if it had been passed at a meeting of

the members duly called and constituted.

15.1.2.8 Tha members of the Governing Board shall not have the pawer
to delegate furlher any of their powers lo any olher parsons
save lhat the members of the Governing Board will be enlitled
to consult and receive advice from such independent
professionals or other persons as the Goveming Board deems
necessary in order to evaluate any proposals to be considered

by the Governing Board.

15.1.3. Powers of the Governing Board
15.1.3.1. Without derogating from the powers of the Goveming Board
(as delegated to lhem by the Trusiees) as contemplated in this
Trust Deed, the Governing Board shall, uniess the Truslees
otherwise resolve :

15.1.3.1.1. monilor adherence to the Trust Charier;

15.1.3.1.2. monitor lhe implementation and operation of the

Frust;

15.1.3.1.3. mwonitor the performance of the Fund Manager,

15.1.3.1.4. represent the interesis of beneliciaries |

15.1.3.1.5. resolve any conflicts of interest which may arise
by reason of ihe operation of the Trusl, save that

|

in the event of any conflict of interests arising ‘i;ﬁ"“}’ ,.?J'

between the Trusiees or the Members of}h\e%@\- [
AN
F i

h
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15.1.3.2

Ethics Commiltee and the Governing Board which
invalves any member(s) of the Governing Board,
such member shall be obliged to recuse himsel
from the discussions pertaining fo tha conflict and

any raesolutions flowing lherefrom;

15.1.3.1.6. recommend to the Trustees the appointment of a
successor manager of the Fund in the event of the
appointment of the Fund Manager being

terminated or cancelled.

Suhject to the provisions of clauses 15.1.1 {composition of lhe
Governing Board) and 15.1.2.5 {requirements for resolutions of
lhe Governing Board) above, the Govemning Board shall,
unless athenwise resolved by the Trustees, act effectively as an
operations commiitee of the Trust, and, as such, shall be

responsible for the matiers specified hereunder, including:

15.1.9.2.4. recommending long-ierm strategy, including
budgels, for the Trust to be considered by lhe

Trustees;

15.4.3.2.2. originaie, evaluate, recommend, implement and
monitor proposals for suppert from prospective
beneficiaries. All decisions on support shall be

taken by the Truslees.

lhe efficient operation of the various activilies of the

Trust;

15.1.3.2.4. engage and Interact with service providers to lhe

Trust such as auditors, bankers, beneficiaries, etc.;

Wiy Ay

-4 I
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15.1.3.2.6. decisions which pertain to the day-to-day affairs of

the Trust which have not been delegated by the
Trustess to the Fund Manager and which arise in
the conduct of lhe Fund's business in the normal,

ordinary and regular course.

15.1.3.2.7 any amendment to the Trust Charter.

15.1.4. General Provisions concerning the Governing Board

15.1.4.1 The provisions of clause 12.1 to 12.3 inclusive {concarning

the discrelions and exemplions of Trusteas) and clause 23

{dealing with the Trust's remunsraiion palicy), shall apply

mutatis mufandis to the Governing Board as well as to the

members of lhe Governing Board in iheir individual capacilies.

15.2. Constitution and Meetings of the Ethics Committee

1621 The Governing Board shall constitute, as a sub-commitiee of

ilse!f an Ethics Commiltee, subject to the following -

15.2.1.1.

15.2.1.2.

15214
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the Ethics Commiites shall comprise not less than
3 {three) and not more than 5 (five) members who
shall be appointed by the Trusiees. Appointees to
the Elhics Committee shall be chosen having due
regard infer afia to their background qualifications,
experience, standing in the communily and any
other factor which could maierially influence their /)
suitability as members of the Commitiee. @
the terms of reference of the Ethics Committee
shall be determined from time lo time by the £
Trustees; W& AN
s
the Governing Board shall be entitled to call upon Eﬂ}%
the Ethics Committes to advise the Gmfemm \\ )
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15.2.1.4.

IAHET ezt DeadiTrust Desd SR W2

Board on all ethical issues impacting on education

activities in which tha Trust is involved;

no education suppart praposal shall be considered
by the Governing Board unless such proposal has
first been considered by the Ethics Commities
which shall be presented io the Governing Board

inwriting.
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15.2. Annual General Meetings

Annual General Mestings {AGM} shall:

15.2.1 be called by the Trustess on not less than 21 days notice to all

relevant stakeholders;

15.2.2 ke held not more than 6 monihs after the end of the financiat

year of the Trust,

15.2.3 be held al such time and such place as the Trustees may
determine;

15.2.4 consider, approve and/or ratify:
15.2.4.1 the annual financial statements of the Trust

15.2.4.2 the appoiniment of the auditars
15243 the appointment of Trustees in terms of the Trust
Deed

16. CONFLICTS OF INTERESTS

16.1. Any member of the Governing Board, the Ethics Commiitee or any
Trusles {hereinafter referred to as “Memberfs” ) who has a material
direct or indirect interest in a contract or proposed coniract which is
intended lo be entered into by lhe Trusl must declare his interest in
writing and provide full parliculars thereof to his fellow Trusiees or
board members as lhe case may be. The obligation for a Member to
disclose his interest altaches {o him in his individual capacity as well as
in his capacity as a Trustee, member of the Governing Board or Ethics
Committee or a member of anolher finm referred to in clause 16.3, and
will apply in cases where a contract has been entered into, is about to

he entered inle or where the Member becomes interested in a coniract

after it has been entered into. The Member's interest must be declared

at or before the meeling of the Governing Board or Trust, as the case

may be, at which the guestion of confirming or entering inlo the contract ;-;F\C‘}‘ 4 A

- .

is first considered.
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16.2 The Trust shall cause a register to be kept in which all Members’
deciarations of interests are recarded. The register will be maintained
by the Governing Board on behalf of the Trust and will be made
available for inspection to the members of the Governing Board and the
Trustees and 1o any authorised representatives of donor  participants

on request.

16.3 Where a Member is a member of anolher firm (being a Close
Corporalion, association, partnership, any other body corporate or lrust)
with which the Trust has regular dealings, he may give general wrilten
notice to his feflow board members or Truslees, as the case may be, to
lhe effect that he is a member of the other company or firm and should
be regarded as having an interest in any contracis entered into with that
entily. This would be desmed {o be sufficient as a declaration of a
KMembers interest if 1he nalure and extent of the interest is indicated in
the nolice and, al the fime of confirming or entering inlo any contract
with the entity to which such declaration pertains, lhe aggregate interest
including kboih interests ihen under consideralion of the Member is not

greater than that stated in lhe nofice.

16.4 Declarations made by Members in tenﬁs of clause 16.2 above shall be
renewed at ihe beginning of each financial year of lhe Trust or where
changed circumstances warrant thal any prior declaralion be
substiluted.  Unless the Trustees or the members of the Governing
Board, as the case may be, unanimously agree otherwise, a Member
shall be pracluded from voting on any issue in respect of which he has

an actual or potential canflict of interesls.

18.5 Should any Member fail to disclose his interest in a contract prior o
such contract being entered into, such contract shall be voidable at the

inslance of the Trusl upon the existence of the non-disclosed inlerest

being discovered, without prejudice 1o any olher rights that may be

availahie to the Trustin law.

16.6 In applying the provisions of these clauses 16.1 - 16.5, the parties “}h

undertaks to be guided by the principles of transparency and utmost

/ _,/\\{Q\\ .I,- : A
Y "I
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good faith and the provisions of seclions 234 — 237 of lhe Companies
Aot of 1973, as amendead.

16.7. The provisions of clauses 16.1 — 16.5 shall apply miutalis mutandis to
the employess of the Fund Manager(s) and those invalved in the

managemsnt of the Trust.
PART 3 — FINANCIAL MATTERS

i7. ACCOUNTING MATTERS, AUDIT AND BANKING AND OTHER ACCOUNTS

17.1. The Trustees shall be responsible for maintaining proper accounting
records of the Trust so as io ensure that they decument all of the
transactions of the Trust; for which purpose lhe Trusless may engage
such secretanal or accounting assistance as may reasonably be reguired.
Such records shall be kept at the Trust's place of business and shall be
made available for inspection by the Trustees, the members of the

Governing Board and he donors on reqguast.

17.2. The Trustees shall immedialely upon the coming info operalion of this
Trust Deed, appoint the auditor who shall hold office for such lime and
subject to such conditions as may be delermined by the Trusiess and
who may from time to lime be replaced by the Governing Board, it being
the intention, however, lhat lhere shall at all times be an auditor of the
Trust. Every audilor of ihe Trust shall have lhe right of access at all imes
to the books of accounl, vouchers and recards of the Trust, and shali be
enfitled to require the Trustees lo furnish such information and
explanations as may be necassary far ihe performance of their duties of
the auditors.

9

17.3. The accounting records of the Trust {reflecting all investmenis under its
management, administration andfor conirol from time fo lime} shall be
audited. In accordance with clause 22, ihe Governing Board shall
prepare a zet of financial stalements of the Trust in respect of each
financial year, in accordance with Souih African Generally Acceptedﬁhﬂ
Accounling Practice, which statements shalt be approved by the Trustees Al

. '\"L
and reported on by the auditors. .,._-'\Q(\
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17.4. Al moneys receivad on behalf of the Trust shall be deposiled in one or
mare accourts with FIRST MATIONAL BANK to be maintained by the
Govemning Board or behaif of the Trustees with such branch or hranches
of such bank as they may deem fit, and all paymenis o he made on
behalf of the Trusl shall be made by cheque drawn on such account or on
one of such accounts or by chegque issued by the bank with which a
particular account is operated. All moneys received for the account of lhe
Trust shall as far as possible be deposited wilth any such branch on a

daily basis.

17.5  All cheques and other instruments drawn upon the said account shall
require for lheir validity ihe signature of 2 {iwo) designated

representalives of the Trust approved by the Trustess.

18.  INVESTING OF GAPITAL AND INCOME

i8.1  Unll the Termination Date, ihe Trustees shall have the power o
accumulate by invesling the capilal and the resulting income thereof in
any investment hereby authorised - all or any part of the nett income of
the Trust frem time to time or at any lime as Ihe Trustees shall in iheir
discretion determine, and shall hold any accumulations so made as parft

of the capital of the Trust for all the purposes hareof.

19.  FINANCIAL YEAR

Subject 1o the approval of the Commissioner for the Souih Affican Revenus

Service, the financial year of the Trust - 7
19.1. shall end onthe last day of February each year; and 1\

'gmd}‘i

19.2. may be changed by the Trustees, in consultation with the Governing 4.
Board. —v}x\\t{
o
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20, QUARTERLY FINANCIAL REPORTING

within 6 (six) weeks of the end of each quarter, or such other period as the
parties agree is reasonable in the circumstances, the Governing Board shal
prepare and circilate gquarterly unaudited reports concerning  porifolic
investments managed, administered and controlled by the Fund Manager to the

Trustees. Such report shall incorporate:

20.1. details of ali investments and disposals made by the Trust over lhe

relevant period;

20.2.  an analysis of tha financial performance of alt portiolio investiments held

over lhe relevant period

20.3. particulars of all set-up costs, transaction expenditure, trust expenditure,
as well as management fees payable in terms of the fund management

agreement,

20.4. invesiment valualions for new invesiments, being invesimenls made
since the commencement of the then current financial year , including an

indication of the valuation method used,;

20.5 amounts paid to beneficiaries, and outstanding at the end of the
quarter;

20.6. daonations received andfor pledged at the end of the quarter;

20.7 quarterly income statements, balance sheet and cashfiow statement, and

any olher financial information.

Al l=ast once a year, the then current report shall be presented at the

)

Annual General Meeling contemplated in clause 15.3. &
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21. ANNUAL FINANCIAL STATEMENTS

Wilthin 2 {two) months aiter the end of each financial year of lhe Trust, the
Governing Board shalt ensure thal audited financial statemenis, in accordance
wiih Soulh African Generally Accepted Accounting Practice {GAAP), are
furnished by the Govemning Board to the Trustess who shall be bound thereby,
save to the sxtent of any manifest error conlained therein. Any dispute shall be
referred 1o the then auditors of the Trust who shall act as experts and not as
arbitraiors and whose decision shall be final and binding. The auditors shall
conduct their audit In accordance with South African GAAP and upon completion
of their audit, shall issue a report on the resulls of their audit which shall be made
available to all stakeholders. Final [ES}}GT‘ISibim}" for the correciness and

accuracy of the said linancia! slalements shalt remain vastad with lhe Trusleas,

22.  REMUNERATION OF TRUSTEES., GOVERNING BOARD AND ETHICS
COMMITTEE MEMBERS

25 1. A Trustee andfor member of the Governing Board {whether as an
employee ar as an independent contractor) or any firm of which he is a
member or pariner may be employed or engaged {o act in any malier
relaling to the Trust and the administralion thereof shall be eniilled 1o
charge and be paid for any services renderad by him or his firm in a
professional capacily, including any acls which any Trusies could have
done perscnally, as lhe case may be, at a rate which is usual and normal
for the services so rendered by him or his firm, as the case may be, and
to such remuneration shall be added Value-Added Tax, {o the extent

legally required.

222, Subject to the provisions of clause 22.1 fo the contrary, unless otherwise
determined by a majority of lhe Trustees, a Tiusiee shall be entitled to
reimbursement by the Trust only of out-of-pocket and any other
reasonable expenses incurred in respect of his services rendered {o the

Trust, It 5 not the intention of the setitor ihat the Truslees be
R

WA
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PART 4 - BENEFICIARIES

23 MiINOR BENEFICIARY

23.1 If any Beneficiary is minor any incoms may, at the discretion of the
Trustees, eilher be paid to the legal guardian, lufor or olhier fegal

represenlative of such minor.

24, PROTECTION OF BENEFICIARIES

241 Any benefit derived by virtue of this Trust whether capital, incame or
otherwise, shall at all times and for ail purposes be excluded from any
communily of properly or any communily of profit and loss and {in lhe
case of a female beneficiary) from the Marital Power lthat may arise from

any marriage between ithe Beneliciary and spouse.

24,2 The capital andfor income to which any Beneficiary Is or may become
entitled under the provisions of this Trust Deed shall not be capable of
being anticipated, ceded, assigned or pledged by such Beneficiary, nar
shall such capilal andfor income be atachable by any creditor of such
Beneficiary {or his/her spouse) or vest in his Trustees on insolvency and
if any Beneficiary shall purport to or attempt to cede, assign or pledge
such capital andfor ineome {or any part thereof) or if such Beneficiary or
hissher spouse) shall have committed or suffered any act, default or
process of faw whereby any such capital andfor income would, but for the
provisions of this clause, become vested in or payable io any other
person or if such Beneficiary shall be declared insalvent (including hisfher
spouse) then and in any of such cases, the right of the Beneficiary 1o the
capital andfar income shall immediately cease, subject 1o the proviso thal
nolwithstanding anything to the contrary herein contained ar implied, the
Truslees shall have the power o retain upon frust (wilh all the powers
granted to therm in terms of this Trust Desd} for as long as they deem fit
all or any amounts fo which such Beneficiary would have been entitied

and his rights thersto not ceasad.

PART 5 - GENERAL
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25,  GENERAL

25.1. Dissolution of Trust

Upon dissolution of the Trust, the porifolio investments and assats (if any}
held hy lhe Trustees, shalf be released and distributed to organisations
which have largely the same objecls and are engaged in sirilar aclivilies

to ihe Trust.

25.1.1. the Governing Board shall, after having collected all debis due
o the Trust and afier having discharged all fabilities of the
Tiust to its credilors and furthermore after having made

nrovision for lhe costs of dissolving the Trust -

25.1.1.1. compile and setfle a repori refleciing the amount
standing to the credit of the Trust and shall
procure that this report is audited by the auditors
in accordance with generally accepied auditing

standards;

25112, dislribule or release, as the case may be, the
balance of the invesimenis to such organisafions
as decided by the Trustees in accordance with this

clause 26;

25.1.2.  the Governing Board shall engage the Fund Manager to
iimnplement such mechanisms and devicas as are Necessary of
requisite so as lo facilitate the releass of investments in a

rmannar which will optimise the return and capilal preservation;

251.3. where e investments comprise listed secuiities, the
Governing Board may elecl lo release such listed securilies

directly.

251.4.  Ulimate responsibility for the termination of lhe Trust in

accordance with the aforegoing provisions of this clause 26,

7
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shall vest in the Trustees subject to the term of the Trust as set

out in clausa 7 hereof.

25.2. No delegation

ilo stakeholder shall have the right to delegate any of its obligations as
conternplaled in this agreement wilhout the prior written consent of the

Trusisas.

25 3. Amendmenis to Trust Dead

25.3.1. Subject to the provisions of this clauss 25.3 to ihe conlrary -

253141, no amendment or consensual cancellation of this
Trust Deed or any provision or term hereof or of
any agreement, bil of exchange or other
document issued or executed pursuant fo or in

terms of this Trust Deed;

253.1.2. no setlisment of any disputes arising under this
Trust Deed; and

95.3.1.3. no exlension of time, waiver or relaxation or
suspension of any of the provisions or terms of
this Trust Deed or of any agreement, bill of
exchange or other document issued pursuant 1o or
in terms of this Trust Deed, shall be binding unless

approved of by a special resolution duly passed.

254, Consents

Any consenl required by or in fsrms of this Trust Deed may be given as

folows -

o541, in writing, signed by the aulhorised representalive of the
approving participant on or prior to the date on which such
consent is required; t;\:@‘;'

2
/
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25 5. Whole agreement, no extension

95 5 1. This Trust Deed constitutes the whole agreement betwean the

parlies relating lo lhe subject matier hereof.

75 5.2 No extension of lime or waiver or relaxation of any of lhe
provisions of terms of this Trust Deed or any agreement, bil of
exchange or other document issued or execuled pursuant to or
in terms of this Trusi Deed, shall operate as an estoppel
againat any party in respect of ils rights under this Trust Deed,
nor shall it operate so as to preciude such pariy thereafler from

exercising its rights slriclly in accordance with Lhis Trusi Deed.

2556.3. No party shall be bound by any express of implied term,
representation, warranty, promise or the like not recorded
herein, whether it induced he contract andfor whether if was

made negligently or not.

25.6. Severability
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Each of the provisions of this Trust Deed shall be regarded as distinct
and severable from the olher provisions hereof and shall he given
effect to as such, notwithsianding the manner in which it has been
groupad together or linked grammatically with any other provision of
ihis Trust Deed. If any one or maore of such provisions is found by any
couwt of competent jurisdiction to be invalid or unlawiul or
unenforceable for any reason, such finding shall in no way afiect any
of the alher provisions which shall continue to be of full force and

effacl.

25.7. Domicilium citandi et execitandi

2567.1. The patties choose as their domicifia cifandi ef execulands
for all purpases under this agreement, whether in respect of
court process, notices or olher documenis  or
communications of whaisoever nature (including the

exercise of any option), the following addressss:

25.7.1.1. M Haron:

Physical: 15 Olivine Road
Rondebosch East

7780

Postal: AS ABOVE

257.1.2. Faiiama Haron:
Physical: DE DOME
8 MICO AVENUE

CRAWFORD
Postal: AS ABOVE
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25713 hMogamat Moor hMoserat:

Physical: 236
Rosmead Avenue
Miynberg

Posial: as above

256.7.14 Mustaq Ahmed Enus-Brey
Physical: Mo.50
Fourth Avenue
Fainvays

Cape Town

Poslal :as above

25.7.2. Any notice or any cther appropriate communication required
or permitted to he given in terms of this agreement shall be
valid and effective only if in writing but it shail be competent

to give notice by telefax or e-mail.

75.7.3. Any party may by nolice to the other parly change the
physical address chosen as its domicHium cifandf el
executandi to another physical address where postal
delivery occurs in the Republic of South Africa or its postal
address or its ielefax pumber, provided that ihe change
shall become effective on the fifth business day from the

deemed receipt of the notice by the other parties.

2667.4.  Any noiice to a party - A
Vvt

- p e
257.4.1. sent by prepaid registered post (by airmail if ;‘U#\.@U
appropriate) in a correctly addressed envelope f*‘j\‘:::'\‘1 .
t
L

i
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to #t at an address chosen as ils domicilium
citandi et executandi to which post is delivered
shall be deemed fo have been received on the
seventh business day after posling (unless the

cantrary is proved),

25 7.4.2. delivered by hand to a responsible person
during ordinary business hours at lhe physical
address chosen as ils domiciium citandi et
exacutandi shall be deemed to have been

received on the day of delivery;

25.7.4.3. sent by telefax to i{s chosen telefax number
stipuiated in clause 31.7.1, shall be deemed io
have been received on the date of despatch

(unless the contrary is proved},

25.7.4.4 sent by e-mail to its chosen e-mail addiess
slipulaied in clause 31.7.1, shall be deemet io
have been received on the date of despatch

{unless the contrary is proved).

25.7.5.  Nolwilhstanding anylhing to lhe contrary hersin contained a
written nofice or communicalion actually received by a parly
shall be an adequate writlen notice or communicalion to it
notwithsianding that it was not sent o or delivered at its

chosen donticilium citandi et exscufandi.

26. DISPUTES

Il
26.1. Save in respect of those provisions of this Trust Deed which provide 5
for their own remedies which would be incompalible with the dispute \q

rasolution provisions of this clause 27, any dispute which arises in

regard to-

26.1.1. lhe interoretation of;
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26.1.2. the carrying into effect of;

26.1.3. any of the rights and cbligations of the parties arising

harefram;

28.1.4. the termination or purported termination of or arising from

{he termination of,

1his Trust Peed, or oul of or pursuant to this Trust Deed, shall, subject

to clause 26.1, be submilted to an arbitrator for decision in accordance

with this clause 26,

26.2. The arbitrator -

26.2.1. -
26..2.1.1.
26.2.4.2.
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ihe dispute relates to a legal issue, shall be an
impartial praclising senior counsel or practising
aliorney of not less fhan 15 {fifteen) years’
standing as such, agreed upon by lhe parties
or, failing such agreement within 3 {three)
business days afler the date upon which any
parly calls on the others to do so, appointed by
the Chairman of the Cape Bar Council {(or ifs
equivalent successor-in-tille in Western  Cape
Province} who may be instructed by any party
to make that nomination at any time after the
expiry of such period of 3 (ihree} business

days;

the dispute relates io an accounling issue, shall
be an indepsndent chartered accouniant whao
is a senior partner of any ane of ihe big five
international firms of charlered accountanis

fwhich is entirely independent of tha investar

participants in the sense that il does not act as j

auditor to any company controlled by any -



IAHET Trust BeediTrust Basd SP W2

Page 38 of 48

investor parlicipant of 1o any investor
participant ilself - whether as auditor or
accountant or consuitant) agreed upon by the
trustees and, failing agreement within 3 (three}
business days after the date upon which any
party calls on the others to do so, appointed by
the Presideni for the lime being of the South
African Inslitute of Chartered Accountanis (or
its equivalent successor-in-litle) who may be
insiructed by any party to make the nomination
at any time after the expiry of such period of 3

{threg) business days;




26.2.2.

268.2.5.

26.2.4.

26.2.5.
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26.2.1.3. there is a disagreement as to whether the
dispute relates io a legal matter or an
accounting matler, il shall be deemed {o relate

to a legal matter.

shall be entilled to consult with and/or take advice from any
person considered by him to have expert knowledge with

reference to the matier in dispuie;

shall be entitled to determine the fiability for costs, fees and
disbusements incurred in the determination of the dispute
in such manner and against such parlyfies as he may

determine;

shall have the fullest and freest discretion wilh regard {o the
determination of the procedure to be adopied in any
proceedings and wilh regard to the proceedings

themsealves;

may, in addition to any other award he may be able lo

make -

26.2.5.1. cancel ihis agreement or determine lhat a party
has lawfully cancelled or is entilled lawiully to
cance! this agresment or require spscific
performance, with an award of damages, but
may not award cancellation of this agreement
or determine that lhe agreement was fawifully
cancelled or that a party is lawfully entitied to
cancel the agreement unless the breach
complained of is found by him to be a material
one going to the root of the contract which
cannol be compensaled for by an award of
damages or recoupment under any indamnily

given in terms of this agreement;




26.2.5.2. award interest with effect from any date, and
an any oliver basis, he considers appropriate in

the circumstances;
26.2.6. shall make such order as to costs as he deems just.

26.3. The arbiirator's decision shall be final and binding on the parties.
Whilst ihe arbitrator's decision shall be given in wriling, it need nol be

supporied by reasons.

26.4. The provisions of this clause 27 are severable from the rest of this
Trust Deed and shall remain in effect even if this Trust Deed is
terminated for any reason. The parlies shall keep lhe evidence in the
proceedings and any order made by the arbitrator confidential, unless

olherwise contemplated herein.
26.6. The arbifrator shall have the power to give defaull judgement if a-ny
party fails to make submissions on due date andfor fails {0 appear at

the hearing.

27. AUDITORS AND CONSULTANTS

27.1The auditors of the Trust from time to time shali be determined by
the Trustees.

27.2. The legal advisers and olher consultants required to be engaged by

the Trust from lime to shall be determined by the Governing Beard.
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) ANNEXURE A — POWERS OF TRUSTEES

1. Interpretation
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1.1 This schedule of Trustees' Powers sets out the powers and autherilies
ascribed io the Trustees of the FAHET (*the Trust™) and is an annexure
tn the Trust Deed in terms of which the Trusl is constiluted.  This
schedule of powers is intended {o be interpreted al all times within the
parameiers of the Trust Deed such that in the event of any conflict
arising between the powers set out in this Annexure and those sel out

in the Trust Deed the terms of the Trust Deed shall pravail.

1.2 Unless the context clearly indicales the cantrary, words and phrases
used in this schedule which are defined in the Trust Deed shall bear

the same meaning herein.

1.3  The provisions of this Annexure shall apply midatis mutandis 1o all
powers vesled in the Governing Board, whether in lerms of the Trust
Deed or which the Trustees may from time fo lime delegate fo the
Governing Board under the provisions of the Trust Deaed. Al powers
which are vested in the Governing Beard under or pursuant o ihe
Trust Deed shall also be deemed {o altach to sach of the Trustees,

1.4 Motwithslanding anything to the conlrary contained in this Annexure,
all references herein to asseis or praperty acquired by or farming part
of the Trust shall be deemed to be references to assets andfor

property acquired or held, as the case may be, by ihe Trust.

2. Powers of Trustees
The following are lhe specific powers vesied in the Trustees in terms of

clause 13 of the Trust Deed:

2.1 Save as otherwise expressly provided for in the Trust Deed and the
Trust Charter, to deal from time to time with the Trust Assets as they
in thair discretion may deem fo be in the best interesis of beneficiaries
and for that purpose to exercise all powers relative thereto ag if they
ware the owners of such Trust Assets fthe Trustees hereby
recognising that ownership of the Trust Asseis's assels vest in the
Trust) and genesally to perform all acis to the same extent and with
the same effect as the settlor might have done if this Trust Dead had

not been executed, and the Trustees' decisions and actions, n-Jhet?er e
'z
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2.2

2.3

2.4
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actually made or faken in writing er implied from their acls, shall be

conclusive and binding on ail investor participants;

Subject to the passing of a special resolulion and due compliance with
any ofher requirements envisaged in lhe Trust Deed, to leave any
property {whether movable or immovable, corporeat or incorporeal)
which is donaled or bequeathed to or otherwise acquired by them in
lhe form in which they receive it for such period as they in their
discretion deem fit. or to turn any of the said assets to account from
time to time by way of exchange, sale, lease ar otherwise withoul
limitation and, in exercising any powers of sale, whethaer conferred in
this paragraph or otherwise, to cause such sale to be effecled by
public auction, public tender or private treaty, as they may consider fit,
wilh power to invest, within the framewark of the Trust Charter, lha
preceeds of any realisation and any other amounl from time to time in
their hands in such manner and in such place as they in their
discretion deem fil and fo realise and vary any such invesiments fram

time to lime;

To accept and acquire (subject to any condilions which may be
imposad by the setllor, testator or disposer) for the purpose of the
Trust or to repudiate, reject or decline in whole or in part, any gifs,
bequests or paymenis from any person that may be given,
bequeathed or paid to them as an addition or with the intenlion 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 Assels {o be

administered and dealt with in terms of the Trust Deed;

To borrow fiom lime to time, subject fo the provisions of the Trust
Deed, such sums of money on such terms and condilions as they in
their discretion cansider fil, with power from time to ime to consent o
any variations or alterations of the terms of any such borrowing and to
secure any such borrowing or any other obligations of the Trust by the
mortgags, pledge or cession, eilher generally or specially, of any
assel constituting portion of the Trusl Assets and, if the Trustess in

their discrelion consider it fit, to borrow afresh on security or othenvise




2.5 Subjact to all any relevant or applicable law which governs the
administralion or condrel of trust property in the Republic of South
Africa, whether in force at the date of signature of the Trust Beed of
which may come inio force hereafter, to open and operate {either
themselves or by a person or persons aulhorised by them) upon

accounts in registered banks and other financial institutions;

2.8 To reimburse themselvas from the Trust Assets for all expanses which
may be incurred by them in or about the execulion of the Trusls
business and affairs and powers conferred upon them, and, without
detracling from the aforegoing, to employ professional advisers,
consultants, agents and other people whomsoever to carry out the
objects of the Trust and 1o pay their fees, commissions, remuneration
and other charges out of the Trust Assels and o confer upon any
agenlts so appointed the right to exercise any discretion which may be

vasted in the Trustess,

2.7 To call in, recover, collect and sue far all moneys owlng to the Trust
{for and on behalf of investor parlicipants}, to foreclose bonds, to buy
in securities, to institule or defend legal proceedings and to sign all
deeds, powers of atiormey and other documents that may be

necessary for those purposes;

2.8  To sign and execute all documents of any nature whatsoever as may
he necessary from time to time in connection wilh the acquisition,
realisation, disposal or encumbrance of assels of or for the Trust and

lhe carrying out of the terms of this Trust Deed;

28 To acquire, subject to the Trust Charter, {wheiher from a Trusles or a
shareholder or direclor of a Trustee ar otherwise) immovable and
movable property, boih corporeal and incorporeal, of any nature I,r_:
whatsoever including property which does not praduce income and {
shares in any private or public companies incorporated in or {with 141 gy
such consent as may he required in terms of the exchange control ﬁi]‘ P:\
regulations} ouiside the Republic of Soulh Africa fwhether they be &\‘:\ ?
manufacturing or krading companies or othenwise), nutn.'.ulhstanm? g

Jﬂf
Y&
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thal the voting or other rights atlached fo such shares may be
restricted or qualifizd, and to lake up any rights, bonus shares or other
advantages attaching io any shares which may be held by the Trust

for and on behalf of investor pariicipants;

210 To exercise the {foting power attached io any shares in any such
manner as they in their discretion may consider in ihe best interests of
the Trust and, either solely ar in conjunciion with any other person or
persons, to enler info such arrangements as they in lheir discretion
may consider fit for the purpose of causing 1he liguidation,
recanstruction or amalgamation of any of the companies of whose
capital the said shares shall form porlion, and to enter into and carry
out any such agresment or agreements as they in their discretion may

consider appropriale in regard thereto;

211 To exercise all the voting powers altaching to any debenlures or other
secuiilies at any time held by the Trust for and on behalf of invesior

paricipants;

212 FEither solsly or in conjunction with other persons, to cause any
reorganisalion, consolidation, merger or readjusiment of the capital of
any company, shares in which may at any time be held as a paortion of
the Trust Assets, and arsing out of any such rearganisation,
consclidation, merger or readjusiment to receive and continue to hold
as portion of the Trust Assels any assels accruing by reason of the

Trusi's participation in any such matters;

213 To exercise any rights of conversion or subscription appertaining {o
any shares at any time held in the capital of any company which are
portion of lhe Trust Assels or, at lheir discretion, to sell or realise any

such rights, within the framewark of the Trust Charler. Whenever

investments are made by lhe exercise of conversian or subscriplion f)
rights the shares or other rights received shall be deemed 1o form b”‘ﬁ 11
portion of the trust capital; J} ‘

214 From time to fime to use any valing rights atiached to any shares tnr)&\\

"‘."
//JL

cause such change to be matde in the boards of directors or in ihe \
\ '| !-"
J<
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ather ofiicers of any of the companies involved as ihey in their
discretion may consider to be in the best interasts of the Trust and
they shall be entifled 1o appoint or cause to be appointed any ong of
maore of themselves as such diraciors or officers or cause some oifier
person or persons to be so appointed an 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 ofiicers;

245 To enter into any shareholders agreament in respact of any shares
held by the Trust for and on behalf of investor participants in any
companies which, without derogating from other provisions which may
be incorporated therein, may relate to or restrict the disposat of those
shares, grant rights of pre-emption to other shareholders of the said

companies and regulate the exercise of voles;

2.15  For the purpose of allocating or distributing funds and generally for lhe
purpose of the performance of their dulies hereunder, to delermineg, as
they in their discretion shall consider fit to what exient receipts and
accruals shall be treated as income {and, without derogating from lhe
generality of ihe aforegaing, he Trustees may, if and to the extent that
they in their discrelion from time lo time consider it appropriaie, Ireal
capiialization shares not issued out of a company's share premium
account, as income); and to what extent they shall be trealed as
capital and generally to decide, inter affa, by apportioning ar aliocating
receipts and accruals and losses and expendilure  (including
provisions) in such manner as they in iheir dizcretion sae fit, any
difficully which may arise as to what conslituies capital and what
conslilutes income, and any determination made by the Trustaes shall

be final and binding and not open o challenge by anyone;

217 Subject to all any relevant or applicable law which governs the
administration or contral of trust property in the Republic of South
Africa, whether in force at the date of signalure of the Trust Ueed of -

which may come into force hersafter and the terms and conditions of i'wm

the Trust Deed, to transfer into the name of a nominee for the Trust ﬂ

any shares forming part of the Trust Assets; AV
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2.18 To agree to any alteration or conversion of the capital of any company
if shares of the company form part of the Trust Assels held for and on

behalf of investor paricipanls,

219 Subject to the provisions of clause 14.2 of the Trust Deed and subject
further to their oblaining all reguisite consenls in terms aof the
exchange conitrol regulations and all olher necessary consenls and
authorities, to hold the Trust Assels or any part Lhergof in or to transfer
the adminislration and management of the Trust Assets or any par
thereaf to any country in the world, except those counltriss referred to
és being amangst the IFC exclusions referred to in clause 14.2 of the
Trust Deed;

220 To deposit wilh and to allow to remain in ihe possession of a
registared finaneial inslifution or a frust company or irust companies or
other depository ar depositories, whether in lhe Republic of South
Africa or elsewhere as lhe Trustees in their discretion may think fil,
any securities and olther assets at any lime held by lhe Trust for and

on behalf of investor participanis;

221  To pay to any bensficiary any amount due to such benaficiary, in cash
or in kind or parlly in cash and partly in kind, wilh the power in their
discretion to determine lhe selection and valuation of any assets to be
distributed and the manner of distribution thereof among investor
participants provided that ihe Trusises may employ a valuer for the
purpose of delermining the value of any such assets and pay the

costs of any such valuation from the Trust.

222 To compromise, compaund, submit to arbilration or seltle upon such
lerms and condilions as they may deem advisable all claims made by
or against the Trust or them in thelr capacily as Trustess or matters
arsing in relation to the Trust and all compromises and setilements

effected by them shall be final and binding,;

2.23  Either alone or in conjunction wilh others o procure the incorporation
of one or mora companies to hold any assets which are under their

management, cantrel and/or adminislration or which vasl in the Trust

%4
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{for and on behalf of investor participanis} and for that purpose to sell
any part of the Trust Assets to the company or companies so
incorporated on such terms as they in their discrelion deem fit and to
procure the allotment to the Trust of the share capital of any such

companies,

294 Toinsure lhe assets, income and liabililies of the Trust Assets on such
terms as they in their discretion deem fit, wilh the specific power of
insuring, at ihe cost of the Trust, themselves in respect of actions anc
omissions as Trustses of the Trust against any ordinarily insurable
personal liability on their part, whether under any of ihe statuies or ihe

cormmon law;

225 To enter into contracts on behalf of the Trust and to adopt and accept
for the Trust, benelits under confracts entered info for the benefit of
the Trust {for and on behalf of investor pariicipants), whelher bafore or

aftar its creation:

298 To enter into parinerships, joint venlures and similar contracts and

refationships for and on behalf of the Trust.

2.27 And generally, against the overarching rale of the Trustees lo protect
the interests of lhe Trust as more fully described in the Trust Deed
and for atlaining the objeclives set out in the Trusi Deed to do or
cause to be done all such acts as may be necessary, withoul limitation
to grow, preserve or oiherwise enhance the value of the Trust Assets

within the parameters defined in the Trust Charier.
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