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bet ween
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MERCEDES- BENZ OF SQUTH AFRI CA ( PROPRI ETARY) LI M TED
("the donor")

of the one part

and

JOE MANANA

WALLY SEROTE

CHRI STOFF KOPKE

t PER BJORVI G

HI LARY FALKOW FRI EDLAND

M CHAEL HANKI NSON

(collectively hereinafter referred to as "the initial trustees")
of the other part

1.

o

2

| NTERPRETATI ON

Headi ngs of clauses are for reference purposes
only and shall not be used in the interpretation
of this trust deed.

Shoul d any question arise as to the
interpretation of this trust deed or any of the
provi sions hereof or as to the true construction
thereof or as to the administration of the trust
or otherwi se howsoever, the trustees shall have



xoo00x!| cnuuwal - a
WUVWWAMMINNNNNNNNNNHHY - | HHHHHHH

mu- DrNHOkomx!| nm el - | O&onkl| nLl | -wal -1 O
MAS/ 140993/ 5393. LEG 2

MR RRRRR
B 000w
AWN P

the power to decide such question either acting
on their own judgnent or upon the advice of
counsel and any such decision shall be final and
bi nding on all parties.

In this trust deed, unless the context clearly

ot herwi se indicates -

words inmporting any gender shall include the

ot her genders;

the word "trustees" shall nean the initia
trustees and all other trustees appointed
fromtinme to time in accordance with the

terms of this trust deed;

the word "Republic" shall mean the Republic

of South Africa as presently constituted;

and

the singular shall include the plural and

vice versa

Whenever reference is made in this trust deed to
the discretion of the trustees, such discretion
shal | be sol e and absol ute.

| NTRODUCTI ON

The donor recogni ses the urgent need to pronpte adult
education, vocational training or technical education
inrelation to -

the performance and appreciation of classical and
popul ar synphoni c, choral and chanber mnusic by
resi dents of di sadvantaged conmunities in the
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2.2

Republic and .generally to pronote cl assica

musi cal and instrunental training; and

training and devel opi ng nusi ci ans, vocalists and
conductors from di sadvant aged comunities in the
Republic in the performance of classical and
popul ar synphoni c, choral and chanber nusic by,
inter alia, the inplenentation of cadet training
schenes with one or nore of the synphony, chanber
or phil harnonic orchestras in the Republic.

3 CREATI ON AND NAME OF THE TRUST

A trust is hereby constituted and shall be known as
"South African Misic Education Trust" ("the trust").
4 DONATI ON

4.1

4.2

The donor irrevocably donates R100 to the trust.
That sum shall be paid by the donor to the
trustees on behal f of the trust on signature of
this deed by the | ast signatory hereto.

The donor and any ot her person shall be entitled
fromtime to time to add to the capital of the
trust by donation or otherwi se as the donor or
any such other person may deemfit. The terns of
this deed shall apply mutatis mutandis to any
such addition. The trustees shall have power to
accept any such addition to the capital of the
trust. No further deed shall be required to vest
in the trustees any such additional capital which
shall vest in the trust on the transfer or
delivery by the donor or other person concerned
of any asset or payment. of any sumto the
trustees on behalf of the trustr
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5 OBJECTS OF THE TRUST

Havi ng regard to 2 above, the sole and nain purpose of
the trust is to initiate and inplenent fornal
educational and training programres in relation to
adult education, vocational training or technica
education for the benefit of disadvantaged comunities
as well as the training and devel oprment of rmusicians,
vocal i sts and conductors from di sadvant aged

conmunities in the Republic in the perfornance of

cl assi cal and popul ar synmphoni c, choral and chanber

nmusi c.

6 I NI TI AL TRUSTEES

The initial trustees of the trust shall be

JOE MANANA

WALLY SEROTE

CHRI STOFF KOPKE

PER BJORVI G

" H LARY FALKOW FRI EDLAND

and

M CHAEL HANKI NSON

7 M N MUM NUMBER OF TRUSTEES

There shall at all tines be not |less than six trustees
in office for the purpose of the valid exercise of the

powers and di scharge of the duties gf the trustees in
terns of this deed; provided that pending the
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8. 1.
8. 1.
8. 1.
8.2
8.3

appoi nt nent of any successor to a trustee who has
ceased to hold office as such, the trustees remaining
in office shall be enpowered to act in the
preservation of and to attend to the fornal

admi ni stration of the trust.

GENERAL TRUSTEE PROVI SI ONS

The foll owi ng provisions shall apply with respect to
the appoi ntnent of trustees, a trustee ceasing to hold
office and to the trustees generally -

75% of the trustees in office at any tinme shal

be entitled in their unfettered discretion from

time to time to -

appoi nt additional trustees;

renove any trustee

appoint trustees in place of any trustee who

ceases to hold office for any reason

what soever so that the mini mnum nunber of

trustees shall be maintained.

A trustee shall be entitled to resign wthout an

order of court by delivering witten notice to

that effect to his co-trustees.

Each trustee shall have power to appoi nt another
person (approved of by a majority of the other
trustees then in office) to act as his alternate
during his absence or inability to act as a

trustee; an alternate trustee, whilst acting in

the place of the trustee who appointed him shal
exerci se and. discharge all of. the duties and
functions of the trustee he represents.
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8.4
8.4
8. 4.
8. 4.
8.4
8.4
8.4
At

rustee shall vacate his office as such if -

he resigns;

he is found to be of unsound Inind or a

[ unati c;

he becones unfit and/or incapable of acting

as a trustee;

he becones insolvent or assigns his estate

for the benefit of or conpounds with his

creditors;

he becones disqualified to act as a director

of a conpany in ternms of the |aws applicable

to conpanies in the Republic;

he is renpbved as a trustee in ternms of

8.1.2;

it (being a corporate body) is wound up or

pl aced under judicial managenent, whether
provisionally or finally, voluntarily or

conpul sorily.

SECURI TY DI SPENSED W TH

The trustees shall procure that no trustee, whether
appointed in ternms of this trust deed or as a
successor or additional trustee pursuant thereto,
shall be required by the Master of the Supreme Court -
or any other conpetent authority to furnish any
security’ of any’ nature nor shall any security be
required for the due performance of any duty under the
Trust Property Control Act No 57 of 1988 or under any
ot her statutory provision which may now be or nay
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hereafter beconme of force or effect; the intent and
pur pose being that no trustee shall be required to
give any security in respect of or in connection wth
or arising out of such appointnent.

10 DECI SIONS OF THE TRUSTEES AND
PERFORMANCE OF THEI R DUTI ES

OCO~NOUPR_WNE

10.1 _ Subject to the trustees giving effect to the
10 terns and conditions of this deed, they shall, in
11 administering the trust and its affairs,

12 general |y adopt such procedures and take such

13 administrative steps as they shall fromtime to
14 tinme deem necessary and advi sable. They shal

15 nmeet together for the despatch of business,

16 adjourn and otherwi se regulate their neetings as
17 they think fit. Any trustee shall be entitled to
18 sunmon a neeting of the trustees, provided that
19 such trustee gives forty-eight hours prior

20 witten notice to all other trustees who then

21 hold office and such notice shall state the

22 place, day and hour of, and the nature of the

23 business to be transacted at that. neeting" of

24 trustees.

26 10.2 The trustees shall elect a chairman from anong
27 their nunmber to hold office for such period of

28 time as shall be determined at the time of

29 appoi ntment of any such chairman

31 10.3 Questions arising at any’ nmeeting of trustees
32 shall be decided by a majority of votes. In the

33 event of an equality of votes, the chairnman shal
34 not have a casting vote in addition to his

35 deliberative vote.
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10.4 Saye as set out in 8.1.2, six trustees shall be
required to forma quorum of trustees for the

pur poses of meetings of the trustees.

10.5 A resolution in witing signed by all the
trustees shall be as valid and effectual as if it
had been passed at a neeting of the trustees duly
call ed and constituted.

Il TRUSTEES POWNERS, PRI VILEGES AND DI SCRETI ON

= O

Provided that the trustees do not have the power to
carry on any business on behalf of the trust, the
trustees shall, in their absolute and unfettered

di scretion, invest and deal with the assets of the
trust for the purpose of the trust and possess and
enjoy all powers necessary for such purpose and they
shall, inter alia, and without limtation of the
general powers or discretions hereby conferred, have
the following rights and powers, which they may
exercise in their absolute and unfettered discretion -

11.1 to open and operate any banki ng account and/or
bui | di ng soci ety account and to draw and i ssue
cheques and to receive cheques, prom ssory notes
and/or bills of exchange, and to endorse any of

the sane for collection by the bank and/ or

bui | di ng society at which the said account was
opened;

11.2 to buy or sell (by public auction, private treaty
or otherw se) novable, imovable or incorporea
propertyi of whatever" nature, and to sign and

execute any agreenent or deed of sale in relation
thereto, and to sign and execute all requisite
docunents and do all such things necessary for

the purpose of effecting and registering, if

~NOOUOPRARWNRPRPOOONOUPRARWNREPOOONOORAWN
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11.3

11. 4

11.5

needs be, transfers according to |l aw of any such
property, whether novabl e, i movable or

i ncorporeal, bought or sold by the trustees;

to buy, sell and/or exchange shares, stocks,
debentures, debenture stock, units, insurance
policies, prom ssory notes, bills of exchange and
any other negotiable instruments and docunents of
any kind, and to do all things requisite and sign
all docunents requisite to acquire or, as the
case may be, to give transfer and title thereto,
provi ded that the trustees shall not acquire
shares in any private conpany in which a donor of
the trust, a trustee and/or any of their

rel ati ves are sharehol ders;

to | end noney on such terns and conditions and at
such rates of interest (which shall not be |ess
than prevailing comercial rates of interest from
time to time), and to such persons (other than a
trustee, a donor of the trust, and/or any private
conpany i n which such trustees, donor, and/or any
of their relatives are sharehol ders), as the
trustees may determ ne, and either w thout
security or upon such security of nnvable or

i movabl e property or such personal suretyships
and/ or guarantees, as the trustees may determ ne
and to sign and execute all requisite docunents
and to do all things necessary for the effecting
and registration of any such security;

to vary any investnment made in terns hereof by
realising the same and/or by substituting
therefor any other investnment which the trustees
are enpowered in terns hereof to nake
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11. 6

11.7

11.8

11.9

11.10

11.11

to borrow nmoney on such terns and conditions and
at such interest and from such person as the
trustees may determ ne, and either w thout
security or upon such security of nnvable or

i movabl e property or such personal suretyships
and/ or guarantees as the trustees may determ ne
and to sign and execute all requisite docunments
and to do all things necessary for the effecting
and registration of any requisite instrunent of
debt and of any such security;

to nortgage; pledge and/ or hypothecate any
novabl e, inmrovabl e or incorporeal property
form ng part of the assets of the trust and for
the purpose of any such nortgage, pledge or
hypot hecation to sign and execute all requisite
documents and do all things necessary for
effecting and registering the saneg;

to let, either by witten agreenent of |ease or
ot herwi se, inprove, alter or maintain any

i movabl e property belonging to the trust or any
i mprovenents thereon;

to collect and receive rents and, if necessary
cancel any |ease or other tenancy and take al

| egal proceedings for ejectment or otherw se in
connection with any such | ease or other tenancy
or the cancellation thereof;

to sue for, recover and receive all debts or suns
of noney, goods, effects and things whatever,

whi ch may become due, owi ng, payable or bel ongi ng
to the trust;

to defend, oppose, adjust, settle, conprom se
and/or subnmit to arbitration all accounts, debts,
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11.12

11. 13

11. 14

11. 15

11

cl ai s, demands, disputes, |egal proceedi ngs and
matters which may subsist or arise between the
trust and any person, company, corporation or
body whatever, and for the purposes aforesaid to
do and execute all necessary acts and docunents;
to attend all meetings of creditors of any
person, conpany, corporation. or’ body’ whatever
i ndebted to the trust whether in insolvency,

l'i qui dation, judicial managenent or otherw se and
to vote for the election of a trustee or trustees
and/or |iquidator/s and/or judicial nmanager/s and
also to vote on all questions subnmitted to any
such neeting of creditors and generally to
exercise all rights accruing to a creditor;

to exercise the 'voting power attached to any
share, stock, debenture or unit, in such manner
as they may deemfit, for the purpose of

amal gamati on, nmerger of, or conprom se in, any
conpany or trust in which the share, stock
debenture or unit are hel d;

to exercise and take up or to sell and realise
any rights of conversion or subscription
attachi ng, accruing or appertaining to any share,
debentures or units formng part of the assets of
the trust;

to cause, in the case of any conpany or unit
trust scheme which is precluded by its articles
of association or trust deed or which refuses to
transfer any shares, debentures or units formng
part of the assets of the trust into the nane of
the trustees as such, the transfer of the said
shares, debentures or units into their own nanes
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11. 16

11. 17

11.18

11.19

11. 20

11. 21

12

or into the name or nanes of any one or nore of
them

to give receipts, releases or other effectua

di scharges for any sum of noney or things
recover ed,

to engage the services of professiona
practitioners, tradesnen or other persons of
what ever nature for the performance of work and
renderi ng of services necessary or incidental to
the affairs of the trust;

to pay out of the funds of the trust all debts

i ncurred on behalf of the trust by the trustees
in the exercise of their powers in terms hereof;
to accept on behalf of the trust all or" any
donations fromthe donor or from any other person
what ever, provided that such donations to the
trust are irrevocabl e by the donors thereof;

to determ ne whet her any surplus on the sale of
any assets of whatever description of the trust
and whet her novabl e or i mMmovabl e and the recei pt
of any bonus, shares or units by the trust be
regarded as income or capital of the trust and to
revi se any such decision taken by them

to do all or any of the aforegoing things and to
exercise all or any of the aforegoing rights and
powers in the Republic or in any other part of
the world, provided that the funds of the trust
shall only be applied in the Republic.

12 CONTRACTS W TH TRUSTEES, BOOKS OF

ACCOUNT, REMUNERATI ON AND EXPENSES
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1

12.2

12.3

12

.4

Subject to 11.3 and 11.4, a trustee shall be
entitled to contract with the trust and/or with
any conpany in which the trustees or the donor
may be interested, directly or indirectly, and as
a trustee he may vote on any such contract and on
any other matter in which he shall be interested,
directly or indirectly, provided that before
doi ng so he shall disclose the nature and extent
of his interest to his co-trustees.

The trustees shall ensure, forthwi th upon receipt
of all nobnies accruing to the trust, that such
noni es are deposited in an account to be opened
in the name of the trust with a regi stered bank
or building society.

The trustees shall keep proper records and books
of account of their administration of the trust
in such manner and formas is necessary in order
that the records and books shall at all tines
reflect a fair position of the trust. There

shal |l be recorded in such books and records,
inter alia, any change in the assets of the trust
fromtime to time, income and all outgoings
applicable to the adm nistrati on of the trust.
The accounts of the trust shall be audited by
such auditors as shall be appointed fromtine to
time by the trustees who shall be entitled to
term nate any such appoi nt nent and appoi nt ot her
auditors. The financial year of the trust shal
coincide with that-of the donor

The trustees shall fromtine to tine be entitled
to rei nburse thensel ves and pay and di scharge out
of the income of the trust all expenses incurred
in and about the execution of the trust and the
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12.

5

12. 6

13

13.

13.

1

2

14

carrying out of the powers conferred upon them by
this trust deed.

Not wi t hst andi ng any of the provisions of this
trust deed, a trustee shall be entitled to act in
hi s professional capacity and perform

pr of essi onal services for the trust and to charge
hi s reasonable fee therefor.

None of the trustees shall be answerable for or
liable to nake good any | oss occasioned to or
sustai ned by the trust from any cause whatever
save for any loss as shall arise fromthe wilful
act of dishonesty of the trustee involved. No
trustee shall be liable for any act of

di shonestly comitted by any trustee unless he
was a party thereto. The trustees shall at al

ti mes be deened to have been indemified out of
the assets of the trust against all clains and
demands of whatever nature arising out of the
exercise or purported exercise by them of any
powers conferred under this trust deed.

| NCOVE OF THE TRUST

The trustees shall apply the whole of the net profits,
interest and income (hereinafter called "income") from
the assets of the trust by either -

maki ng paynent of the whole or any portion of the
i ncome to pronote and inplenent the objects of
the trust (referred to in 5) and to defray any
expenditure incurred on behalf of the trust;
retaining the whole or any portion of the incone
and adding it to the capital of the trust for the
purposes set out in this trust deed;
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14

15

15.

15.

1

2

provided that the trustees shall be obliged to apply
a mni mum of 75% (or such ot her m ni num percentage as
may fromtime to time be required to obtain the
exenption fromtax referred to in section 10(1)(f) of
the I ncone Tax Act 1962, as anended (or any statutory
amendnments or substitution thereof)) of the incone
whi ch accrues to the trust during any of its financia
years by meki ng paynent by not later than the
expiration of a period of twelve nonths (or such
period as may fromtine to time be required to obtain
that exenption fromtax) after the end of the trust’'s
financial year in question.

MASTER OF THE SUPREME COURT AND GUARDI AN' S FUND
Neither the tMaster of the Supreme Court of South
Africa nor any other conpetent authority shall have
any control over the capital of the trust or any

i ncomre of the trust and no portion of such capital or
i ncomre shall be paid into the Guardi an’s Fund.

TERM NATI ON OF THE TRUST

The trust shall term nate upon a resol ution

approved of in witing and passed by at |east 75%

of the trustees for the tinme being in office.

The trust shall term nate upon such date as shal

be determ ned by such resol ution

Upon such ternination the capital of the trust
together with any undistributed i ncome shall be
transferred to some other association

institution, trust or a conpany incorporated

under section 21 of the Conpanies Act No 61 of

1973, as anended (or any statutory anendnents or
substitution thereof) in _ the Republic

(hereinafter referred to as "recipient/s"),
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15.3

whet her registered or not, having objects simlar
to those of the trust established in terns of
this deed, as shall be determned by the trustees
upon or before the termination of the trust or
failing determ nation by the trustees then to
such recipient/s as may be nomnated for this
purpose by the Supreme Court of South Africa upon
application by’ any’ interested party, provided
that the activities of such recipient/s are
conducted in the interests of the public of the
Republic and provided further that such
recipient/s is/are exenpt fromthe paynment of

i ncone tax and donations tax in terns of the

I ncome Tax Act No 58 of 1962, as anended (or any
statutory anendments or substitution thereof).

I n maki ng paynent out at any tinme of any portion
of the assets of the trust or the incone pursuant
to the provisions of this trust deed, the
trustees shall be entitled to make any such
paynment either in cash or in specie or partly in
cash and partly in specie. The trustees’

val uation of any asset distributed by themin
specie in terms hereof shall be final and binding
on all interested parties. For the purpose of
this clause the word "specie" shall be deened to
i ncl ude any capital asset at that tine held as
portion of the assets of the trust which is in a
form ot her than cash noney.

16 GENERAL

16.1

The trustees shall be entitled to treat as income
any periodic receipts although received from
wasting assets and shall not be required to make
provision for the anortisation of the sanme. They
shall also be entitled to determ ne in such

3T

4 Hrd Hr4 H
nbtnNr4o
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16.2

16.

3

|7

manner as they may consider fit what shall be
treated as inconme and what shall be treated as
capital in respect of any liquidation dividend or
return of capital or capitalisation of profits in
the case of compani es whose shares are being held
as portion of the assets of the trust by the
trustees and generally to decide, by apportioning
in such manner as they nmay consider fit, any
guesti on which nmay arise as to how nuch
constitutes capital and how much constitutes

i ncorme.

The trustees shall be entitled fromtine to tine
to enpl oy accountants, attorneys, agents, brokers
or other professional advisers and enpl oyees
("professionals") to transact all or any business
of whatever nature required to be done pursuant
to this trust deed and shall be entitled to pay
all such charges and expenses so incurred as well
as market related sal aries and bonuses and
gratuities on the retirenent of any enpl oyee or
former enployee of the trust, all as first
charges against the funds of the trust. Neither
the trustees nor the trust shall be responsible
for the default of any such professionals or for
any’ | oss occasioned. by’ such. enploynent. Any
trustee being a professional nay be enpl oyed by
the trustees in his professional capacity as such
and shall be entitled to receive fromthe
trustees reasonabl e fees for such service.

Al taxes which nay be lawfully | evied by any
government or other conpetent authority on the
trustees in their capacities as such or on the
assets of the trust shall be paid out of the
trust assets or the incone therefrom Al taxes
whi ch may be | evied on the donor or any ot her
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16. 4

16.5

donor of the trust or on any donee or other
beneficiary’ in respect of anyl portion of the

i ncone which will be derived fromthe investnent
of the assets of the trust may, in the discretion
of the trustees, be paid out of the assets of the
trust or the incone therefrom

In the event of the donor or any other person who
donates to the trust beconing liable for any
duties in respect of the trust or any donation
made to the trust, the trustees may pay such
duties out of the capital of the trust.

The taxes and/or duties referred to in 16.3 and
16.4 shall nean the difference between the tota
taxes and/or duty |evied because of or arising
fromthis trust and the taxes and other duties
whi ch woul d have been payable but for this trust.
The trustees’ liability however shall only be to
the extent of the capital, if any, renmaining at
the time of the assessment of the aforesaid taxes
or duties.

17 ACCEPTANCE

The trustees, by their signatures hereto -

17.1

17.2

17.3

accept the donation referred to in 4.1;

accept office as such; and

undertake to discharge their duties in ternms of
this trust deed and to carry out the terns and
conditions stipulated herein contained.

18 VARI ATI ONS OF THE TRUST
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Si gned

Si gned

Si gned

Si gned

Si gned

at

at

at

at

at

The terms of this trust may fromtine to tine be
varied by a resolution passed by 75% of the trustees
in office for the tinme being.

COSTS

Al'l costs of and incidental to this trust and the
establ i shment thereof shall be borne and paid by the
trust.

on 1993

Donor

on 1993

Trust ee

on 1993

Trust ee

on 1993

Trust ee

on 1993
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1993



