Ingwelala Share Block (Pty) Ltd
Reg. No. 1983/006997/07
P O Box 121, Hoedspruit, 1380
Tel: +27 (0) 15 793 1242 / Fax: +27 (0) 15 793 0056
Email: reception@ingwelala.co.za

Dear Members of Ingwelala

13 March 2017

Message from the Chairman - No. 30
The Proposed additional wording to the MoIs.
Questions asked and Mr de Vos’s email to selected Members
The distribution of the Notices of Special General Meetings earlier this month has prompted some
Members to seek greater clarity of the purpose and need for amendments to the Memorandums of
Incorporation. Enquiries from Members are always welcome and need to be answered properly.
The purpose of this Message is to provide additional information of what the Board intended by
seeking Member approval for the MoI proposed changes.
1. Does the company (group of companies) have a formal chart of authority, which clearly
states delegated limits to the Board and employees?
The bank account mandate is an “operational” document in this regard. Payments over and under a
specific figure require specific Director and senior management authority, with two Director
Signatures for larger amounts.
All big decisions, both policy and “big ticket” items, require Board approval – e.g. inter alia,
capital expenditure, employment, annual wage increases, etc. Management do not have unfettered
authority and do not set Policy. The Board has always had unlimited authority in terms of the
previous and current founding documents to operate the share block and to provide for the
management thereof, but cannot make major adjustments like encumbering assets, raising special
levies, buying / selling land, change important documents previously adopted by the Members
(e.g. the MoI, Use Agreement, Building Regulations, Management Rules, Fines, etc.) without a
further Member approval in a special meeting. An example is the development of the
administration complex in 2011.
The Board is entitled to apply available cash towards the Company’s main object and for the
legitimate share block operating purposes envisaged. The MoI, the Companies Act and the Share
Block Act are the enabling authority for these first reference points. The MoI can never overrule
the Acts.
The Board remains responsible for its actions. It reports annually to the Members, provides
audited financial statement, has an Audit Committee, accounts to member meetings etc. In fact the
personal liability of Directors is vast – Sections 76 and 77 of the Companies Act is personally
onerous to Directors. And of course Members of cooperative schemes now also have recourse to
the Ombud that we all now fund.
Section 66 of the 2008 Companies Act specifically provides that “The business and affairs of a
company must be managed by or under the direction of its board, which has the authority to
exercise all of the powers and perform any of the functions of the company, except to the extent
that this Act or the company’s Memorandum of Incorporation provides otherwise”.
Directors: John M Saker (Chairman), John H Llewellyn (Managing), Gregory B Babaya, Charl D du Plessis, Andrew R Hauptfleisch, Derek G King,
Gavin I Maile, Nic Roodt, Andrew Rossaak, Georg R Schwaeble, Bruce R Simpson, Helen J Tonetti

2. What are the existing limits for capital spend by the Directors please?
None unless for the raising of loans or special levies or to encumber any asset, the sale and
purchase of property, changes to the MoI, etc. is envisaged which will require Members approval,
but of course accountability and fiduciary duty drives decisions. So the Directors, collectively
after due consideration can acquire “big ticket” items e.g. a tractor, staff housing, etc. but not the
specific matters that require Member approval.
The GM may not spend anything on a capital nature unless it has been included in the “capital
budget” which is prepared and issued to the Board every meeting. The Board prioritizes projects at
each Board Meeting. So the Management do have an absolutely clear mandate – no capex unless
within this process.
The Board has since inception had no formal or informal limit on capital projects other than the
need to observe statutes (Companies Act, Share Block Act, etc.), the original Articles and
Memorandum of Association / now the MoI, corporate governance, audit committee, annual
financial statements, AGM reporting and accountability, director elections / rotation, King IV,
personal liability (particularly under the new Companies Act!), professional disciple and common
sense, etc.
So in effect there has been a high level of confidence and trust in successive Boards over the years
– and based on the 2014 Member survey and comments received, also in the then most recent
Boards.
The 2016 financial statements reflected: “Capital expenditure on boreholes, insurance, security
accommodation (net of a R200 000 contribution from Nkhoro), tennis court resurfacing and the
regular maintenance of the properties and buildings was constrained to below 2015 levels at
R1.3m versus R1.7m, mostly by projects on buildings, Vuka Ingwe, exceptional reserve
maintenance and vehicle purchases having been completed in the prior year.”
It may be counter-productive to refer an increased number of spend decisions for Member
approval. Certainly major adjustments like the above must be referred (and as currently provided
for in the MoI and legislation). In any event Boards generally consider the likely support for and
“acceptability” of a decision, and the proper discharge of Director duties and obligations.
It may well be useful to institute a mechanism that will restrict Board capital projects spend in any
one year to say a percentage of the average annual levy for the most recent say three years?
Anything desirous for projects / total spend in excess of that number to require Member approval.
This would be a major departure from the current structure in place since inception of Ingwelala!
One always wants to take one’s constituents along the journey, especially in an organisation like
the Ingwelala share block.
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3. Will this proposed amendment affect these limits at all?
No. There is no increase or decrease or any change in the Main Object, Ancillary Objects or
Powers of the Company. The Director duties and responsibilities remain as is and are not adjusted
at all.
The proposed MoI wording addition is to provide for more clarity and certainty as to what
comprises the ancillary objects. The examples provided describe possible matters and enhance
understanding of the ancillary objects. In particular the references made define the “ancillary
objects to include inter alia the conservation of wildlife, anti-poaching measures, employment of
staff and the acquisition of assets to achieve, maintain and enhance its main object.” I.e. the Board
would be hard pressed to explain any decision outside of the main and ancillary objects.
---------------------------------------------------------------------------------------------------------------------Submission from Mr Christo de Vos, #87 and The Directors’ response follows that.
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The Directors’ respond to Mr de Vos:
1 No response required – context.
2 There is nothing in the proposed additional wording to indicate any change in the Main Objects,
the Ancillary Objects nor the Powers of the Directors. The additional wording amplifies what is
already Ingwelala’s purpose and why so many of us are at Ingwelala.
There is no increase or decrease or any change in the Main Object, Ancillary Objects or Powers
of the Company. The Director duties and responsibilities remain as is and are not adjusted at all.
The 2014 Members Survey outcome was quite specific that Conservation and Wildlife are the
ethos for Ingwelala. And Mr de Vos’s confirms this by his assertion that conservation activities
have been done Ingwelala for 30 years.
The proposed MoI wording addition is to provide for more certainty as to what comprises the
ancillary objects. The examples provided describe possible matters and enhance understanding
of the ancillary objects. In particular the references made define the “ancillary objects to include
inter alia the conservation of wildlife, anti-poaching measures, employment of staff and the
acquisition of assets to achieve, maintain and enhance its main object.” I.e. the Board would be
hard pressed to explain any decision outside of the main and ancillary objects
All Boards since inception of Ingwelala have had the same formal powers as currently exist.
And all these Boards have for big tickets items consulted with the Members – for example in
recent years the Remodeling of the Admin Block R6m, the special levy to fund that, the
recovery from the Dando Floods and the special levy to fund that too. And recently when a
possibly suitable nearby property was for sale, a project was initiated to seek specific Member
approval to acquire the property - the project was short-lived as the conditions of purchase were
unsuitable for Ingwelala i.e. the Board did not proceed!
Mr de Vos’s assertions about “expanding” the main objects are at best misleading.
3 Similar the Board’s ability to act as described by Mr de Vos is misleading. It is a fact that the
Board does not have the authority to unilaterally raise special levies as described by Mr de Vos–
and not for any purpose whatsoever. The Board is however required to raise the annual levy for
share block matters.
And as indicated in 2 above, there is ample recent evidence that the Boards at the time sought
Member approval for the special levies for the Admin Block remodeling and the Dando Flood
recovery, and in fact sought Member involvement and cooperation to undertake those two
projects!
Bear in mind that Project Sky Hawk is not funded by the Board – Project Sky Hawk is funded
virtually entirely by Members who applied their minds in response to Management’s appeal for
funding for this well supported project designed to enhance our ability to conserve our wildlife
and enhance our ability to act against poachers.
The facts disprove Mr de Vos’s assertions.
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4 Mr de Vos’s assertion would have some value if Project Sky Hawk was funded by Ingwelala
Share Block. The Project is not funded by Ingwelala Share Block. It is funded as follows:
In total to date 54 bungalows have donated cash, either through sponsoring staff cycling in
organised events, or simply by donating hard cash towards Project Sky Hawk.
Another 59 bungalows (over and above the 54 above) have supported Project Sky Hawk when
Management and Members worked together to raise money specifically for Project Sky Hawk,
e.g. by selling boerewors rolls and refreshments at Springbok rugby matches, presenting the
Ingwelala Challenge at Ingwelala during the 2016 Easter weekend and organising the water polo
tournament over the 2017 New Year.
Management have raised R439 079 in the twelve months to March 2017. A fantastic effort by
the participating parties who deserve a huge thank you for their support for anti-poaching in our
area. There are several pledges outstanding amounting to about R16 300, which when collected
may well be directed by Management to specific parts of the project.
In effect Project Skyhawk is funded independently of Ingwelala – by these generous Ingwelala
Members.
Again, the facts disprove Mr de Vos’s assertions.
5 Several Members and the 2016 Board considered the suggestion to own the aircraft in a legal
entity separate to Ingwelala. The 2016 Board was consulted by Management to consider
utilising a special purpose company or third party to take ownership of the aircraft and to
operate the flying service. While such arrangements could have been achieved, there was in any
event going to be a delay while the official arrangements were being put in place. The 2016
Board ultimately advised that given the significant financial contributions made by Ingwelala
members that it was preferable to have the aircraft owned close to home and located in our
vicinity rather than at some other somewhat distant facility and under the control of someone
else, even if associated with conservation and anti-poaching. The lead time to react to an
incident was considered – locating the aircraft at Ingwelala obviates a delayed response
compared to a response originating from an offsite location post a specific request.
The voice and views of the donors have not yet been canvassed and they deserve a say in the
matter, after all it is the donors’ cash! Perhaps this will be achieved at the Members’ Evening on
16 March 2017 at The Bryanston country Club.
The 2017 Board will now consider a hybrid of Mr de Vos suggestion “to start a new company”
and a further credible suggestion to create a Foundation or Trust or Development Fund, much
along the lines of that similar to efforts to provide funds for development at schools and clubs.
This envisages the formation of a “Development Foundation” independent of Ingwelala, the
purpose of which will be to raise, receive and manage funds to advance wildlife conservation,
anti-poaching and other objectives in our areas much along the lines of similar efforts to provide
funds for development at schools and clubs, and for adjacent communities For example,
Wilderness Safaris, &Beyond and St John’s School all have Development Foundations for
support. Wilderness Trust.com/, &Beyond Africa Foundation , Old Johannian Foundation
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A formal legal trust could be created, titled perhaps “The Friends of Ingwelala / Nkhoro /
Umbabat Development Trust”. The formal trust deed founding document will need to be quite
clear to provide for a specific development purpose, the objective the “Development Trust”, a
Board of Trustees (drawn other than from serving Ingwelala Directors) and a mandate to seek
and receive funds from Donors and apply these to the Objects. A perfect home for Project Sky
Hawk in due course?
It is important to understand that the operator (company or whatever) of an aircraft is the entity
that takes the risk, NOT the aircraft owner (unless, of course, they are the same). For example
many airlines don't own the planes - The first flights of Richard Branson’s Virgin is a good
example - as is SAA and most flight schools! The owner can absolve themselves from all
reasonable liability if operation is by another entity. In this way, Ingwelala can manage risk.
A suggestion for further debate perhaps? And of course a retired legal practioner could lead and
support this idea by undertaking to set up the Development Trust. Any volunteers please?
6 Mr de Vos uses a provocative word - “indiscriminate”. This is not useful to the debate. Besides
Ingwelala Boards cannot be described to have acted in this manner, and certainly not without
evidence to support his inappropriate assertion.
Mr de Vos reflects significant uncertainty in his views by the use of the words “may … exceed”
and “in all likelihood”. It would be more useful if a formal legal opinion was advanced.
The Share Block Act does govern the operation of Ingwelala and the Board will always comply
with the requirements. A “share block company” is defined in the Act as “a company the
activities of which COMPRISE or INCLUDE the operation of a share block scheme” (our
emphasis). So Ingwelala Share Block doesn’t have to restrict its activities to only running the
share block scheme. It can have other activities, such as operating a shop, a maintenance and
repair facility, a cleaning service, a vehicle workshop, a laundry and owning an aircraft, a drone,
bakkie, rifles etc. to achieve its main object and ancillary objects.
Operating a share block like Ingwelala involves, in the opinion of the Directors, conservation
and anti-poaching activities and Ingwelala has engaged in this for “30 years” - by Mr de Vos
admission. These activities include for example the buying of a tractor or any other suitable
equipment or service for the operation of the share block.
A difference of opinion therefore continues to exist with Mr de Vos and as a result, the 2016
Board resolved to register the aircraft in Sibon, a non-share block company.
All of this becomes moot if the suggestion in 5 above to create a development trust is actioned.
7 Mr de Vos comments on the legal ability of Sibon to own the aircraft. The uncertainty that Mr
de Vos expressed in 2016 about a share block company owning an aircraft was limited to a share
block company and not to a non-share block company. As a consequence, the 2016 Board
resolved to register the Sibon company as the alternative legal home for the aircraft, a fact Mr de
Vos was appraised of and one must assume was condoned as no objection was received. In fact
Mr de Vos expressed confidence in late 2016 that the Ingwelala Directors would always do the
right thing.
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Technically the Sibon Company “has the powers and capacity of an Individual” and is limited
only by the same requirement as in Ingwelala for Member approval for large strategic actions
e.g. like a property sale. MoI extract:
4.1

The Company has the powers and capacity of an Individual, …, namely –
4.1.1

the Company shall only exercise such powers as may be necessary to enable it to

realise its Main Object and objects ancillary to its Main Object;
4.2

Notwithstanding the omission from this MOI of any provision to that effect, but subject always
to clause 4.1 above, the Company may do anything which the Companies Act empowers a
company to do if so authorised by its MOI.

The new Companies Act has no requirement for a company to state its Main and Ancillary
objects, and the MoI has an omnibus object to be a “for profit company”.
Clearly there is a difference of opinion with Mr de Vos’s assertions.
All of this becomes moot if the suggestion in 5 above to create a development trust or some
other operational entity is actioned.
8 Rather than the “telling” Mr de Vos refers to, the object of the proposed adjustment to the MoI
is stated quite clearly in the Notice of Meeting:
“The proposed addition to clause 4.1.1 provides for certainty in the MoI as to the Main and
Ancillary Objects of the company. Previously it was possible, but without sufficient certainty, to
describe the ancillary objects of the company as described in the original MoI”. The amendment
arguable removes the uncertainty and provides greater clarity in the amended clause.”
“Therefore in order to remove any uncertainty and to provide the Company and the Directors
with a clear Main Object and Ancillary Objects and Powers to realise the Main and Ancillary
Objects, the amendment is proposed by the Directors to make possible with certainty that the
ancillary objects are wide ranging and supportive of the Main Objective, and that the Company
has the Powers to achieve these”.
The Members’ rights in the non-share block companies therefore continue to be protected by the
existing MoIs as there is no change proposed to amend those rights – the additional wording is
limited to that described and for the purpose of providing less uncertainty and to be descriptive
of what might be undertaken.
Clearly there is a difference of opinion with Mr de Vos’s assertions.
9 There are several and many mechanisms that provide for a limit on “unchecked board
authority”. Mr de Vos’s insinuation is hurtful and inappropriate and seems to be designed to
unnecessarily drive a wedge between Members and create unwarranted distrust in the Directors
– six of whom have been Board Members for less than four months! A more positive approach
would be appreciated.
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The many mechanisms include all the protections provided for in the Companies Act, the Share
Blocks Act, the Community Schemes Ombud arrangements, common law as well as natural
justice, and of course the professional societies of the professional members of the Board. In
particular Members may rely on the onerous personal liability provisions of the Companies Act
in relation to Directors conduct – Sections 76 and 77 of the Companies Act.
Further protections, fully under the control of Members in General Meeting, are the MoI, the
Use Agreement, the Management Rules, the Annual General Meeting reporting, the Auditors,
the Annual Audited Financial Statements, general accountability and also Directors’ personal
pride and professionalism in service to the Members of Ingwelala.
Under these circumstances, who really wants to be a Director?
Mr de Vos’s insinuation that the additional wording will lead to “unchecked board authority” is
plainly inappropriate, provocative and factually incorrect.
10 At the March Members Evening, there will be a full report back (including information that Mr
de Vos seeks and which he could have obtained by timeous direct enquiry) by the Board on
Project Sky Hawk and Members are encouraged to attend. That feedback will also be published
to all Members on the website as a “Message from the Chairman - No. 29” so that all who may
not have been able to attend may read about the wonderful and necessary project.

In addition:
We note Mr de Vos’s verbal “threat” to resort to public social media networks to air his matters
and are relived that to date, to the best of our knowledge, this has not eventuated. The proper
place for Member discussion is in General Meetings or by a direct enquiry to the Board (which
we always treat with respect), perhaps using (the long ago instituted by previous Boards)
Member Grievance process on the Ingwelala website. Ingwelala Members Grievance Process
The Directors confirm compliance by Ingwelala with the POPI Act as regards Member email
addresses – this private personal information has not been made available to anyone by
Ingwelala.
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