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1. CONSTITUTIONAL ARCHITECTURE — FIVE-ENTITY STRUCTURE
G.O.D.S operates through five distinct legal entities arranged in a governance hierarchy that separates mission custody from commercial operations. This separation is not administrative preference — it is the protection architecture that prevents mission drift, investor capture, founder concentration, and constitutional erosion.
	Entity
	Legal Form
	Role
	Capital Raising
	Equity Status

	G.O.D.S IP Trust
	Inter vivos trust — Trust Property Control Act 57/1988
	Mission custody. Holds all IP. Holds Class A governance shares in G.O.D.S Holdings. Cannot be sold or wound up.
	No — not a commercial entity
	Holds 100% Class A in G.O.D.S Holdings. Non-transferable.

	G.O.D.S Holdings (Pty) Ltd
	Private company — Companies Act 71/2008
	Constitutional parent. 12 Pillar enforcement. Class A custodian.
	No — governance entity only
	100% held by IP Trust (Class A) + future Class B/C investor shares

	G.O.D.S TS Holdings (Pty) Ltd
	Private company — Companies Act 71/2008
	Commercial engine. Revenue architecture. Investor-facing capital raise entity.
	YES — Series A target entity
	100% held by G.O.D.S Holdings at inception. Investor Class B shares issued here.

	Division Subsidiaries (x4)
	Private companies
	S.E.T.H.S, UDOC Technologies, TS Industries, M.A.D.I.B.A Capital
	No — funded through TS Holdings
	100% held by G.O.D.S TS Holdings

	Project SPVs
	Special Purpose Vehicles (Pty) Ltd
	Project-specific co-ownership (energy, housing, water, AI)
	Through M.A.D.I.B.A co-investment
	G.O.D.S TS Holdings 51–60%, Government 30–40%, DFI/M.A.D.I.B.A 10–20%




2. SHARE STRUCTURE — G.O.D.S HOLDINGS (PTY) LTD
G.O.D.S Holdings uses a multi-class share structure to separate governance authority from economic participation. This is the constitutional engine — not the commercial vehicle.
	Share Class
	Votes Per Share
	Who Can Hold
	Purpose
	Current Allocation

	Class A — Founder Governance Shares
	10 votes
	G.O.D.S IP Trust ONLY. Cannot be transferred.
	Constitutional control, 12 Pillar enforcement, COB integration, anti-capture
	1,000 shares at inception — held 100% by IP Trust

	Class B — Investor Shares
	1 vote
	Institutional investors, strategic investors, approved individuals
	Commercial participation, economic returns, Series A/B capital
	Unissued — issued at Series A close

	Class C — Strategic Partner Shares
	1 vote (with restrictions)
	Government entities, DFIs, sovereign funds
	Government co-ownership, strategic alignment, SPV co-governance
	Unissued — structured at Phase 3+ engagement

	Class D — Employee Participation
	No voting rights
	Employees (3+ years service) and S.E.T.H.S graduates (3+ years employment)
	Workforce participation, long-horizon incentive alignment
	Unissued — scheme activated at Phase 2


2.1 Critical Voting Control Calculation
With 1,000 Class A shares at 10 votes per share, the IP Trust holds 10,000 votes. To lose constitutional control, Class B and C shares would need to be issued at more than 10,001 shares — requiring Board approval. The Founder (via the Trust) holds a permanent Board seat with veto authority over new share issuances. Constitutional control can never be diluted without explicit Founder consent.
The IP Trust holds constitutional authority permanently. Investors hold economic participation. These are architecturally separated. Constitutional authority cannot be purchased.


3. CAP TABLE — G.O.D.S TS HOLDINGS (PTY) LTD
G.O.D.S TS Holdings is the commercial investment vehicle. All investor activity occurs at this level. G.O.D.S Holdings (constitutional parent) maintains governance authority over TS Holdings through reserved matters and constitutional mandate.
3.1 Pre-Series A Cap Table (Inception)
	Shareholder
	Share Class
	Shares Held
	% Ownership
	Voting Rights

	G.O.D.S Holdings (Pty) Ltd — via IP Trust
	Ordinary Shares
	10,000,000
	100%
	100% (10 votes/share at Holdings level)

	TOTAL
	—
	10,000,000
	100%
	100%


3.2 Post-Seed Cap Table (R15M–R25M Seed Round)
	Shareholder
	Share Class
	Shares Held
	% Ownership
	Voting
	Notes

	G.O.D.S Holdings (via IP Trust)
	Ordinary (A)
	10,000,000
	85%–88%
	85%–88%
	Minimum retained per constitutional mandate

	Seed Investors (DFI/Impact)
	Preference (B)
	1,176,471–1,764,706
	10%–15%
	10%–15%
	Max 15% at seed. No constitutional override.

	Employee Option Pool (reserved)
	Class D (unissued)
	1,000,000
	Reserved
	0%
	Activated at Phase 2 scale

	TOTAL
	—
	~12M
	100%
	100%
	Pre-Series A state


3.3 Post-Series A Cap Table (R30M–R60M Series A)
	Shareholder
	Shares
	% Ownership
	Voting
	Investment

	G.O.D.S Holdings (IP Trust)
	10,000,000
	66%–72%
	66%–72%
	Founding equity

	Seed Investors
	1,500,000
	9%–11%
	9%–11%
	R15M–R25M seed

	Series A Lead (DFI — IDC/DBSA)
	1,800,000–3,600,000
	12%–15%
	12%–15%
	R18M–R45M anchor

	Series A Co-Investors
	600,000–1,200,000
	4%–5%
	4%–5%
	R6M–R15M

	Employee Option Pool
	1,000,000
	Reserved ~7%
	0%
	Incentive scheme

	TOTAL
	~16M–18M
	100%
	100%
	R50M–R75M raised




4. DILUTION SCHEDULE & FOUNDER EQUITY ROADMAP
	Milestone
	Founder Equity %
	Total Shares
	Investment Raised (Cumulative)

	Inception
	100%
	10,000,000
	R0

	Post-Seed Close
	85%
	11,765,000
	R15M–R25M

	Post-Series A Close
	67%–72%
	16,000,000
	R45M–R75M

	Post-Series B Close (Year 3–4)
	51%–60%
	22,000,000
	R245M–R375M

	Post-M.A.D.I.B.A Fund I (Year 5)
	45%–55%
	24,000,000
	R2.2B+ (including SPV capital)

	25-Year Milestone Transfer
	0% personal → 100% IP Trust
	Locked in Trust
	Generational mission custody


Note: At the 25-year milestone, the Founder's equity in G.O.D.S Holdings transitions fully to the IP Trust, establishing perpetual institutional custody. The institution becomes fully self-governing.


5. INVESTOR RIGHTS SUMMARY
	Right
	Seed Investors
	Series A Investors
	Series B+

	Information Rights
	Quarterly management accounts; annual audited
	Quarterly management; annual audited; COB compliance certificate
	Full board pack; monthly management; quarterly COB report

	Pro-Rata Rights
	Pro-rata to ownership %
	Pro-rata to ownership %
	Pro-rata to ownership %

	Anti-Dilution
	Broad-based weighted average
	Broad-based weighted average
	Broad-based weighted average

	Drag-Along
	Majority threshold: 75%
	Majority threshold: 75%
	Majority threshold: 75%

	Tag-Along
	Full tag rights
	Full tag rights
	Full tag rights

	ROFR
	Right of first refusal on all secondary sales
	Right of first refusal on all secondary sales
	ROFR + right of first offer

	Liquidation Preference
	1x non-participating preferred
	1x non-participating preferred
	1x non-participating preferred

	Board Observer Rights
	1 observer (non-voting)
	1 board seat (Series A lead) + 1 observer
	2 board seats + observers

	Constitutional Override
	NONE — Class B cannot override Class A
	NONE — Class B cannot override Class A
	NONE — constitutional mandate preserved




6. EXIT PATHWAYS & LIQUIDITY ARCHITECTURE
	Exit Path
	Timeline
	Eligibility
	Mechanism

	Secondary Sale (Seed to Series A)
	Year 2–3
	Seed investors
	ROFR process; approved buyer must accept constitutional constraints

	Secondary Sale (Series A to Strategic)
	Year 3–5
	Series A investors
	ROFR process; strategic investor or DFI buyer

	Series B / Pre-IPO Partial Liquidity
	Year 4–5
	All Series A
	10%–20% secondary sale component in Series B fundraise

	Strategic Partnership Buyout (M.A.D.I.B.A)
	Year 5–7
	All equity holders
	Sovereign fund or infrastructure fund acquires minority stake — constitutional constraints pass with shares

	IPO (Phase 5)
	Year 7–10
	All equity holders
	JSE or dual-listing pathway; IP Trust retains Class A; constitutional mandate embedded in listing memorandum

	Long-term Hold (250-year mandate)
	Indefinite
	Institutional long-term holders
	Dividend distributions from operating divisions; SPV equity returns; M.A.D.I.B.A fund distributions
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