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A Section 12J Venture Capital Company as defined by the Income Tax Act, 58 of 1962 as amended 
 

PROSPECTUS 
 

A general public offer to subscribe for ���������������³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V��of no par value at an issue price of R1 000 per Share. 
 
 

 
 

Opening date of the Offer 21 May 2021  

Closing date of the Offer 30 June 2021 

 
 
 Promoted, managed and administered by 

  
 

 
 
 
 
 
  

The Advisors, whose names are included in this Prospectus, have given and have not, prior to registration, withdrawn their 
written consent to the inclusion of their names in the capacities stated and, where applicable, to their reports being included in 

this Prospectus. An English copy of this Prospectus was registered by the Commissioner of CIPC on 21 May 2021. 
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Mdluli Safari Lodge Limited 
 (Incorporated in the Republic of South Africa)  

(FSP Number: 47882) 
(VCC Number: VCC-0051) 

(Registration number: 2016/517374/06) 
 

PROSPECTUS 

The Definitions and Interpretations commencing on page 10 of this document apply to this entire document, except 
where the context indicates a contrary intention. 

 
THE ATTENTION OF THE PUBLIC IS DRAWN TO THE FACT THAT THE �³�%�´���2�5�'�,�1�$�5�< SHARES ON OFFER 
ARE UNLISTED AND ARE NOT READILY MARKETABLE AND SHOULD BE CONSIDERED TO BE A RISK-
CAPITAL INVESTMENT. 

 
This Prospectus includes forward-looking statements. All statements, other than statements of historical fact are, or 
may be deemed to be, forward-looking statements, including, without limitation, those concerning: strategy; the 
economic outlook for the industry; production; cash costs and other operating results; growth prospects and outlook for 
operations, individually or in the aggregate; liquidity and capital resources and expenditure and the outcome and 
consequences of any pending litigation proceedings. These forward-looking statements are not based on historical 
facts, but rather reflect current expectations concerning future results and events and generally may be identified by the 
use of forward-�O�R�R�N�L�Q�J���Z�R�U�G�V���R�U���S�K�U�D�V�H�V���V�X�F�K���D�V���³�E�H�O�L�H�Y�H�´�����³�D�L�P�´�����³�H�[�S�H�F�W�´�����³�D�Q�W�L�F�L�S�D�W�H�´�����³�L�Q�W�H�Q�G�´�����³�I�R�U�H�V�H�H�´�����³�I�R�U�H�F�D�V�W�´����
�³�O�L�N�H�O�\�´�����³�V�K�R�X�O�G�´�����³�S�O�D�Q�Q�H�G�´�����³�P�D�\�´�����³�H�V�W�L�P�D�W�H�G�´�����³�S�R�W�H�Q�W�L�D�O�´���R�U���V�L�P�L�O�D�U���Z�R�U�G�V���Dnd phrases. 

 
Examples of forward-looking statements include statements regarding a future financial position or future profits, cash 
flows, corporate strategy, anticipated levels of growth, estimates of capital expenditures, acquisition strategy, and 
expansion prospects or future capital expenditure levels and other economic factors, such as, inter alia, interest rates. 
By their nature forward-looking statements involve risks and uncertainties because they relate to events and depend on 
circumstances that may or may not occur in the future. Mdluli Safari Lodge cautions that forward-looking statements are 
not guarantees of future performance.  
 
These forward-looking statements have been based on current expectations and projections about future results 
which, although the Directors believe them to be reasonable, are not a guarantee of future performance. Actual 
results, financial and operating conditions, liquidity and the developments within the industry in which Mdluli Safari Lodge 
operates may differ materially from those made in, or suggested by, the forward-looking statements contained in this 
Prospectus. 
 
Risk factors which may cause the Company's actual results, performance or achievements to be materially 
different from any future results, performance or achievements expressed or implied by it in the forward-looking 
statements include, among other things, economic decline, foreign currency risk and income tax risk. These risk 
factors are more fully described in Annexure 1 on page 46 of this Prospectus. 

 
The Directors and Officers, whose names are given on page 16 of this document, accept full responsibility, 
collectively and individually, for the accuracy of the information given herein and certify that, to the best of their 
knowledge and belief, no facts have been omitted which would make any statement false or misleading, they have 
made all reasonable enquiries to ascertain such facts and that this Prospectus contains all information required by 
law. 
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Executive Summary 

 

 
  
 

Limited investment opportunity to become a n Investor in a first- of -its-kind, fully tax-deductible investment 
limited to R2 500 000 per individual Investor or Trust and R5 000 000 per Corporate Investor, located inside 
the iconic Kruger National Park.  
 
Mdluli Safari Lodge Limited is the first Section 12J in the Kruger National Park, and a blueprint for the funding of 
tourism development in South African.  
 
Investors into Mdluli Safari Lodge Limited receive attractive financial returns, leisure returns through their bed night 
packages and the knowledge that their investment creates long term positive social impact.  
 
Mdluli Safari Lodge is a sustainable tourism initiative, and is a partnership between the Mdluli Community and 
MDM Private Equity Fund I.  
 
Grovest is the pioneer of Section 12J and the largest administrator of Section 12J funds and continues to advocate 
for positive changes to the Venture Capital industry.  
 
The Mdluli Community, who live in villages adjacent to the Park, receive direct financial and indirect social and 
�H�F�R�Q�R�P�L�F�� �E�H�Q�H�I�L�W�V���I�U�R�P���W�K�H�� �O�R�G�J�H�¶�V�� �R�S�H�U�D�W�L�R�Q�V���� �$�O�R�Q�J�V�L�G�H�� �V�N�L�O�O�V-based job creation, whereby nearly 90% of the 
Lodges team comes from the Community, the lodge creates sustainable small business opportunities as well as 
increased land value.  
 
�0�G�O�X�O�L�� �6�D�I�D�U�L�� �/�R�G�J�H�� �K�D�V�� �U�H�F�H�L�Y�H�G�� �D�� �³�$�$���´�� �,�P�S�D�F�W�� �6�'�*�� �,�Q�Y�H�V�W�P�H�Q�W�� �*�U�D�G�H�� �I�R�U�� �W�K�H�� �F�R�U�H�� �D�Q�G�� �W�K�H�� �F�R�P�S�U�H�K�H�Q�V�L�Y�H��
assessment as this project represents a significant high positive impact that contributes to four core sustainable 
development pillars and principles at the local to regional scale.  
 
The core focus areas are as follows:  

�x Promote economic growth and employment (SDG 8) 
�x Reduce inequalities at all levels (SDG 10)  
�x Create safe inclusive and sustainable communities (SDG 11)  
�x Protect and restore territorial ecosystems and reverse land degradation and biodiversity loss (SDG 15)  



4 | P a g e  

The Investment 
 

�� 100% tax deductible in the year in which the investment is made 
�� Minimum 5 year investment period in terms of Section 12J 
�� Investors subscribe for shares and receive a share certificate and a tax certificate 
�� Maximum investment for individuals & trusts-R2,5 million  
�� Maximum investment for companies-R5 million  
�� Minimum inv�H�V�W�P�H�Q�W���I�R�U���³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V-R 150 000 
�� Free bed nights for the duration of the Lease Term as per paragraph 3.9 below 
�� Last opportunity to take advantage of the Section 12J tax allowance prior to 30 June 2021 sunset clause 

as stipulated in the Income Tax Act. 
 

 
�³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V���� 
 

�� IRR of 23,8% on Gross Investment Capital, 47,2% on Net Investment Capital (net of fees and taxes)  
�� 100% fully tax-deductible Section 12J investment 
�� Up to 500 (five hundred) free bed nights for the duration of the Lease Term.  
�� Social impact through uplifting the lives of the Mdluli Community 
�� Minimum investment of R150 000 per investor. 
�� Call and Put option at the end of the Lease Term. 
�� Final distribution at end of Lease Term. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
The Lodge is optimally positioned to cater to a growing number of local and international visitors to the Park who 
are seeking more price-sensitive yet luxurious accommodation inside the borders of the Kruger National Park.  

 
The lodge is founded on 3 core pillars, namely a partnership with the Mdluli Community, wildlife conservation and 
preservation, and ecological design. 
 
Location 
 
The lodge is accessible via a private road, located a short drive after entering the Kruger National Park via Numbi 
Gate. Numbi Gate is the closest access gate from Gauteng (5 hour drive) and the closest gate to Kruger 
Mpumalanga International Airport (KMIA). Being located inside the south-western borders of the Park offers guests 
prime Big 5 game viewing - on safari drives and walks with experienced guides, or when self-driving.  
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The entire lodge perimeter is fenced and monitored 24/7 through an external control centre, allowing guests to 
move freely and safely around the lodge.  
�0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H���/�L�P�L�W�H�G���W�L�F�N�V���W�K�H���E�R�[�H�V���R�Q���D�O�O���R�I���W�K�H���J�R�Y�H�U�Q�P�H�Q�W�¶�V���V�W�U�D�W�H�J�L�F���G�H�Y�H�O�R�S�P�H�Q�W���L�Q�L�W�L�D�W�L�Y�Hs:  
 

�� Section 12J capital raising, stimulating capital for new ventures, and local investment  
�� Tourism industry: Government focus area for new investment and economic growth, and employment  
�� Eco design, materials and construction  
�� Community involvement, upliftment, skills development, and SMME opportunities  
�� Overseas visitors bringing foreign exchange earnings for the country  
�� Land redistribution success  
�� Community upliftment project embedded in a successful land reclamation  
�� Community-driven anti-poaching initiatives  

 
The development of the R100 000 000 (one hundred million rand) Mdluli Safari Lodge became fully operational, 
and opened to its first paying guests on the 18th of January 2020. It was required to temporarily cease trading 
operations in terms of the Disaster Management Act: Declaration of a National State of Disaster: COVID-19 for 
the period 27 March 2020 �± 28 August 2020. 
 
Further information about the impact of COVID-19 and the mitigating strategies are set out in paragraph 3.20 of 
this Prospectus. 
 
 

Fund Manager, Promoter and Corporate 
Advisors and Compliance Officer 

 
 

 

Legal Advisor to the Mdluli Community 
 
 

Advocate B. Mdluli  
 
 

Design and Project Consultants 
 
 

 

Commercial Bank 
 

 

Company Secretary 
 
 

E R Goodman Secretarial 
Services (Pty) Ltd 

 

Auditors and Reporting Accountants 
 

 

This Prospectus is only available in English. Copies of this Prospectus may be obtained during normal business hours 
from the registered office of Mdluli Safari Lodge Limited  at its address set out in the �³Corporate Information and 
Advisors �  ́section of this Prospectus from the date of issue hereof, being 21 May 2021. 
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Corporate Information and Advisors and Service Providers 

 

  

Business & Registered Office 
Address 

Manager, Compliance Officer and 
Corporate Advisor  

Design & Project Consultants 

Mdluli Safari Lodge Limited 
Registration number: 
2016/517374/06 
 
 
164 Katherine Street 
Building 2, Pinmill Office Park 
Strathavon, 2196 
 
 
P.O. Box 1277   
Gallo Manor 
2052 
 
Tel: 011 262 6433 

 

Grovest Corporate Advisory 
Proprietary Limited  
Registration number: 
2012/223909/07 
 
164 Katherine Street 
Building 2, Pinmill Office Park 
Strathavon, 2196 
  
 
P.O. Box 1277 
Gallo Manor 
2052 
 
Tel: 011 262 6433 

Luxury Frontiers (Pty) Limited 
Registration number: 2014/053106/07 
 
 
 
382 Jan Smuts Avenue  
Craighall 
Johannesburg 
2196 
 

  Postnet Suite 77 
Private Bag x7Parkview 
2122 
 
Tel: 010 900 4636 

Company Secretary Legal Advisor to the Mdluli 
Community  

Auditors & Reporting Accountants 

E R Goodman Secretarial 
Services (Pty) Ltd 
Registration number: 
2017/091079/07 
 
2nd Floor Voltex House 
3 River Rd (Cnr Boeing Rd West) 
Bedfordview 
2008 
 
P.O. Box 9420 
Verwoerd Park 
1453 
 
Tel: 082 308 2896 

Advocate B. Mdluli 
C/o The Mdluli Traditional Council 
 
 
 
Stand Number 1  
Makoko Trust 
Nelspruit 
1200 
 
P.O. Box 01 
Makoko 
1251 
 
Tel: 013 796 3943 

Wakely-Smith Lattuca Inc. 
Registration number: 2013/128546/21 
 
 
 
33 Peter Place 
Lyme Park 
Bryanston 
2191 
 
PO Box 5966 
Rivonia  
2128 
 
Tel: 011 706 7032 
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General Statements  
 

Prospective Investors should consult with their own independent legal, tax, accounting, investment or other 
relevant advisor when contemplating any investment decisions described in this document. 

 
The information contained herein has been prepared to assist in forming an initial view of the Offer. The document 
does not purport to contain all the information that an Investor may require nor is it intended to replace any form 
of legal, financial or technical due diligence. The content hereof may not be utilised and/or relied upon for any 
purpose other than to evaluate whether you wish to participate in the Offer.  

 
An investment in Mdluli Safari Lodge made in compliance with Section 12J requirements, will qualify as a 
deduction from income in terms of Section 12J of the Income Tax Act. 

 
�,�Q���W�K�H���H�Y�H�Q�W���R�I���D�Q�\���F�R�Q�À�L�F�W���R�U���L�Q�F�R�Q�V�L�V�W�H�Q�F�\���E�H�W�Z�H�H�Q���W�K�H���W�H�U�P�V���R�I���W�K�L�V��Prospectus and �0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H�¶�V��MOI, 
the terms of the MOI will prevail. In the event that it is necessary to amend the MOI in order to ensure the 
enforcement of any of the provisions of this Prospectus or to carry into effect the intent of this Prospectus, the 
Directors will apply all reasonable endeavours to procure that the MOI is so amended.  

 
Disclaimer 

 
The contents of this Prospectus do not constitute and should not be construed as investment, tax, legal, accounting 
and/or other advice. For advice on these matters we recommend that you should consult your preferred 
investment, tax, legal, accounting and/or other advisor about any information contained in this Prospectus. 
 
The Companies and Intellectual Properties Commission registers a prospectus in terms of chapter 4 of the 
Companies Act. The Commission takes no responsibility for the contents of the Prospectus, makes no 
representations as to the accuracy or completeness and expressly disclaims and liability whatsoever for any loss 
howsoever arising from or in the reliance upon any part of the contents of this Prospectus.  

 
Notice 

 
Venture Capital Investments are speculative by their very nature and prospective subscribers should refer  to 
Annexure 1 on page 46 of this Prospectus concerning the potential risks. 

 
Date of issue: 21 May 2021  

 
This Prospectus is only available in English. Copies of this Prospectus may be obtained during normal business 
�K�R�X�U�V���I�U�R�P���W�K�H���U�H�J�L�V�W�H�U�H�G���R�I�I�L�F�H���R�I���W�K�H���&�R�P�S�D�Q�\���V�H�W���R�X�W���L�Q���W�K�H���³�&�R�U�S�R�U�D�W�H���,�Q�I�R�U�P�D�W�L�R�Q���D�Q�G���$�G�Y�L�V�R�U�V�´���V�H�F�W�L�R�Q���R�Q��
page of this Prospectus from the date of issue hereof until 30 June 2021.
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Definitions and Interpretations 

In this Prospectus, unless the context indicates otherwise, reference to the singular shall include the plural and 

vice versa, words denoting one gender include others, expressions denoting natural persons include juristic 

persons and associations of persons, and the words in the first column have the meanings stated opposite them in 

the second column as follows: 

�³�$�F�W�´ or "Companies Act" 
Companies Act, No. 71 of 2008, as amended, including 
the regulations issued thereunder;  

 

�³�$�G�Y�L�V�R�U�V�´ 
collectively E R Goodman, Moonstone, GCA, FirstRand 
Bank and Werksmans Attorneys , WSL, or any one of 
them as the context may require;  

 

�³�$�S�S�O�L�F�D�W�L�R�Q���)�R�U�P���V���´ 
the application form in respect of the Offer which is 
attached to, and forms part of this Prospectus and which 
must be completed by all prospective investors;  

 

�³�³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V�´ 
�³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V���R�I���Q�R���S�D�U���Y�D�O�X�H���L�Q���W�K�H���V�K�D�U�H���F�D�S�L�W�D�O��
of Mdluli Safari Lodge;  

  

�³�³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�Hholder �  ́ �D���K�R�O�G�H�U���R�I���³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V�� 

 

�³�%�R�D�U�G�´ �R�U���³�'�L�U�H�F�W�R�U�V�´ 

the directors of the Company from time to time, which, 
as at the Last Practicable Date, comprises the persons 
identified in section 1, in paragraph 2.2 of this 
Prospectus;  

 
�³�%�X�V�L�Q�H�V�V���'�D�\�´ 

any day other than a Saturday, Sunday or statutory 
holiday in South Africa;  

 

�³�%�X�V�L�Q�H�V�V�´ 

investing in Qualifying Companies whose business is 
the development and management of Lodges that 
operate in South Africa and more specifically within the 
Kruger National Park;  

 

�³�³�&�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V�´ 
�³�&�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V���R�I���Q�R���S�D�U���Y�D�O�X�H���L�Q���W�K�H���V�K�D�U�H���F�D�S�L�W�D�O��
of Mdluli Safari Lodge;  

  

�³�³�&�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�K�R�O�G�H�U�´ �D���K�R�O�G�H�U���R�I���³�&�´���2�U�G�L�Q�D�U�\��Shares;  

  

�³�&�O�R�V�L�Q�J���'�D�W�H�´  

the closing time and date of the Offer is expected to be 
17h00 on 30 June 2021 but which may be amended by 
the Company by way of an announcement released on 
its website at  www.mdlulisafarilodge.co.za ; 

 

�³�&�R�P�S�D�Q�\�´���R�U���³�0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H�´ or 
�³�0�6�/�  ́

Mdluli Safari Lodge Limited, registration number: 
2016/517374/06, a public company incorporated under 
the laws of South Africa, full details of which are 
�F�R�Q�W�D�L�Q�H�G���L�Q���W�K�H���³Corporate Information and Advisors and 
Service Providers �´���V�H�F�W�L�R�Q of this Prospectus;  

 

�³�&�R�P�S�D�Q�\���6�H�F�U�H�W�D�U�\�´ 

E R Goodman Secretarial Services (Pty) Ltd, registration 
number: 2017/091079/07, a private company 
incorporated under the laws of South Africa, full details 
of which are contained in the Corporate Information and 
Advisors section of this Prospectus;  

 

http://www.mdlulisafarilodge.co.za/
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�³�&�R�Q�Q�H�F�W�H�G���3�H�U�V�R�Q���V���´ 
connected person as defined in section 1 of the Income 
Tax Act;  

  
�³�)�$�,�6�´ 

Financial Advisory and Intermediaries Services Act, 37 
of 2002;  

 

�³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V�´ 
�³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V���R�I���Q�R���S�D�U���Y�D�O�X�H���L�Q���W�K�H���F�D�S�L�W�D�O���R�I��
Mdluli Safari Lodge;  

 

�³�³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H���+�R�O�G�H�U�´ �D���K�R�O�G�H�U���R�I���³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V�� 

 

�³�)�6�&�$� ́

Financial Sector Conduct Authority, a juristic person 
established in terms of section 56 of the Financial Sector 
Regulation Act No. 9 of 2017, as amended from time to 
time;  

 

�³�)�X�Q�G���,�´ 

MDM Private Equity Fund I, Registration Number: IT 
3648/01, a trust incorporated under the laws of South 
Africa, full details of which are contained in the Corporate 
Information and Advisors section of this Prospectus;  

 

���*�&�$�´���R�U���³�0�D�Q�D�J�H�U�´�� 

Grovest Corporate Advisory Proprietary Limited, 
registration number 2012/223909/07, a private company 
incorporated under the laws of South Africa, full details of 
�Z�K�L�F�K���D�U�H���V�H�W���R�X�W���L�Q���W�K�H���³�&�R�U�S�R�U�D�W�H���,�Q�I�R�U�P�D�W�L�R�Q���D�Q�G��
�$�G�Y�L�V�R�U�V�´���V�H�F�W�L�R�Q���R�I���W�K�L�V���3�U�R�V�S�H�F�W�X�V�� 

 

�³�*�U�R�X�S�´ 

Mdluli Safari Lodge and its subsidiaries, being Mdluli Bush 
Lodge Proprietary Limited, Mdluli Guest Services 
Proprietary Limited and Mdluli Food and Beverage 
Proprietary Limited, as determined by the context;  

 

�³�,�Q�F�R�P�H���7�D�[���$�F�W�´ 
the Income Tax Act, 58 of 1962, as amended, consolidated 
or re-enacted from time to time and including all schedules 
thereto;  

 

�³�,�Q�Y�H�V�W�R�U���V���´ 
an individual, trust, company, or other legal entity who 
subscribes for Venture Capital Shares;  

 

�³�.�1�3�  ́ Kruger National Park;  

 

�³�/�D�V�W���3�U�D�F�W�L�F�D�E�O�H���'�D�W�H�´ 
01 March 2021, being the last practicable date prior to the 
finalisation of this document;  

 

�³�/�H�D�V�H���7�H�U�P�´ 

a duration of time set out in the lease entered into by the 
Qualifying Companies, Mdluli Infrastructure and the 
Partnership commencing on 18 January 2020 and ending 17 
January 2030 on which Phase 1 has been developed.  

 

�³�0�D�Q�D�J�H�P�H�Q�W���$�J�U�H�H�P�H�Q�W�´ 

the agreement concluded between the Manager and Mdluli 
Safari Lodge on 26 February 2018 in terms of which the 
Manager will provide administration and management 
services to Mdluli Safari Lodge, details of which are set out 
in Annexure 4;  

 
�³�0�G�O�X�O�L���7�U�X�V�W�´ 

The Mdluli Trust (IT 2073/98), a trust incorporated under the 
laws of South Africa;  



 

12 | P a g e  

 

�³�0�.�,�  ́
Mdluli (Kruger) Investments NPC (Non-Profit Company), 
registration number:1996/014261/08, a private company 
incorporated under the laws of South Africa;  

 

�³�0�/�,� ́
Mdluli Lodge Investments Proprietary Limited, registration 
number:1996/001085/07, a private company incorporated 
under the laws of South Africa;  

 
�³�0�2�,� ́

the Memorandum of Incorporation of the Company, as 
amended from time to time;  

 

�³�0�6�/���4�X�D�O�L�I�\�L�Q�J���&�R�P�S�D�Q�L�H�V�´ 

being Mdluli Bush Lodge Proprietary Limited (Registration 
number 2017/522352/07), Mdluli Guest Services Proprietary 
Limited (Registration number 2017/658656/07), Mdluli Curio 
Store Proprietary Limited (Registration Number: 
2020/061303/07) and Mdluli Food and Beverage Proprietary 
Limited (Registration number 2017/658670/07), as 
determined by the context;  

 

�³�2�I�I�H�U���3�H�U�L�R�G�´ the period from 21 May 2021 to 30 June 2021;  

  

�³�2�I�I�H�U���3�U�L�F�H�´ �x R1 000 per �³�%�´��Ordinary Share; 

  

�³�2�I�I�H�U�´ 

An offer to subscribe for ���������������³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V��of no 
par value at an issue price of R1 000 per share, with a 
minimum subscription for at least 1 50 �³�%�´��Ordinary Shares 
per Investor the terms of which are set out in this 
Prospectus;  

  

�³�2�U�G�L�Q�D�U�\���6�K�D�U�H�V�´ 
Ordinary Shares of no par value in the capital of Mdluli 
Safari Lodge;  

  

�³�2�U�G�L�Q�D�U�\���6�K�D�U�H�K�R�O�G�H�U�´�� Holder of Ordinary Shares;  

  

�³MSLP�  ́

A partnership established in terms of a partnership 
agreement entered into between, Mdluli Infrastructure 
Company (Pty) Ltd (Registration number 2018/511259/07), 
Mdluli Lodge Investments (Pty) Ltd, Mdluli Bush Lodge 
(Pty) Ltd (Registration number 2017/522352/07), Mdluli Food 
and Beverages (Pty) Ltd (Registration number 
2017/658670/07), Mdluli Guest Services (Pty) Ltd 
(Registration number 2017/65865 6/07) and  Christoffel 
�6�F�K�D�O�N�Z�\�N�����,�G�H�Q�W�L�W�\���Q�X�P�E�H�U�����������������������������������³�&�K�U�L�V�´�����W�R��
operate Lodges and ancillary activities;  

  

�³�3�D�U�W�Q�H�U�V�K�L�S���&�R�P�P�L�W�W�H�H�´ 
The committee which has the complete exclusive and full 
authority and discretion in the management and control of 
the business of MSLP; 

  

�³�3�K�D�V�H�����´ 

the Initial construction of a Lodge comprising common 
areas and 50 luxury en suite tents, equating to 100 beds as 
well as, associated services and facilities on the Mdluli 
Safari Reserve;  

 
�³�3�K�D�V�H�����´ 

the anticipated future development of a further 10 luxury 
lodges of 10 (ten) beds each on the Mdluli Safari Reserve;  
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�³�3�U�L�P�H�´ 

the publicly-quoted nominal rate of interest per annum of 
the FirstRand Bank Limited (as certified by any General 
Manager of that bank, whose appointment and authority it 
shall not be necessary to prove) at which that bank lends 
monies on overdraft and without security to its most 
favoured corporate borrowers, which interest shall be 
compounded monthly in arrears and calculated in a 365-day 
year, irrespective of whether or not in the year in question 
is a leap year;  

  

�³�3�U�R�M�H�F�W���)�D�F�L�O�L�W�D�W�R�U�´ 

Chris Schalkwyk is an expert in eco-tourism and is highly 
regarded in Southern Africa for designing integrated 
models combining environmental, land management, rural 
community and public/private partnership structures and 
the establishment of community-government-private 
sector-owned land/wildlife resorts;  

 
�³�3�U�R�V�S�H�F�W�X�V�´ 

this entire Prospectus and its annexures issued on 21 May 
2021; 

 

�³�4�X�D�O�L�I�\�L�Q�J���&�R�P�S�D�Q�\�´���R�U���³�4�&�´ 
a company satisfying the conditions of a Qualifying 
Company as defined in Section 12J of the Income Tax Act;  

 

�³�4�X�D�O�L�I�\�L�Q�J���,�Q�Y�H�V�W�P�H�Q�W���V���´ 
an investment in the shares of an unlisted company which 
satisfies the conditions of a Qualifying Company as defined 
in Section 12J of the Income Tax Act;  

 

�³�4�X�D�O�L�I�\�L�Q�J���6�K�D�U�H�V�´ 
an equity share issued to Mdluli Safari Lodge by a 
Qualifying Company;  

 

�³�5�L�V�N���&�D�S�L�W�D�O�´ 

in respect of each of the Venture Capital Shares, one 
hundred percent of the subscription price paid for the 
acquisition of the shares, minus the highest marginal rate 
of income tax for investors when such ordinary shares are 
issued (being 45% as at the Last Practical Date);  

  

�³�6�$�1�3�D�U�N�V�´ 

South Africa National Parks, the body responsible for 
managing �6�R�X�W�K���$�I�U�L�F�D�¶�V���Q�D�W�L�R�Q�D�O���S�D�U�N�V�����6�$�1�3�D�U�N�V���Z�D�V��
formed in 1926, and currently manages 21 parks consisting 
of over 4,000,000 hectares, over 3% of the total area of 
South Africa; 

 
�³�6�$�5�6�´ South African Revenue Service;  

 

�³�6�K�D�U�H�K�R�O�G�H�U�´ holders of Shares from time to time;  

  

�³�6�K�D�U�H�V�´ 
�F�R�O�O�H�F�W�L�Y�H�O�\���2�U�G�L�Q�D�U�\���6�K�D�U�H�V�����³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V�����³�&�´��
�2�U�G�L�Q�D�U�\���6�K�D�U�H�V���D�Q�G���³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V�����R�U���D�Q�\���R�Q�H���R�I��
them as the context may require;  

 

�³�6�X�E�V�L�G�L�D�U�\�����L�H�V���´ 

as defined in the Companies Act and shall include any 
�S�H�U�V�R�Q���Z�K�R���Z�R�X�O�G�����E�X�W���I�R�U���Q�R�W���E�H�L�Q�J���D���³�F�R�P�S�D�Q�\�´���X�Q�G�H�U��
�W�K�H���&�R�P�S�D�Q�L�H�V���$�F�W�����T�X�D�O�L�I�\���D�V���D���³�V�X�E�V�L�G�L�D�U�\�´���D�V���G�H�I�L�Q�H�G���L�Q��
the Companies Act;  

 

�³�W�K�H���/�R�G�J�H�´ 
the Qualifying Companies comprising its constituents and 
their resources, assets and expertise that together 
comprise The Lodge operational entities for Phase 1;  
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�³�8�Q�G�H�U�Z�U�L�W�H�U�´  

MDM Private Equity Fund I, Registration Number: IT 3648/01 
a trust incorporated under the laws of South Africa, full 
details of which are contained in the Corporate Information 
and Advisors section of this Prospectus;  

  

�³�8�Q�G�H�U�Z�U�L�W�L�Q�J and Convertible Loan 
�$�J�U�H�H�P�H�Q�W�´ �R�U���³�8�&�/�)�$�´�� 

the agreement whereby Fund I will advance up to R35 
000 000 in terms of the Underwriting and Convertible 
Loan Agreement entered into between Fund I, MSL and 
�0�6�/�¶�V���4�X�D�O�L�I�\�L�Q�J���&�R�P�S�D�Q�L�H�V�� 

 

�³�9�&�&�´���R�U���³�9�H�Q�W�X�U�H���&�D�S�L�W�D�O���&�R�P�S�D�Q�\�´ 
a venture capital company as defined in Section 12J of the 
Income Tax Act; and  

 

�³�9�H�Q�W�X�U�H���&�D�S�L�W�D�O���6�K�D�U�H�V�´ 
�2�U�G�L�Q�D�U�\���6�K�D�U�H�V�����³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V���D�Q�G���³�&�´���2�U�G�L�Q�D�U�\��
Shares in Mdluli Safari Lodge as defined in Section 12J (1) 
of the Income Tax Act; and  

 

�³�:�6�/�� 

Wakely-Smith Lattuca Inc., registration number 
2013/128546/21 incorporated under the laws of South 
Africa, full details of which are set out in the Corporate 
Information section of this Prospectus.  
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Mdluli Safari Lodge Limited 
(Incorporated in the Republic of South Africa) 

(Registration number 2016/517374/06) 
(FSP Number: 47882) 

(VCC Number: VCC-0051) 
���³�0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H�´���R�U���³�W�K�H���&�R�P�S�D�Q�\�´�� 

 
 

Nicholas Dennis (Independent Non �± Executive Chairman)  
Nelly Nomanesi Mdhluli (Non �± Executive Director), Alternate: Adv. Buyile Mdluli  
Jeffrey Wayne Miller (Non �± Executive Director)  
Christoffel Johannes Schalkwyk (Non �± Executive Director)  
Malcolm Segal (Non �± Executive Director)  

 

PROSPECTUS 
 

SECTION 1 �± INFORMATION ABOUT MDLULI SAFARI LODGE LIMITED 
 
 

1. NAME, ADDRESS AND INCORPORATION (reg 57)  
 

1.1. The Company was incorporated as Moon Shot Ventures (Pty) Ltd (Registration number at incorporation: 
2016/517374/07) as a private company on 5 December 2016. (reg 57 (1) (a) and (c)) 
 

1.2. The Company was converted to a public company (Registration number: 2016/517374/06) on 23 January 
2018. (reg 57 (1) (a)) 

 
1.3. The Co�P�S�D�Q�\�¶�V���Q�D�P�H���Z�D�V���F�K�D�Q�J�H�G���W�R���0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H Limited on 23 January 2018. (reg 57 (1) (a)) 

 
1.4. �7�K�H���&�R�P�S�D�Q�\�¶�V���U�H�J�L�V�W�H�U�H�G���R�I�I�L�F�H���D�Q�G���S�U�L�P�D�U�\���S�O�D�F�H���R�I���E�X�V�L�Q�H�V�V���L�V���V�H�W���R�X�W���L�Q���W�K�H���³�&�R�U�S�R�U�D�W�H���,�Q�I�R�U�P�D�W�L�R�Q��

and Adviso�U�V�´ section on page 6 of this Prospectus. (reg 57 (1) (b)).  
 

1.5. The Company had no holding company as at the Last Practicable Date. (reg 57 (3)) 
 

1.5.1.1. As at the Last Practicable Date, the Company has subscribed for 69% of the Shares in Mdluli Bush 
Lodge Proprietary Limited (registration number: 2017/522352/07), a private company incorporated on 
05 December 2017 with the object of owning and managing 50 luxury tents in close proximity which 
have a shared vista and common accommodation specification and facilities which is the first lodge 
to be developed in the Mdluli Safari Reserve. 

 
1.5.1.2. As at the Last Practicable Date, the Company has subscribed for 69% of the Shares in Mdluli Food 

and Beverage Proprietary Limited (registration number: 2017/658670/07), a private company 
incorporated on 14 December 2017 with the object of owning and managing the kitchen and 
restaurant business units which will provide services to all the lodges to be developed in the Mdluli 
Safari Reserve. 

 
1.5.1.3. As at the Last Practicable Date, the Company has subscribed for 69% of the Shares in Mdluli Guest 

Services Proprietary Limited (registration number: 2017/658656/07), a private company 
incorporated on 14 December 2017 with the object of providing a range of services to guests of the 
lodges to be developed. This could include guest activities, spa, gym, bomas, pools, lookout decks 
and security, which facilities and amenities will service all the lodges to be developed on the Mdluli 
Safari Reserve. 

 
1.5.1.4. As at the Last Practicable Date, the Company has subscribed for 69% of the Shares in Mdluli Curio 

Store Proprietary Limited (registration number: 2020/061303/07), a private company incorporated 
on 25 February 2020. Mdluli Curio is a retail store located in the Mdluli Safari Reserve, the business 
of which is to offer curios, community hand-crafts, safari clothing and other convenience items to 
guests of the lodges. 

 
1.6. The purpose of the Offer is to raise capital �W�R���L�Q�Y�H�V�W���L�Q���4�&�¶�V���L�Q�F�R�U�S�R�U�D�W�H�G���W�R���F�R�Q�G�X�F�W���W�K�H���E�X�V�L�Q�H�V�V�H�V���R�I��

developing and managing the Lodges and providing associated services and activities. The purpose of 
the Prospectus is to provide information to Investors in relation to the Offer. 
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2. DIRECTORS, OTHER OFFICE HOLDERS AND MATERIAL THIRD PARTIES (reg 58) 
 

2.1. The Board currently comprises five Directors and one Alternate Director. The Chairman is an Independent 
Non-Executive Director. 

 
2.2. The full names, business addresses, qualifications, positions and experience of the Directors and 

prescribed officers, all of whom are South African citizens, are set out below: (reg 58 (2)(a))  

 

Name Nicholas Dennis ���³�1�L�F�N�´����(reg 58 (2)(a))  

Business 
Address  

 
33B Chesterfield Road, Bryanston, Johannesburg, 2021 (reg 58 (2)(a)) 

Position  Independent Non-Executive Chairman (reg 58 (2)(a)) 

Occupation  Nick holds a number of directorships servings as the Chairman of two of these companies, 
he serves on a further three boards of �1�3�2�¶�V����(reg 58 (2)(a)) 

Qualifications 
and Expertise  

 
B.com and B.Com (Hons) (reg 58 (2)(a)) 
 
Nick obtained his Bachelor of Commerce Applied Economics degree and Bachelor of 
Commerce (Honours) degree at the University of the Witwatersrand. 
  
Nick started working as a marketing trainee with Colgate-Palmolive. Over the next 14 years 
he went on to become the Group Product Manager (United Kingdom), Managing Director 
Colgate Sports Group of companies, Deputy Managing Director Joseph Terry (New York), 
and Assistant Managing Director, Colgate Palmolive, Germany.  He returned to South Africa 
where he joined Barlow Rand Limited. 
  
Nick has served on the boards of Barlow Rand, C G Smith, C G Smith Foods (the largest 
perishable food processing company in Africa), Tiger Brands, ICS Holdings Limited, 
Nedbank and Lodestone Brands, of which some he held an executive position as CEO. He 
currently serves on the board of Anchor Capital Limited, Medu Capital, Universal Paints, 
Secutel Techonologies and is an advisor to Sango Capital. He is a director of Metta Capital, 
a Section 12J Portfolio of Funds, and Non-Executive Chairman of Mdluli Safari Lodge 
Limited, Non-Executive director of Empact Group, a subsidiary of Thebe Group. 
 
�1�L�F�N�¶�V �S�U�R���E�R�Q�R���Z�R�U�N���L�Q�F�O�X�G�H�V���&�K�L�O�G�O�L�Q�H���*�D�X�W�H�Q�J�����7�K�H���$�I�U�L�F�D�Q���&�K�L�O�G�U�H�Q�¶�V���)�H�H�G�L�Q�J���6�F�K�H�P�H����
Finance Committee of St. Stithians College. 

 
Name Nelly Nomanesi Mdhluli (reg 58 (2)(a))  

Business 
Address  

268 Makoko Trust, Kabokweni (reg 58 (2)(a)) 

Position  Non-Executive Director (reg 58 (2)(a)) 

 

Occupation  Nelly chairs the Mdluli Traditional Council and the Boards of Directors of Mdluli Lodge 
Investments, the MSL Qualifying Companies and MSLP. She is also a Trustee of the Mdluli 
Trust and a board member of MKI. S�K�H���L�V���W�K�H���9�L�F�H���3�U�H�V�L�G�H�Q�W���R�I���8�E�X�K�O�H���%�H�P�E�D�O�L���:�R�P�H�Q�¶�V��
Burial Society. Nelly is also an entrepreneur. (reg 58 (2)(a)) 

Qualifications 
and Expertise  

For the last 25 years, Nelly has played an active role in various Mdluli community activities 
including Chairperson of the Hlanganani Secondary School Governing Body, Chairperson 
of the Community Policing Forum, Chairperson of Dwaleni Clinic and as a Ward Committee 
member of the Mbombela Local Municipality.  

Nelly has been awarded numerous certificates in recognition of her invaluable service and 
contribution to the Mdluli community activities. 
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  Name Adv.  Buyile Mdluli (reg 58 (2)(a))  

Business 
address  

2 Tiptol Street, Dio Vista, Nelspruit, 1200 (reg 58 (2)(a)) 

Position  Alternate to Nelly Nomanesi Mdhluli (reg 58 (2)(a)) 

Occupation  Adv. Buyile holds alternate directorships on Mdluli Safari Lodge and MSL Qualifying 
Companies. She is a registered member of the National Bar Council of South Africa (reg 
58 (2)(a)) 

Qualifications 
and Expertise  

 

Master of Laws (LLM)(UCT) and an admitted Advocate of the High Court of South Africa 
(reg 58 (2)(a)) 
 
Adv. Buyile, is an experienced lawyer, author, lecturer, mediator and facilitator. Her 
specialised qualifications include certificates in Project Management; Environmental Law 
Practice; Commercial Law Practice; Policy Writing, Implementation and Evaluation; 
Customer Relationship Management; Legislative Drafting and Conflict Resolution which 
were obtained from various universities and institutions in South Africa.  
 
Key highlights and achievements include: 
 
�x Parliamentary law practice and constitutional litigation;  
�x �$�X�W�K�R�U���R�I���D���S�X�E�O�L�V�K�H�G���E�R�R�N���W�L�W�O�H�G�����³�)�X�Q�G�D�P�H�Q�W�D�O�V���R�I���6�H�F�X�U�L�W�\���9�H�W�W�L�Q�J���L�Q���D���'�H�P�R�F�U�D�W�L�F��

�6�R�X�W�K���$�I�U�L�F�D�´�����Z�K�L�F�K���L�V���R�Q�H���R�I���W�K�H���I�H�Z���L�Q�I�R�U�P�D�W�L�Y�H���E�R�R�N�V���R�Q���W�K�L�V���W�R�S�L�F���W�R���E�H���S�X�E�O�L�V�K�H�G��
since South Africa became a constitutional democracy; 

�x Part of a team that played a critical role in ensuring that an Executive Programme in 
Security Vetting was introduced and offered by the School of Public Leadership, 
Stellenbosch University, and subsequently lectured in this programme; 

�x Presented several papers in the field of security vetting and women empowerment; 
�x Strategic analysis; 
�x Conflict management; 
�x Rendering legal advice and support to Companies, Trusts and Communal Property 

Associations   
�x Contract drafting and negotiation;  
�x Risk management and compliance; 
�x Alternative Dispute resolution (Conciliation, Mediation and Arbitration). 

Adv. Buyile is skilled in human capital management, leadership and corporate 
governance. She has gained the specialised skills and achievements in her field from both 
the private and public sectors over a period of at least 18 years.  

 Name Jeffrey Wayne Miller ���³�-�H�I�I�´�� (reg 58 (2)(a))  

Business 
address  

8 Kinkel Close, Woodmead Springs, Sandton, 2052 (reg 58 (2)(a)) 

Position  Director (reg 58 (2)(a)) 

Occupation  Jeff holds directorships on the boards of various companies in which holds private equity 
investments. Jeff serves a Director on the Boards of the MSL Qualifying Companies and is 
a member of the Partnership Committee. Jeff is the executive director and CEO of the 
Manager. (reg 58 (2)(a)) 

Qualifications 
and Expertise  

 

B.Com, B.Acc CA (SA) (reg 58 (2)(a)) 
 

Jeff is a Chartered Accountant having completed his articles at Grant Thornton and has 
�R�Y�H�U���������\�H�D�U�V�¶���H�[�S�H�U�L�H�Q�F�H���L�Q�Y�H�V�W�L�Q�J���L�Q��unlisted companies across numerous industries. Jeff 
co-founded Brandcorp, which was listed on the Johannesburg Stock Exchange in 1997.  
 
Jeff brings many years of operational and investment skills to the Company. He was a co-
founder of Grovest and several companies in the Grovest Group including MeTTa Capital. 
Jeff is a pioneer of Section 12J Venture Capital Companies in South Africa and is an active 
member of various sub-committees of SAVCA and Simodisa, both of which focus their 
efforts on the South African Venture Capital industry. Jeff serves on the Board of the 12J 
Association of South Africa. Jeff is also an active member of the Young Presidents 
Organisation. 
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Name Christoffel Johannes Schalkwyk (reg 58 (2)(a))  

Business 
Address  

17 Kamferbos Street, Kilner park, Pretoria, 0186 (reg 58 (2)(a)) 

Position  Director (reg 58 (2)(a)) 

Occupation  Chris is the Executive Manager of Mdluli Safari Lodge and serves as a Director on the 
Board of MSL Qualifying Companies and is a member of the Partnership Committee. 
(reg 58 (2)(a)) 

Qualifications 
and Expertise  

 

BA (Hons), HED, Dip. Public Management, Dip. Environmental Management, Dip. 
Diversity Management (reg 58 (2)(a)) 
 
Chris is a former Director of Public Land in the National Department of Rural Development 
and Land Reform in which capacity he developed several policy and procedure documents, 
policies and development programs. He serves as consultant and land administration and 
rural development specialist, advising the public and private sector.  

 
In his previous role as General Manager of Nkambeni Safari Camp, he has proven that 
community tourism projects can work if all relevant parties are committed to success and 
work together with mutual respect.  
 
Chris has designed and developed an extremely successful wildlife resorts utilising an 
integrated model, combining the South African National Parks, private / tour operator 
ownership, as well as the local community as shareholders. 
 
Chris has extensive and successful experience in combining land reform, wildlife resort 
management, public and private partnerships, local community development and advanced 
marketing and technology-based tools and techniques for maximising client attraction and 
optimising occupancy rates thus creating highly efficient operational facilities.  
 
He is also a SANParks Honorary Ranger and active conservationist. 
  

Name Malcolm Segal (reg 58 (2)(a))  

Business 
address  

Unit B, 99 Tyrwhitt Avenue, Birdhaven, 2196 (reg 58 (2)(a)) 

Position  Director (reg 58 (2)(a)) 

Occupation  Malcolm holds directorships on the boards MSL Qualifying Companies, Mdluli Infrastructure 
Company (Pty) Ltd and is a member of the Partnership Committee. He is a director of MLI 
and a trustee of MDM Fund I. He is an external member of the Special Credit Committee of 
the Industrial Development Corporation of South Africa Limited and of the Listings Advisory 
Committee of AltX (Alternate Exchange of the Johannesburg Securities Exchange). Malcolm 
is also the non-executive chairman of the Manager. (reg 58 (2)(a)) 
 

Qualifications 
and Expertise  

 

B.Com, CA (SA), CPA (ISR) (reg 58 (2)(a)) 
 
After qualifying as a Chartered Accountant in 1972, Malcolm practiced as a partner of Grant 
Thornton and was elected Managing Partner of the Johannesburg office in 1986 and 
National Executive Chairman in 1989. Malcolm resigned from Grant Thornton in 1997 to 
establish MDM Growth Investments, a private equity investment fund which he managed 
until acquired by Sasfin Holdings Limited. In February 2012, Malcolm resigned from the 
boards of both Sasfin Holdings Limited and Sasfin Bank Limited to pursue his passions of 
entrepreneurship and entrepreneurial investment activities. Malcolm is a co-founder of 
Grovest and several companies in the Grovest Group including MeTTa Capital. 
 
Malcolm is active in various aspects of the South African society and inter alia is a Director 
of both the Johannesburg Philharmonic Orchestra NPC and the KwaZulu-Natal 
Philharmonic Orchestra NPC. 
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2.3. Company Advisors and Company Secretary (reg 58(2) (b)) 
 

2.3.1. The Company Secretary is E R Goodman Secretarial Services (Pty) Ltd, whose name and address 
�L�V�� �V�H�W�� �R�X�W�� �L�Q�� �W�K�H�� �³�&�R�U�S�R�U�D�W�H�� �,�Q�I�R�U�P�D�W�L�R�Q�� �D�Q�G�� �$�G�Y�L�V�R�U�V�´�� �V�H�F�W�L�R�Q�� �R�I�� �W�K�L�V��Prospectus. E R Goodman 
Secretarial Services (Pty) Ltd is represented by Marilis Janse van Rensburg. (reg 58(2) (b) (iii)) 

 
2.3.2. The appointed commercial banker of the Company is FirstRand Bank Limited. (reg 58 2(b)(i) and (ii)) 

 
2.3.3. �7�K�H���Q�D�P�H�V���D�Q�G���E�X�V�L�Q�H�V�V���D�G�G�U�H�V�V�H�V���R�I���W�K�H���$�G�Y�L�V�R�U�V���D�U�H���V�H�W���R�X�W���L�Q���W�K�H���³�&�R�U�S�R�U�D�W�H���,�Q�I�R�U�P�D�W�L�R�Q���D�Q�G��

�$�G�Y�L�V�R�U�V�´���V�H�F�W�L�R�Q on page 6 of this Prospectus. (reg 58(2) (b) (i) and (ii)) 
 

2.4. Terms of office and manner of appointment of the Directors (reg 58(3)(a)) 
 

2.4.1. No Director shall serve for an indefinite period and shall retire in accordance with the provisions of 
the MOI. The relevant provision of the MOI in this regard are set out in Annexure 2 on page 50 of 
this Prospectus. (reg 58(3)(a)) 
 

2.4.2. Directors shall be elected by an ordinary resolution of the shareholders at a general or annual general 
meeting. The relevant provision of the MOI in this regard are set out in Annexure 2 on page 50 of 
this Prospectus. (reg 58(3)(a)) 
 

2.4.3. Save as set out in the MOI, no person has any right in relation to the appointment of any Director. 
(reg 58(3)(a)) 
 

2.5. �'�L�U�H�F�W�R�U�V�¶���5�H�P�X�Q�H�U�D�W�L�R�Q (reg 58(3)(b)) 
 

2.5.1. All Directors have a term of office of five years. Further details of the Directors service contracts are 
set out in Annexure 3 on page 56 of this Prospectus. 

 
2.5.2. The Directors emoluments are set out below: (reg (3) (b)) 

 

Name of Director/Officer Position  Fees 

Nicholas Dennis Independent Non-Executive Chairman 
and member of Investment Committee. R15 000 per meeting  

Nelly Mdhluli Non-Executive Director R5 000 per meeting 

Buyile Mdluli 
Alternate Non-Executive Director to Nelly 

Mdhluli, Chairperson of Investment 
Committee. 

R5 000 per meeting 

Jeffrey Miller 
Director, member of Investment 
Committee and Audit and Risk 

Committee 
Nil 

Chris Schalkwyk 
Director and member of Audit and Risk 

Committee Nil 

Malcolm Segal 
Director and Chairman of Audit and Risk 

Committee Nil 

 
2.5.3. The Board meets at least four times per annum. 
2.5.4. The Audit & Risk Committee meets at least two times per annum. 

 
2.6. Borrowing powers of the Company exercisable by the Directors (reg 58(3)) 

 
2.6.1. The provisions of the MOI regarding the borrowing powers exercisable by the Directors are set out 

in Annexure 2 on page 50 of this Prospectus. (reg 58(3)(c)) 
 

2.6.2. The Company has not exceeded its borrowing powers during the past three years. (reg 58(3)(c)) 
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2.7. Management of the Company (reg 58 (3) (d))  
 

2.7.1. Mdluli Safari Lodge is managed by the Manager, whose business address is listed in the �³Corporate 
Information and Advisors�  ́section of this Prospectus. Jeff Miller and Malcolm Segal are Directors of 
the Manager. (reg 58 (3)(d)(i)) 

 
2.7.2. The Manager has an experienced management team with venture capital, private equity and 

commercial experience, including 
 

2.7.2.1. originating, evaluating and selecting suitable investment opportunities; 
 

2.7.2.2. providing post investment management services; and 
 

2.7.2.3. identifying and implementing exit opportunities. 
 

2.7.3. The Company has entered into a Management Agreement with the Manager which will endure 
for an initial period of 3 years, after the expiry date, the contract will continue in perpetuity, 
unless the contract is terminated with a 3 (three) months�¶ notice. The Manager is incentivised 
to deliver investment returns for Mdluli Safari Lodge. The terms of the Management Agreement 
are summarised in Annexure 4  on page 57 of this Prospectus. (reg 58 (3) (d) (ii)) 

 
The Manager will be entitled to the following, in terms of the Management Agreement: 

 
�x a capital raising fee of 3% (excluding VAT) on capital raised; (reg 58 (3) (d) (iii)) 
�x a management fee of 1% per annum (excluding VAT) on capital raised �± payable quarterly 

in advance; (reg 58 (3) (d) (iii)) 
�x �W�K�H���0�D�Q�D�J�H�U���Z�L�O�O���V�X�E�V�F�U�L�E�H���I�R�U���R�Q�H���³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H���R�I���Q�R���S�D�U���Y�D�O�X�H�����D�W���D���V�X�E�V�F�U�L�S�W�L�R�Q��

price of R1,0�����S�H�U���³�)�0�´���2�U�G�L�Q�D�U�\ Share, for every 9 Ordinary Shares, �³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V 
�D�Q�G���R�U���³�&�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V issued by the Company to Investors. 

 
2.7.4. The Manager will carry the costs incurred in evaluating investment opportunities not 

implemented. (reg 58 (3) (d) (iii)) 
 

2.7.5. As the Last Practicable Date, the subsidiaries, are not managed by a third party. (reg 58 (3) (d) 
(iii)) 

  
2.8. �'�L�U�H�F�W�R�U�V�¶���'�H�F�O�D�U�D�W�L�R�Q�V 

 
2.8.1. None of the Directors of the Company have been declared bankrupt, insolvent or have entered 

into any individual voluntary compromise arrangements, or have been publicly criticised by any 
statutory or regulatory authorities, including recognised professional bodies, or being 
disqualified by court from acting as a director of a company or for acting in the management or 
conduct of the affairs of the Company, or has been convicted of any offence involving 
dishonesty. 

 
2.8.2. No payment has been made to any Director at the Last Practicable Date, to induce him to 

become a director or in connection with the promotion or formation of the Company. 
 

2.8.3. Formal letters of appointment have been entered into with all Directors of the Company and are 
available for inspection for up to 10 (ten) Business Days after the Closing Date at the registered 
offices of the Company. 
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3. PROSPECTS OF MDLULI SAFARI LODGE 
 
 

3.1 History of the Company (reg 59) 
 

3.1.1. Overview (reg 59 (2) (b)) 
 

3.1.1.1. The Company was incorporated as a private company on 5 December 2016. (reg 59(3) (a) (i) 
and (ii)) 
 

3.1.1.2. The Company was converted to a public company and its name changed to Mdluli Kruger Lodge 
on 21 December 2017. (reg 59(3) (a) (i) and (ii)) 

 
3.1.1.3. �7�K�H���&�R�P�S�D�Q�\�¶�V���Q�D�P�H���Z�D�V���F�K�D�Q�J�H�G���W�R���0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H���R�Q���������-�D�Q�X�D�U�\�����������������U�H�J�����������������D����

(i) and (ii). 
 

3.1.1.4. The primary investment objective of the Company is to invest in Qualifying Companies whose 
business activity is the development of lodges in the Mdluli Safari Reserve which will offer 
accommodation, food and beverages and associated guest services including various game 
viewing and safari experiences. 

  
3.2 Material changes (reg 59(3) (b)) 

 
Other than the subscriptions mentioned in paragraphs 1.5.1.1 to 1.5.1.4 there have been no other 
material changes in the Business of MSL in the preceding 3 years. 

 
3.3 Nature of Business 

 
3.3.1. Mdluli Safari Lodge is licenced as a Financial Services Provider in terms of Section 8 of FAIS under 

licence number 47882. A copy of the FSCA licence forms part of Annexure 5 on page 58 of this 
Prospectus. 
 

3.3.2. Mdluli Safari Lodge is also registered with SARS as a Venture Capital Company in terms of Section 
12J of the Income Tax Act under reference number VCC-0051. See Annexure 7  on page 70 of 
this Prospectus. 

 
3.3.3. Mdluli Safari Lodge does not fall within the ambit of the Collective Investment Schemes Control 

Act, 45 of 2002. 
 

3.3.4. The strategy of MSL is to invest in game lodges in South Africa. The initial investment opportunities 
comprise a game lodge and associated services for a 100 (one hundred) bed luxury tented camp 
that has been developed in the Mdluli Safari Reserve. Further information in relation hereto is set 
out below. 
 

3.3.5. In due course, MSL will invest in further game lodges to be developed in the Mdluli Safari Reserve. 
However, the Board may consider investing in other locations in due course.  
 

3.3.6. GCA 
 

 
GCA is the Administrative Manager and Manager of the Company. As Administrative Manager, 
GCA is responsible for inter alia: 

 
�x maintaining the Section 12J VCC structure; 
�x compliance monitoring; 
�x key individual functions; 
�x monthly accounting and audit  preparation; 
�x FSCA and SARS reporting; 
�x Administrative Manager. 
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3.3.7. Information about the Mdluli Community and background to its �¶ ownership of land situated 
within the borders of KNP 
 

3.3.7.1. The Mdluli community, which falls within the jurisdiction of the Mdluli Traditional Council 
(Mpumalanga), and who reside along the South-Western borders of the KNP, has by way of land 
restitution claim, reclaimed ownership of the freehold of 850 hectares of land now situated within the 
borders of the KNP. The resident Mdluli community were forcibly removed from their land in the 
196���¶�V, at which time the then borders of KNP were expanded to the west.  

 
3.3.7.2. Now known as the Mdluli Safari Reserve, freehold title to the land has been registered in the name 

of The Mdluli Trust, a trust established for the benefit of the Mdluli community.  
 

3.3.7.3. The land is situated between Numbi Gate and Pretoriuskop Rest Camp in KNP. This gives rise to 
the highly unusual circumstance of community owned land situated seamlessly within the borders of 
KNP. 

 
3.3.7.4. The Mdluli Trust has entered into a long-term lease with MLI, a joint development company. The 

Qualifying Companies have in turn entered into 10-year sub-lease agreements with MLI, the rental 
from which, accrues to The Mdluli Trust. 

 
3.3.7.5. The shares in MLI are owned as follows: 

 
 

�‡ 20% by The Mdluli Trust �± A trust established for the benefit of the Mdluli community 
�‡ 30% by MKI �± A non-profit company for the benefit of the Mdluli community 
�‡ 50% by Fund I �± A private equity fund 

 
3.3.7.6. The principle object of both the Mdluli Trust and MKI in terms of their Trust Deed and MOI 

respectively is to carry on public benefit activities as defined in the Income Tax Act. Hence, the 
returns that will flow from the investment in MLI, the bed levy and rental received will be applied to 
welfare and humanitarian, poverty relief, health care, land and housing, building and equipping of 
community centres, clinics sports facilities, education, development and cultural promotion and 
preservation for the Mdluli community at large. 

 
3.3.7.7. Fund I is a private equity fund, the investor participants of which include Martin Glatt, Doug Smollan 

Malcolm Segal and Grovest. 
 

3.3.7.8. In terms of the Environmental Approval, MLI has been granted approval to develop 200 beds on the 
Mdluli Safari Reserve.  
 

3.3.7.9. The key criteria set by SANParks for support of the project have been met and SANParks has 
accordingly confirmed its support of the project.  
 

3.3.7.10. The Mdluli Traditional Council, MKI, MLI and Fund I have entered into a Stakeholders Charter 
Agreement in terms of which all stakeholders have committed to an extensive framework of 
governance and modus operandi for the successful long-term implementation of the development.  

 
3.3.7.11. The requisite agreements with SANParks and KNP covering various operational matters including, 

access, security, ecology and anti-poaching are in the process of being finalized. 
 

3.3.7.12. The Project Facilitator plays an important role in liaising between stakeholders given his many years 
of experience in the National Department of Rural Development and Land Reform as a rural 
development specialist, inter alia advising the public and private sectors as well as rural communities.  

 
3.3.8. Commercial Rationale for the development and unique features of the MSL Qualifying 

Companies 
 

�x The Qualifying Companies have entered into sub-leases with MLI which entitle them to develop 
a 100 (one hundred) bed luxury tented lodge with associated services and facilities within the 
Mdluli Safari Reserve.  

�x The Mdluli Safari Reserve is land reclaimed by the Mdluli Community, which is seamlessly 
located within the borders of KNP between Numbi Gate and Pretoriuskop Rest Camp.  

�x Proximity to Gauteng �± a 5-hour drive time. 
�x Kruger Mpumalanga International Airport �± a 40-minute drive time. 
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�x Facilities include 50 luxury, double en suite tents, restaurant and bar overlooking watering hole, 
swimming pool, boma, spa, gym and elevated viewing deck with spectacular 360-degree vistas. 

�x Designed by Luxury Frontiers, specialist international lodge architects, interior designers and 
decorators. 

�x Traversing in open game viewing vehicles and guided walks with qualified rangers. 
�x High demand from local and international tour operators for quality accommodation and game 

viewing activity experiences. 
�x Experienced and highly successful lodge management. 

 
3.4 Direct and Indirect benefits to the Mdluli Community offered by the MSL Qualifying Companies 

 
The businesses conducted by each of the Qualifying Companies generate significant direct and indirect 
benefits for the Mdluli community which include: 
 

�x Direct and indirect employment opportunities during construction Phases. 
�x Direct and indirect employment opportunities to operate the Lodges. 
�x Upstream and downstream SME opportunities to provide goods and services for the Lodges and 

its guests. 
�x Bed Levy accrued to the Mdluli community for each paying guest. 
�x Land rental payable to the Mdluli Trust. 
�x Share of operating profits generated by the Lodges and its associated activities. 
�x An integral element of the Mdluli Safari Lodge development is to uplift and empower members 

of the Mdluli community who will be operationally involved. 
 

3.4.1. Abridged Corporate Structure 

 
 

3.5 Development Phase 1 
 
3.5.1. The MSL Qualifying Companies appointed an experienced lodge developer to develop Phase 1. The 

total amount invested in the Qualifying Companies to develop the various elements comprising the 
lodge is R100m of which the cost of construction was R78m, the balance being pre-operating costs and 
initial operating losses. 
 

3.5.2. Luxury Frontiers is a highly regarded international designer and developer of upmarket, low-impact 
hospitality camps, lodges, and boutique hotels in environmentally sensitively areas. It provided services 
ranging from architectural design, infrastructure design, interior design and operational design to the 
Lodge. 
 

3.5.3. Luxury Frontiers was also engaged as the principle agent in terms of the development agreement to 
provide independent input and oversight including conceptualisation, quality assurance and onsite 
inspection during construction of the Lodges. 
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3.5.4. Luxury Frontiers issued the Certificate of Final Completion of the development effective 30 November 

2020.  
 

3.5.5. The appointed Quantity Surveyor has computed the replacement cost at 30 November 2020 (being the 
date of the issue of the Certificate of Final Completion) to be R125m excl. VAT 
 

3.6 Lodge Operations  
 

3.6.1. The Lodge is operated by a team of highly skilled and experienced hospitality persons across all the 
various departments which include front office, reservations, food & beverage, housekeeping, 
maintenance, security finance & administration and marketing & sales. 
 

3.6.2. Game viewing in open safari vehicles and related guest activities ���E�X�V�K���Z�D�O�N�V���� �E�X�V�K�� �E�U�D�D�L�¶�V�� �H�W�F�� are 
conducted by Kruger Echo Transfers and Accommodations (Pty) Ltd, a third-party service provider. 

 
3.6.3. The management team is responsible for inter alia the following: 

 
�x Marketing of the Lodge to domestic and international tour operators; 
�x Daily operational management and guest experience; 
�x Management of guest game viewing activities; 
�x Staff recruitment, training and management - primarily members of the neighbouring Mdluli 

community; 
�x On site and remote security installations to ensure guest safety and security; 
�x Management of the relationships with SANParks and KNP; 
�x Collection and payment of conservation fees; 
�x Collection and payment of bed levies to the Mdluli community and; 
�x Proactive social, educational and health initiatives within the local communities. 

 
3.7 Underwriting and Convertible Loan Facility  

 
3.7.1.1. To date, a total amount of R65 247 000 has been raised by MSL with an additional R50 000 000 

anticipated to be raised by the Shares mentioned under this Offer. 
 

3.7.1.2. The capital raised by MSL will be used to as follows:  
�x R5 000 000 to complete various facilities of Phase 1 of the development.  
�x R35 000 000 to repay the UCLFA with interest thereon. 
�x R5 000 000 to repay Fund I the amount advanced to cover the costs of the Lodge during the 

Covid-19 lockdown period. 
 

3.7.1.3. To the extent that the funds raised are insufficient to repay the funding provided in terms of the 
UCLFA and the Covid-19 loan facility provided by Fund I with interest thereon, Fund I has the option 
to subscribe for Ordinary Shares in the Company at R1 000 per share in settlement of the unpaid 
balance. Insofar as Fund I does not elect to exercise their its option, the loans with interest thereon 
will be repaid in the medium term out of the operating cashflows of the Partnership. 

 
3.8 Waterfall of Distributions in the MSL Qualifying Compan ies  

 
3.8.1. MSL has subscribed for 69% of the Ordinary Shares �L�Q���H�D�F�K���R�I���W�K�H���4�&�¶�V�� 

 
3.8.2. The Ordinary Shareholders are entitled to the first distribution of Prime plus 5% on capital invested into 

�W�K�H���4�&�¶�V�� 
 

3.8.3. Thereafter, Ordinary Shareholders and A Ordinary Shareholders will share pari passu in all distributions 
�E�\���W�K�H���4�&�¶�V�� 
 

3.9 Bed Night Package 
 

3.9.1. �³B�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�K�R�O�G�H�U�V���L�Q���0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H���D�U�H��entitled to a bed night package for 10 years from 
the date commencement of the Lodge operations, as follows: 
 

�‡ 50 bed nights per annum per investor per R1 000 000 invested. 
�‡ 16 bed nights per annum per investor per R500 000 invested. 
�‡   8 bed nights per annum per investor per R250 000 invested. 
�‡   4 bed nights per annum per investor per R150 000 invested.  
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3.9.2. �³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�K�R�O�G�H�U�V���D�U�H���H�Q�W�L�W�O�H�G��50 bed nights per annum per investor per R1 million invested 
available to be utilized until 17 January 2030. Further entitled to 25 investor bonus nights in year 1 and 
year 2. 
 

3.9.3. �³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�K�R�O�G�H�U�V���D�U�H���H�Q�W�L�W�O�H�G��16 bed nights per annum per investor per R500 000 invested 
available to be utilized until 17 January 2030. Further entitled to 8 investor bonus nights in year 1 and 
year 2. 
 

3.9.4. �³�%�´�� �2�U�G�L�Q�D�U�\�� �6�K�D�U�H�K�R�O�G�H�U�V�� �D�U�H�� �H�Q�W�L�W�O�H�G�� �� bed nights per annum per investor per R250 000 invested 
available to be utilized until 17 January 2030. Further entitled to 4 investor bonus nights in year 1 and 
year 2. 

 
3.9.5. �³�%�´�� �2�U�G�L�Q�D�U�\�� �6�K�D�U�H�K�R�O�G�H�U�V�� �D�U�H�� �H�Q�W�L�W�O�H�G��4 bed nights per annum per investor per R1 million invested 

available to be utilized until 17 January 2030. Further entitled to 2 investor bonus nights in year 1 and 
year 2. 
 

3.9.6. Bed night package utilization guidelines are as follows: 
 

�‡ Bed nights package includes dinner, bed and breakfast and one activity per day, being a guided 
game drive or guided game walk. 

�‡ 1 bed night = 1 package per person, per night. 
�‡ Bed nights can be used in one continuous visit or in a number of visits. 
�‡ Reservations to be made on the Lodge website quoting the investor reference number and are 

subject to availability. There will unquestionably be availability during the course of any calendar 
year. 

�‡ Lunch, drinks and other incidentals are not included and must be paid for directly at the Lodge. 
�‡ Bed nights are not transferrable. 
�‡ The annual bed night entitlement cannot be carried forward and thus each calendar year bed 

�Q�L�J�K�W���H�Q�W�L�W�O�H�P�H�Q�W���L�V���V�W�U�L�F�W�O�\���R�Q���D�Q���D�Q�Q�X�D�O���³�X�V�H���L�W���R�U���O�R�V�H���L�W�´���E�D�V�L�V�� 
�‡ Children under the age of 12 when making use of the sleeper couches in the en suite tent together 

with adults will not count towards bed nights utilised. 
�‡ Cancellations to be notified not less than 14 (fourteen) calendar days before date of 

commencement of reservation. 
�‡ Additional bed nights to a maximum of the number of bed nights per annum in terms of the 

subscription package can be purchased at a discount to the prevailing rack rate quoted on the 
website for domestic occupancy. 

 
�1�X�P�E�H�U���R�I���³�%�´���2�U�G�L�Q�D�U�\��

Shares subscribed for in 
Mdluli Safari Lodge 

Bed nights p.a. Indicative value of bed 
nights �± year 1 

(including bonus beds) 

Indicative value of bed 
nights �± Lease Term* 

150 4 16 920 162 642 

250 8 33 840 325 284 

500 16 67 680 650 568 

1 000 50 211 500 2 033 025 

 
 

3.10 Investment Process 
 

3.10.1. �7�K�H�� �0�G�O�X�O�L�� �6�D�I�D�U�L�� �/�R�G�J�H�¶�V�� �,�Q�Y�H�V�W�P�H�Q�W��Committee, with the assistance of the Manager, conducts 
appropriate due diligence investigations before recommending the investment in the Qualifying 
Companies to the Board of Mdluli Safari Lodge. 

 
3.10.2. �7�K�H���0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H���G�X�H���G�L�O�L�J�H�Q�F�H�����³�'�'�´�����S�U�R�F�H�V�V���F�R�P�S�Uises inter alia, the following: 

 
�‡ The efficacy of tenure on the land on which the Lodges will be developed. 
�‡ Robust interrogation of the Lodges financial models and prospective returns for 

shareholders. 
�‡ Review of skills, experience and track record of lodge management. 
�‡ Evaluation of the performance of the partners in The Partnership. 
�‡ Review of employment opportunities, upstream and downstream SMME opportunities, 

transformation, skills development and financial returns to the Mdluli community in relation 
to their shareholding and other signed agreements. 
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3.11 Post Investment Management 
 

3.11.1. �7�K�H���%�R�D�U�G�¶�V���S�R�V�W���L�Q�Y�H�V�W�P�H�Q�W���S�O�D�Q�� �L�V���W�R�� �P�L�W�L�J�D�W�H���U�L�V�N���� �D�Q�G���D�V���V�X�F�K����is actively involved in each of the 
underlying companies into which it invests. 
 

3.11.2. A minimum of two directors of Mdluli Safari Lodge are appointed to the board of each Qualifying 
Company. 

 
3.12 Investment Mandate 

 
3.12.1. Subject to the success of this Offer, the Board has approved the capital allocation as set out below. 

The Board reserves the right to amend the investment allocation as may be appropriate. 
 

3.12.2. The investment mandate is outlined below: 
 

 
 

Capital Allocation  

Percentage of Fund 
(%) 

Approximate Amount to 
be invested in Phase 1 

(Rm) 

Targeted 
IRR 
(%) 

Investment 
Time Frame 

(Years) 

Cash on hand, call and fixed 
deposits  

0 �± 100  6 4.5 3 

Investment in Bush Lodge  0 �± 50 18 16 9 

Investment in Food and Beverage  0 �± 50  18  16 9 

Investment in Guest Services  0 �± 50  18  16 9 

Investment in Curio Store  0 �± 10 1 16 9 

 
Notes: 
It is anticipated that there will be future capital raising, which capital will be allocated to Phase 2. 
IRR is net of fees and taxes and is calculated on Risk Capital. 
The Time Frame is based on the balance of the tenure of the existing Lease Term of the various Qualifying Companies. 

 
3.13 Dividend Yield & Policy 
 
3.13.1. Based on the forecasted operating results of the Lodges, the Board anticipates that free cashflow 

will be available to be declared as dividends to Investors, commencing after completion of the first 
year of operations.  

 
3.13.2. Projected average yield to investors who opted for the R1 �����������������E�H�G���Q�L�J�K�W���S�D�F�N�D�J�H�����³�%�´���2�U�G�L�Q�D�U�\��

Shares Package). 
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3.13.3. Projected average yield to investors who opted for the R5���������������E�H�G���Q�L�J�K�W���S�D�F�N�D�J�H�����³�%�´���2�U�G�L�Q�D�U�\��
Shares Package). 
 

3.13.4. Projected average yield to investors who opted for the R25�������������E�H�G���Q�L�J�K�W���S�D�F�N�D�J�H�����³�%�´���2�U�G�L�Q�D�U�\��
Shares Package). 
 

 
 

3.13.5. Projected average yield to investors who opted for the R15�������������E�H�G���Q�L�J�K�W���S�D�F�N�D�J�H�����³�%�´���2�U�G�L�Q�D�U�\��
Shares Package). 

 
3.14 Surpluses on realisation of investments will ordinarily be distributed to Shareholders by way of 

dividends as determined by the Board from time to time. Dividends paid will be subject to 
Dividends Tax as applicable. 
 

3.15 Mdluli Safari Lodge has not paid any dividends at any time prior to the Last Practicable Date. (reg 
59(3) (g) (iii)) 
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3.16 Effective IRR to investors in Mdluli Safari Lodge 
 

3.16.1. �7�K�H���F�R�P�E�L�Q�H�G���H�I�I�H�F�W�L�Y�H���,�5�5���R�I���D�Q���L�Q�Y�H�V�W�P�H�Q�W���L�Q���W�K�H���³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V���L�Q���0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H�����D�V���V�H�W��
out in 3.12.2 above) including the indicative value of the bed nights is 47,2% on a R1 million investment 
(net of fees and taxes). 
 

3.16.2. Investors should be aware that the Section 12J tax deduction will be subject to a recoupment should 
they dispose of their Shares prior to five years following the issue date of their shares. 

 
3.17 Investment Time Frame and Returns 

 
3.17.1. The QCs, the Partnership and Infrastructure Company have entered into a 10-year sub-leases with MLI 

over the land on which Phase 1 has been developed. The 10-year period commenced on the date which 
the Lodge received its first paying guest, being 18 January 2020 ���³�/�H�D�V�H���7�H�U�P�´��. For this reason, there 
is a 8.5-year assumption used in the forecasted IRR, as 1.5-years will have elapsed at Closing Date of 
this Prospectus. 

 
3.17.2. A call and put option agreement has been entered into between MSL and MLI over all of the shares of 

whatever class or description held by MSL in the Qualifying Companies ���³�2�S�W�L�R�Q���6�K�D�U�H�V�´��, which option 
is exercisable at the end of the Lease Term.  
 

3.17.3. Upon expiry of the Lease Term, the Option Shares will be valued by an independent third-party valuer, 
having regard to the residual value of the moveable property owned by the Qualifying Companies. 

 
3.17.4. The above-mentioned valuation of the Option Shares will form the basis of the call and put consideration 

receivable by MSL. This consideration is expected to be distributed to Shareholders of MSL.  
 

3.17.5. The prospective incremental value attributable to MSL Shareholders arising from the call and put option 
has NOT been factored into the indicative investor IRR calculation. 
 

3.17.6. In the event that MSL and MLI respectively, do not exercise the put and call option, Ordinary, �%�´��
Ordinary and �³C�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�K�R�O�G�H�U�V will remain shareholders in MSL. 
 

3.17.7. Notwithstanding, the Board of MSL will evaluate opportunities to exit from its Qualifying Investments 
which may arise from time to time, should it be to the benefit of the MSL Ordinary, �³�%�´���2�U�G�L�Q�D�U�\���D�Q�G���³�&�´��
Ordinary Shareholders.  
 

3.17.8. Should Investors wish to exit before the end of the 9-year time frame, the Board will endeavour to 
procure buy backs of their shares at a discounted value or alternatively place them with an alternate 
investor as stipulated in section 4 paragraph 14 of this Prospectus. 

 
3.18 �0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H�¶�V��Investment Committee  

 
3.18.1. The Investment Committee consists of a minimum of 3 members namely; 

 
�x Buyile Mdluli (Chairperson); 
�x Nick Dennis; and 
�x Jeff Miller 

 
A majority vote is required for investment decisions. The Investment Committee has the right to 
co-opt appropriately skilled parties as and when required. 

 
3.19 �'�L�U�H�F�W�R�U�V�¶���R�S�L�Q�L�R�Q���U�H�J�D�U�G�L�Q�J���S�U�R�V�S�H�F�W�V. (reg 59(3)(c)) 

 
3.19.1. The Directors are of the opinion that Mdluli Safari Lodge has good prospects of achieving its 

investment mandate based on the following: 
 

�x unique location within the borders of KNP �± an iconic global tourism destination; 
�x in luxury en suite tents, game viewing in open vehicles and bush walks; 
�x high demand from local and international tour operators for quality accommodation and game 

view experiences; 
�x proximity to Gauteng - 4�������K�R�X�U�V�¶���G�U�L�Y�H���W�L�P�H�� 
�x Kruger Mpumalanga International Airport �± 40 minutes drive time. 
�x an experienced and highly successful lodge and management team; 
�x economies of scale and synergistic benefits of being associated with an existing larger lodge 
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operator; authentic bush experience; 
�x an experienced and diversely skilled Board; 
�x a rigid due-diligence and selection process; and 
�x active post investment management. 

 
3.19.2. As the Last Practicable Date, the Directors are of the opinion that the MSL Qualifying Companies 

have good prospects of achieving their targeted return, despite the challenges presented to MSL 
as a result of the government imposed lockdown in response to COVID-19, the foundations for 
success remain in place.  
 

3.20 Impact of COVID-19 & Mitigating Strategies 
  

3.20.1. Covid-19 and the resulting international ban on travel implemented globally in March 2020 has 
resulted in material cancellations of guest reservations at the lodge - as experienced by the global 
hospitality industry at large. During the months of April to June 2020, the lodge has been required 
by Government Regulation to close its doors as a result of the nationwide lockdown, resulting in 
no income for this period. It continued to pay salaries and wages to staff as well as honour other 
contractual obligations during this period.  
 

3.20.2. Pre-Covid, forward bookings for 2020 and 2021 were ahead of expectation and were anticipated 
to exceed 50% occupancy in the first year of operation. Initially the lodge had targeted 
predominantly international guests seeking luxurious accommodation in the Kruger National Park. 
 

3.20.3. MSL adapted its marketing strategy for the balance of 2020 and 2021 to focus primarily on South 
African residents, commencing with a large marketing campaign which targets South African safari 
lovers. The rack rate has been significantly reduced, making it very affordable to South African 
residents. It is anticipated that international travel will gradually pick up in the last quarter of 2021 
and continuing to improve during 2022 and return to pre-Covid levels in 2023. 
 

3.20.4. South Africans who might otherwise have travelled to overseas tourist destinations will for the 
foreseeable future spend their holidays in South Africa, and this creates a significant market 
opportunity. The iconic Kruger National Park will be the destination of choice for many local 
travellers, especially given the local driving proximity. 
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3.21 State of affairs of the Company (reg 59(3) (d)) 
 

3.21.1. The abridged historic Statement of Comprehensive Income for the year ending 28 February 2021 
is set out below. 

3.21.2. The pro forma statement of financial position has been prepared assuming the Offer took place on 
28 February 2021 and the Directors' forecasts are based on a targeted capital of R50 000 000.00 
being raised by 30 June 2021. 

 

 
 

 
 
 
Notes:  

�ƒ The assumed interest earned for a 12 month period at 4,5% p.a.  
 

�ƒ Management fees of 1% p.a. are payable quarterly in advance on 1 September, and each 
quarter thereafter. The full fee is shown here for illustrative purposes. 

 

�ƒ Share Capital of the Company mentioned above is calculated on the Venture Capital Shares 
only. 
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3.21.3. Pro forma statement of financial position before and after the Offer 
 

The audited statement of financial position of Mdluli Safari Lodge at 28 February 2021 and pro 
forma statement of financial position of Mdluli Safari Lodge as at the Closing Date, assuming 
the Offer is fully subscribed are set out below. 

 

Notes: 

Stated Capital �± Shares R 50 000 000 

Share issue costs of 3% have been set off capital raised.   R   1 500 000 

Assuming 50 000 Shares were subscribed for;    R 48 500 000 

 
3.22 Principal immovable property owned and lease payments (reg 59 (3) (e)) 

 
3.22.1. As at the Last Practicable Date, the Company does not own any immovable property. 

 
3.22.2. The Company has not entered into any lease agreements.  

 
3.23 Capital commitments and contingent liabilities (reg 59(3) (f)) 

 
3.23.1. Capital commitments 

 
At the Last Practicable Date, the Company has made no material commitments for capital 
expenditure for the acquisition, construction or installation of any buildings, plant or machinery. 
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3.23.2. Contingent liabilities 

 
�,�Q���0�D�\���������������7�R�X�U�Y�H�V�W���+�R�O�G�L�Q�J�V���3�U�R�S�U�L�H�W�D�U�\���/�L�P�L�W�H�G�����³�7�R�X�U�Y�H�V�W�´�����D�Q�G���0�6�/�3���H�Q�W�H�U�H�G���L�Q�W�R���D�Q��
Agency Agreement and linked thereto a Services Agreement in terms of which companies in 
the Tourvest Group would render lodge management and guest activity services to 
MSLP.  Tourvest also subscribed for 8000 shares in the company.  
 
Subsequent thereto, Tourvest and the company entered into a Call and Put Option 
Agreement in terms of which the company has the right to call and Tourvest has the right to 
put the shares in the event that the Agency or Services agreements are cancelled or 
terminated. 
 
The Agency Agreement was cancelled in September 2020 and in consequence thereto, the 
Services Agreement as well and hence the parties have the respective rights to call and put 
the shares. Neither party has given notice of intention to call or put as at the Last Practicable 
Date. 
 
In the absence of agreement, the repurchase price for the shares will be the subscriptions 
price less any distributions made by the Company. 
 

3.24 Turnover, profit and loss and dividend policy (reg 59(3) (g)) 
 

3.24.1. While the Company was incorporated in 2016, the Company did not carry on Business, trade or undertake 
any material activities until its first capital raise in February 2018. 

 
3.24.2. Refer to paragraph 3.21 of this Section 1 for the revenue, profits and losses before and after tax of the 

Company from 28 February 2021 up until the Last Practicable Date. (reg 59(3) (g) (i) and (ii)) 
 

3.24.3. The report by the Auditor in terms of Regulation 79 of the Companies Act is set out in Annexure 9 on page 
74 of this Prospectus. 

 
3.24.4. Mdluli Safari Lodge has not paid any dividends at any time prior to the Last Practicable Date. (reg 59(3) (g) 

(iii)) 
 

3.24.5. Surpluses on realisation of investments will ordinarily be distributed to Ordinary Shareholders by way of 
dividends as determined by the Board from time to time. Dividends paid will be subject to Dividends Tax as 
applicable. 
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4. SHARE CAPITAL OF THE COMPANY (reg 60) 

 
4.1 The authorised and issued share capital of the Company before and after the Offer is set out below. 

(reg 60(a) (i)): 
 
 

 
 
 
 
 
 

 
 
 
 

 
 
 
 
 
 
 

 

Note  
Assuming 50 ���������³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V��have been issued at R1 000 per share. One "FM" Share 
has been issued for every nine �³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V issued. 

4.2 The authorised and unissued shares, are under the control of the Directors, subject to the provisions of 
Section 41 of the Act. 

4.3 None of the Shares have any conversion or redemption rights.  

4.4 Ordinary Shares will participate in dividends declared by the Board. 

4.5 �³�%�´�� �2�U�G�L�Q�D�U�\�� �6�K�D�U�H�V���D�Q�G �³C�´�� �2�U�G�L�Q�D�U�\ shall not participate in dividends declared by the Board. The 
terms of the Shares are more fully detailed in Annexure 7 on page 70 of this Prospectus. (reg 60 (a) 
(ii)). 

4.6 The Shares held by the Directors are set out in paragraph 8.1. (reg 60(a) (iii)) 
 

4.7 In the preceding three years the Company has offered the following securities to the public for 
subscription (reg 60(c)) �±  

 

Classification of 
Shares 

 

Price at which the 
Shares were offered 

Number of Shares 
issued 

Shares issued to the 
holders in proportion 

to their holding 
 

Ordinary Shares R 1 000 10 600 

Issue was made 
pursuant to a general 
offer made to the public 
at 28 February 2019. 

�³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�Hs R 1 1 179 

�2�Q�H���³�)�0�´���2�U�G�L�Q�D�U�\��
share issued to the 
manager for every 9 
Ordinary shares issued 
28 February 2019. 

 
28-Feb-19 29-Feb-20 28-Feb-21 

Number of authorised 
shares 

   

Ordinary Shares  1 000 000  1 000 000 1 000 000 

�³�%�´��Ordinary Shares  50 000 50 000 

�³�&�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V   50 000 

�³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V 1 000 000 1 000 000 1 000 000 

Unclassified Ordinary 
Shares 

1 000 000 950 000 900 000 

 
28-Feb-19 29-Feb-20 28-Feb-21 Note 30-Jun- 21 

Number of issued shares      

Ordinary Shares 25 880 50 980 51 480  51 480 

�³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V 0 1 875 1 000 50 000 52 875 

�³�&�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V 0 0 11 132  11 132 

�³�)�0�´���6�K�D�U�H�V 2 876 5 873 7 249    

Stated capital (Rand) 25 882 876 49 055 818 65 247 000 50 000 000 115 247 000 
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Ordinary Shares R 1 000 8 000 

Issue was made 
pursuant to a 
subscription by 
Tourvest on 1 May 
2019 by way of private 
placement. 

�³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�Hs R 1 889 

�2�Q�H���³�)�0�´���2�U�G�L�Q�D�U�\��
share issued to the 
manager for every 9 
Ordinary shares issued 
on 1 May 2019. 

Ordinary Shares  R 1 000 10 400 

Issue was made 
pursuant to a general 
offer made to the public 
at 30 November 2019. 

�³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V R 1 000 1 875 

Issue was made 
pursuant to a general 
offer made to the public 
at 30 September 2019. 

�³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V�� R 1 1 142 

�2�Q�H���³�)�0�´���2�U�G�L�Q�D�U�\��
share issued to the 
manager for every 9 
Ordinary shares issued 
1 October 2019 

Ordinary Shares R 1 000 8 700 

Issue was made 
pursuant to a private 
offer made as at 29 
February 2020 

�³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V R 1 967 

�2�Q�H���³�)�0�´���2�U�G�L�Q�D�U�\��
share issued to the 
manager for every 9 
Ordinary shares issued 
29 February 2020. 

�³�&�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V R1 000 3 832 

Issue was made 
pursuant to a public 
offer as at 30 
September 2020. 

�³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H R1 426 

�2�Q�H���³�)�0�´���2�U�G�L�Q�D�U�\��
share issued to the 
manager for every 9 
Ordinary shares issued 
30 October 2020. 

Ordinary Shares R 1 000 250 

Issue was made 
pursuant to a general 
offer to the public as at 
28 February 2021 

�³�%�´��Ordinary Shares R 1 000 1 000 

Issue was made 
pursuant to a general 
offer to the public as at 
28 February 2021 

�³�&�´��Ordinary Shares R 1 000 7 300 

Issue was made 
pursuant to a general 
offer to the public as at 
28 February 2021 

�³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V R 1 950 

�2�Q�H���³�)�0�´���2�U�G�L�Q�D�U�\��
share issued to the 
manager for every 9 
Ordinary shares issued 
28 February 2021. 

Total Stated Capital R 65 247 000  65 247  
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5 OPTIONS OR PREFERENTIAL RIGHTS IN RESPECT OF SHARES (reg 61)  
 

The Company is not party to any contract or arrangement (or proposed contract or arrangement), 
whereby an option or preferential right of any kind is (or is proposed to be) given to any person to 
subscribe for any shares in the Company. 

 

6 COMMISSIONS PAID AND PAYABLE IN RESPECT OF BRIDGING FINANCE AND 
UNDERWRITING OF SHARES ISSUES (reg 62)  

 
6.1 A Bridging Finance and Underwriting Agreement has been entered into between the Company and the 

Underwriter. 
 

6.2 An underwriting fee of 3% is payable to the Underwriter for the value of the underwritten shares 
subscribed for by the Underwriter. 
 

6.3 T�K�H���8�Q�G�H�U�Z�U�L�W�H�U���L�V���D�O�V�R���H�Q�W�L�W�O�H�G���W�R���V�X�E�V�F�U�L�E�H���I�R�U�������³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H for every 9 �³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V 
which it may subscribed for. 

 
6.4 The fees that the Underwriter is entitled to for entering into and its participation in the Bridging Finance 

and Underwriting Agreement if any, have no effect on the returns to Ordinary Shareholders who 
subscribed for Ordinary Shares in accordance with this Offer. 

 
6.5 No other commissions, discounts or brokerages have been paid nor have any other special terms been 

granted in connection with the issue of shares by the Company. 
 

6.6 Malcolm Segal is a trustee and investor participant in Fund I. 
 

6.7 The Manager is an investor participant in Fund I. 
 

7 MATERIAL CONTRACTS (reg 63(1) (a) (b), 63(2))  
 

7.1 Material contract entered into include: 
 

�x The Directors service agreements as set out in Annexure 3  on page 56 of this Prospectus,  
�x The Management Agreement concluded with the Manager as set out in Annexure 4 on page 

57 of this Prospectus. 
�x The Underwriting and Convertible Loan Facility Agreement entered into between the 

Company and Fund I. 
�x MSL Qualifying Companies have entered into long-term lease agreements with Lodge 

Energy Solutions Proprietary Limited, a Qualifying Company of Decentral Energy Capital 
Limited, for electrical and security to the value of R6mil.  

�x MSL Qualifying Companies have entered into long-term lease agreements with Randburg 
Van Rentals Proprietary Limited, a Qualifying Company of Sunstone Capital Limited, for golf 
carts to the value of R2mil. 

 
7.2 All the material contracts concluded by the Company are open for inspection at its registered 

address during normal office hours from the date of issue of this Prospectus up to and including 10 
(ten) business days after the Closing Date. 
 

8 INTEREST OF DIRECTORS AND PROMOTERS (reg 64)  
 

8.1 In the preceding three years, the following consideration has been paid, or agreed to be paid to the 
Directors (reg 64(2) (a)): 

 

Nicholas Dennis R120 000 

Adv Buyile Mdluli R75 000 

Nelly Mdhluli R65 300 
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8.2 At the Last Practicable Date, the Directors hold the following shares in the Company: 
 

8.2.1. Ordinary Shares  
 

 
 

8.2.2. �³FM�´���2�U�G�L�Q�D�U�\ Shares  
 

 
*Assuming a total of 50 ���������³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V have been subscribed for in �W�H�U�P�V���R�I���W�K�H���2�I�I�H�U���D�Q�G�������³FM�´���2�U�G�L�Q�D�U�\���6�K�D�U�H���K�D�V��
been subscribed for every 9 �³�&�´ Ordinary Shares issued. 

 

8.2.3. None of the Directors have subscribed for the �³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V���D�Q�G���R�U �³C�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V�� 

 

8.2.4. In terms of the Management Agreement as disclosed in Annexure 4 , the Manager is entitled to 
subscribe for 1 �³FM�  ́Ordinary Share for every 9 Ordinary Shares, �³B�  ́Ordinary Shares �D�Q�G���R�U���³�&�´��
Ordinary Shares issued in accordance with this Offer. 

 

8.2.5. No property has been acquired or disposed of by the Company since its incorporation and therefore 
the Directors had no interests in property acquired or disposed by the Company since its 
incorporation. (reg 64 (2) (b) (iii)) 

 

8.2.6. The Directors have no interests in material contracts or transactions other than as set out in clause 
8.2.7 and 8.2.8 below. 
 

8.2.7. Malcolm Segal is the non-executive chairman of the Manager and Jeff Miller is an executive director of 
the Manager. Together they collectively directly or indirectly own 82.5% of the Shares in the Manager. 
 

8.2.8. Malcolm Segal is a trustee and investor participant in Fund I.  

 

9 LOANS (reg 65) 

 

9.1 Mdluli Safari Lodge has no material loans payable (Reg 65 (2)) 

 

10 SHARES ISSUED OTHERWISE THAN FOR CASH (reg 66(a), 66(b)) 
 

�7�K�H�U�H���K�D�Y�H���E�H�H�Q���Q�R���6�K�D�U�H�V���L�V�V�X�H�G���R�W�K�H�U���W�K�D�Q���I�R�U���F�D�V�K���V�L�Q�F�H���W�K�H���&�R�P�S�D�Q�\�¶�V��incorporation. 
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11 PROPERTY ACQUIRED OR TO BE ACQUIRED (reg 67) 

 

11.1 Since incorporation of the Company and up to the date of this Prospectus, the Company did not acquire 
any immoveable property or fixed assets. 

 

11.2 The Company does not plan to acquire any immoveable property. 
 

12 AMOUNTS PAID OR PAYABLE TO PROMOTERS (reg 68) 

 

12.1 The following VAT inclusive amounts have been paid (or are due to) the Manager in the preceding 
3 (three) years to Last Practical Date: 

 

Capital Raising Fees  R 2 215 904 

Administration Fees  R 936 130 

Management Fees  R 1 257 534 

Corporate Finance and Other Fees R 983 825  

  

12.2 �2�Q�H���³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H���R�I���Q�R���S�D�U���Y�D�O�X�H���R�I���Q�R���S�D�U���Y�D�O�X�H���L�V���L�V�V�X�H�G���W�R���W�K�H���0�D�Q�D�J�H�U���R�U���L�W�V���Q�R�P�L�Q�H�H��
at R1 per share for every nine Ordinary Shares issued in terms of the Prospectus. In the last three 
years, a total amount of 7 249 �³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V���K�D�Y�H���E�H�Hn issued to the Manager.  

 

13 PRELIMINARY EXPENSES AND ISSUE EXPENSES (reg 69) 

 

13.1 An amount of R112 000 has been budgeted for the expenses of this Offer on full subscription, 
excluding capital raising fees.  

 

13.2 These expenses (VAT exclusive) are estimated and comprise the following: 
 

 Service Service Provider R 
Preparation of Prospectus GCA R 100 000 
Registration of Prospectus CIPC     R 7 000 
Company Secretary E R Goodman 

grrrrGGoodman 
   R 5 000 

Total  R 112 000 
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SECTION 2 �± DETAILS OF THE OFFER 

 
1. PURPOSE OF THE OFFER (reg 70(a)) 

 
1.1. The purpose of the Offer is: 

 
1.1.1. to expand the capital base of the Company; 

 
1.1.2. to increase the issued capital of Mdluli Safari Lodge to enable it to invest in Qualifying Companies 

as defined in Section 12J of the Income Tax Act; 
 

1.1.3. to broaden the shareholder base of Mdluli Safari Lodge; 
 

1.1.4. to enhance its profile as a Venture Capital Company; and 
 

1.1.5. to fund the growth aspirations of the Company; and 
 

1.1.6. to acquire shares in Qualifying Companies who will in turn develop lodges situated in KNP on land 
held under a long-term lease from the Mdluli community. 
 

1.2.  �$�Q�\���D�P�R�X�Q�W�V���U�D�L�V�H�G���L�Q���H�[�F�H�V�V���R�I���W�K�H���S�U�R�M�H�F�W�H�G���L�V�V�X�L�Q�J���H�[�S�H�Q�V�H�V�����Z�L�O�O���V�W�L�O�O���D�F�K�L�H�Y�H���W�K�H���&�R�P�S�D�Q�\�¶�V���J�R�D�O��
to increase its capital base. (reg70 (b)) 
 

1.3. The Company intends to raise R 50 000 000 pursuant to the Offer.  
 

2. SALIENT DATES (reg 71) 
 

The dates and times for the opening and closing of the Offer is set out below: 
 

Details 2020 
 

Opening date of the Offer on (09:00)  21 May 2021   
Expected Closing Date of the Offer (17:00)  30 June 2021 

 
3. PARTICULARS OF THE OFFER (reg 72) 

 
3.1. The Offer comprises an offer to subscribe for 50 ���������³�%�´��Ordinary Shares at the Offer Price, each 

having 1 vote per share. (reg 72(1)(a)-(e)) 
 

3.2. Prior to the date of this Prospectus and as at the Last Practicable Date, the Company has issued 
the Shares reflected in paragraph 4.7 of section 1. (reg 72(2)):  

 
3.3. As at the Last Practicable Date, the Company has not issued any securities for a premium. (reg 

72(3)) 
 

3.4. The Directors have resolved, via the required resolutions, authorisations and approvals, to issue      
���������������³�%�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V��of no par value at R1 000 per share in terms of the Offer. The Directors 
consider this price to be justified by the prospects of the Company, and therefore adequate 
consideration in terms of Section 40 of the Companies Act. (reg 72(1)(c)). 

 
3.5. Applications for the subscription may only be made on the forms which are enclosed with this 

Prospectus. Applications are irrevocable and may not be withdrawn once received by Mdluli Safari 
Lodge and must be received by no later than 30 June 2021. 

 
3.6. Applications for �³B�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V must be for a minimum of 150 (one hundred and fifty) Shares. 

 
3.7. All application forms completed in accordance with the provisions of this Prospectus and the 

instructions set out on the Application Form, should be delivered to: 
 
Email address : investors@grovest.co.za  
Physical address : 164 Katherine Street, Building 2, Pinmill Office Park, Strathavon, 2196  
Registered mail: P.O Box 1277 Gallo Manor 2052   
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3.8. Proof of payment is to be received by Mdluli Safari Lodge by no later than 17h00 on 30 June 2021. 
 

3.9. Applications will be regarded as complete once payment has been received. Payment may be made 
by bank guaranteed cheque (crossed �³�Q�R�W �W�U�D�Q�V�I�H�U�D�E�O�H�´�� or �E�D�Q�N�H�U�¶�V draft or electronic transfer into 
the following bank account: 

 
Account Name:  Mdluli Safari Lodge Limited 
Bank Name:  First National Bank  
Branch Name:  Melrose Arch  
Branch Code:  254405 

  Account Number: 6266 2622 250 
 

4. MINIMUM AND MAXIMUM SUBSCRIPTIONS IN TERMS OF THIS OFFER (reg 73) 
 

4.1. The Company intends to raise an amount R 50 000 000 in terms of the Offer, this Offer is subject to 
a minimum subscription of R 300 000. Should the minimum subscription not be achieved this Offer 
will be null and void. 

 
4.2. Any amounts raised in excess of the projected issuing expenses, will achieve the �&�R�P�S�D�Q�\�¶�V goal to 

increase its capital base. (reg 70 (b)) 
 

4.3. �6�K�R�X�O�G���W�K�H���2�I�I�H�U���I�D�L�O�����D�Q���D�Q�Q�R�X�Q�F�H�P�H�Q�W���W�R���W�K�L�V���H�I�I�H�F�W���Z�L�O�O���E�H���P�D�G�H���R�Q���W�K�H���&�R�P�S�D�Q�\�¶�V���Z�H�E�V�L�W�H���Z�L�W�K�L�Q��
7 (seven) days of the Closing Date, with moneys returned to Investors within 3 (three) Business Days 
thereafter. 
 

5. RESERVATION OF RIGHTS 
 

The Directors of Mdluli Safari Lodge reserve the right to accept or refuse any application(s), either 
in whole or in part, or to abate any or all application(s) in such manner as they may, in their sole 
and absolute discretion, determine. In the event of an application being refused any monies received 
by Mdluli Safari Lodge will be refunded within 7 (seven) business days. 

 
 

6. RESULTS OF ALLOCATIONS 
 

6.1. Investors �Z�L�O�O���E�H���Q�R�W�L�¿�H�G���R�I���W�K�H���D�O�O�R�F�D�W�L�R�Q���R�I��Shares within 7 (seven) days of the closing date by way 
of email. 

 
6.2. Over Subscriptions 

 
6.2.1. In the event of any Offer application being rejected or accepted for a lesser number of Shares than 

applied for, any surplus application monies received will be refunded by Mdluli Safari Lodge within 7 
(seven) business days of the Closing Date. 
 

6.3. Issue of Shares 
 

6.3.1. All Shares to be issued in terms of the Offer will be issued at the expense of Mdluli Safari Lodge. 
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SECTION 3 �± STATEMENTS AND REPORTS RELATING TO THE OFFER 

 
1. STATEMENT OF ADEQUACY OF CAPITAL (reg 74) 

 
The Directors of the Company are of the opinion that issued working capital of Mdluli Safari Lodge, both 
before and pursuant to the Offer, is sufficient for �0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H�¶�V present requirements, that is, for a 
period of at least the next 12 months from the date of issue of this Prospectus. 

 
2. REPORT BY DIRECTORS AS TO MATERIAL CHANGES (reg 75) 

 
There have been no other material changes in the financial and trading position of the Company since the 
previous financial reporting period and the date of this Prospectus. 

 
3. STATEMENT AS TO LISTING ON STOCK EXCHANGE (reg 76) 

 
No application has been made to any stock exchange for the listing of the Company�¶s securities. The 
Company is currently investigating the possibility of listing its securities on an approved over-the-counter 
exchange (OTC Platform) and will update shareholders in this regard going forward.  

 
As at the Last Practicable Date, the Company has audited annual financial statements for the February 
2019, February 2020, and February 2021 financial year end, which are readily available upon request on 
the Closing Date and 10 (ten) Business Days thereafter. 
 

4. REPORT BY THE AUDITOR WHERE BUSINESS UNDERTAKING T O BE AQUIRED (reg 77) 
 

Potential pipeline deals mentioned in the Prospectus do not meet the criteria of Reg 77 as they are not 
yet a finalization stage. 

 
5. REPORT BY THE AUDITOR WHERE COMPANY WILL ACQUIRE A  SUBSIDIARY (reg 78) 

 
In terms of Regulation 78 of the Companies Act, this report is not required by the auditor for the Company.  
 

6. REPORT BY THE AUDITOR OF THE COMPANY (reg 79) 
 

In terms of Regulation 79 of the Companies Act, the auditor is required to prepare a report on the profits 
and losses, dividends and assets and liabilities of the Company. In this regard paragraph 3.21 of Section 
1 and Annexure 8 of this Prospectus sets out the financial information and the auditor�¶s report in respect of 
the financial information required. As at the Last Practicable Date, the Company has audited annual 
financial statements for the February 2019 financial year end, February 2020 and February 2021 financial 
year end, which are readily available upon request on the Closing Date and 10 (ten) Business Days 
thereafter.
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SECTION 4 �± ADDITIONAL MATERIAL INFORMATION 

 
1. TAX DEDUCTIBILITY OF INVESTMENT IN MDLULI SAFARI LODGE 

  
1.1. In terms of Section 12J of the Income Tax Act, Investors will be entitled to deduct from their income the 

full amount of their investment in Mdluli Safari Lodge limited to R2 500 000 per Individual taxpayer and 
R5 000 000 per Corporate taxpayer in the tax year of assessment whereby the investment is made. 
 

1.2. This tax relief mitigates investment risk and may enhance the potential return. 
 

1.3. The tax impact is best demonstrated as follows: 
 

Investor type Individuals Trusts Corporates 
Gross investment R1 000 000 R1 000 000 R1 000 000 

Tax relief (Maximum marginal rate) (R450 000) (R450 000) (R280 000) 
Net Investment R550 000 R550 000 R720 000 
Effective % Tax Relief 45% 45% 28% 

  
Dividends received by Corporates are not subject to Dividends Tax, to the extent the local company-to-company dividend exemption requirements 
set out in section 64F of the Income Tax Act are met. 
The above is based on an individual being taxed at the highest marginal Income tax rate, in the tax year which the investment is made. 

 
1.4. Mdluli Safari Lodge intends to return realised investment surpluses to shareholders by way of dividends. 

Dividends paid will be subject to Dividends Tax as applicable. 
 

1.5. When capital is returned the base cost is zero and the full amount will be subject to capital gains tax as at 
that time.  

 
1.6. A return of capital limited, to the amount of the initial investment, in Mdluli Safari Lodge should not be 

subject to income tax as a recoupment in the hands of an Investor provided that the investment has been 
held for no less than five years and Mdluli Safari Lodge�¶s approval by SARS as a Venture Capital 
Company has not for any reason been withdrawn. 

 
1.7. An amount equal to 125% of the expenditure incurred by Investors in subscribing for shares in Mdluli 

Safari Lodge must be included in the income of Mdluli Safari Lodge in the year if assessment should its 
approval as a Venture Capital Company be withdrawn. 

 
1.8. Capital Gains as well as original capital returned to Investors will be subject to Capital Gains Tax. 

 
 

2. PROCEDURE TO CLAIM TAX DEDUCTION OF INVESTMENT 
 

2.1. Investors will be entitled to deduct the full amount of their investment in Mdluli Safari Lodge from their 
income on their 2022 income tax returns. 
 

2.2. Mdluli Safari Lodge shall send certificates to substantiate claims for tax deductions to Investors within 6 
(six) weeks of the Closing Date. 
 

2.3. Investors can claim the tax relief by adjusting their estimates of taxable income in their provisional tax 
returns and claiming the deduction in their February 2022 income tax returns. 

 
3. LITIGATION STATEMENT 

 
There are no legal or arbitration proceedings, including any proceedings that are pending or threatened, of 
which the Company is aware that may have or have had in the last 12 months, a material effect on the 
Company's financial position. 

 
4. CORPORATE GOVERNANCE 

 
4.1. Mdluli Safari Lodge subscribes to the guidelines of Corporate Governance set out in the King IV Report 

on Corporate Governance as set out in Annexure 6 on page 59 of this Prospectus.  
 

4.2. The Managers performance is reviewed by the Board on an on-going basis.  
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5. �(�;�3�(�5�7�6�¶���&�2�1�6�(�1�7�6 
 

5.1. �(�D�F�K���R�I���W�K�H���S�D�U�W�L�H�V���O�L�V�W�H�G���X�Q�G�H�U���³�&�R�U�S�R�U�D�W�H���,�Q�I�R�U�P�D�W�L�R�Q���D�Q�G���$�G�Y�L�V�R�U�V�´���V�H�F�W�L�R�Q���R�Q���S�D�J�H��6 has consented 
in writing to act in the capacities stated and to their names appearing in this Prospectus and have not 
withdrawn their consent prior to the publication of this Prospectus. 
 

5.2. The independent reporting accountants have consented in writing to have their reports appear in the 
Prospectus in the form and context as they appear and have not withdrawn their approval prior to the 
publication of this Prospectus. 

 
6. �'�,�5�(�&�7�2�5�6�¶���5�(�6�3�2�1�6�,�%�,�/�,�7�<��STATEMENT 

 
The Directors of the Company, whose names are given in Section 1, paragraph 2.2 of this Prospectus, 
collectively and individually, accept full responsibility for the accuracy of the information provided in this 
Prospectus and certify that to the best of their knowledge and belief there are no facts relating to the 
Company that have been omitted which would make any statement relating to the Company false or 
misleading, that all reasonable enquiries to ascertain such facts have been made and that this Prospectus 
contains all information relating to the Company required by law. 

 
7. FINANCIAL ADVICE 

 
7.1. This Prospectus constitutes objective information about Mdluli Safari Lodge. Nothing contained in it should 

be construed as constituting any form of investment advice or recommendation, guidance or proposal of 
a financial nature in respect of any investment. Nothing in this Prospectus should be construed as 
constituting the canvassing for, or marketing or advertising of financial services by Mdluli Safari Lodge. 
 

7.2. Investors should be cognisant that the value of, and potential income generated from, an acquisition of 
shares in Mdluli Safari Lodge may appreciate as well as depreciate. Investors may not realise the initial 
share acquisition price. lf in doubt, Investors should seek advice from their financial advisor, attorney, 
accountant, banker or other professional adviser. 

 
8. RISK FACTORS OF VENTURE CAPITAL INVESTMENTS 

 
8.1. All the information in this Prospectus should be considered by potential Investors before making a decision 

to invest in Mdluli Safari Lodge. Venture Capital Investments are considered to be speculative and are 
considered to be more suitable for Investors in a high-income bracket who are prepared to accept the 
risks inherent in investments of this nature. 
 

8.2. Prospective Investors should carefully consider their financial position and make every effort to familiarise 
themselves with the consequences of non-attainment by Mdluli Safari Lodge of the objectives outlined in 
this Prospectus. It may be prudent to seek independent financial advice regarding this investment. 

 
8.3. Prospective Investors should be aware that the value of the ordinary shares in Mdluli Safari Lodge will 

fluctuate and that his investment may not realise a profit. 
 

8.4. Changes in legislation relating to Venture Capital Companies may restrict or adversely affect the ability of 
Mdluli Safari Lodge to meet its objectives. 

 
8.5. There can be no assurances that Mdluli Safari Lodge will meet its objectives. 

 
8.6. In order to comply with VCC legislation, Mdluli Safari Lodge must spend at least 80% of its expenditure on 

equity shares in Qualifying Companies, which must be unlisted and have a book value of assets of not 
more than R50 000 000 after Mdluli Safari Lodge makes an investment in the Qualifying Companies. Such 
companies may have a higher risk profile than larger, listed companies. 

 
8.7. Qualifying Investments made by Mdluli Safari Lodge will be in companies whose shares are not listed and 

will therefore not be readily marketable. Whilst Mdluli Safari Lodge may, in exceptional circumstances, buy 
back ordinary shares from Shareholders, it is not obliged to do so. 

 
8.8. Venture Capital Shares are illiquid. Incoming Investors who purchase Venture Capital Shares from 

existing Investors will not qualify for the Section 12J Income Tax deduction. 
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9. COMPLAINTS PROCESS & TCF OUTCOMES 
 

9.1. Mdluli Safari Lodge is committed to service excellence and values the relationship with its Investors. The 
Treat Your Customers Fairly (TCF) Culture is embedded in our Business. 

 
9.2. In terms of FAIS, Investors may lodge a complaint with Jeff Miller who is the Key Individual of Mdluli Safari 

Lodge at jeffm@grovest.co.za . We are committed to an effective and fair resolution of any complaints. 
�0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H�¶�V��Complaints Resolution Procedure is available on request. 
 

10. CONFIDENTIALITY 
 

Mdluli Safari Lodge will not use or disclose any confidential information obtained, except to the extent 
permitted by our Investors or required by applicable law. Policies and procedures in terms of the 
Protection of Personal Information Act No. 4 of 2013 are in the process of implementation. 

 
11. INVESTORS NOT RESIDENT IN SOUTH AFRICA 

 
11.1. Investors not resident in South Africa should seek professional advice as to the consequences of making 

an investment in a VCC as they may be subject to tax in other jurisdictions as well as in South Africa. 
 

11.2. The following summary is intended as a guide and is, therefore, not comprehensive. If you are in any doubt 
in this regard, please consult your professional advisor. 

 
11.3. Emigrants from the Common Monetary Area  

 
11.3.1. A former resident of the Common Monetary Area who has emigrated from South Africa may use 

Blocked Rands to purchase Shares in terms of the Offer. 
 

11.3.2. All payments in respect of subscriptions for Shares by emigrants using Blocked Rands must be made 
through an authorised dealer in foreign exchange. 

 
11.3.3. Share certificates will be restrictively endorsed as �³�1�2�1-�5�(�6�,�'�(�1�7�´�� 

 
11.3.4. If applicable, refund monies in respect of unsuccessful applications, emanating from Blocked Rand 

accounts, will be returned to the authorised dealer administering such Blocked Rand accounts for the 
credit of such �D�S�S�O�L�F�D�Q�W�¶�V Blocked Rand account. 

 
11.4. Applicants resident outside the Common Monetary Area 

 
11.4.1. A person who is not resident in the Common Monetary Area should obtain advice as to whether any 

government and/or legal consent is required and/or whether any other formality must be observed to 
enable an application to be made in terms of the Offer. 

 
11.4.2. This Prospectus is accordingly not an Offer in any area or jurisdiction in which it is illegal to make such 

an Offer. In such circumstances this Prospectus is provided for information purposes only. Share 
certificates will be restrictively endorsed as �³�1�2�1-�5�(�6�,�'�(�1�7�´�� 

 
12. DOCUMENTS AVAILABLE FOR INSPECTION (reg 53(a) (b) (d) (e)) 

 
12.1. Copies of the following documents will be available for inspection at the registered offices of Mdluli Safari 

Lodge at any time during business hours on weekdays until and including 10 (ten) Business Days after 
the Closing Date: 

 
�ƒ the MOI; 
�ƒ the material agreements disclosed in this Prospectus  
�ƒ the written consents of the Advisors and the company secretary, �U�H�S�R�U�W�L�Q�J���D�F�F�R�X�Q�W�D�Q�W�¶�V report 

named in this Prospectus to act in those capacities; 
�ƒ the �U�H�S�R�U�W�L�Q�J���D�F�F�R�X�Q�W�D�Q�W�¶�V���U�H�S�R�U�W;  
�ƒ �0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H�¶�V��FSCA license; 
�ƒ Underwriting Agreement; and 
�ƒ Audited annual financial statements. 
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13. PROFESSIONAL INDEMNITY AND FIDELITY INSURANCE COVER 
 

As required in terms of FAIS, professional indemnity and fidelity insurance cover of R 10 000 000 has been 
procured by Mdluli Safari Lodge. 
 

14. SHARE BUY BACKS  
 

14.1.1. An investment in Mdluli Safari Lodge should be considered as a medium to long term investment. In 
the event of a shareholder requiring to dispose of his investment prematurely, the Board will endeavour 
to place the shares with an alternate Investor on his behalf. 

 
14.1.2. In exceptional circumstances, and at the discretion of the Board, Mdluli Safari Lodge may repurchase 

such shares at an appropriately discounted value. 
 

14.1.3. Shareholders who do not hold Venture Capital Shares for a minimum period of five years, will be 
subject to a recoupment of tax on their initial investment, in the year in which the Venture Capital 
Shares are sold. 
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SECTION 5 �± INAPPLICABLE SECTIONS 
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ANNEXURE 1 �± Risk Factors 

 
This annexure describes the risk factors which are considered by the Directors to be material in relation to Mdluli 
Safari Lodge: 
 
Corporate Investor Risk  

 
Risk Level of Risk Comments  Mitigation Movement 
Investor returns 
below expectations  

Medium �x The earnings of 
MSLP adversely 
affected by Covid-19. 

 

�x MSLP budgets and 
cashflows have been 
adjusted accordingly 
such that the Lodge 
operations are 
sustainable 
notwithstanding the 
impact of the 
pandemic. 

�x Investor returns in 
the short to medium 
term adversely 
impacted by 
COVID19.  

�x Long Term investor 
returns intact. 
 

Non-compliance with 
Section 12J 

Low �x The Corporate 
structure and related 
documents have 
been drafted by 
Werksmans 
Attorneys and Senior 
Counsel and 
favourable 
supportive opinion on 
the corporate 
structure has been 
received from Senior 
Counsel. 

�x Ongoing monitoring 
of compliance by 
Compliance Officer. 

�x No change 
 
 
 
 
 
 
 
 

�x No change 

Lack of Liquidity of 
Ordinary Shares  

High �x Investors are made 
fully aware of this 
and it is disclosed in 
the Prospectus  

�x Shareholders are 
free to trade their 
shares at any time 
but value likely to be 
at a deep discount. 

�x After 5 years from 
date of subscription, 
the tax deduction 
becomes a 
permanent deduction 
and is not subject to 
a recoupment of 
disposal of their 
shares. This is likely 
to enhance liquidity 
and tradability at fair 
value. 

�x No change 
 
 
 
 

�x No change 
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Risks arising out of the operations of MSLP 
 
Risk Level of Risk Comments  Mitigation Movement 
Guest experience 
below expectation 

Low  �x High quality 
infrastructure with 
experienced lodge 
management team. 

�x No change 

Succession planning 
at senior 
management level 

Low �x High reliance on C. 
Schalkwyk 

�x Management team 
has been expanded 
with the appointment 
of an Executive 
Manager and and 
General Manager. 

�x No change 

Operational Cash 
Flow insufficient to 
sustain operations 

Medium �x Sufficient cash flow 
to operate the Lodge. 

�x Lodge operating at 
reasonable 
occupancies. 

�x Expenses have been 
kept to a minimum. 

�x TERS Funding  
�x Project promoters. 

�x New change 

Lodge occupancy 
below projections 

Medium �x Lodge strategically 
well positioned. 

�x Forward bookings 
secured 

�x Focus on domestic 
tourism during 
COVID19. 

�x Weddings and 
conferences. 

�x The lodge 
management team 
has extensive 
national and 
international 
marketing networks. 

�x Strong social media 
presence is attracting 
occupancy.  

�x Launch of the lodge 
to the international 
and domestic tourism 
industry has been 
successful. 

�x Forward bookings 
have been cancelled 
due to COVID19. 

�x Extensive marketing 
campaign focused on 
domestic tourists. 

Security of the lodge 
and its guests 

Medium �x Risks inherent in a 
wildlife environment. 

�x Theft and crime from 
poachers into KNP 
as lodge is in a 
remote location. 

�x Extensive security 
infrastructure, 
comprising electrified 
fences and remotely 
monitored cameras. 

�x Trained security 
resources put in 
place.  

�x No incidents reported 
since Lodge 
reopening in 
September 2020. 

Internal Fraud Risk 
and Internal Control 
Risk 

Low �x Extensive 
management 
oversight 

�x Operational controls 
and procedures have 
been implemented. 

�x No change 

SANParks/KNP not 
entering into required 
agreements with 
Mdluli Safari Lodge 
timeously 

Low �x Procedural 
processes within 
SANParks 

�x SANParks and KNP 
support the project. 

�x environmental 
approval 
requirements have 
been met. 

�x Framework of 
agreements has 
been drafted. 

�x Change from 
Medium to Low.  

Community support 
and co-operation for 
the development and 
operation of the 
lodge. 

Medium 
 
 
 
 

�x South Africa has a 
history of difficulties 
with Community 
projects.  
 

�x Stakeholder Charter 
has been entered 
into by all 
stakeholders. 

�x Executive Manager 
(Chris Schalkwyk) 
has extensive 
experience and past 
success with 
community projects. 

�x No change 
 
 
 

�x No change 
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�x An expert in 
community 
governance 
structures and 
processes has been 
appointed to advise 
The Mdluli Trust and 
The Mdluli 
Traditional Council. 
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Macro-Economic Risk and Other Risks  
 
Risk Level of Risk Comments  Mitigation Movement 

Political Risk Low  �x South Africa is a 
constitutional 
democracy with 
generally well 
entrenched law and 
order. 

�x SASRIA cover has 
been put in place. 

�x No change 
 
 
 

�x No change 

Interest Rate Risk Low  �x A 1% change in 
interest rates has 
little impact on 
projections. 

�x No change 

Income Tax Risk Low Retrospective 
changes to Section 
12J legislation and/or 
any other income tax 
legislation applicable 
to the Offer 

�x Grovest is an active 
member of the 12J 
Association of South 
Africa which 
advocates on behalf 
of this alternative 
asset class. 

�x It is recommended 
that each investor 
seeks independent 
advice on the Offer 
before making the 
investment. 

�x Most recent change 
was enacted as at 21 
July 2019. 

Economic Conditions High �x The hospitality 
industry significantly 
adversely influenced 
by COVID19. 

�x Weak SA economy 
may experience 
difficulty to recover 
from impact of  
COVID19. 

�x The Lodge is largely 
dependent on foreign 
guest. 

�x Impact of COVID19 
 

�x Government putting 
plans in place to 
mitigate impact of 
COVID19 and 
restore the economy 
to growth 

Global Pandemics  High  �x COVID19 an 
example of the risks 
the world is facing.  

�x Refer also 
AIDS/SARS/Ebola 
etc. 

�x Extensive 
operational 
procedures and 
controls for staff and 
guests.  

�x New Risk  

Currency Risk Low �x Fluctuating exchange 
rates could impact on 
�6�R�X�W�K���$�I�U�L�F�D�¶�V��
attractiveness as an 
international tourism 
destination. 

�x The occupancy and 
rack rates will be 
adjusted to mitigate 
currency devaluation. 

�x No change 

Extreme climatic 
conditions giving rise 
to risks of fire, 
drought and floods. 

Medium �x Additional borehole 
to be drilled. 

�x Sufficient borehole 
water on site. 

�x Extensive fire-
fighting equipment 
and other 
precautions are put 
in place. 

�x Comprehensive 
insurance. 

�x Agreement in place 
with SANPARKS to 
be provide security, 
fire and anti-
poaching services. 

�x No change 
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ANNEXURE 2 - Appointment, qualification, remuneration and borrowing powers of directors (MOI Extract) 

 
The material provisions of the Memorandum of Incorporation of the Company are as follows:  

 
34 COMPOSITION AND POWERS OF THE BOARD OF DIRECTORS   

 
34.1. The board shall consist of not less than three directors. The shareholders shall be entitled, by ordinary 

resolution, to determine such maximum number of directors as they from time to time shall consider 
appropriate. 

 
34.2. A director shall not be required to hold any qualifying shares. 

 
34.3. No director shall be elected for life or for an indefinite period. 

 
34.4. �7�K�H���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U�V���V�K�D�O�O���E�H���H�Q�W�L�W�O�H�G���W�R���Q�R�P�L�Q�D�W�H���G�L�U�H�F�W�R�U�V���I�R�U���H�O�H�F�W�L�R�Q�� 

 
34.5. All directors shall be elected by an ordinary resolution of the shareholders at a general or annual general 

�P�H�H�W�L�Q�J���I�U�R�P���W�K�H���Q�R�P�L�Q�H�H�V���Q�R�P�L�Q�D�W�H�G���E�\���W�K�H���³�)�0�´ ordinary shareholders in terms of clause 34.4 . 
 

34.6. In any election of directors - 
 

34.6.1. the election is to be conducted as a series of votes, each of which is on the candidacy of a single individual 
to fill a single vacancy, with the series of votes continuing until all vacancies on the board at that time have 
been filled; and 

 
34.6.2. in each vote to fill a vacancy - 

 
34.6.2.1. each voting right entitled to be exercised may be exercised once; and 

 
34.6.2.2. the vacancy is filled only if a majority of the voting rights exercised support the candidate. 

 
34.7. The board may appoint a person who satisfies the requirements for election as a director to fill any vacancy 

and serve as a director on a temporary basis until the vacancy has been filled by election in terms of 
clause 34.6 at the next annual general meeting, and during that period any person so appointed has all of the 
powers, functions and duties, and is subject to all of the liabilities, of any other director. 

 
34.8. The company shall only have elected directors and there shall be no appointed or ex officio directors as 

contemplated in section 66(4). 
 

34.9. Apart from satisfying the qualification and eligibility requirements set out in section 69, a person need not 
satisfy any eligibility requirements or qualifications to become or remain a director or a prescribed officer of the 
company. 

 
34.10. All acts performed by the directors, or by a committee of directors, or by any person acting as a director or a 

member of a committee shall, notwithstanding that it shall afterwards be discovered that there was some defect 
in the election of the directors or persons acting as aforesaid, or that any of them were disqualified from or had 
vacated office, be as valid as if every such person had been duly elected and was qualified and had continued 
to be a director or member of such committee. 

 
34.11. Save as otherwise expressly provided by the MOI, all cheques, promissory notes, bills of exchange and other 

negotiable or transferable instruments and all documents to be executed by the company, shall be signed, 
drawn, accepted, endorsed or executed as the case may be in such manner as the directors shall from time 
to time determine. 

 
34.12. The directors shall have the authority to make, amend or repeal any rules relating to the governance of the 

company as contemplated in section 15(3). 
 

34.13. Without prejudice to any contrary provisions in this MOI, a director shall vacate his office in the circumstances 
envisaged in section 70(1) of the Act or if �± 

 
34.13.1. his estate is sequestrated or he surrenders his estate or enters into a general compromise with his creditors; 

or 
 

34.13.2. he is found to be or becomes of unsound mind; or 
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34.13.3. a majority of his co-directors sign and deposit at the office a written notice wherein he is requested to vacate 

his office, which shall become operative on deposit at the office (but without prejudice to any claim for 
damages); or 

 
34.13.4. he is removed by a resolution of the company of which proper notice has been given in terms of the Act 

(but without prejudice to any claim for damages); or 
 

34.13.5. he is, pursuant to the provisions of the Act or any order made thereunder, prohibited from acting as a 
director; or 

 
34.13.6. he gives one months (or with the consent of the board, a lesser period) notice in writing of his intention to 

resign; or 
 

34.13.7. he dies or resigns his office by notice in writing to the company; or 
 

34.13.8. he is absent from meetings of the directors for six consecutive months without leave of the directors while 
not engaged in the business of the company and - 

 
34.13.8.1. he is not represented at any such meetings during such six consecutive months by an alternate director; 

and 
 

34.13.8.2. the directors resolve that his office be, by reason of such absence, vacated, 
 

provided that the directors shall have power to grant to any director leave of absence for a definite or 
indefinite period. 

 
34.14. A director may hold any other office or place of profit under the company (except that of auditor) or any 

subsidiary of the company in conjunction with his office of director, for such period and on such terms as to 
remuneration (in addition to the remuneration to which he may be entitled as a director) and otherwise as a 
disinterested quorum of the directors or a remuneration committee appointed by the board may determine. 

 
34.15. A director of the company may be or become a director or other officer of, or otherwise interested in, any 

company promoted by the company or in which the company may be interested as shareholder or otherwise. 
 
 

34.16. Any director may act personally or through his firm in a professional capacity for the company (otherwise than 
as auditor) and he or his firm shall be entitled to remuneration for professional services rendered as if he were 
not a director. 

 
34.17. A director who is in any way, whether directly or indirectly, interested in a contract or arrangement or proposed 

contract or arrangement with the company or any person in which the company has an interest, shall declare 
the nature of his interest in accordance with the Act. 

 
34.18. No director shall be disqualified by his office from contracting with the company with regard to �± 

 
34.18.1. his tenure of any other office or place of profit under the company or in any company promoted by the 

company or in which the company is interested; 
 

34.18.2. professional services rendered or to be rendered by such director; 
 

34.18.3. any sale or other transaction. 
 

No such contract or arrangement entered into by or on behalf of the company in which any director is in any 
way interested is voidable solely by reason of such interest.  

 
34.19. No director so contracting or being so interested shall be liable to account to the company for any profit realised 

by any such appointment, contract or arrangement by reason of his office as director or of the fiduciary 
relationship created thereby. 

 
34.20. A director may not vote nor be counted in the quorum (and if he shall do so his vote shall not be counted) on 

any resolution for his own appointment to any other office or place of profit under the company or in respect of 
any contract or arrangement in which he is interested, provided that this prohibition shall not apply to �± 

 
34.20.1. any arrangement for giving to any director any security or indemnity in respect of money lent by him to or 
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obligations undertaken by him for the benefit of the company; or 
 

34.20.2. any arrangement for the giving by the company of any security to a third party in respect of a debt or 
obligation of the company which the director has himself guaranteed or secured; or 

 
34.20.3. any contract by a director to subscribe for or underwrite shares or debentures of the company; or 

 
34.20.4. any contract or arrangement with a public company in which he is interested by reason only of being a 

director, officer, creditor or shareholder of such legal person, 
 

and these provisos may at any time be suspended or relaxed either generally, or in respect of any particular 
contract or arrangement, by the company in general meeting. 

 
34.21. A contract which violates the terms of clause 34.20 can be ratified by the company in general meeting. 

 
34.22. The terms of clause 34.20 shall not prevent a director from voting as a shareholder at a general meeting at 

which a resolution in which he has a personal interest is tabled. 
 

34.23. The directors may exercise the voting powers conferred by the shares held or owned by the company in any 
other company in such manner in all respects as they think fit, including the exercise thereof in favour of any 
resolution appointing themselves or any of them to be directors or officers of such other company or for 
determining any payment of or remuneration to the directors or officers of such other company. 

 
34.24. A director may vote in favour of a resolution referred to in clause 34.23 for the exercise of the voting rights in 

the manner described in clause 34.23 notwithstanding that he may be, or is about to become, a director or 
other officer of such other company and for that or any other reason may be interested in the exercise of such 
voting rights in the manner aforesaid. 

 
35 RETIREMENT OF DIRECTORS 

 
35.1. All the directors shall retire at the first annual general meeting and at every annual general meeting thereafter 

one third of the non-executive directors, or if their number is not a multiple of three, then the number nearest 
to but not less than one third, shall retire from office. 

 
35.2. The non-executive directors to retire in every year shall be those who have been longest in office since their 

last election, but as between persons who were elected as non-executive director on the same day, those to 
retire shall, unless they otherwise agree among themselves, be determined by lot. 

 
35.3. The length of time a director has been in office shall be computed from his last election or the date upon which 

he was deemed re-elected. 
 

35.4. A director retiring at a meeting shall retain office until the election of directors at that meeting has been 
completed. 

 
35.5. Retiring directors may be re-elected. 

 
35.6. No person, other than a director retiring at the meeting shall, unless recommended by the directors, be eligible 

for election to the office of a director at any general meeting, unless �± 
 

35.6.1. not more than twenty-one, but at least seven clear days before the day appointed for the meeting, there 
shall have been delivered at the office of the company a notice in writing by a shareholder (who may also 
be the proposed director) duly qualified to be present and to vote at the meeting for which such notice is 
given; 

 
35.6.2. such notice sets out the shareholder's intention to propose a specific person for election as director; and 

 
35.6.3. notice in writing by the proposed person of his/her willingness to be elected is attached thereto (except 

where the proposer is the same person as the proposed). 
 

35.7. The company may at the meeting at which a director retires, fill the vacated office by electing a person thereto 
and in default the retiring director, if willing to continue to act, shall be deemed to have been re-elected, 
unless �± 

 
35.7.1. it is expressly resolved at such meeting not to fill such vacated office; or 
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35.7.2. a resolution for the re-election of such director was put to the meeting and rejected. 
 

35.8. The company in general meeting or the directors may appoint any person as director either to fill a casual 
vacancy or as an additional director, but the total number of directors shall not at any time exceed the 
maximum number fixed by or in accordance with this MOI. 

 
35.9. Should the company in general meeting increase or reduce the number of directors, it may also determine in 

what rotation such increased or reduced number is to retire. 
 

36 PROCEEDINGS OF DIRECTORS AND COMMITTEES 
 

36.1. Save as may be provided otherwise in this MOI, the directors may meet for the despatch of business, adjourn, 
and otherwise regulate their meetings as they think fit. 

 
36.2. Until otherwise determined by the directors, two directors shall constitute a quorum. 

 
36.3. A director authorised by the board of directors of the company- 

 
36.3.1. may call a meeting of the directors at any time; and 

 
36.3.2. must call such a meeting if required to do so by at least - 

 
36.3.2.1. 25% of the directors, in the case of a board that has at least twelve members; or 

 
36.3.2.2. two directors, in any other case. 

 
36.4. The directors shall determine the number of days' notice to be given for directors' meetings, and the form of 

that notice. 
 

36.5. A meeting of the directors may be conducted by electronic communication and/or one or more directors may 
participate in a meeting by electronic communication, so long as the electronic communication facility 
employed ordinarily enables all persons participating in that meeting to communicate concurrently with each 
other without an intermediary, and to participate effectively in the meeting. 

 
36.6. The remaining directors must as soon as possible, and in any event, not later than three months from the date 

that the number of directors became less than the permissible minimum, fill the vacancies or call a general 
meeting for the purpose of filling the vacancies.  Failure by the company to have the minimum number of 
directors during the aforesaid three-month period does not limit or negate the authority of the board or the 
company. The directors in office may act notwithstanding any vacancy in their body, but after the expiry of the 
aforementioned three-month period, if and for so long as their number is below the minimum number fixed in 
accordance with the MOI, they may act only for the purpose of filling up vacancies in their body or of 
summoning general meetings of the company, but not for any other purpose. 

 
36.7. The directors may �± 

 
36.7.1. elect a chairperson and a deputy chairperson (to act in the absence of the chairperson) of their meetings; 

 
36.7.2. determine the period for which they are to hold office, which period shall not exceed five years. 

 
36.8. The chairperson, or in his absence the deputy chairperson, shall be entitled to preside over all meetings of 

directors.  Should no chairperson or deputy chairperson be elected, or if at any meeting the chairperson or 
deputy chairperson is not present within five minutes after the time appointed for holding the meeting, the 
directors present shall choose one of their number to be chairperson at such meeting. 

 
36.9. All issues arising at any meeting shall be decided by a majority of votes and each director shall have one vote 

on any issue to be decided at any meeting. 
 

36.10. The chairperson shall not have a second or casting vote. 
 

36.11. A meeting of the directors at which a quorum is present shall be entitled to exercise all or any of the powers, 
authorities and discretions conferred by or in terms of the MOI or which are vested in or are exercisable by the 
directors generally. 

 
36.12. A resolution in writing signed, given in person, or by electronic communication by a majority of directors which 

resolution is then inserted into the minute book and provided that each director has received notice of the 
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matter to be decided, shall be as valid and effectual as a resolution passed at a meeting of the directors duly 
called and constituted. 

 
36.13. Any resolutions contemplated in clause 36.12 �± 

 
36.13.1. may consist of one or more documents so signed; 

 
36.13.2. shall have regard to the provisions of section 75 of the Act; 

 
36.13.3. shall be delivered to the secretary without delay, and shall be recorded by him in the company's minute 

book. 
 

Such resolution shall be deemed to have been passed on the day it was signed by the last director or alternate 
director who is entitled to sign it, unless a statement to the contrary is made in that resolution. 

 
36.14. The meetings and proceedings of any committee consisting of two or more directors shall be governed by the 

provisions hereof in regard to meetings and proceedings of the directors so far as the same are applicable 
thereto. 

 
36.15. Resolutions adopted by the board �± 

 
36.15.1. must be dated and sequentially numbered; and 

 
36.15.2. are effective as of the date-of the resolution, unless any resolution states otherwise. 

 
36.16. Any minutes of a meeting, or a resolution, signed by the chairperson of the meeting, or by the chairperson of 

the next meeting of the board, is evidence of the proceedings of that meeting, or the adoption of that resolution, 
as the case may be. 

 
36.17. Minutes of all board meetings, resolutions and directors' declarations shall be kept in accordance with the 

provisions of section 24. 
 

37 �'�,�5�(�&�7�2�5�6�¶���5�(�0�8�1�(�5�$�7�,�2�1 
 

37.1. The company may pay remuneration to the directors for their services as directors in accordance with a special 
resolution approved by the shareholders within the previous two years, as set out in sections 66(8) and 66(9), 
and the power of the company in this regard is not limited or restricted by this MOI.  

 
37.2. Any director who �± 

 
37.2.1. serves on any executive or other committee; or 

 
37.2.2. devotes special attention to the business of the company; or 

 
37.2.3. goes or resides outside the RSA for the purpose of the company; or 

 
37.2.4. otherwise performs or binds himself to perform services which, in the opinion of the directors, are outside 

the scope of the ordinary duties of a director, 
may be paid such extra remuneration or allowance in addition to or in substitution of the remuneration to which 
he may be entitled as a director, as a disinterested quorum of the directors or a remuneration committee 
appointed by the board may from time to time determine. 

 
37.3. A director may be employed in any other capacity in the company or as a director or employee of a company 

controlled by, or itself a major subsidiary of, the company and, in such event, his appointment and remuneration 
in respect of such other office must be determined by a disinterested quorum of directors.  

 
37.4. The directors shall also be paid all their travelling and other expenses properly and necessarily incurred by 

them in connection with �± 
 

37.4.1. the business of the company; and 
 

37.4.2. attending meetings of the directors or of committees of the directors or of the company. 
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39 BORROWING POWERS 

 
39.1. Subject to all other provisions of this MOI, the directors may from time to time �± 

 
39.1.1. borrow for the purpose of the company such sums as they think fit; 

 
39.1.2. secure the payment or repayment of any such sums or any other sum, as they think fit, whether by the 

creation and issue of debentures, mortgage or charge upon all or any of the property or assets of the 
company; 

 
39.1.3. make such regulations regarding the transfer of debentures, the issue of certificates therefor and all such 

other matters incidental to debentures as the directors think fit. 
 

39.2. The borrowing powers of the company as contemplated in clause 38 are not limited. 
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ANNEXURE 3 �± Directors Service Contracts 
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ANNEXURE 4 �± Management Agreement (Extract) 
 
Salient Points of the Management Agreement 

 
Term  : initial term of 3 years thereafter �Z�L�O�O���F�R�Q�W�L�Q�X�H���L�Q���S�H�U�S�H�W�X�L�W�\���X�Q�O�H�V�V���W�H�U�P�L�Q�D�E�O�H���R�I�������P�R�Q�W�K�V�¶ 
    notice  
Parties   : Mdluli Safari Lodge Limited (VCC), GCA (Manager) 
Services  : effectively manage and supervise the day to day operations of the Business including, 

but without limitation: 
 
�x raising of funds for the operations of the Business and if necessary engaging brokers for that purpose; 
 
�x promoting and marketing the Company; 
 
�x initiating and sourcing of potential investments for the Company; 
 
�x managing due diligence investigations in relation to potential investments and making 

recommendations arising therefrom to the Board; 
 
�x monitoring and managing the �&�R�P�S�D�Q�\�¶�V investments and to the extent necessary representing the 

Company at shareholders and directors meetings of companies in which the Company has invested; 
 
�x investigating and managing the disposal and realisation of the �&�R�P�S�D�Q�\�¶�V investments and making 

recommendations in that regard to the Board; 
 
�x conducting on behalf of the Company all negotiations in relation to the acquisition or disposal of any 

investment; 
 
�x preparation, on request by the Board, of material required for inclusion in the annual and other reports 

of the Company or the Board; 
 

�x preparation at regular intervals of reports and communications to the Board and shareholders of the 
Company in relation to the management, administration, conduct and control of the Company 

 
�x prepare and maintain agendas, minutes, adequate accounting records and other reports in respect 

of the Business; 
 

�x report to the Board at such times as may be reasonably necessary with regard to all aspects of the 
Business; 

 
�x institute or defend any legal proceedings arising out of the ordinary and regular course of conduct of 

the Company, which costs will be for the account of the Company. 
 

Remuneration: Ordinary Shares 

�x a capital raising fee of 3% (excluding VAT) on capital raised; 

�x a management fee of 1% per annum (excluding VAT) per annum on capital raised �± payable quarterly 
in advance; 

�x in respect of every 9 Ordinary Shares issued by the Company to its Investor Shareholders, the 
Manager will subscribe for one �³FM�  ́Ordinary Share of no par value, at a subscription price of R1,00 ;  

�x in respect of every 9 �³�%�´��Ordinary Shares issued by the Company to its Investor Shareholders, the 
Manager will subscribe for one �³FM�´���2�U�G�L�Q�D�U�\ Share of no par value, at a subscription price of R1,00; 
and 

�x �L�Q���U�H�V�S�H�F�W���R�I���H�Y�H�U�\�������³C�´���2�U�G�L�Q�D�U�\���6�K�D�U�H�V��issued by the Company to its Investor Shareholders, the 
�0�D�Q�D�J�H�U���Z�L�O�O���V�X�E�V�F�U�L�E�H���I�R�U���R�Q�H���³�)�0�´���2�U�G�L�Q�D�U�\���6�K�D�U�H���R�I���Q�R���S�D�U���Y�D�O�X�H�����D�W���D���V�X�E�V�F�U�L�S�W�L�R�Q���S�U�L�F�H���R�I���5���������� 
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ANNEXURE 5 �± FSCA Licence 
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ANNEXURE 6 - King Code on Corporate Governance 
 

The directors have established mechanisms and policies appropriate to the Company's business in keeping with 
its commitment to the best practices in Corporate Governance in order to ensure guidance from the King Code 
lV. These are reviewed by the directors from time to time. 

 
The formal steps taken by the directors are summarised as follows: 

 
1. BOARD OF DIRECTORS AND BOARD SUB-COMMITTEES  

The Board of Directors consists of a minimum of 4 non-executive directors. The non-executive director 
brings to the Company a wide range of skills and experience that will enable him to contribute an 
independent view and to exercise objective judgement in matters requiring the directors' decisions. The 
Chairman is an independent non-executive director. 

 
All directors are subject to retirement by rotation and re-election by shareholders at least once every 
three years in accordance with the Company's MOI. 

 
Board meetings are held at least quarterly, with additional meetings convened when circumstances 
necessitate it. The Board sets the strategic objectives of the Company and determines investment and 
performance criteria as well as being responsible for the proper management, control compliance and 
ethical behaviour of the businesses under its direction. The Board has established a number of 
committees to give detailed attention to certain of its responsibilities and which operate within defined, 
written terms of reference. 

 
Audi t and Risk Committee 

 
The Board has established an audit and risk committee whose primary objectives are to provide the 
Board with additional assurance regarding the efficacy and reliability of the financial information used by 
the directors, to assist them in the discharge of their duties. The committee is required to provide comfort 
to the Board that adequate and appropriate financial and operating controls are in place, that significant 
business, financial and other risks have been identified and are being suitably managed and that 
satisfactory standards of governance, reporting and compliance are in operation. 

 
Within this context, the Board is responsible for the Company's systems of internal financial and 
operational control. The directors are charged with the responsibility of determining the adequacy, 
extent and operation of these systems. Comprehensive reviews and testing of the effectiveness of the 
internal control systems in operation are performed by external practitioners, who report to the Audit 
Committee. 

 
The Audit and Risk Committee meets at least two times a year and comprises a majority of non- 
executive directors, one of whom acts as Chairman. Executives and managers responsible for finance, 
the heads of internal audit, if applicable, and the external auditors, are in attendance. 

 
Remuneration Committee 

 
The Board performs the functions of a remuneration committee in that it monitors the remuneration 
policies of Mdluli Safari Lodge and reviews and approves the remuneration set for directors. 

 
The Company's remuneration policies are reviewed annually. 

 

Investment Committee 
 

The Board has appointed an investment committee. The committee consists of a minimum of two non- 
executive directors, one independent non-executive director and an independent consultant. 



 

60 | P a g e  

The investment committee meets quarterly and when necessary to review �0�G�O�X�O�L�� �6�D�I�D�U�L�� �/�R�G�J�H�¶�V��
investment portfolio as well as to consider investment opportunities and possible sales of investments. 
The committee's authority level is determined by the Board. 

 
The independent consultant has voting power at the investment committee. 

 
2. �'�,�5�(�&�7�2�5�6�¶ DEALINGS AND PROFESSIONAL ADVICE 

 
The Company operates a policy of prohibiting dealings by directors and certain other managers in 
periods of time as deemed necessary by the Board. 

 
The Board may in furtherance of their duties, take independent professional advice, at the Company's 
expense, when necessary. All directors have access to the advice and services of the Company 
Secretary. 

 
3. RISK MANAGEMENT 

 
The objective of risk management is to identify, assess, manage and monitor the risks to which the 
business is exposed. It is the Board's responsibility to: 

 
�‡ review legal matters that could have a significant impact on the company's business; 
�‡ review the company's directors' reports detailing the adequacy and overall effectiveness of the 

company's risk management function and its implementation by management, and reports on 
internal control and any recommendations, and confirm that appropriate action has been taken; 

�‡ review the risk philosophy, strategy and policies recommended by the Board. The committee will 
ensure compliance with such policies. 

�‡ review the adequacy of insurance coverage; 
�‡ review risk identification and measurement methodologies. 

 
Each risk is viewed from three distinct perspectives: 

 

�‡ opportunity (as there is an inherent relationship between risk and reward); 
�‡ uncertainty (to ensure proactive action); and 
�‡ hazard (Potential negative events including financial loss such as theft, injury, death or a lawsuit). 

 
4. COMMUNICATION 

 
The company is committed to communicating regularly and effectively with all stakeholders in an accurate 
and transparent manner. 

 
5. STAKEHOLDER RELATIONSHIPS 

 

Mutual respect between the Company and its stakeholders is encouraged and the interests of 
stakeholders are taken into account in all decisions made by the company. All shareholders are treated 
equally. 

 
6. ETHICS 

 
Mdluli Safari Lodge is committed to being a responsible corporate citizen promoting the highest 
standards of ethical behaviour. 
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7. INSTANCES OF NON-COMPLIANCE WITH KING IV ARE LISTED BELOW 
 
  

LEADERSHIP, ETHICS AND CORPORATE CITIZENSHIP Compliant Remarks  
Organisational ethics   
Principle 2: The governing body should govern the ethics of the organisation in a way  that supports the establishment of an 
ethical culture.  
7. The governing body should ensure that the codes of conduct and ethics policies 

provide for arrangements that familiarise employees and other stakeholders with the 
organisation's ethical standards. These arrangements should include - 

  

a. publishing the organisation's codes of conduct and policies on the 
organisation's website, or on other platforms or through other media as is 
appropriate; Non-compliant 

Available for 
inspection at the 

�F�R�P�S�D�Q�\�¶�V��
premises. 

c. including the codes of conduct and ethics policies in employee induction and 
training programmes. N/A 

The Company is 
managed by the 

Manager and has no 
employees 

9. The governing body should exercise ongoing oversight of the management of ethics 
and oversee that it results in the following: 

   

c. The use of protected disclosure or whistle-blowing mechanisms to detect 
breaches of ethical standards and dealing with such disclosures appropriately. 

Partially 
Compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope 
�R�I���W�K�H���&�R�P�S�D�Q�\�¶�V��

operations 
d. The monitoring of adherence to the organisation's ethical standards by 

employees and other stakeholders through, among others, periodic 
independent assessments. 

Non-compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope 
�R�I���W�K�H���&�R�P�S�D�Q�\�¶�V��

operations 
10. The following should be disclosed in relation to organisational ethics: 

Non-compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope 
�R�I���W�K�H���&�R�P�S�D�Q�\�¶�V��

operations 

a. An overview of the arrangements for governing and managing ethics. 

b. Key areas of focus during the reporting period. 

Non-compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope 
�R�I���W�K�H���&�R�P�S�D�Q�\�¶�V��

operations 
c. Measures taken to monitor organisational ethics and how the outcomes were 

addressed. 

Non-compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope 
�R�I���W�K�H���&�R�P�S�D�Q�\�¶�V��

operations 
d. Planned areas of future focus. 

Non-compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope 
�R�I���W�K�H���&�R�P�S�D�Q�\�¶�V��

operations 

 
Responsible corporate citizenship Compliant Remarks  
Principle 3: The governing body should ensure that the organisation is and is seen t o be a responsible corporation citizen  
14. The governing body should oversee and monitor, on an ongoing basis, how the 

consequences of the organisation's activities and outputs affect its status as a 
responsible corporate citizen. This oversight and monitoring should be performed 
against measures and targets agreed with management in all of the following areas: 
 
a.  Workplace (including employment equity; fair remuneration; and the safety, 

health, dignity and development of employees). 

N/A 

The Company is 
managed by the 

Manager and has no 
employees 

b  Economy (including economic transformation prevention, detection and 
response to fraud and corruption, and responsible and transparent tax policy). N/A 

The Company is 
managed by the 

Manager and has no 
employees 

15. The following should be disclosed in relation to corporate citizenship: 
a. An overview of the arrangements for governing and managing responsible 

corporate citizenship. 
Non-compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope of b. Key areas of focus during the reporting period. Non-compliant 
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c. Measures taken to monitor corporate citizenship and how the outcomes were 
addressed. 

Non-compliant 
�W�K�H���&�R�P�S�D�Q�\�¶�V��

operations 
d. Planned areas of future focus. Non-compliant 

 
 
 

Reporting Compliant Remarks  

Principle 5: The governing body should ensure that reports issued by the organisation enabl e stakeholders to make informal 
�D�V�V�H�V�V�P�H�Q�W�V���R�I���W�K�H���R�U�J�D�Q�L�V�D�W�L�R�Q�¶�V���S�H�U�I�R�U�P�D�Q�F�H�����D�Q�G���L�W�V���V�K�R�U�W�����P�H�G�L�X�P���D�Q�G���O�R�Q�J-term prospects.  
11. The governing body should oversee that reports such as the annual financial 

statements, sustainability reports, social and ethics committee reports, or other online 
or printed information or reports are issued, as is necessary, to comply with legal 
requirements, and/or to meet the legitimate and reasonable information needs of 
material stakeholders. 

Partially 
Comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

12. The governing body should oversee that the organisation issues an integrated report 
at least annually, which is either: 

Partially 
Comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

a. a standalone report which connects the more detailed information in other reports 
and addresses, at a high level and in a complete, concise way, the matters that 
could significantly affect the organisation's ability to create value; or 

  

b. a distinguishable, prominent and accessible part of another report which also 
includes the annual financial statements and other reports that must be issued in 
compliance with legal provisions. Partially 

Comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

15. The governing body should oversee that the following information is published on the 
organisation's website, or on other platforms or through other media as is appropriate 
for access by stakeholders: Non-compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

a. Corporate governance disclosures required in terms of this Code (refer to Part 3: 
King IV Application and Disclosure for more detail). 

b. Integrated reports. Non-compliant 
c. Annual financial statements and other external reports. 

Partially 
Comply 

Audited Annual 
Financial Statements 

are sent to 
shareholders 

annually. 
 

Primary role and responsibilities of the governing body Compliant Remarks  
Principle 6: The Governing Body should serve as the focal point and custodian  of corporate governance in the organisation.  
5. The following should be disclosed in relation to the primary role and responsibilities of 

the governing body: 

Comply  

Attendance 
Registers maintained 

for all relevant 
meetings  

a. The number of meetings held during the reporting period, and attendance at those 
meetings 

 

b. Whether the governing body is satisfied that it has fulfilled its responsibilities in 
accordance with its charter for the reporting period. 

Comply  Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

 
Composition of the governing body Compliant Remarks  
Principle 7: The governing body should comprise the appropriate balance of knowledge, ski lls, experience, diversity and 

independence for it to discharge its governance role and responsibilities obj ectively and effectively. 
Composition 
7. When determining the requisite number of members of the governing body, the 

following factors should be considered:   

   
b. The appropriate mix of executive, non-executive and independent non-executive 
members_ 

Comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

f. Diversity targets relating to the composition of the governing body. 

Comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

8. The governing body should comprise a majority of non-executive members, most of 
whom should be independent. Partially 

Comply 

Governance 
processes in place 

as are appropriate to 
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the size and scope of 
�W�K�H���&�R�P�S�D�Q�\�¶�V��

operations 
9. As a minimum, the chief executive officer (CEO) and at least one other executive 

should be appointed to the governing body to ensure that it has more than one point 
of direct interaction with management. The executive other than the CEO appointed 
to the governing body may be the chief finance officer (CFO) or another designated 
executive as is appropriate for the organisation. 

N/A 

The Company is 
managed by the 

Manager and 
therefore there is no 

CEO or CFO 
11. The governing body should set targets for race and gender representation in its 

membership. 

Comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

12. The governing body should establish arrangements for periodic, staggered rotation of 
its members so as to invigorate its capabilities by introducing members with new 
expertise and perspectives while retaining valuable knowledge, skills and experience 
and maintaining continuity. 

Partially 
Comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

Nomination, election and appointment of members to the governing body 
20. A brief professional profile of each candidate standing for election at the annual 

general meeting (AGM), including details of existing professional commitments, should 
accompany the notice of the AGM, together with a statement from the governing body 
confirming whether it supports the candidate's election or re-election. 

Partially 
Comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

    
Independence and conflicts 
28. The governing body should consider the following and other indicators holistically, and 

on a substance-over-form basis, when assessing the independence of a member of 
the governing body for purposes of categorisation. The member of the governing body: 

  

   
d. has been in the employ of the organisation as an executive manager during the 
preceding three financial years, or is a related party to such executive manager; N/A 

The Company is 
managed by the 

Manager 
30. The following should be disclosed with regards to the composition of the governing 

body:   

   
b. The targets set for gender and race representation in the membership of the 
governing body, and progress made against these targets. 

Partially 
Compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

i. The reasons why any members of the governing body have been removed, 
resigned or retired. 

Partially 
Compliant 

 

Chair of the governing body 
31. The governing body should elect an independent non-executive member as chair to 

lead the governing body in the objective and effective discharge of its governance role 
and responsibilities. 

Compliant Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

32. The governing body should appoint an independent non-executive member as the 
lead independent to fulfil the following functions: 

Partially 
Comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

a. To lead in the absence of the chair. 
b. To serve as a sounding board for the chair. 
c. To act as an intermediary between the chair and other members of the governing 
body, if necessary. 
d. To deal with shareholders' concerns where contact through the normal channels 
has failed to resolve concerns, or where such contact is inappropriate. 
e. To strengthen independence on the governing body if the chair is not an 
independent non-executive member of the governing body. 
f. To chair discussions and decision-making by the governing body on matters 
where the chair has a conflict of interest. 
g. To lead the performance appraisal of the chair. 

34. The CEO of the organisation should not also chair the governing body, and the retired 
CEO should not become the chair of the governing body until three complete years 
have passed after the end of the CEO's tenure. 

N/A  

36. When determining which of its committees the chair of the governing body should 
serve on, either as member or chair, the governing body should consider how this 
affects the overall concentration and balance of power on the governing body. 
Generally, the following should apply: 

  

b. The chair may be a member of the committee responsible for remuneration but 
should not be its chair. N/A  

d. The chair may be a member of the committee responsible for risk governance and 
may also be its chair. N/A  

e. The chair may be a member of the social and ethics committee but should not be 
its chair. 

N/A  
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38. The following should be disclosed in relation to the chair:   
b. Whether or not an independent non-executive member of the governing body has 
been appointed as the lead independent, and the role and responsibilities assigned to 
the position. Partially 

Comply  

Governance 
processes in place 

as are appropriate to 
the size and scope of 

the Co �P�S�D�Q�\�¶�V��
operations 

 
Committees of the governing body Compliant Remarks  
Principle 8: The governing body should ensure that its arrangements for delegation wit hin its own structures promote 
independent judgement, and assist with balance of power and the effective dischar ge of its duties.  
General  
43. The terms of reference should, at a minimum, deal with the following:   

h. The arrangements for evaluating the committee's performance. 

Non-compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

47. Members of the executive and senior management should be invited to attend 
committee meetings either by standing invitation or on an ad hoc-basis to provide 
pertinent information and insights in their areas of responsibility. 
 

N/A 

The Company is 
managed by the 

Manager and has no 
employees 

50. The following should be disclosed in relation to each committee of the governing body:   
a. Its overall role and associated responsibilities and functions. 

Partially 
Comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

b. Its composition, including each member's qualifications and experience. 
c. Any external advisers or invitees who regularly attend committee meetings. 
d. Key areas of focus during the reporting period. 
e. The number of meetings held during the reporting period and attendance at those 

meetings. 
f. Whether the committee is satisfied that it has fulfilled its responsibilities in 

accordance with its terms of reference for the reporting period. 
Audit committee  
56. All members of the audit committee should be independent, non-executive members 

of the governing body. 

Non-compliant 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

59. In addition to required statutory disclosure and the disclosures recommended in 
paragraph 50, the following should also be disclosed in relation to the audit committee:  

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

a. A statement as to whether the audit committee is satisfied that the external auditor 
is independent of the organisation. The statement should specifically address: 

Partially 
comply 

i the policy and controls that address the provision of non-audit services by the 
external auditor, and the nature and extent of such services rendered during 
the financial year, 

 

ii. the tenure of the external audit firm and, in the event of the firm having been 
involved in a merger or acquisition, including the tenure of the predecessor 
firm; 

N/A 

iii  the rotation of the designated external audit partner, and Non-compliant 
d. The audit committee's views on the effectiveness of the chief audit executive and 

the arrangements for internal audit. N/A 

e. The audit committee's views on the effectiveness of the design and 
implementation of internal financial controls, and on the nature and extent of any 
significant weaknesses in the design, implementation or execution of internal 
financial controls that resulted in material financial loss, fraud, corruption or error 

Non-Compliant 

f. The audit committee's views on the effectiveness of the CEO and the finance 
function. 

N/A 

Committee responsible for nominations of members of the governing body  
61. All members of the committee for nominations should be non-executive members of 

the governing body, and the majority should be independent. 
Partially 
comply 

Governance 
processes in place 

as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

Refer to paragraph 50 for the recommended disclosures in relation to the committee responsible for nominations. 
Committee responsible for risk governance  
63. If the committees for audit and risk are separate, the governing body should consider 

for one or more members to have joint membership of both committees for more 
effective functioning. 

N/A  

Committee responsible for remuneration  
65. The governing body should consider allocating oversight of remuneration to a 

dedicated committee, or adding it to the responsibilities of another committee as is 
appropriate for the organisation. 

N/A 
The company is 
manged by the 

manager and has no 
employees 

66. All members of the committee for remuneration should be non-executive members of 
the governing body, with the majority being independent non-executive members of 
the governing body. 

N/A 

67. The committee for remuneration should be chaired by an independent non-executive 
member.  N/A 

Social and ethics committee  
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68. For some companies, the establishment of a social and ethics committee is a statutory 
requirement. The governing body of any organisation not so obliged should consider 
allocating oversight of, and reporting on, organisational ethics, responsible corporate 
citizenship, sustainable development and stakeholder relationships to a dedicated 
committee, or adding it to the responsibilities of another committee as is appropriate 
for the organisation. 

Non-compliant 
Governance 

processes in place 
as are appropriate to 
the size and scope of 

�W�K�H���&�R�P�S�D�Q�\�¶�V��
operations 

69. The responsibilities of the social and ethics committee should include its statutory 
duties (if applicable) and any other responsibilities delegated to it by the governing 
body. 

N/A 

70. The social and ethics committee should, subject to legal provisions, have executive 
and non-executive members, with a majority being non-executive members of the 
governing body. 

N/A 

 
Evaluations of the performance of the governing body Compliant Remarks  
Principle 9: The governing body should ensure that the evaluation of its own performances a nd that of its committees, its chair 
and its individual members, support continued improvement in its performance a nd effectiveness. 
71. The governing body should assume responsibility for the evaluation of its own 

performance and that of its committees, its chair and its individual members by 
determining how it should be approached and conducted. 

Partially 
Comply 

Governance 
processes in place as 
are appropriate to the 
size and scope of the 

�&�R�P�S�D�Q�\�¶�V���R�S�H�U�D�W�L�R�Q�V 

72. The governing body should appoint an independent non-executive member to lead 
the evaluation of the chair's performance if a lead independent is not in place. 

73. A formal process, either externally facilitated or not in accordance with methodology 
approved by the governing body, should be followed for evaluating the performance of 
the governing body, its committees, its chair and its individual members at least every 
two years. 

74. Every alternate year, the governing body should schedule in its yearly work plan an 
opportunity for consideration, reflection and discussion of its performance and that of 
its committees, its chair and its members as a whole. 

75. The following should be disclosed in relation to the evaluation of the performance 
of the governing body: 
a. A description of the performance evaluations undertaken during the reporting 

period, including their scope, whether they were formal or informal, and whether 
they were externally facilitated or not. 

b. An overview of the evaluation results and remedial actions taken. 
c. Whether the governing body is satisfied that the evaluation process is improving 

its performance and effectiveness. 
 

Appointment and delegation to management Compliant Remarks  
Principle 10: The governing body should ensure that the appointment of, and delegati on to, management contribute to role 
clarity and the effective exercise of authority and responsibilities . 
CEO appointment and role  
76. The governing body should appoint the CEO. 

 

N/A 

 
The company is 
managed by the 

manager and has no 
CEO 

77. The CEO should be responsible for leading the implementation and execution of 
approved strategy, policy and operational planning, and should serve as the chief link 
between management and the governing body. 

78. The CEO should be accountable, and report to, the governing body. 
79. The CEO should not be a member of the remuneration, audit or nomination 

committees, but should attend by invitation any meeting, or part thereof, if needed to 
contribute pertinent insights and information. 

80. The CEO and the governing body should agree on whether the CEO takes up 
additional professional positions, including membership of other governing bodies 
outside the organisation. Time constraints and potential conflicts of interest should be 
considered and balanced against the opportunity for professional development 

81. The governing body should satisfy itself that there is succession planning for the CEO 
position in place to provide continuity of executive leadership. Succession planning 
should be reviewed periodically, and should provide for both succession in emergency 
situations and succession over the longer term. 

82. The governing body should formally evaluate the performance of the CEO against 
agreed performance measures and targets at least annually. 

83. The following should be disclosed in relation to the CEO:  
a. �7�K�H���Q�R�W�L�F�H���S�H�U�L�R�G���V�W�L�S�X�O�D�W�H�G���L�Q���W�K�H���&�(�2�¶�V���H�P�S�O�R�\�P�H�Q�W���F�R�Q�W�U�D�F�W���D�Q�G���W�K�H��

contractual conditions related to termination 
 b. Other professional commitments of the CEO, including membership of governing 

bodies outside the organisation; 
 c. Whether succession planning is in place for the CEO. 

Delegation  
84. The governing body should set the direction and parameters for the powers which are 

to be reserved for itself, and those that are to be delegated to management via the 
CEO. 

N/A 

Governance processes 
in place as are 

appropriate to the size 
and scope of the 

�&�R�P�S�D�Q�\�¶�V���R�S�H�U�D�W�L�R�Q�V 
 

The company is 
managed by the 

manager 

85. The governing body should approve a delegation of authority framework that 
articulates its set direction on reservation and delegation of power. 

86. The governing body should ensure that the delegation of authority framework 
addresses the authority to appoint executives who will serve as ex officio-executive 
members of the governing body and to make other executive appointments. 

87. The governing body should oversee that key management functions are: 
a. headed by an individual with the necessary competence and 
authority, and 
b. adequately resourced. 

88. The governing body should satisfy itself that there is succession planning in place for 
executive management and other key positions to provide continuity of leadership. 
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Succession planning should be reviewed periodically, and provide for both succession 
in emergency situations and succession over the longer term. 

89. A statement by the governing body on whether it is satisfied that the delegation of 
authority framework contributes to role clarity and the effective exercise of authority 
and responsibilities should be disclosed. 

Professional and corporate governance services to the governing body  
 

Risk governance Compliant Remarks  
Principle 11: The governing body should govern risk in a way that supports t he organisation in setting and achieving its strategic 
objectives. 
7. The governing body should consider the need to receive periodic independent 

assurance on the effectiveness of risk management. Non-
compliant 

Governance processes 
in place as are 

appropriate to the size 
and scope of the 

�&�R�P�S�D�Q�\�¶�V���R�S�H�U�D�W�L�R�Q�V 
8. The nature and extent of the risks and opportunities the organisation is willing to take 

should be disclosed without compromising sensitive information. 
Partially 
comply 

 

9. In addition, the following should be disclosed in relation to risk: 

Partially 
comply 

Governance processes 
in place as are 

appropriate to the size 
and scope of the 

�&�R�P�S�D�Q�\�¶�V���R�S�H�U�D�W�L�R�Q�V 

a. An overview of the arrangements for governing and managing risk. 
b. Key areas of focus during the reporting period, including objectives, the key risks 

that the organisation faces, as well as undue, unexpected or unusual risks and 
risks taken outside of risk tolerance levels. 

c. Actions taken to monitor the effectiveness of risk management and how the 
outcomes were addressed. 

d. Planned areas of future focus. 
 
 

Technology and information governance Compliant Remarks  
Principle 12: The governing body should govern technology and information in a way  that supports the organisation setting and 
achieving its strategic objectives 
17. The following should be disclosed in relation to technology and information:   

a. An overview of the arrangements for governing and managing technology 
and information. 

Non-
compliant 

Governance 
processes in place as 
are appropriate to the 
size and scope of the 

�&�R�P�S�D�Q�\�¶�V���R�S�H�U�D�W�L�R�Q�V 

b. Key areas of focus during the reporting period, including objectives, 
significant changes in policy. significant acquisitions and remedial actions 
taken as a result of major incidents. 

c. Actions taken to monitor the effectiveness of technology and information 
management and how the outcomes were addressed. 

d. Planned areas of future focus. 
 

Compliance governance Compliant Remarks  
Principle 13: The governing body should govern compliance with applicable la ws and adopted, non -binding rules, codes and 
standards in a way that supports the organisation being ethical and a good corporate citizen. 
23. The following should be disclosed in relation to compliance:  

Governance processes 
in place as are 

appropriate to the size 
and scope of the 

�&�R�P�S�D�Q�\�¶�V���R�S�H�U�D�W�L�R�Q�V 

a. An overview of the arrangements for governing and managing compliance. 

Partially 
comply 

b. Key areas of focus during the reporting period. 
c. Actions taken to monitor the effectiveness of compliance management and 

how the outcomes were addressed. 
d. Planned areas of future focus. 

25. Details of monitoring and compliance inspections by environmental regulators, 
findings of non-compliance with environmental laws, or criminal sanctions and 
prosecutions for such non-compliance should be disclosed. 

N/A  

 
Remuneration governance Compliant Remarks 
Principle 14: The governing body should ensure that the organisation remunerates fairl y, responsibly and transparently so as to 
promote the achievement of strategic objectives and positive outcomes in the short, medium and long term. 
Remuneration policy  
26. The governing body should assume responsibility for the governance of remuneration 

by setting the direction for how remuneration should be approached and addressed on 
an organisation-wide basis. 

N/A 

The company is 
managed by the 

manager and has no 
employees 

27. The governing body should approve policy that articulates and gives effect to its 
direction on fair, responsible and transparent remuneration. 

N/A 

28. The remuneration policy should be designed to achieve the following objectives: 

N/A 

a. To attract, motivate, reward and retain human capital. 
b. To promote the achievement of strategic objectives within the 

organisation's risk appetite. 
c. To promote positive outcomes. 
d. To promote an ethical culture and responsible corporate citizenship. 

29. The remuneration policy should address organisation-wide remuneration and include 
provision for the following specifically 

  

a. Arrangements towards ensuring that the remuneration of executive 
management is fair and responsible in the context of overall employee 
remuneration in the organisation. 

N/A 

The company is 
managed by the 

manager and has no 
employees 

b. The use of performance measures that support positive outcomes across 
the economic, social and environmental context in which the organisation 
operates; and/or all the capitals that the organisation uses or affects. 

c. If the organisation is a company, the voting by shareholders on the 
remuneration policy and implementation report, and for the implementation 
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of related responding measures as outlined under Voting on Remuneration 
below. 

30. All elements of remuneration that are offered in the organisation and the 
mix of these should be set out in the remuneration policy, including: 

N/A 

The company is 
managed by the 

manager and has no 
employees 

a. base salary, including financial and non-financial benefits, 
b. variable remuneration, including short and long-term incentives and 
deferrals; 
c. payments on termination of employment or office; d sign-on, retention and 
restraint payments, 
d. the provisions, if any, for pre-vesting forfeiture (malus) and post-vesting 
forfeiture (claw-back) of remuneration; 
e. any commissions and allowances; and 

31. The governing body should oversee that the implementation 
and execution of the remuneration policy achieves the 
objectives of the policy. 

N/A 

The company is 
managed by the 

manager and has no 
employees 

Remuneration report  
32. The governing body should ensure that remuneration is 

disclosed by means of a remuneration report in three parts: 
N/A  

a. A background statement.   
b. An overview of the main provisions of the remuneration policy. N/A  

Background statement  
33. The background statement should briefly provide context for remuneration 

considerations and decisions, with reference to: 

N/A 

The company is 
managed by the 

manager and has no 
employees 

a. internal and external factors that influenced remuneration, 
b. the most recent results of voting on the remuneration policy and the 

implementation report and the measures taken in response thereto, 
c. key areas of focus and key decisions taken by the remuneration committee during 

the reporting period, including any substantial changes to the remuneration policy; 
d. whether remuneration consultants have been used, and whether the remuneration 

committee is satisfied that they were independent and objective; 
e. the views of the remuneration committee on whether the remuneration policy 

achieved its stated objectives; and\ 
f. future areas of focus.  

Overview of remuneration policy  
34. The overview of the main provisions of the remuneration policy should address the 

objectives of the policy and the manner in which the policy seeks to accomplish these. 
The overview should include the following: 

N/A 

The company is 
managed by the 

manager and has no 
employees 

a. The remuneration elements and design principles informing the remuneration 
arrangements for executive management and, at a high level, for other employees. 
b. Details of any obligations in executive employment contracts which could give rise 

to payments on termination of employment or office. 
c. A description of the framework and performance measures used to assess 

the achievement of strategic objectives and positive outcomes, including 
the relative weighting of each performance measure and the period of time 
over which it is measured. 

d. An illustration of the potential consequences on the total remuneration for 
executive management, on a single, total figure basis, of applying the 
remuneration policy under minimum, on-target and maximum performance 
outcomes. 

e. An explanation of how the policy addresses fair and responsible remuneration for 
executive management in the context of overall employee remuneration. 

f. The use and justification of remuneration benchmarks. 
g. The basis for the setting of fees for non-executive directors. 
h. A reference to an electronic link to the full remuneration policy for public 

access. 
Implementation report  
35. The implementation report, which includes the remuneration disclosure in terms of the 

Companies Act, should reflect the following: 

 
N/A 

 

a. The remuneration of each member of executive management, which should 
include in separate tables: 

The company is 
managed by the 

manager and has no 
employees 

i.a single, total figure of remuneration, received and receivable for the reporting 
period, and all the remuneration elements that it comprises, each disclosed at 
fair value, 

ii. the details of all awards made under variable remuneration incentive schemes in 
the current and prior years that have not yet vested, including the number of 
awards, the values at date of grant, their award, vesting and expiry dates (where 
applicable); and the fair value at the end of the reporting period; and 

iii. the cash value of all awards made under variable remuneration incentive 
schemes that were settled during the reporting period. 

b. An account of the performance measures used and the relative weighting of each, 
as a result of which awards under variable remuneration incentive schemes have 
been made, including: the targets set for the performance measures and the 
corresponding value of the award opportunity; and for each performance 
measure, how the organisation and executive managers, individually, performed 
against the set targets. 

c. Separate disclosure of, and reasons for, any payments made on 
termination of employment or office  
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 c. A statement regarding compliance with, and any deviations from, the 
remuneration policy. 

 
Assurance Compliant Remarks 
Principle 15: The governing body should ensure that assurance services and functio ns enable an effective control environment, 
and that these support the integrity of information for internal decision- �P�D�N�L�Q�J���D�Q�G���R�I���W�K�H���R�U�J�D�Q�L�V�D�W�L�R�Q�¶�V���H�[�W�H�U�Q�D�O���U�H�S�R�U�W�V�� 
Combined assurance  
42. The governing body should oversee that the combined assurance model is designed 

and implemented to cover effectively the organisation's significant risks and material 
matters through a combination of the following assurance service providers and 
functions as is appropriate for the organisation: 

  

.   
   

c. Internal auditors, internal forensic fraud examiners and auditors, safety and 
process assessors, and statutory actuaries 

Non-
compliant 

Governance processes 
in place as are 

appropriate to the size 
and scope of the 

�&�R�P�S�D�Q�\�¶�V���R�S�H�U�D�W�L�R�Q�V 
e. Other external assurance providers such as sustainability and environmental 

auditors, external actuaries, and external forensic fraud examiners and 
auditors. 

N/A  

   
Internal audit  
48. The governing body should assume responsibility for internal audit by setting the 

direction for the internal audit arrangements needed to provide objective and relevant 
assurance that contributes to the effectiveness of governance, risk management and 
control processes. The governing body should delegate oversight of internal audit to 
the audit committee, if in place. 

Non-
compliant 

Due to the size and 
scope of the 

�F�R�P�S�D�Q�\�¶�V���R�S�H�U�D�W�L�R�Q�V����
the company does not 
have an internal audit 

function 

49. The governing body should approve an internal audit charter that defines the role and 
associated responsibilities and authority of internal audit, including addressing its role 
within combined assurance and the internal audit standards to be adopted. 

50. The governing body should ensure that the arrangements for internal audit provide for 
the necessary skills and resources to address the complexity and volume of risk faced 
by the organisation, and that internal audit is supplemented as required by specialist 
services such as those provided by forensic fraud examiners and auditors, safety and 
process assessors, and statutory actuaries. 

51. If a chief audit executive (CAE) position is provided for in the arrangements for internal 
audit, the governing body should ensure that the position is set up to function 
independently from management who designs and implements the controls that are in 
place, and that the position carries the necessary authority. 

52. The governing body should approve the appointment of the CAE, including the 
employment contract and remuneration of the CAE, and ensure that the person who 
fills the position has the necessary competence, gravitas and objectivity. 

53. For reasons of independence, the CAE should have access to the chair of the audit 
committee. 

54. For reasons of independence, the CAE should not be a member of executive 
management, but should be invited to attend executive meetings, as necessary, to be 
informed about strategy and policy decisions and their implementation. 

55. Where internal audit services are co-sourced or outsourced, the governing body 
should ensure that there is clarity on who fulfils the role of CAE. 

56. The CAE should report to the chair of the audit committee on the performance of 
duties and functions that relate to internal audit. On other duties and administrative 
matters, the CAE should report to the member of executive management designated 
for this purpose as appropriate for the organisation. 

  
58. The governing body should monitor on an ongoing basis that internal audit: 

a. follows an approved risk-based internal audit plan; and 
 b. reviews the organisational risk profile regularly, and proposes adaptations to the 

internal audit plan accordingly 
59. The governing body should ensure that internal audit provides an overall statement 

annually as to the effectiveness of the organisation's governance, risk management 
and control processes. 

60. The governing body should ensure that an external, independent quality review of the 
internal audit function is conducted at least once every five years. 

61. The governing body should obtain confirmation annually from the CAE that internal 
audit conforms to a recognised industry code of ethics. 

 
 

Stakeholder Relationships Compliant Remarks  
Principle 16: In the execution of its governance role and responsibilit ies, the governing body should adopt a stakeholder-
inclusive approach that balances the needs, interests and expectations of mat erial stakeholders in the best interests of the 
organisation over time. 
Stakeholder relationships  
4. The governing body should exercise ongoing oversight of stakeholder relationship 

management and, in particular, oversee that it results in the following: 
  

a. Measurement of the quality of material stakeholder relationships, and 
appropriate responses to the outcomes. 

Non-
compliant  

5. The following should be disclosed in relation to stakeholder relationships:   
a. An overview of the arrangements for governing and managing stakeholder 

relationships. 
Non-

compliant 
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b. Key areas of focus during the reporting period.  
c. Actions taken to monitor the effectiveness of stakeholder management and how 

the outcomes were addressed.  

d. Future areas of focus.  
Shareholder relationships   
10. The minutes of the AGMs of listed companies should be made publicly available. N/A  
Relationships within a group of companies   
18. The holding company should disclose an overview of the group governance framework 

that is implemented across the group. 
Non-

compliant  

19. The subsidiary company should disclose what responsibilities it has delegated to 
board committees of the holding company and the extent to which it has adopted the 
policies and procedures of the holding company. 

Non-
compliant  

 
Responsibilities of institutional investors Compliant Remarks  
Principle 17: The governing body of an institutional investor organisation sho uld ensure that responsible investment is practiced 
by the organisation to promote the good governance and the creation of value to the co mpanies in which it invests. 
20. The governing body of an institutional investor should assume responsibility for 

governing responsible investing by setting the direction for how it should be 
approached and conducted by the organisation. 

N/A 

 

21. The governing body should approve policy that articulates its direction on responsible 
investment. This policy should provide for the adoption of a recognised responsible 
investment code, principles and practices. 

22. The governing body should delegate to management, if in place, or alternatively, to the 
outsourced service provider if investment decisions and investment activities are 
outsourced, the responsibility to implement and execute its policy on responsible 
investment. 

23. Where the institutional investor outsources investment decisions or investment 
activities to custodians, nominees, consultants or other service providers, the 
governing body should oversee that the outsourcing is regulated by formal mandate 
which reflects and gives effect to its responsible investment policy. 

24. The governing body should ensure that service providers are held accountable for 
complying with the formal mandate. 

25 The responsible investment code adopted by the institutional investor and the 
application of its principles and practices should be disclosed. 
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ANNEXURE 7 �± Terms Of Shares (MOI Extract) 
 

11. RIGHTS ATTACHING TO ORDINARY SHARES  

11.1  The holders of each ordinary share shall have the rights and privileges associated therewith in terms of the 

Act and this MOI including �± 

11.1.1  the right to be entered in the securities register as the registered holder of such ordinary share; 

11.1.2  the right to receive notice of, attend, participate in, speak at and vote, in person or by proxy, on any matter 

to be considered at any meeting of the ordinary shareholders, on the basis that (i) each ordinary share shall 

confer one vote on the holder thereof at any meeting of the shareholders in the case of a vote by means of 

a poll; and (ii) all the ordinary shares held by an ordinary shareholder shall entitle such ordinary shareholder 

to one vote in aggregate in respect of a vote taken on a show of hands at any meeting of the shareholders; 

11.1.3  the right to receive distributions as set-out in clause 13 and 14, as the case may be; 

11.1.4  the obligation to retain the ordinary shares for a period of not less than three years from the issue date; 

11.1.5  in the event that an ordinary shareholder wishes to dispose of their ordinary shares between the third and 

fifth anniversary, the Company shall be entitled to place the ordinary shares with an alternative investor 

shareholder or in exceptional circumstances buy back the shares (at its election for an appropriate discounted 

value determined by the board) and 

11.1.6  any other rights attaching to the ordinary shares in terms of the Act or any other law. 

12  �5�,�*�+�7�6���$�7�7�$�&�+�,�1�*���7�2���³�)�0�´���2�5�'�,�1�$�5�<���6�+�$�5�(�6 

12.1  The �K�R�O�G�H�U�V���R�I���H�D�F�K���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H���V�K�D�O�O���K�D�Y�H���W�K�H���U�L�J�K�W�V���D�Q�G���S�U�L�Y�L�O�H�J�H�V���D�V�V�R�F�L�D�W�H�G���W�K�H�U�H�Z�L�W�K���L�Q���W�H�U�P�V��

of the Act and this MOI including �± 

12.1.1  �W�K�H���U�L�J�K�W���W�R���E�H���H�Q�W�H�U�H�G���L�Q���W�K�H���V�H�F�X�U�L�W�L�H�V���U�H�J�L�V�W�H�U���D�V���W�K�H���U�H�J�L�V�W�H�U�H�G���K�R�O�G�H�U���R�I���V�X�F�K���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�� 

12.1.2  the right to receive notice of, attend, participate in, speak at and vote, in person or by proxy, on any matter 

�W�R���E�H���F�R�Q�V�L�G�H�U�H�G���D�W���D�Q�\���P�H�H�W�L�Q�J���R�I���W�K�H���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U�V�����R�Q���W�K�H���E�D�V�L�V���W�K�D�W�����L�����H�D�F�K���³�)�0�´���R�U�G�L�Q�D�U�\��

share shall confer one vote on the holder thereof at any meeting of the shareholders in the case of a vote by 

�P�H�D�Q�V���R�I���D���S�R�O�O�����D�Q�G�����L�L�����D�O�O���W�K�H���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�V���K�H�O�G���E�\���D�Q���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U���V�K�D�O�O���H�Q�W�L�W�O�H���V�X�F�K��

�³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U���W�R���R�Q�H���Y�R�W�H���L�Q���D�J�J�U�H�J�D�W�H���L�Q���U�H�V�S�H�F�W���R�I�� �D��vote taken on a show of hands at any 

�P�H�H�W�L�Q�J���R�I���W�K�H���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U�V�� 

12.1.3  the right to receive notice of, attend, participate in, speak at and vote, in person or by proxy, on any matter 

to be considered at any meeting of the ordinary sharehol�G�H�U�V�����R�Q���W�K�H���E�D�V�L�V���W�K�D�W�����L�����H�D�F�K���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H��

shall confer one vote on the holder thereof at any meeting of the shareholders in the case of a vote by means 

�R�I���D���S�R�O�O�����D�Q�G�����L�L�����D�O�O���W�K�H���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�V���K�H�O�G���E�\���D�Q���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U���V�K�D�O�O���H�Q�W�L�W�O�H���V�X�F�K���³�)�0�´��

ordinary shareholder to one vote in aggregate in respect of a vote taken on a show of hands at any meeting 

of the ordinary shareholders; 



 

71 | P a g e  

12.1.4  the right to receive distributions as set-out in clauses 13 and 14, as the case may be; and 

12.1.5  �D�Q�\���R�W�K�H�U���U�L�J�K�W�V���D�W�W�D�F�K�L�Q�J���W�R���W�K�H���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�V���L�Q���W�H�U�P�V���R�I���W�K�H���$�F�W���R�U���D�Q�\���R�W�K�H�U���O�D�Z�� 

13  �5�,�*�+�7�6���$�7�7�$�&�+�,�1�*���7�2���³�%�´���2�5�'�,�1�$�5�<���6�+�$�5�(�6 

13.1  �7�K�H���K�R�O�G�H�U�V���R�I���H�D�F�K���³�%�´���R�U�G�L�Q�D�U�\���V�K�D�U�H���V�K�D�O�O���K�D�Y�H���W�K�H���U�L�J�K�W�V���D�Q�G���S�U�L�Y�L�O�H�J�H�V���D�V�V�R�F�L�D�W�H�G���W�K�H�U�H�Z�L�W�K���L�Q���W�H�U�P�V���Rf 

the Act and this MOI including �± 

13.1.1  �W�K�H���U�L�J�K�W���W�R���E�H���H�Q�W�H�U�H�G���L�Q���W�K�H���V�H�F�X�U�L�W�L�H�V���U�H�J�L�V�W�H�U���D�V���W�K�H���U�H�J�L�V�W�H�U�H�G���K�R�O�G�H�U���R�I���V�X�F�K���³�%�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�� 

13.1.2  the right to receive notice of, attend, participate in, speak at and vote, in person or by proxy, on any matter 

�W�R���E�H���F�R�Q�V�L�G�H�U�H�G���D�W���D�Q�\���P�H�H�W�L�Q�J���R�I���W�K�H���³�%�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U�V�����R�Q���W�K�H���E�D�V�L�V���W�K�D�W�����L�����H�D�F�K���³�%�´���R�U�G�L�Q�D�U�\���V�K�D�U�H��

shall confer one vote on the holder thereof at any meeting of the shareholders in the case of a vote by means 

of a poll; and (ii) all �W�K�H���³�%�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�V���K�H�O�G���E�\���D���³�%�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U���V�K�D�O�O���H�Q�W�L�W�O�H���V�X�F�K���³�%�´���R�U�G�L�Q�D�U�\��

�V�K�D�U�H�K�R�O�G�H�U���W�R���R�Q�H���Y�R�W�H���L�Q���D�J�J�U�H�J�D�W�H���L�Q���U�H�V�S�H�F�W���R�I���D���Y�R�W�H���W�D�N�H�Q���R�Q���D���V�K�R�Z���R�I���K�D�Q�G�V���D�W���D�Q�\���P�H�H�W�L�Q�J���R�I���W�K�H���³�%�´��

ordinary shareholders; 

13.1.3  the right to receive notice of, attend, participate in, speak at and vote, in person or by proxy, on any matter 

�W�R���E�H���F�R�Q�V�L�G�H�U�H�G���D�W���D�Q�\���P�H�H�W�L�Q�J���R�I���W�K�H���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U�V�����R�Q���W�K�H���E�D�V�L�V���W�K�D�W�����L�����H�D�F�K���³�%�´���R�U�G�L�Q�D�U�\���V�K�D�U�H��

shall confer one vote on the holder thereof at any meeting of the shareholders in the case of a vote by means 

�R�I���D���S�R�O�O�����D�Q�G�����L�L�����D�O�O���W�K�H���³�%�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�V���K�H�O�G���E�\���D���³�%�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U���V�K�D�O�O���H�Q�W�L�W�O�H���V�X�F�K���³�%�´���R�U�G�L�Q�D�U�\��

shareholder to one vote in aggregate in respect of a vote taken on a show of hands at any meeting of the 

ordinary shareholders; 

13.1.4  the right to receive distributions as set-out in clause 14, as the case may be; and 

13.1.5  �D�Q�\���R�W�K�H�U���U�L�J�K�W�V���D�W�W�D�F�K�L�Q�J���W�R���W�K�H���³�)�0�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�V���L�Q���W�H�U�P�V���R�I���W�K�H���$�F�W���R�U���D�Q�\���R�W�K�H�U���O�D�Z�� 

14 �5�,�*�+�7�6���$�7�7�$�&�+�,�1�*���7�2���³�&�´ ORDINARY SHARES 

14.1 Subject to the adoption and passing of Resolution 1, the Directors being authorised with the power to assign 

the preferences, rights and entitlements of the Unclassified Shares in the share capital of the Company in 

terms of clause 15�������R�I���W�K�H���0�2�,�����W�K�H���K�R�O�G�H�U�V���R�I���H�D�F�K���³�&�´���R�U�G�L�Q�D�U�\���V�K�D�U�H���V�K�D�O�O have the rights and privileges 

associated therewith in terms of the Act and the MOI, comprising of: 

14.1.2 �W�K�H���U�L�J�K�W���W�R���E�H���H�Q�W�H�U�H�G���L�Q���W�K�H���V�H�F�X�U�L�W�L�H�V���U�H�J�L�V�W�H�U���D�V���W�K�H���U�H�J�L�V�W�H�U�H�G���K�R�O�G�H�U���R�I���V�X�F�K���³�&�´���R�U�G�L�Q�D�U�\ share; 

14.1.2 the right to receive notice of, attend, participate in, speak at and vote, in person or by proxy, on any matter 

�W�R���E�H���F�R�Q�V�L�G�H�U�H�G���D�W���D�Q�\���P�H�H�W�L�Q�J���R�I���W�K�H���³�&�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U�V�����R�Q���W�K�H �E�D�V�L�V���W�K�D�W�����L�����H�D�F�K���³�&�´���R�U�G�L�Q�D�U�\��

share shall confer one vote on the holder thereof at any meeting of the shareholders in the case of a vote 

�E�\���P�H�D�Q�V���R�I���D���S�R�O�O�����D�Q�G�����L�L�����D�O�O���W�K�H���³�&�´ �R�U�G�L�Q�D�U�\���6�K�D�U�H�V���K�H�O�G���E�\���D���³�&�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U���V�K�D�O�O���H�Q�W�L�W�O�H���V�X�F�K��

�³�&�´���R�U�G�L�Q�D�U�\ shareholder to one vote in aggregate in respect of a vote taken on a show of hands at any 

�P�H�H�W�L�Q�J���R�I���W�K�H���³�&�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U�V�� 



 

72 | P a g e  

14.1.3 the right to receive notice of, attend, participate in, speak at and vote, in person or by proxy, on any matter 

to be considered at any meeting of the Shareholders, on the basis that (i) �H�D�F�K���³�&�´���R�U�G�L�Q�D�U�\���V�K�D�U�H���V�K�D�O�O��

confer one vote on the holder thereof at any meeting of the shareholders in the case of a vote by means of 

�D���S�R�O�O�����D�Q�G�����L�L�����D�O�O���W�K�H���³�&�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�V �K�H�O�G���E�\���D���³�&�´���R�U�G�L�Q�D�U�\���V�K�D�U�H�K�R�O�G�H�U���V�K�D�O�O���H�Q�W�L�W�O�H���V�X�F�K���³�&�´���R�U�G�L�Q�D�U�\��

shareholder to one vote in aggregate in respect of a vote taken on a show of hands at any meeting of the 

shareholders; 

14.2 the entitlement to a bed night package until 17 January 2030, as follows: 

14.2.2 40 (forty) bed nights per annum per investor shareholder per R1 000 000 (one million Rand) invested; or 

14.2.3 16 (sixteen) bed nights per annum per investor shareholder per R500 000 (five hundred thousand Rand) 

invested; or 

14.2.4 8 (eight) bed nights per annum per investor shareholder per R250 000 (two hundred and fifty thousand 

Rand) invested. 

14.2.5 4 (four) bed nights per annum per investor shareholder per R150 000 (one hundred and fifty thousand 

Rand) invested 
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ANNEXURE 8 - SARS Licence  
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ANNEXURE 9 �± Auditors Report Regulation 79 
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ANNEXURE 10 �± What is Section 12J? 
 

One of the main challenges to the economic growth of small and medium-sized businesses and junior mining 
exploration is access to equity finance. 

 
To assist these sectors in terms of equity finance, government has implemented a tax incentive for Investors in 
such enterprises through the Venture Capital Company (VCC) regime. 

 
The VCC is intended to be a vehicle to attract retail Investors. It has the benefit of bringing together small Investors 
as well as concentrating investment expertise in favour of the small business sector.  

 
With effect from 1 July 2009, Investors (any taxpayers) can claim an income tax deduction in respect of the 
expenditure incurred in the subscription for equity in a VCC shares. 

 
The section 12J deduction is subject to a 12-year sunset clause i.e. it ends on 30 June 2021. Consequently no 
deduction shall be allowed under section 12J in respect of shares acquired after 30 June 2021. This will allow for 
review of the efficiency of regime and a decision will then be made as to whether it should be continued.  

 
What does this mean for the Investor in Mdluli Safari Lodge? 

 
The full amount invested in Mdluli Safari Lodge, to the extent it is approved by SARS as a Venture Capital 
Company, is 100% deductible from your income in the year in which the investment is made. This applies to 
individuals, companies and trusts. 

 
An Investor in Mdluli Safari Lodge should therefore obtain a 45 % tax incentive (for an individual tax payer at 
maximum marginal rate) at the time of investment. 

 
If the investment in Mdluli Safari Lodge is held for a minimum period of time of 5 years the tax benefit conferred 
at the date of investment will become permanent, i.e. NO recoupment of the tax benefit in the hands of the Investor 
when the investment in the Mdluli Safari Lodge is subsequently realised, provided �0�G�O�X�O�L���6�D�I�D�U�L���/�R�G�J�H�¶�V��approval 
by SARS as a Venture Capital Company has not for any reason been withdrawn. 

 
Mdluli Safari Lodge is able to invest in companies with total assets up to R50 million (previously R20m). Mdluli 
Safari Lodge is able to consider investment in larger, more established companies, significantly expanding the 
investment universe and reducing investment risk. 

 
Governing Regulation 

 
Section 12J is subject to the provisions of the Income Tax Act No. 58 of 1962 (the Act). Section 12J was introduced 
to cater for the deductions in respect of expenditure incurred in exchange for the issue of Venture Capital Company 
shares. 

 
An overview of how it works 

 
�4�X�D�O�L�I�\�L�Q�J���,�Q�Y�H�V�W�R�U�V���Z�L�O�O���L�Q�Y�H�V�W���L�Q���D�S�S�U�R�Y�H�G���9�&�&�¶�V���L�Q���H�[�F�K�D�Q�J�H���I�R�U���W�K�H���L�V�V�X�H���R�I���9�H�Q�W�X�U�H���&�D�S�L�W�D�O���6�K�D�U�H�V���D�Q�G��Investor 
certificates. Investors can claim tax deductions in respect of their investments in an approved VCC.  
The approved VCC will, in turn, invest in qualifying investee companies in exchange for Qualifying Shares. 

 
Who qualifies to be an Investor? 

 
Any taxpayer qualifies to invest in an approved VCC. 

 
Qualifying investors can claim income tax deductions in respect of the expenditure actually incurred to acquire 
shares in approved VCCs. 

 
Where any loan or credit is used to finance the expenditure in acquiring a venture capital share and remains owing 
at the end of the year of assessment, the deduction is limited to the amount for which the taxpayer is  deemed to 
be at risk on the last day of the year of assessment. 

 
No deduction will be allowed where the taxpayer is a Connected Person to the VCC. 

 
On request from SARS, the investor must verify a claim for a deduction by providing a VCC Investor Certificate that 
has been issued by an approved VCC, stating the amount of the investment and the year of assessment in which 
the investment was made. 
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Except in the case of Venture Capital Shares held by a taxpayer for longer than five years, the deduction is 
recouped (recovered) if the taxpayer disposes of the Venture Capital Shares to the extent of the initial VCC 
investment (under the general recoupment rules of section 8(4) of the Act)). 

 
Standard income tax and CGT rules apply in respect of VCC shares. 

 
What supporting documents will the Investor receive from the VCC? 

 
The approved VCC must issue Investor certificates to its Investors. This will provide SARS with the proof it needs 
to allow the Investor the relevant tax deduction. 

 
Who qualifies to be an Investee? 

 
�x The Investee must be a company; The company must be a resident; 
�x The company must not be a controlled group company in relation to a group of companies;  
�x The �F�R�P�S�D�Q�\�¶�V tax affairs must be in order (a tax clearance certificate must be requested from SARS to 

support this requirement); 
�x The company must be an unlisted company (section 41 of the Act) or a junior mining company; A junior mining 

company may be listed on the Alternative Exchange Division (AltX) of the JSE Limited; 
�x During any year of assessment, the sum of the �³�,�Q�Y�H�V�W�P�H�Q�W �,�Q�F�R�P�H�´ derived by the company must not exceed 

20% of its gross income for that year of assessment; 
�x The company must not carry on any of the following impermissible trades: 
�x Any trade carried on in respect of immoveable property, except trade as a hotel keeper (includes bed and 

breakfast establishments); 
�x Financial service activities such as banking, insurance, money-lending and hire purchase financing; Provision 

of financial or advisory services, including legal, tax advisory, stock broking, management consulting, auditing, 
or accounting; 

�x Operating �F�D�V�L�Q�R�¶�V or other gambling related activities including any other games of chance; Manufacturing, 
buying or selling liquor, tobacco products or arms or ammunition; or 

�x Any trade carried on mainly outside the Republic. 
�x There are no special tax rules for investee companies. The standard tax rules will apply.  

 
Requirements to be met by Section 12J companies 

 
The VCC must satisfy the following requirements by the end of each year of assessment after the expiry of 36 
months from the first date of issue of Venture Capital Shares: 

 
�x A minimum of 80% of the expenditure incurred by the VCC to acquire assets must be for Qualifying Shares, 

and each investee company must, immediately after the issuing of the Qualifying Shares, hold assets with a 
book value not exceeding: R500 million in any junior mining company; or R50 million in any other qualifying 
company 
 

�x The expenditure incurred by the VCC to acquire Qualifying Shares in any one qualifying company must not 
exceed 20% of any amounts received in respect of the issue of Venture Capital Shares.  
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Responsibilities of an approved VCC 
 

The VCC must maintain a record of all its Investors. A copy of this record must be submitted to SARS in February 
and August of each year. The records must contain at least the following details of the Investors: 

 
�x Taxpayer Reference Number 
�x Name of entity 
�x Physical address 
�x Nature of trade 
�x Contact details 
�x Number of shares issued (per Investor) 
�x Value of shares (per Investor) 
�x Date of issue of shares (per Investor) 

 
The VCC must maintain a record of all its investees. A copy of this record must be submitted to SARS in February 
and August of each year. The records must contain at least the following details of the investees:  

 
�x Taxpayer Reference Number 
�x Name of entity 
�x Physical address 
�x Nature of trade 
�x Contact details 
�x Number of Qualifying Shares received (per investee) 
�x Value of Qualifying Shares (per investee) 
�x Date of receipt of Qualifying Shares (per investee). 

 
The onus will be on the VCC to ensure that it invests in companies (i.e. investees) that meet the stipulated 
�U�H�T�X�L�U�H�P�H�Q�W�V���� �7�K�H�� �9�&�&�� �P�X�V�W�� �L�V�V�X�H�� �³�9�&�&��Investor �F�H�U�W�L�I�L�F�D�W�H�V�´�� �W�R�� �T�X�D�O�L�I�\�L�Q�J��Investors in the year in which the 
investment is received. The certificates issued by the VCC must include at least the following details: 
�x The VCC reference number as issued by SARS. 
�x The name and address of the VCC issuing the certificate to which enquiries may be directed  
�x The date of receipt of the investment 
�x The name and address of the Investor 
�x The Taxpayer Reference Number of the Investor 
�x The amount of the investment 

 
On request from the Minister of Finance, a VCC must submit a report providing information that the Minister may 
prescribe 

 
In Summary 

 
An Investor in Mdluli Safari Lodge will obtain a 45 % tax incentive (for an individual tax payer at maximum marginal 
rate) at the time of investment 

 
There is no recoupment of tax incentive at the time of realisation of investment in Mdluli Safari Lodge if the 
investment is held for a minimum period by the Investor of 5 years. 
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Annexure 11 �± Audited Financial Statements 
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