IN THE HIGH COURT OF SOUTH AFRICA

(WESTERN CAPE DIVISION, CAPE TOWN)

205 22

In the matter befween :

GFEFICE OF THE CHIEF JUSTICE

PRIVATE BAG X9020
CAPE TOWN 8000

STEPHEN MALCOLM GORE First Applicant
| 2021 -4 30 i

TREVOR PHILIP GLA JM = Second Applicant
[Cited herein in their rebresentafffEEapfElks
as the duly appointed jpintdaEmeceaeEstEHALRHRSnErS for
SAFE COMMERCIAL (PTY) LTD (in business rescue}]

and

SAFE COMMERCIAL (PTY) LTD

(IN BUSINESS RESCUE) Respondent
(Registration Number: 2008!024851/0?)

(Registered Address: 6th Floor Hudson Building,

Hudson Street, De Waterkant, Greenpoint, Western Cape)

For an order in terms of section 141(2)(a) of the Companies Act 2008
discontinuing business rescue proceedings and winding up Respondent

NOTICE OF MOTION

BE PLEASED TO TAKE NOTICE that application will be made on behalf of

the abovenamed applicants to the above Honourable Court on Thursday, 6



May 2021, at 10h00, or as soon thereafter as the matter may be heard, for an

order in the following terms:

1. That the Applicants’ failure to comply with the Rules of Court with
regard to time periods and serving of process be condoned and the
application be heard as a matter of urgency in accordance with the

provisions of Rule 6 (12) (a).

2. That the Respondent's business rescue proceedings are
discontinued and that the Respondent is placed in liquidation in terms
of Section 141(2){a)(ii) of the Companies Act 71 of 2008 ("the

Companies Act”).

3 That the Respondent be placed in final liquidation and wound up in

the hands of the Master of the High Court.

4, That the costs of this application shall be costs in the winding up of

the Respondent, on the attorney and client scale.
5. Further and/or alternative relief.
BE PLEASED TO TAKE NOTICE FURTHER that the affidavits of STEPHEN

MALCOLM GORE, TREVOR PHILIP GLAUM and QUENTIN SCOTT

attached hereto will be used in support of the application.



BE PLEASED TO TAKE NOTICE FURTHER that the Applicants appoint the
address of its attorneys as set out hereinunder as the address at which it will

accept service of all further notices herein.

KINDLY PLACE THE MATTER FOR HEARING ON THE ROLL

ACCORDINGLY.

DATED AT CAPE TOWN ON THIS \_z.x 2% DAY OF APRIL 2021.

GI%M&'VELDHUIZEN INC.
QAL e il %
Applic@jttor@s

Suite B&Westlake Square

Westlake Drive

CAPE TOWN

Tel: 021 701 1890

Email: stephan@gvinc.co.za
REF.: SAF2/0002

C/O J.M.B. GILLAN ATTORNEYS

2 Leeuwen Street

Cape Town City Centre
CAPE TOWN

TO: THE REGISTRAR
HIGH COURT
CAPE TOWN



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

THE RESPONDENT

REGISTERED ADDRESS:

6th Floor Hudson Building,
Hudson Street,

De Waterkant,
Greenpoint,

Western Cape

THE RESPONDENT
TRADING ADDRESS:
6th Floor Hudson Building,
Hudson Street,

De Waterkant,
Greenpoint,

Western Cape

SOUTH AFRICAN REVENUE SERVICES

CAPE TOWN MASTRER OF 70500 4 L_‘:“ U REGH COURT
THE MASTER OF THE HIGH COURT 202 -04- 3 0
CAPE TOWN .

MEESTER VAN Dic: /55 KA AP HOE HOF

ALL KNOWN CREDITORS OF THE RESPUNDENT

By email, as per the attached list marked "A”

COMPANIES AND INTELLECTUAL PROPERTY

COMMISSION

By email: businessrescue@cipc.co.za

Cae

o ___3efolwu



absolutelywater. upt@gmail.com

Adriaan Van Zyl Familie Trust

Agri Trish Sclutions

kotievogel@agmail.com

Agrico

cecie.strauss{@adgrico.co.za

Agrofresh South Africa Proprietary Limit

agekock@agrofresh.com

Antonic's Engine Rebuilders

antonios@prinsr.co.za

Benru Trading cc ta Opsco Stationers

ppscostationers@amail.com

Black Orchid Farming

sandisiwe.mandievu@uif.co.za

BLMC Paints

rinvic001@yahco.com

Bloupits Boerevereniging

neeltjie@blouputs.co.za

Boland Bike Worx

jgreeff@live.com

Botand Hydraulics Pneumatics

mikayla@aoiltimate,co.za

Bosveld Lugbespuiting

bosveid@o-a-s.co0.za

Build It Marble Hall

admin2@bigdal.co.za

CAP Chartered Accountants

accounts@chartered.co.za

CHEP South Africa

eugene.pearionchep.com

Citrus Research International - Marble

resadmin@cr.co.2a

Complete Statutory Solutions

nyhof@cssct.co.za

Cornerstone Nursery CC

admin@csnursery.co.za

Corruseal Corrugated Nothern Cape

rita@corruseal.net

Cotserve

miranda@cotserve.co.za

Department of Agriculture (PUC

SharleneWgdaff.qov.za

Department Of Agriculture. Forestry &

Nozukom@Dalrrd.gov.za

Dogs and All

tobie@dogsandail.cg._i_:g

Donkerhoek Data Agency

accounts@donkerhoekdata.co.za

Donkerhoek Data Agency Marble Hall

accounts@donerkhoekdata.co.za

DSRA Industrial Sales cc t/a Steed

steedmarblehall@gmait.com

Ecolab

ileshia. shaikh@ecolab.com

Elcondor Trading Cc T/A Uwe Scales -

acceounts@uwescales.co.za

ElectriCor Elektries & Verkoeling

admin@electricor.co.za

Eskom 5059286214 Zwartfontein

customerservices@eskom.co.za

Eskom 7212334835 Zwartfontein

customerservices@eskom.co.za

Eskom 8243910007- Nuweland

customerservices@eskom.co.za

Eskom 8246717453 Zwartfontein

| customerservices{@eskom.co.za

Eskom 8552494898 Zwartfontein

customerservices@eskom.co.z2a

Eskom 5055705089 - Marble Hall

cuystomerservices@eskom.co.za

Eskom 5056057448 - Marble Hall

lcustomerservices@eskom.co.za

Eskom 5240888840 - Marble Hall

customerservices@eskom co.za

Eskom 5518050396 - Marble Hall

customerservices@eskom.co.za

Eskom £783803561 - Onderstepoort

customerservices@eskom,co.za

Eskom 5789617454 - Cnderstepoort

customerservices@eskom co.za

Eskom 5894068124 - Cranjestroom

customersenvices@eskom.co.za

Eskom B000826316 - Nuweland

customerservices@eskom.co.za

Eskom 8057291817 - Marble Hall

customerservices@eskom.co.za

Eskom 6252509658 - Onderstepoort

customerservices@eskom.co,.za

Eskom 8465996669 - Marble Hall

customerservices@eskom.co.za

Eskom 6975748596 - Marble Hall

customerservices@eskom.co.za

Eskom 7488643015 - Onderstepoort

customerservices@eskom.co.za




Eskom 7972375077 - Marble Hall

cystomerservices@eskom.co za

Eskom 8118893343 - Oranjestroom

customerservices@eskom.co.za

Eskom 8583423102 - Onderstepoort

customerservicesfeskom.co.za

Eskom 8645368448 - Nuweland

customerservices@eskom.co.za

Eskom 8705736295 - Nuweland

customerservices@eskem.co.za

Eskom 8896857586 - Marble Hall

customerservices@eskom.co.za

Eskom 9091882229 - Marble Hall

customerservices@eskom.co.za

Eskom 9115467540 - Nuweland

customerservices@eskom.co.za

Eskom 9147285042 - Onderstepoort

customerservices@eskom.co.za

Eskom 9168518879 - Onderstepoort

customerservices@@eskom.co.2a

Eskom 9781197002 - Onderstepoort

customerservices{@eskom.co.z2a

Eskom 9828698701 - Onderstepoort

customerservices@eskom.co.za

Eskom 8853743729 - Nuweland

customerservicesieskom.co.2a

Esterhuyze Inc / Jumbo Fitment

monique@esterhuyze.co.za

Fruitfly Africa

anna-marie@hortaro.co.za

General Serve Electronics Ck

genserve@lantic.net

Generator and Plant Hire Anna-Lize hsa.co.za
Gigs Broadband info@gqigs.co.za

Glanspunt Drukkers Bk

lolla@glanspunt.co.za

Gordonia Verkoeling

annerien{@gordonia.co.za

Hauptfleisch Grondverskuiwings

niel@hauptfleisch.co.za

HD Motor Spares - Marble Hall

melanie@hdmotorspares.co.za

Hearshaw & Kinnes Analytical

accounts@hkal.co.za

Henrit Agri Bk

siernagtelkomsa.net

Herbert Hattingh

hattingh. makkie@gmail.com

Hi-Tack Labels

s;-lvia_@hitack.o.za

Homefront Trading T/a Forest Tool Hire

homefront@ctecg.co.za

Hortec

accounts@hortec.co.za

ISN Managed Services

cheryl.hoffmann{@za.isnet.co.za

J and L Fire Services

admin@ijandlfireservices.ce.za

JNT Metal

intmetal@absamail.co.za

Juriska Ingenieurswerke Bk

admin@juriska.co.za

Kaap Agri - Marble Hali (Packing

annemarie.Jecuona@kaapadgri.co.za

Kaap Agri 26541/001 - Onderstepoort

olivia.feris@kaapagri.co.za

Kaap Agri 26541/002 - Nuweland

olivia.feris@kaapagri.co.za

Kaap Agri 26541/003 - Oranjestroom

olivia.feris@kaapagri.co.za

Kaap Agri 51149/K01 - Marble Hall

annemarie.lecuonaf@kaapagri.co.za

Kai Garib Municapility - Nuweland

shversvi@kaigarib.gov.za

Kakamas Skryfbehoeftes

finansies@mfbehoeftes,net

KPS Pest Control CC

kontakksp@gmail.com

Labrusca Bestuurdiens t/a Pen & Ink

info@pen-ink.co.Za

Laeveld Agrochem

admind@laeveld.co.za

LCG Corporation lcgcorporation826 @amaij,com
Lezmin Security hnvanzyl@mweb.co.za
Lime Crop sonja@limecrop.co.za

Loskop-besproeiingsraad - H213B

water@loskopbr.co.za

Loskop-besproeiingsraad - H214A

water@loskopbr.co.za

Loskop-besproeiingsraad - H214B

water@loskopbr.co.za

Loskop-besproeiingsraad - H23

water@ioskopbr.co.za

Loskop-besproeiingsraad - H24

water@loskopbr.co.za




lLoskop-besproeiingsraad - H28

water@loskopbr.co.za

Loskop-besproeiingsraad - H29

water@loskopbr.co.za

Loskop-besprogiingsraad - H32

water@loskopbr.co.za

Loskop-besproeiingsraad - H40

water@loskophr.co.za

Loskop-besproeiingsraad - H44

water@ioskopbr.co.za

Loskop-besproeiingsraad - H45

water@oskopbr.co.za

Loskop-besproeiingsraad - H46

water@loskopbr.co.za

Loskop-besproeiingsraad - H47

water@ioskopbr.co.za

Loskop-besproeiingsraad - H76

water@ioskopbr.co.za

Marble Auto Electrical BK

flip@iciecy.co.za

Marble Besproeiing BK

m.besproeiing@gmail.com

Marble Electric Motor Rewind

flip@ciecq.co.za

Master Pumps

will. masterpumps @amail.com

Matletlo Trading 27

sandisiwe. mandlevu@uff.co za

Microchem Specialised Lab

debtor@microchem.co.za

Middelburg International

sparesmh@mweb.co.za

M Health OCSACare

wayne@avib.co za

Mottech Water Management

accounts@mottech.co.za

Mpact Operations (Pty )Ltd

LvanDerWatt@Mpact.co.za

Necsa

Yvonne Mogatwe@necsa.co.za

Njabhulo Traders cc T/A Prisma Bande

prismatyres@gmai.com

NOSMESA Labour Consuitants Upington

aprolasaadmin@telkomsa. net

Ntk Limpopo Agric Bpk

info@infoslips.com

NTT Toyota Groblersdal

rmatlani@nittoyola.co.za

Obare

iacoline.nortje@obare.co.za

QOrange County Engineered

orangecounty300B8@amail.com

Orffer & Van Der Merwe

debiteure@ovdm.co.za

Paarl AC Rotweiler { Pty) Ltd

info@pacrs.co.za

Paarl IT pieter@paarl-it.co.za
Paltrack Tanya(@paltrack.co.za
Pathcare lucinda.lon gthcare.cp.za

PlusNet/Geotex

marthies@masterplasticsgroup.com

Prisma Packaging {Pty) Ltd

Nalsmail@bdo.co.za

Pro Alarms pietd10162@gmait.com
Provento Crop Protecticn accounis@proventocp.co.za
Robert Fair helena@admindingurance.co.za

Ronsen HR & Labour Specialists

admin@ronsen-labour.co.za

Ross Air CC

info{@rossair.co.za

Royal Dawn Farming

sandisiwe.mandlevu@uff.co.za

Somerhoek Boerdery BK

Springer Nel Atterneys Notaries &

info@springer-nel.co.za

Strys Autolec

strysauto1@gmail.com

Supa Quick Upingten t/a Primabande

adminupt@primatyre.co.za

Sustainability Initiative Of South Africa

info@siza.co.za

TCG Forklifts (PTY) Lid

tcaforklifts@amail.com

Techsolv Pty Ltd

message-servicesender-zohebooks.com

Telecontrols

Marchelie@ Telecontrols.co.za

Telkom

PatosZC1@telkom. co.za

Thomas Electrical

acde@thomlec.co.za

Toyota Industrial Equipment

carolinen@@eiegroup.co.za




Trans Kalahari Solutions

tkl@isat.co.za

Trinity Systems

accounts@trinitysystems.co.za

Upitech

vanita@upitech.co.za

Vermeulen Meganies

vermeulenmeganies@lantic.net

Vertet Investments t/a Vertel Networks

accounts@khuselg.iafrica

Voor Groenberg Kwekery

andre@vygb.co.za

Wellington Lanbouvereniging

info@wlv.co.za

Wire Worx Draad en Heinings

wireworx@lantic. net

Wired.tech

accounts{@wtmh,co.za




IN THE HIGH COURT OF SOUTH AFRICA
(WESTERN CAPE DIVISION, CAPE TOWN)

Case No: ”[&)g/ 2021

In the matter between:

STEPHEN MALCOLM GORE First Applicant

and

TREVOR PHILIP GLAUM Second Applicant

cited herein in their

representative capacities as
joint business rescue practitioners for:
SAFE COMMERCIAL (PTY) LTD (in business rescue)

and

SAFE COMMERCIAL (PTY)LTD : Respondent
(in business rescue)

(Registration Number: 2008/024851/07)

(Registered Address: 6th Floor Hudson Building,

Hudson Street, De Waterkant, Greenpoint, Western Cape)

For an order in terms of section 141(2){a) of the Companies Act 2008

discontinuing business rescue proceedings and winding up Respondent

~ FOUNDING AFFIDAVIT =

[, the undersigned @

GILLAN & VELDHUIZEN INC
Per: Stephan Haynes

Tel: 021 701 18580

Email: stephan@gvinc.co.za
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Founding Affidavit Page 2

STEPHEN MALCOLM GORE

do hereby make oath and say that:

1. | am an adult male registered Business Rescue Practitioner, care of Sanek
Trust Recovery Services (Pty) Ltd, situated at 3" Floor, 5 St Georges Mall

Cape Town, Western Cape.

2. The facts set out in this affidavit are true and correct and, unless otherwise
stated or the context indicates to the contrary, within my personal knowledge.
| verily believe information which was imparted to me by others to be true and
correct. Where | make submissions of a legal nature, | do so on the advice of
my legal advisors, which advice | verily believe to be true and correct. The
financial information in this affidavit has been provided by Mr Quentin Scott
(“Mr Scott”), the sole director of the Respondent. A confirmatory affidavit by
Mr Scott will be lodged with this affidavit. | verily believe the information
communicated to me by Mr Scott relating to the Respondent's financial

position is true and correct.

A. NATURE OF RELIEF SOUGHT

3. This is an urgent application by the duly appointed Business Rescue
Practitioners of the Respondent in terms of Section 141(2){(a)(ii) of the
Companies Act 71 of 2008 (“the Companies Act’) for an order declaring and

directing that:
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Founding Affidavit Page 3

3.1. the Respondent’s business rescue proceedings be discontinued; and
3.2. the Respondent be placed into liquidation.

4. The reason for the application is that the duly appointed Business Rescue
Practitioners have concluded that that there is no reasonable prospect of
the Respondent being rescued (within the meaning of Section 141(2) of the
Companies Act). The primary reason for business rescue not being viable is
because the Business Rescue Practitioners have not been able to raise any
post-commencement finance (“PCF”) other than to pay the costs of attorneys
and counsel and other sundry business rescue costs. They have not been

able to raise PCF for the ongoing trading operations of the Respondent.

B. THE PARTIES
The Applicants

5. | am the First Applicant, in my capacity as the duly appointed joint Business

Rescue Practitioner in respect of the Respondent.

6. The Second Applicant is Mr Trevor Glaum, the duly appointed joint Business
Rescue Practitioner in respect of the Respondent. A Confirmatory Affidavit
deposed to by the Second Respondent will be filled in support of the Notice of

Motion to which this Founding Affidavit is annexed.

7. | annex hereto, marked Annexure “FA.1”, a Registration Certificate (Form

CoR 123.2) issued by the Companies and Intellectual Property Commission
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Founding Affidavit Page 4

(“CIPC”) on 13 April 2021 endorsing the Second Applicant and | as duly
licensed and/or registered and/or appointed in terms of Section 138 of the
Companies Act to serve as the Business Rescue Pracfitioner in regard to the

business rescue proceedings engaged in by the Respondent.

8. | submit that | have locus standi to bring this application by virtue of,

8.1. the fact that | am the duly licensed and appointed Business Rescue

Practitioner in respect of the Respondent; and

8.2. having concluded (for the reasons set out more fully hereinbelow) that
there is no reasonable prospect for the Respondent to be
rescued, | am accordingly required in terms of Section 141(2)(a) of

the Companies Act to;

8.21. so inform this Court, the Respondent company and all

affected persons in the prescribed manner; and

8.2.2. to apply to the above Honourable Court for an order
discontinuing the business rescue proceedings and placing

the Respondent company into liquidation.

The Respondent

9. The Respondent is SAFE COMMERCIAL (PTY) LTD (in business rescue) a
company duly incorporated and registered as such in accordance with the

company laws of the Republic of South Africa, having registration number:




Founding Affidavit Page 5

10.

11.

12.

2008/024851/07 and having registered address situated within the jurisdiction
of this Court at 6th Floor Hudson Building, Hudson Street De Waterkant,
Greenpoint, Western Cape. A Windeed Company Report document is
attached hereto marked Annexure *FA.2”. The sole shareholder of the
Respondent is Safe Farm Exports (Pty) Ltd. It in turn is a wholly-owned

subsidiary of a company called K2013162622 (Pty) Ltd.

COMMENCEMENT OF BUSINESS RESCUE

On or about 8 April 2021, the Respondent voluntarily entered business rescue.
A copy of the Section 129 resolution and proof of lodgement with CIPC is
attached hereto marked Annexure “FA.3”. A copy of the sworn statement of
Mr Scott, the Respondent’s sole director, as required by Section 129(3) of the

Companies Act, is attached hereto marked Annexure “FA.4".

As already mentioned, the Applicants were endorsed and formally appointed
as the joint Business Rescue Practitioners on 13 April 2021, being the date

upon which they were advised of their appointment.

EVENTS POST COMMENCEMENT OF BUSINESS RESCUE

Pursuant to the commencement of the business rescue proceedings and my
appointment as the Business Rescue Practitioner, the Applicants commenced
with investigations (“the investigations”) into the affairs of the Respondent in
terms of Section 141 of the Companies Act. | point out that the Business
Rescue Practitioners have only had a limited opportunity to investigate the

company’s affairs. Its affairs are complex and wide-ranging and we have been

13




Founding Affidavit Page 6

hamstrung by the fact that we did not have the financial resources to engage
attorneys and counsel! (other than on a limited basis) for the purpose of
obtaining legal advice or to engage the services of accountants and other
professionals. In particular, the Business Rescue Practitioners have been
unable to make a proper assessment of the litigation which has been institute
against it and which is currently pending. Limited PCF in the amount of
R1 million has now been made available to us to, infer alia, consult with our

legal advisors on urgent legal matters.

Financial Distress

13.

14.

The investigations revealed that the Respondent conducts business as a
commercial farming operation producing fresh fruit for export on leased
properties which evidently suffered substantial financial losses to its farming
operations for the period from 2018 through 2021. In addition, it was
established that the Respondent’s indebtedness to its creditors was significant
and required immediate intervention in order for there to be a reasonable

prospect of rescue.

The Respondent is in financial distress and it is factually and commercially
insolvent. Its liabilities exceed its assets by R208 million and it has current
creditors of more than R209 million which it is unable to pay. The Respondent
is unable to pay its debts as and when these fall due and falls to be wound-up
in accordance with Chapter XIV of the previous Companies Act, 61 of 1973

(“the 1973 Companies Act”).

14

m
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Founding Affidavit Page 7

15.

16.

17.

The Business Rescue Practitioners are unable to continue the business of the
Respondent as it has no financial resources at its disposal and they have been
unable to raise PCF. The Respondent needs urgent finance to continue
essential farming operations which it conducts. It is essential to preserve the
Respondent’s farming assets and to ensure that its biological assets being
fruit trees and vines do not suffer irreparable harm. A liquidator will have the
necessary powers to raise finance in order to preserve the assets and

business of the Respondent,

In addition, various parties have instituted legal proceedings against the
Respondent.  An urgent application has been instituted against the
Respondent which is due to be heard in the above Honourable Court on the
semi-urgent roll on 13 May 2021. The Business Rescue Practitioners are
unable to deal with this litigation since they did not have the necessary funding
to engage attorneys and counsel. An amount of R1 million has now been
made available to enable us to deal with certain urgent legal matters. A
liquidator can apply to Court for the necessary powers to raise funds and to

conduct the business of the Respondent,

The Respondent has a dire funding problem and cannot pay the operational
costs associated with its commercial farming operations, in particular timeous
payment of the wages of its somewhat 818 employees. When the first PCF
run fell due, the Respondent did not have sufficient funds and obtained last

minute PCF to apply toward the wages.

15




Founding Affidavit Page 8

18.

19.

20,

Currently, the potential for generating revenue lies with the Respondent's
unharvested crops. The Respondent does not have sufficient liquidity for the
operations required in harvesting the crops and is therefore in urgent need of
PCF which will enable it to fund its operations for the harvesting season. The
PCF required by the Business Rescue Practitioners is substantial and is in

excess of R10 million.

The Respondent owns certain movable assets; however these assets cannot
be realised to generate liquidity as they are either essential in the farming
operations which generates income for the Respondent, or encumbered as

security in favour of certain of the Respondent’s creditors. [n this regard:

19.1. We have established that certain movable assets of the Respondent
are subject to instalment sale agreements and cannot thus be

disposed of;

19.2. Certain movable assets of the Respondent are subject to notarial
bonds and cannot be utilised as security to raise funding given the

strictures contained in section 134 of the Companies Act;

19.3. The proceeds of the Respondent's unharvested crops have been

ceded as security to at least one supplier of goods.

According to the Respondent's management accounts at 31 January 2021,
which are annexed as “Q811” to the sworn statement of Mr Scott (annexure

“FA.4"), the Respondent is hopelessly factually and commercially insolvent

16




Founding Affidavit Page 9

21.

and

is thus financially distressed. According to the Respondents

management accounts at 31 January 2021:

20.1.

20.2.

20.3.

20.4.

20.5.

20.6.

20.7.

Its liabilities exceed its assets by mare than R208 million;

It has total liabilities of more than R387,4 million,

Its trade creditors amount to more than R209,8 million;

In addition, it is indebted to related companies in the amount of

R170 million;

Its liabilities exceed its assets by more than R208,2 million,;

It is completely illiquid as its current liabilities in the form of trade
creditors and other payables exceed its current assets by
R137,6 million. its current assets amount to R71,2 million while its

trade creditors and other payables amount to R209,8 million;

It sustained a loss for the period ended 31 January 2021 of

R5,6 million;

The investigations of the Business Rescue Practitioners show that the

Respondent owes its creditors substantial amounts in respect of its ongoing

farming operations such as fertilisers, spray materials and chemicals, packing

materials, leave pay and Workmens’ Compensation. These creditors amount

17




Founding Affidavit Page 10

22.

23,

24,

to approximately R41 million. Since these creditors have not been settled the
Respondent is not in a position to source goods and services to continue its

basic and urgent farming operations.

In addition, the Respondent owes over R4,2 million in respect of finance
leases. These are instalment sale contracts in respect of farming machinery
and equipment utilised by the Respondent. [f the instalments remain unpaid
there is the real danger that the finance institutions will repossess these assets
causing the farming operation business irreparable damage. We have already

received a demand from Absa Bank in this regard.

Our further investigations show that the Respondent has expended the sum
of at least R35 million on crop preparation for the 2021 crop on the Marble Hall
farms to which | refer below. In the circumstances, it appears that the
Respondent may well have a substantial enrichment lien in respect of the

Marble Hall farms owned by Royal Dawn (Pty) Ltd (‘Royal Dawn”).

The Respondent was unable to pay its workers’ wages on 16 April 2021. The
wages were in fact paid by an entity called Matlotlo Trading 27 (Pty) Lid
(“Matlotlo”) in the amount of R144 803,41. This is an entity which is associated
with the owners of the farms leased by the Respondent. The salaries of the
farm managers are due in the amount of approximately R250 000 for April.
This amount is usually paid by Safe Farm Ventures (Proprietary) Limited, an
associated company, and the Respondent reimburses it. The Respondent

does not have the financial resources to pay these salaries. To exacerbate

18



Founding Affidavit Page 11

25.

26.

these difficulties, the Respondent will be required to pay wages of

approximately R900 000 on 30 April 2021.

In the circumstances, the Business Rescue Practitioners simply do not have
the resources to keep the Respondent going while a business rescue plan is
formulated in terms of section 150 of the Companies Act. Given the scope
and complexity of the Respondent’s business affairs, the formulation of a
husiness rescue plan is likely to be a time-consuming and expensive process.
Apart from this, there is no indication that any business rescue plan will find

favour with the major creditors of the Respondent or its shareholders.

The essential difficulty is that the Business Rescue Practitioners have no
access to PCF. The Respondent does not have realisable assets which can
be sold or mortgaged to obtain such finance. There is no indication that the
creditors of the Respondent or its shareholders are prepared to make
available the necessary PCF to permit the Respondent to continue its trading
operations. There have been discussions along these lines but nothing has
materialised. The situation has now become critical and the Respondent must
be placed in the hands of an impartial liquidator. | have mentioned above that
certain of the movable assets of the Respondent are subject to instalment sale
agreements and notarial bonds. In addition, its main source of prospective
revenue, being its unharvested crops, have been ceded as security to at least

one of the Respondent’s creditors.
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The Enduring Creditors’ Dispute

27.

28.

29,

The Respondent’s farming operations are conducted on three clusters of

farms that are distinguishable by their geographical areas, namely: -

27.1. table grape farms in the Northern Cape (“the Northern Cape farms”),

on farms leased from Matlotlo;

27.2. citrus farms in the Marble Hall area of Limpopo (“the Marble Hall

farms”), on farms leased from Royal Dawn; and

27.3. table grape farms in the Wellington area of the Western Cape (‘the
Wellington farms”), on farms previously leased from Black Orchid
(Pty) Ltd, which the Respondent vacated since operations ceased

during or about August 2019.

The Applicants were advised by Mr Scotft, who cooperated fully in the
investigations, that the most significant creditors of the Respondent are the
three landlords of the commercial farms which the Respondent leases, or
previously leased, to conduct its farming operations. The respective landlords,
being Royal Dawn, Matlotlo and Black Orchid (collectively “the Landlords”),
are property-owning companies that are owned by investment funds and
managed by Futuregrowth Asset Management (Pty) Ltd (*Futuregrowth”).

Notably, all three Landlords have common directors.

The investigations revealed that the Landlords comprise the majority of

independent creditors which constitutes the majority vote in the event that a
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30.

31.

business rescue plan is voted on for adoption. In the circumstance, the
Landlords’ agreement to cooperate in the business rescue proceedings,
essentially determines whether or not there exists a reasonable prospect of

rescue.

The Landlords had, prior to commencement of business rescue, engaged the
Respondent in settlement negotiations in terms of which three so-called
transaction notes (Annexures “QS.1" to “Q8.3” of Mr Scott’'s Sworn Statement
already attached hereto as Annexure “FA.4”) were prepared but the
negotiations broke down irretrievably before implementation could be
achieved. After the breakdown in settlement negotiations, Royal Dawn
launched an Application (“the Application”) in the Western Cape High Court
for an eviction order against the Respondent in respect of its occupation of the
Marble Hall farms. Moreover, Royal Dawn and Matlotlo instituted two actions
in the Western Cape High Court (“the action proceedings”) claiming, amongst
other things, payment of outstanding rentals in respect of the Northern Cape
and Marble Hall farms. The action proceedings were instituted subsequent to

commencement of business rescue proceedings.

The investigations further revealed that the Respondent expended on input
costs for preparing the 2021 citrus crop in an estimated R35 million, which
harvest is to be brought in and realised between April and September 2021. It
has accordingly become apparent that if possession of the Marble Hall farms
is given up it would mean that all potential benefits and profits of the crop

would, likewise, be foregone to the detriment of the general body of creditors.
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32.

33.

34.

It appears that the Respondent is entitled to exercise an enrichment lien

against Marble Hall farms.

For this reason, out of an abundance of caution, the Applicants caused our
attorneys of record to serve a letter on Walkers on 14 Aprit 2021 advising the
Landlords of our appointment as practitioners and that while, as newly
appointed practitioners, the Applicants come to grips with the complexities of
the Respondent’s operations we will not consent to any legal proceedings
against the Respondent proceeding as envisioned in terms of Section 133 of
the Companies Act 71 of 2008 (“the moratorium”). A copy of the letter to

Walkers is attached hereto marked Annexure “FA.5".

Walkers responded to the aforementioned letter by way of two letters, both
dated 14 April 2021, attached hereto marked Annexure “FA.6” and
Annexure “FA.7” respectively. For present purposes, | do not elaborate on
the substantive issues raised in Walkers’ correspondence, save for noting that

the letters expressed great exception to the imposition of the moratorium.

In an attempt to expedite the investigations, the Applicants extended an
invitation to consult with Walkers, on behalf of the Landlords, on 15 April 2021
which Walkers accepted on the basis that they are joined in video conference
format, using the Zoom application (“the video conference”). The objective of
the consultation was twofold. Firstly, the Applicants wished to gauge whether
or not the Landlords’ support, in principle, the business rescue in respect of
the Respondent. | conveyed to Walkers that since the Landlords represent

more than 50% of the independent creditor's voting interest of the company,
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35.

36.

their clients’ opposition would mean that any prospective business rescue plan
will be stillborn. The second objective concerned the Respondent’'s dire need
for funding so that it could honour the wage run of the employees on the
Northern Cape farms, which fell due the next day. The Applicants proposed
that Matlotlo, given its vested interest as landlord of the Northern Cape farms,
advances the funds which the Respondent would apply towards wages as

PCF as contemplated in section 135(2) of the Companies Act.

During the video conference with Walkers, | stated that | would not agree that
the Respondent was in unlawful possession of any of the Landlord’s farms
without first taking advice from senior counsel. | should mention that | do not
agree with Walkers’ recordal in its correspondence of what occurred at the
meeting but | am advised that it is not necessary to deal with the detail at this

stage.

On 16 April 2021, Walkers issued the attorneys of record for the Applicants
with three letters, one on behalf of each of the respective Landlords. | refrain
from dealing with the imputations that Walkers levelled against the Applicants
in their capacities as practitioners, as | am advised that its content is not
relevant for purposes of launching this application. Notwithstanding, copies of

these letters are attached hereto as follows: —

36.1. The letter on behalf of Royal Dawn, marked Annexure “FA.8”;

36.2. The letter on behaif of Matlotlo, marked Annexure “FA.97;
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37.

38.

39.

40.

36.3. The letter on behalf of Black Orchid letter, marked Annexure

“FA.10”.

The Applicants caused its attorneys of record to respond to Walkers’ letters of
16 April 2021, which they did by way of two letters dated 18 Aprit 2021 and 19
April 2021 respectively, copies of which are attached hereto marked
Annexure “FA.11" and Annexure “FA.12”. Again, | am advised to refrain
from dealing with the imputations levelled against the Applicants, given it is

irrelevant for purposes of this application,

In the letter, dated 19 April 2021, the Applicants advised the Landlords that,
given their apparent lack of support of business rescue in support of the
company, that the Applicants concluded there exists no reasonable prospect
of business rescue proceedings and therefore it was proposed that, instead,
winding-up proceedings be instituted on a urgent basis. | should point out that
as a prerequisite to agreeing to business rescue, Royal Dawn required us to
hand possession of the Marble Hall farms to it. This the Applicants could not

properly do.

Walkers responded to the Applicant's letters on 20 April 2021. | attach copies

as annexure “‘FA.13" and as “FA.14". The letters are self-explanatory.

On 20 April 2021 the Applicant's attorneys of record responded to the further
correspondence. | attach copies of the two letters in question as “FA.15" and
“FA.16". In their letter of 20 April 2021 (*FA.16") the Applicant's attorneys

pointed out that:
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40.1.

40.2.

40.3.

40.4.

The Business Rescue Practitioners were in an untenable position as
they are unable to continue the business of the Respondent even on
a temporary basis since it is financially distressed and has no access

to funding.

The Business Rescue Practitioners are not in a position to carry on

the business of the Respondent while a business rescue plan is being

formulated. In the meantime, the interests of the creditors of the

Respondent and its employees are being put at severe risk.

The Business Rescue Practitioners are not in a position to make an
assessment as to whether they can properly relinquish occupation of
the either the Marble Hall farms or the Northern Cape farms. The
previous corporate controller of the Respondent had, when the
Application was issued, obtained legal advice on this issue and had
been informed by the Respondent’s attorneys and senior counsel that
there existed sufficient legal ground on which the Company could
launch an opposition. In addition, it appears that the Respondent is
entitled to exercise an enrichment lien over the Marble Hall farms
inasmuch as it has expended approximately R35 million in necessary
expenses in improving the value of the farms. These are principally
amounts which have been expended on farming activities to ensure

viable crops which have as yet not yet been harvested.

in the circumstances, the Business Rescue Practitioners were

compelled to apply to Court as a matter of urgency for the winding-up
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of the Company.

41. On Thursday, 22 April 2021, the Business Rescue Practitioners received
certain correspondence from Mr Smital Rambhai (“Rambhai”) representing
Matlotlo, Black Orchid Farming and Royal Dawn. | annex as “FA.17" a
covering email and the three letters. The proposals which were made take
the matter no further and do not address the difficulties pertaining to business

rescue. The correspondence:

41.1. Asserts that the Marble Hall farms which the Respondent presently
occupies, should be handed over to Royal Dawn. | understand that
the Respondent, prior to business rescue, was advised by its
attorneys and senior counsel that it was not in uniawful possession of
the Marble Hall farms. | also point out that the Respondent appears
to have the right to exercise an enrichment lien over these farms on
the basis that it has expended an amount of approximately R35 million

in necessary improvements to the farms.

41.2. A joint venture is proposed in respect of the 2021 citrus crop on the
Marble Hall farms. This will take time to negotiate. Nevertheless, itis
not stated how the business of the Respondent will in the meantime

he conducted without access to PCF.

42, In the circumstances, the proposals contained in the correspondence are
unrealistic and accrue to the benefit of Matlotlo, Royal Dawn and Black Orchid

Farming and are not in the interests of the Respondent and its creditors. A
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43.

proposal is also made to purchase the Respondent's movable assets. | have
pointed out that certain of these assets are subject to instalment sale
agreements and to notarial bonds. The sale of these assets may aiso
constitute improper dispositions of the Respondent’'s assets if they are not
sanctioned in terms of an approved business rescue plan. This will take some
time to formulate and a farming business needs to be protected in the
meantime. This cannot be done without funding. 1 should also make it clear
that the Business Rescue Practitioners do not agree with the assertion
contained in paragraph 5 of the Royal Dawn letter that the Respondent has

no defence to the urgent application for its eviction from the Marble Hall farms.

The meeting of creditors of the Respondent and employees was held in
accordance with section 147 of the Companies Act on 28 April 2021. At the
meeting of creditors and that of the employees, the meetings were informed
that the Business Rescue Practitioners were seeking the winding-up of the
Respondent and that the papers in the application were being finalised. The
meetings were informed that this had become necessary because R10 million
to R15 million in respect of PCF had not been provided and that Marble Hall
was adamant that the urgent eviction proceedings against the Respondent
from the Marble Hall was to proceed on 13 May 2021. At the meeting of
employees, their representatives indicated that they were very concerned
about the non-payment of wages and the possible dangers that this could

pose to the farms and management.
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E.

44.

45.

46.

47.

NO REASONABLE PROSPECT OF RESCUE

Despite my best endeavours, | have been unable to secure appropriate PCF
to continue operating the farms. In light of the Landlords’ continued threats to
take possession of the Marble Hall farms and their refusal to support the
business rescue process for the benefit of all the creditors without the
imposition of unrealistic conditions which are not in the interests of the

Respondent, business rescue is untenable.

The Respondent is unable to continue the business, even on a temporary
basis, given that there is no access to funding that is appropriate to the
Applicants. Accordingly, there is no possibility of responsibly continuing the

Respondent's business operations.

After a limited investigation of the affairs of the Respondent, we have also
concluded that causing the business rescue proceedings to continue will
probably not yield a better dividend for creditors of the Respondent than that

which will be obtained in liquidation.

For the reasons set out above, | have unfortunately concluded that there is no
reasonable prospect for the Respondent to be rescued, within the
meaning of Section 141(2)(a). In this regard | sent the required notice to all
affected persons, a copy of which is attached hereto marked Annexure

“FA.13".
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48,

49.

50.

51.

Having concluded that there is no reasonable prospect for the Respondent to
be rescued, | am required in terms of Section 141(2)(a)(ii} of the Companies
Act to apply to the above Honourable Court for an order discontinuing the
business rescue proceedings and placing the Respondent into liquidation, as

| hereby do.

THE RESPONDENT IS INSOLVENT

The latest draft financial statements in respect of the Respondent for the year
ended 31 Qctober 2018 reflect that the Respondent is factually insolvent in
that its liabilities exceed its assets. In terms of these annual financial the
Respondent had liabilities in the amount of R230 498 654 and assets in the
amount R153 996 686. | have referred above to the current financial position
of the Respondent. Itis hopelessly factually and commercially insolvent. The
Respondent's liabilities exceed its assets by more than R208 million, its total
liabilities are more than R387,4 million, its trade creditors amount to more than

R209,8 million and it is loss-making and completely illiquid.

There have been no further financial statements prepared since the year
ended 31 October 2018, but further investigation has brought remaining debts
to light, particularly those owed to trade creditors and outstanding rental to the

Landlords.

The Respondent is moreover unable to pay its debts as and when they fall

due, within the meaning of Sections 344 and 345 of the 1973 Companies Act.
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52.

53.

54,

55.

- 56.

57.

| therefore conclude that the Respondent is both factually and commercially

insclvent.

There is no prospect of trading the Respondent out of its insolvent
circumstances. We have been unsuccessful in raising finance in order to

assist the Respondent in trading out of its difficulties.

| therefore pray that the above Honourable Court should grant an order in
terms of Section 141(2)(a)(ii) of the Companies Act, declaring and directing

that:

54.1. the Respondent's business rescue proceedings be discontinued; and

542, that the Respondent company be placed into liquidation.

URGENCY

| respectfully submit that this application should be entertained as a matter of

urgency for the reasons set out hereinunder.

Firstly, | am under a statutory duty to bring this application as soon as
practicable after | have concluded that there is no reasonable prospect for the

Respondent to be rescued.

There is pending litigation against the Respondent that needs to be dealt with
as a matter of urgency. The Applicants in question dispute that certain of this

litigation is not subject to the moratorium created by section 133(1) of the
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Companies Act in favour of the Business Rescue Practitioners. This being so,

it is imperative that a liquidator of the Respondent be appointed as a matter of

urgency to take advice on the litigation against the Respondent and to take

such steps as may be necessary. It is also essential that a winding-up be

granted so that legal proceedings be suspended in terms of section 339 of the

Companies Act in order to give a liquidator an opportunity of considering and

assessing the merits of the litigation. | summarise briefly the state of the legal

proceedings against the Respondent.

57.1.

Royal Dawn issued an application against the Respondent under case
number 4341/2021 in this Honourable Court. It seeks a declaratory
order against the Respondent and seeks to evict it from Marble Hall
farms. In terms of a draft order granted by agreement on 18 March
2021, the Respondent ought to have filed its answering affidavits by
14 April 2021. This application has been enrolied for hearing on the
semi-urgent roll on 13 May 2021. | understand that the former
corporate controller of the Respondent has taken legal advice in
respect of this application and his legal representatives, including
senior counsel, have advised him that the Respondent has substantial
grounds in opposing this application. | would point out that it appears
that the Respondent is entitled to exercise an enrichment lien over the
Marble Hall farms in respect of necessary improvements to the farms
which have been expended by the Respondent in the amount of

approximately R35 million.
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58.

57.2.

57.3.

An action has been instituted against the Respondent by Matlotlo
under case number 4377/21 in the above Honourable Court. This

action by Matlotlo claims payment of the amount of R74,2 million.

Royal Dawn has instituted an action against the Respondent under
case number 4278/2021 in the above Honourable Court against the
Respondent. In its summons, Royal Dawn claims payment of the

amount of R47.1 million,

The Business Rescue Practitioners have now been provided with the amount

of R1 million as PCF in order to take essential legal advice on urgent matters.

it would, furthermore, be to the advantage of the creditors and shareholders

of the Respondent that an order be granted winding up the Respondent,

because an impartial liquidator must:

58.1.

58.2.

58.3.

investigate the circumstances of the termination of the lease

agreement with Royal Dawn;

investigate Royal Dawn allegations of uniawful possession of the

Marble Hall farms and its claims;

investigate the affairs of the Respondent in order to determine
whether there are any assets or claims in favour of the Respondent

company;
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59.

60.

58.4. ensure the realisation and distribution of the Respondent’'s assets, in
particular its personal rights in respect of future yields, in accordance

with the legal order of preference;

58.5. investigate and realise any claims which the Respondent has, such
as outstanding claims that the Respondent has in respect of input
rendered in respect of the Marble Hall crop, an addition to the claims

against Royal Dawn and Matlotlo for damages suffered,;

58.6. ensure that if a winding-up order is granted, the legal proceedings to
which t have referred above will be stayed. It is in the interests of the

Respondent and general body of creditors that this happens.

| also point out that if a winding-up order is granted, creditors of the company,
including Matlotlo and Royal Dawn, will not be in a position to set off amounts
owed to them by the Respondent against sums which may be owed by them
to the Respondent. The set-off can, however, be invoked if the Respondent
is in business rescue. A winding-up order is thus imperative to ensure that all

creditors are treated equally.

The Respondent was liable to pay workers’ wages of approximately RS00 000
on 30 April 2021. The Respondent did not have the funds to do so. It goes
without saying that if the Respondent could not pay its workers it would not be
able to continue with essential farm operations such as the pruning and
maintenance of its fruit trees and vines. This would be to the substantial

prejudice of the Respondent, its creditors and workers. | was advised by
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61.

Rambhai on 29 April 2021 that riots were occurring at the Marbie Hall farms
and that there had been death threats against members of management and
threats to burn down the packhouse. In the circumstances, Royal Dawn was
prepared to advance PCF in order to effect payment of wages to employees
on the Marble Hall farms. Consequently, Rambhai agreed to make available

the amounts of R2,4 million for wages on 29 and 30 April 2021.

FORMALITIES

| confirm that | will cause a copy of this application io be served on all affected

persons {within the meaning of the Companies Act), including infer alia:

61.1. on the Respondent itself,

61.2. on the directors of the Respondent;

61.3. on all known creditors of the Respondent;

61.4. on SARS;

61.5. on the Master of the High Court;

61.6. on the Respondent's employees (if any), and trade unions and

bargaining councils {if any) representing the employees;

61.7. this application will also be published on the Respondent’s website.
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62.

63.

64.

65.

Service shall also be effected on the Companies and Intellectual Property

Commission (CIPC).
| shall instruct my attorneys to ensure that:

63.1. At the hearing of this matter a certificate by the Master of this
Honourable Court will be fited prior to the hearing of this application to
the effect that sufficient security has been found for the payment of all
fees and charges necessary for the prosecution of the winding-up

proceedings and the costs of administering the Respondent,
63.2. A copy of this application is lodged with the Master.

| will cause proof of service aforesaid to be placed before the above

Monourable Court before the hearing of the application.

CONCLUSION

In the premises | respectfully move for an order in terms of the Notice of Motion

to which this Founding Affidavit is annexed. (

N9
STEPHEN MALc&_M GORE
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Signed and sworn to by the above deponent at < DPe ~Teww ™ on
s AQL N 2021 the Deponent having acknowledged that he knows and

understands the contents of this affidavit and the oath having been administered in the
form and manner set out in Government Notice R1258 dated 21 July 1972, as
amended by Government Notices R1648 dated 19 August 977, R1428 dated 11 July

1980 and R774 dated 23 April 1982.

i

i
J
COMMISSIONER OF OATHS

Wesley Graham

c issioner of Oaths
Practising Attorney

8th Floor, 5 St Georges Mall
Cape Town
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“‘FA.1°

Stephan Haynes

From: CoR123.2 <CoR123.2@cipc.co.za>

Sent: 13 April 2021 09:28 AM

To: Stephan Haynes

Cc Samuel Nkuna; Veronica van Dyk; PJ. Veldhuizen; Vuyani Nkohla

Subject: RE: CoR123.2 // SAFE COMMERCIAL (PTY) LTD {2018/024851/07)
Attachments: CONFIRMATION LETTER COR123.2 - Mr. Gore and Glaum - Safe Commercial

PDF pdf; Notice_Confirmation_ietter_for_BRP_process.pdf; Letter of Acceptance - Mr,
Glaum - Safe Commercial. pdf; Letter of Acceptance - Mr. Stephen Gore - Safe
Commercial.pdf, CoR123_2 - Mr. Trevor Glaum - Safe Commerciai.pdf; CoR123_2 -
Mr. Stephen Gore - Safe Commercial. pdf

Follow Up Flag: Follow up
Flag Status: Flagged
Dear Sir / Madam,

Hope this e-mail finds you well.

CIPC hereby endorse the notice of appointment for the BRP's, Mr. Stephen Malcolm Gore and Mr. Trevor Phillip
Glaum please find attached the Notice Confirmation letter above,

Kindly note that the Notice of Appointments and Acceptance Letters were received on 08th Aprit 2021 for Safe
Commercial (Pty} Ltd (2008/024851/07)

Kind Regards,
Kgomotso Masemola

Business Rescue and Financial Assurance Practitioners Unit
KMasemola@cipc.co.za

Don t Call. Don’t Queue.

V;sxt CiPC at www,.cipc.co.za for company registrations and enquiries. "’f‘_;'_‘e;’?;‘:}';;‘

From: Stephan Haynes [mailto:stephan@gvinc.co.za]

Sent: 08 April 2021 13:06

To: CoR123.2 <CoR123.2@cipc.co.za>

Ce: Kgomotso Masemola <KMasemola@cipc.co.za>; Samuel Nkuna <SNkuna@cipc.co.za>; Veronica van Dyk
<VWwDyk@cipc.co.za>; Donavan Van Schalkwyk <DvSchalkwyk@cipc.co.za>; P). Veldhuizen <pj@gvinc.co.za>
Subject: Re: CoR123.2 // SAFE COMMERCIAL (PTY) LTD (2018/024851/07)

importance: High

Dear Sirs,

RE: BUSINESS RESCUE COMMENCEMENT OF SAFE COMMERCIAL {PTY) LTD (2018/024851/07) |,

~,
The above matter refers. T

Enclosed herewith are the following documents in support of a new business rescue application:

1
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1. CoR 123.2 for each respective nominated Business Rescue Practitioner,
2. Letter on the company's letterhead in support of the nominated Business Rescue Practitioner of the

company,
3, Acceptance letters from the nominated joint Business Rescue Practitioners;
4. Further particulars of the nominated joint Business Rescue Practitioners.

Kindly confirm safe receipt and revert with the Commission’s letter of appointment of the respective
practitioners at your earliest convenience.

We trust that you will find the above in order.
Kind regards,

Stephan Haynes
STO760

Stephan Haynes CVELDFUIZEN -

Associate | Bcom LLB LLM (Stell)

C (082) 849 4365

T {021) 701 1890 Suite B6, Westlake Square, Westlake E stephan@gvinc.co.za
F (021) 702 0212 Drive, Westlake, Cape Town W www.gvinc.co.za
PHONE PHYSICAL ONLINE

IRPORTANT NOTIGE: Thiz s-mal i cortedertial and & profected by bag! prvinge. 1 yoa are motdhe nsendad tecaem, wou should nalenpy 1L, Hetranam it use @
ar digcaoas &5 coikerts, ol thoubt refurn 1 to e sarvar imemetianely and deiete yaur COpy fom your Ryshern e wil gladly se-imburie yoo far e raasorabio coat
Heron

Disclaimer

The information contained in this communication from the sender is confidential. It is intended solely far use by the recipient
and others authorized to receive it. If you are not the recipient, you are hereby notified that any disclosure, copying, distribution
or taking action in relation of the contents of this information is strictly prohibited and may be uniawful.

This email has been scanned for viruses and malware, and automaltically archived by Mimecast SA (Pty) Ltd, an innovator in
Software as a Service {SaaS) for business. Mimecast Unified Email Management "™ (UEM) offers emall continuity, security,
archiving and compliance with all current legislation. To find out more, contact Mimecast.
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‘FA.2”

Companies and'intellectual
Property Commission

a member of the dtic group

Dear Sir / Madam,
Hope this e-mail finds you well.

Mr, Stephen Malcolm Gore and
rmation letter above.

Ms. K. Mase'ﬁéiiia

Business Rescue @nd Financialdssurance Practitioners Unit

\

the dti Campus {Blogk F - Enlftﬂfukwem} 77 Meintjies Street, Sunnymde Pretona I PO Box 429, Pretoria, 0001
Call Centre: 086 100 2472
Email, pvoller@@oine.co.za £ Website: www. GIDG.C0.28
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Companies and Intellectual Property Commission
Republic of South Africa

' Notice of Appointment of Business Rescue Practitioner
( FormCoR 1232 )
About this Form Date: B APRIL 2021
»  This iorm i3 issued in terms Customer Code:_ST0760
of sections 129 and 131 of
the Companies Act, 2008, Concerning

ami Reguiation 123 of the Name and_Registration Nurber of Company)

Companies  Regulations,
011, Name: SAFE COMMERCIAL (PTY) LTD
* ::leish:do??e\rern;u:;fec{g: Registration No: 2008/024851/07
person within-
() 2 business days afier The above named company commencead business rescus proceedings on
it has fled, f the 8 APRIL 2021
company  appointed
the Practitioner; or
The following person has been appoinied as the busingss rescue practitioner:
(b) g‘guﬁff i“rg;a"‘i’; STEPHEN MALCOLM GORE )
such a case.

o I this notice is issued By the company, in terms of section 129 (3}{b).
folewing a  company
appoiniment, any affected . .
person may apply to a court D By the court, in terms of section 131 (5).
in terms of section 130 for
an order setting aside the
appointment, or requiring
the practilioner to provide
SecUrty.

. The fee for tikng this Notice
is RO.

Contacting the

Commission
The Companies and Inteflectual
Property Commission of South
Africa

Postal Address Name and Title of person signing on behalf of the Company:
PO Box 429
QPS?}? " QUENTIN SCOTT {Autharised Director)

Rapublic of South Africa
Tel: 086 130 2472

= )t
o/

This form is prescribad by the Minister of Trade and indusiry in terms of section 223 of the Companies Act, 2008 (Act No. 71 of 2008}
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Companies and Intellectual Property Commission

Republic of South Africa

/Form CoR 123.2 )

About this Form

®  This faem Is issued in terns
of sections 129 and 131 of
the Companies Act, 2008,
and Regulation 123 of the
Companies  Requlations,
201,

. This notice must be
published fo every affected
person within-

{8} 2 business days after
it has filed, ¥ the
company  appointed
the Pracitioner, or

(h) 5 buslnass days after
the court orler, in
such a case,

. f this notice is issued
following a  company
appaintment, any affected
person may apply to a court
in terms of section 130 for
an order setting aside the
appointment, o requiring
the practitioner to provide
security.

»  The fee for filing this Notice
is RO,

Contacting the

Commission
The Companies and Inteflectual
Property Commission of South
Africa

Postal Address

PO Box 425

Pretoria

0501

Republic of Souih Africa
Tek 086 100 2472

-

www.clpe.co.za /

Notice ot Appointment of Business Rescue Practitioner

Dafe: 8§ APRIL 2021

Customer Code: STO760

Concerning

Name: SAFE COMMERCIAL (PTY)LTD

The above named company commenced business rescue proceedings on
8 APRIL 2021 ,

The following perscn has been appointed as the business rescue practitioner:
TREVOR PHILLIP GLAUM

By the company, in terms of section 129 (3)(b).

D By the court, in terms of section 131 {5).

Name ant Titte of person signing on behalf of the Company:

@WW}""‘;\ g‘“ ﬁ ~ wi‘l{ [/]‘0/ (Mw /M

Mthor@ﬁm’e: /} ‘/IH
NN

)
b

This form is prescribed by the Minister of Trade and Industry in terms of section 223 of the Companies Agt, 2008 {(Act No, 71 of 2008).
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A LexisNexis® Product

Company Report

Date requested 2021/04/23 12:24
Reference SAF2/0002
Information source Companies and Intefiectual Property Comimission

This report is compiled exclusively from the very latest data directly supplied to WinDeed by the Companies and
Intellectuai Property Commission {CIPC).

COMPANY SUMMARY

Name SAFE COMMERCIAL
| status IN BUSINESS
 Registration number 2008/024851/07
LRegistration date 2008/10/23

DIRECTOR AND OTHER SUMMARY

© BSCOTT, QUENTIN 7310065102085

" GOUWS, CHRISTIAN 5908285147087 DIRECTOR RESIGNED
VAN RGOYEN, ANDRIES JEREMIA 7409255119089 DIRECTOR RESIGNED

AUDITOR SUMMARY

: CAP CHARTERED ACCOUNTANTS
LSG INTEGRATED

RCOMPANY INFORMATION

Enterprise name SAFE COMMERCIAL Status IN BUSINESS
Registration number 2008/024851/07 Enterprise type PRIVATE COMPANY
i Tax number 9922996146 Business start date 2008M0/23

. Short name - Registration date 2008/10/23
Transiated name - Financial year end 10

. Ofkd reg. number - Fin effective date 200810423

' Conv. company No - CK date received -

Region GAUTENG CK date -

Country - Date of type 200810423

' Country of origin -

Issued shares 100

lssued capital 100.00

i Authorized shares 1000

Printed- 2021/44/23 12:25




- Authorized capital
| industry code
Industry
Principal business

. Registered address

- Postal address

100¢.00
11

AGRICULTURE, HUNTING AND RELATED SERVICES

BOERBERY.
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BTH FLOOR HUDSON BUILDING, HUDSON STREET DE WATERKANT, GREENPOINT,

WESTERN CAPE, 8001

6TH FLOOR HUDSON BUILDING, HUBSON STREET DE WATERKANT, GREENPGINT,

WESTERN CAPE, 8001

- SCOTT, QUENTIN

DIRECTORS AND OTHER (3)

- Initials Q Status ACTIVE
! ID/Passport number 7310065102085 Type DIRECTOR
. Date of birth 1973/10/06 Appointment date 2018/06/01
| Profession - Resignation date -
. Country of residence SOUTH AFRICA Member size (%) 0.00
Residential address 7 CLYDEBANK ROAD, Member contribution (R) .00
GREEN POINT, CAPE
; TOWN, WESTERN CAPE,
8001
i Postal address 7 CLYDEBANK ROAD,
i GREEN PCOINT, CAPE
TOWN, WESTERN CAPE,
. GOUWS, CHRISTIAN
Initials c Status RESIGNED
- 1D/Passport number 5508285147087 Type DIRECTOR
. Date of hirth 1959/08/28 Appointment date 2008/10/23
Profession ATTORNEY . Resignation date 20081023
Country of residence SOUTH AFRICA Member size {%) (.60
Residential address 329 ANCHELLA STREET, Member contribution {R) 0.00
FAERIE GLEN, 0043
: Postal address P O BOX 35465, MENLO
o FPARK, (102
vAN ROOYEN, ANDRIES JEREMIA
Initials A Status RESIGNED
ID/Passport number 7409255119089 Type DIRECTOR
Date of birth 1974/09/25 Appointment date 2013/06/01
. Profession - Resignation date 2018/086/01
¢ Country of residence SOUTH AFRICA Member size (%) 0.00
Residential address 38 SANDOWN ROAD, WEST  Member contribution (R) 0.00

Postal address

BEACH, CAPE TOWN,
WESTERN CAPE, 7441
38 SANDOWN ROAD, WEST
BEACH. CAPE TOWN,
WESTERN CAFPE, 7441

SECRETARY COMPANIES AND CCS (NONE)

Printed: 2021/04/23 12 25

COMPANY SECRETARY NATURAL PERSONS (NONE)




BOTH DIRECTOR [ OFFICERS (NONE)

ALTERNATIVE DIRECTORS (NONE)

OFFICERS {NONE)

LOCAL MANAGERS (NONE)

AUDITORS (2)

CAP CHARTERED ACCOUNTANTS
Profession code CA Status CURRENT
Profession number 801659 Profession AUDITOR
Req. entry date 2008/04/15 Start date 2008M10/23
' Expiry date - End date -
Reference number - CM31 completed 2008/04/15
Fine letter - CM31 received 2009/0415
: Physical address 6TH FLOOR OFFICE BLOCK 1, THE CLIFFS, 3 NIAGARA ROAD, BELLVILLE, 7530
: Postal address P O BOX 5526, TYGERVALLEY, 7538

LSG INTEGRATED

! Profession code CA Status RESIGN
Profession number 0o Profession AUDITOR
Rey. entry date - Start date -

. Expiry date - End date 2008/10423
: Reference number - CM31 completed -

: Fine letter - CM31 received -

: Physical address 318 RIVONIA BOULEVARD, RIVONIA, 2128

Postal address P O BOX 457, RIVONIA, 2128

AUTHORIZED CRDINARY 1000 4 1.00 'y
ISSUED ORDINARY 1000 o 1.00 g

HISTORY

e

8 % &
2019/11/08 CO/CC ANNUAL RETURN
~_(COMPANY / CLOSE CORPORATION AR FILING - WEB SERVICES : REF NO. : 5211162918)
2019/04/15 CO/CC ANNUAL RETURN
___{COMPANY I CLOSE CORPORATION AR FILING - WEB SERVICES : REF NO. : 5174086408)
2018/07/03 DIRECTOR/MEMBER/SECRETARY/TRUST/BOTH DIRECTOR AND GFFICER
(DIRECTOR QUENTIN SCOTT WAS ADDED) ]
2018/07/03 DIRECTOR/MEMBER/SECRETARY/TRUST/BOTH DIRECTOR AND OFFICER
- {DIRECTOR ANDRIES JEREMIA VAN ROOYEN DETAILS WAS CHANGED)
2017/11/02 CO/CC ANNUAL RETURN
(COMPANY / CLOSE CORPORATION AR FILING - WEB SERVICES : REF NO. : 580595369)

Printed 2021/08/23 12:25
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2017/07/01 REGISTERED ADDRESS CHANGE
(6TH FLOOR HUDSON BUILDING HUDSON STREET DE WATERKANT GREENPOINT WESTERN
CAPEB001)
© 2016/10/25 CO/CC ANNUAL RETURN
(COMPANY / GLOSE CORPORATION AR FILING - WEB SERVICES : REF NO. : 555310988}
2015;11;19 CO/GC ANNUAL RETURN
: (COMPANY / CLOSE CORPORATION AR FILING - WEB SERVICES : REF NO. : 530797461)
2014/10/31 COJCC ANNUAL RETURN
(COMPANY / CLOSE CORPQORATION AR FILING - WEB SERVICES : REF NO. : 522556363)
2013112117 DIRECTOR/MEMBER/SECRETARY/TRUST/BCTH DIRECTOR AND OFFICER
(ADD RECORDSURNAME = VAN ROOYENFIRST NAMES = ANDRIES JEREMIASTATUS = ACTIVE)
2013/12/17 DIRECTOR/MEMBER/SECRETARY/TRUST/BOTH DIRECTOR AND OFFICER
(CHANGE RECORDSURNAME = SCOTTFIRST NAMES = QUENTINSTATUS = RESIGNED)
2013/12/03 CO/CC ANNUAL RETURN
(COMPANY / CLOSE CORPORATION AR FILING - WEB SERVICES : REF NO. : 52373060)
2012112106 NAME CHANGE
(ONDERSTEPOCRT BOERDERY)
2011/02/01 REGISTERED ADDRESS CHANGE
(BLOCK L GREENFORD OFFICE PARKPUNTERS WAYKENILWORTH 7700}
2011/02/01 POSTAL ADDRESS CHANGE
(P O BOX 36428GLOSDERRY 7702)
2011/01/11 RE-INSTATE APPLICATION
_ (ANNUAL RETURN NON COMPLIANCE - CANCELLATION OF DEREGISTRATION)
. 2010/10/19 AR IN DEREGISTRATION
i (DEREGISTRATION FOR ANNUAL RETURN NON COMPLIANCE. REGISTRATION MONTH = 10 - AR
@ NON COMPLIANGE DATE = 01/12/2009 - 6 MONTHS AFTER = 03/08/2010.)
| 2009/10/31 CHANGE OF BOOKYEAR
5 (2)
2009@?;21 DIRECTOR/MEMBER/SECRETARY/TRUST/BOTH DIRECTOR AND OFFICER
(SURNAME=SCOTTFULL FORENAMES=QUENTINID NO=7310065102085STATUS ACTIVENATURE
OF CHANGE=NO CHANGE])
2009/06/03 NAME CHANGE
' (CHEROKEE TRADING POST 92)
. 2009/06/03 NATURE OF BUSINESS CHANGE (SIC CODE)}
) {62
. 2009/05/08 POSTAL ADDRESS CHANGE
(P O BOX 36428GLOSDERRY7702)
" 3009/05/06 REGISTERED ADDRESS CHANGE
- (BLOCK L GREENFORD OFFICE PARKPUNTERS WAYKENILWORTH7700)
© 2009/04/24 DIRECTOR/MEMBER/SECRETARY/TRUST/BOTH DIRECTOR AND OfFICER
: N (ADD RECORDSURNAME = SCOTTFIRST NAMES = QUENTINSTATUS = ACTIVE)
2009/04/24 DIRECTOR/MEMBER/SECRETARY/TRUST/BOTH DIRECTOR AND OFFICER
(CHANGE RECORDSURNAME = GOUWSFIRST NAMES = CHRISTIANSTATUS = RESIGNED)
| 2008/10/23 AUDITOR/ACC OFFICER CHANGE
(NO INFORMATION TO DISPLAY) B
AUDITOR/ACC OFFICER CHANGE

© 2008/10/23

(P O BOX 5526 TYGERVALLEY7538STATUS : ADDRESS CHANGE)

Disclaimer: This repart contams infarmation gathered from our suppliers and we do not make any representations about the accuracy of the data displayed nor do we accept
responsibitity for inaccurate data. WinDeed will not be tiable for any damage caused by rsliance on this report. This report is subject to the terms and canditions of the

WinDeed End User Licence Agreement (ELLA}

Frinted: 2021/04/23 12:25
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Tracking Number: 112054033
Date: 09/04/2021 i e
Customer name: STEPHAN JOHAN HAYNES RAARIRTEREET AR
Customer code: ST0760
E-mail address: stephan@gvinc.cc;ia et ’

# -
********
%%%%%%

Proceedings in terms of section 129 or court order commencing business rescue
proceedings in terms of section 131 of the Companies Act, 71 of 2008, dated 09/04/2021

for:

Company / Close Corporation Name: SAFE COMMERCIAL (PTY) LTD
Registration Number: 2008/024851/07
Company / Close Corporation Status: IN BUSINESS RESCUES

The application was duly registered on 08/04/2021 and the effective date of commencement of
business rescue proceedings is recorded as 08/04/2021.

Yours sincerely,

JoellMphahlele
Manager: Companies and Close Corporations

150 9001 2008 Cerified \
The dti Campus (Block F - Entfutfukweni), 77 Meintjies Street, Sunnyside, Pretoria 1 P Q Box 429, Pretoria, 0001 ;

Call Centre: 086 100 2472
Emazil: Rvoller@cipe.co.za. VWebsite: www.cipc.co.za




RESOLUTION PASSED BY THE DIRECTORS OF SAFE COMMERCIAL
COMPANY PROPRIETARY LIMITED, REGISTRATION NUMBER
2008/024851/07 (HEREINAFTER REFERRED TO AS “THE COMPANY”) ON
08 APRIL 2021

The directors, having considered the financial position of the Company (including the
value of its assets and current liabilities) and the provisions of the Companies Act, No

71 of 2008 (the “Act™) have come to the conclusion that:

. It appears that the Company is financially distressed as defined in accordance
with section 128 (1) (f) of the Act; and
» There is a reasonable prospect of rchabilitating the Company by adopting the

procedures set out in Chapter 6 of the Act.

AS SUCH IT IS RESOLVED:

1. THAT the Company voluntarily begins business rescue proceedings as
contemplated in section 129 of the Act and place the Company under
supervision effective from the date of this resolution and the subsequent filing

thereof with the Commission;

2. THAT this resolution be filed with the Commission and that a notice of this
Resolution and its effective date be published to affected persons in

accordance with the terms as defined by the Act;
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3.
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THAT MR TREVOR PHILIP GLAUM AND MR STEPHEN

MALCOLM GORE be appointed as the joint business rescue practitioner(s)

in terms of sections 129 (3) (b) and 138 of the Act.

THAT MR QUENTIN SCOTT, in his capacity as a Director be and is
hereby authorised to sign the relevant documents which may be necessary for

the administration and consent required and associated with the application for

business rescue and appointment of business rescue practitioners.

Lol A

QMIN SCOTT
SOLE DIRECTOR
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SWORN STATEMENT OF FACTS CONSIDERED IN REACHING
RESOLUTION TO ENTER BUSINESS RESCUE

[, the undersigned,

QUENTIN SCOTT

do hereby make oath and say that:

I. I am an aduit male businessman of Green Point, Cape Town. [ am duly
authorised to depose to this statement in my capacity as sole director of

Safe Commercial (Pty} Lid (“the Company™).

2. The facts deposed to in this sworn statement arc true and correct and,
unless stated otherwise or the context indicates to the contrary, fall

within my personal knowledge and belief.

3. The Company was incorporated on 23 October 2008 under company

registration number 2008/024851/07 and has its registered address at



6th Floor Hudson Building, Hudson Street, De Waterkant, Greenpoint,
Western Cape. I was duly appointed a director of the Company on 1

June 2018 and I am currently the sole director of the Company.

I make this sworn statement in support of the Company’s notice to
commence business rescue proceedings as is contemplated in terms of

section 129 of the Companies Act, 71 of 2008 (“the Companies Act”).

On 8 April 2021, the board of directors resolved that the Company
voluntarily commence business rescue proceedings as is envisaged in

terms of the Companies Act. The resolution was adopted because:

5.1 the Company is, and was, financially distressed;

5.2 the temporary supervision of the Company, and of the
management of its affairs, business and property, by a business
rescue practitioner is required, together with a temporary
moratorium on the righis of claimants against the Company and

in respect of property in its possession;

50



5.3 a plan can be developed and implemented which, if approved
will have the effect that, if it is not possible for the Company to
continue in existence, will result in a better return for the
Company’s creditors or shareholders than would result from
the immediate liquidation of the Company. A resolution will be

filed together with this sworn statement.

The relevant facts upon which the resolution was founded are as

follows:

6.1 The Company trades as Safe Commercial. It conducts business
as a farming operation producing fresh fruit for export on

leased properties, more particularly:

6.1.1  table grape farms in the Northern Cape, on farms

leased from Matlotio Trading 27 (Pty) Ltd; and

6.1.2 citrus farms in the Marble Hall area, on farms leased

from Royal Dawn {Pty) Ltd.
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6.2

6.3

The Company also previously conducted business farming
table grapes and citrus in Wellington on farms leased from
Black Orchid (Pty) Ltd. The company ceased farming these
farms during or about August 2019 when the farms were
returned to the landlord but proper arrangements were not
concluded with the landlord for any compensation to the
company for crop inputs up to that date or for any renumeration
for the landlord’s use of the company’s movables, some of
which remain on these farms and are currently still being used
by the landlord, but are subject to Notarial Bonds in favour of

third-party creditors of the Company.

The three landlords are all property-owning companies which
are owned by investment funds managed by Futuregrowth
Asset Management (Pty) Ltd (“Futuregrowth™) and all three
have the same directors in common, namely Ms Miné Van Wyk
and Mr. Smital Rambhai. All have similar iease agrecments
structured on an investment model and for a term of

approximately 10 years.
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6.4

0.5

The farming investment model proved to be unsustainable and
not financially viable for the Company, and the Company was
unable to pay the lease fees in terms of the leases. In addition,
the Company claimed that it had various substantial counter-
claims against all the landlords, the most significant being those
in respect of the Northern Cape and Wellington farms where

the Company suffered huge losses.

In addition to the above, the Company suffered very significant
and irretrievable farming losses as a consequence of the severe
drought in the Western and Northern Cape during the 2018 and
2019 seasons, which reduced yields and fruit quality. These
was simply insufficient water available to irrigate crops. The
Company also suffered significant losses from two extreme hail
storms that damaged the citrus crops on the Marble Hall farms
during late 2019 and late 2020, as also infrastructure such as
netting. Finally, in the Northern Cape, the Company suffered
yet further severe losses as a consequence of unseasonal rain
and flooding in early January 2021 in the Northern Cape. This

was an area in which production inputs has escalated above
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6.6

6.7

inflation in the last three or four years, and it is unlikely that the
revenue from the 2020/2021 grape crop will be sufficient even
to recoup direct crop input costs, let alone generate any revenue

for the Company.

The Company has become indebted to creditors in substantial
amounts for farming necessaries, especially chemicals and
packing material, and also to Safe Farm Ventures (Pty) Ltd
(“Safe Farm Ventures™”) which provided funds to the Company
as working capital, in the net group loan amount of
approximately R 126 million, and which has not been repaid.
The Company is also indcbted to banks in respect of finance
leases pertaining to movables, mainly farming equipment and

machinery.

The lease for the Northern Cape farms will run until Juty 2021,
unless terminated early by mutual agreement. The initial ten-
year lease for the Marble Hall farms ended on 26 December
2020, but the Company remained in occupation of the farms

with the consent of the landlord and has — to the knowledge and
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6.8

6.9

6.10

with the consent of the landlord — expended approximately
R35000 000 to date in preparation for the harvest that is
already being brought in, and which will be completed by

approximately 30 September 2021.

The Company is not in a financial position to conduct farming
or to expend monies on post-harvest farming operations on the
Northern Cape farms, and the landlord has established a
presence on those farms and is paying for certain expenses. The
movables and farming equipment of the Company (certain of
which are subject to Notarial Bonds) remain on these farms and

are being used by the landlord.

The Company at all times anticipated that it would be able to
remain in occupation of, and to farm the Marble Hall farms,
until the 2021 citrus harvest was completed and brought in by

approximately 30 September 2021,

The Company and the landiords had conducted two intensive
rounds of negotiations, to regulate their relationships. The first

round was during mid-2020, and the second commenced
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6.11

6.12

towards the end of January 2021. The outcome of the second
round was the conclusion of a settlement agreement sct out in
three written Transaction Notes, one for each of the Northern
Cape, Marble Hall and Wellington farms. Copies of the
Transaction Notes are annexed hereto as Annexures “0Q81” to
“083”. Thesc were received by the Company under cover of
an email from Mr. Smital Rambhai, a copy of his e-mail being

annexed hereto marked Annexure “QS84”.

After the receipt of Mr. Rambhai’s email and the Transaction
Notes (which the Company accepted), and which provided a
financially viable way forward for the Company (and which
were to the advantage of both the creditors and shareholders of
the Company), 1 did cverything reasonable and necessary with
a view to the implementation thereof. I inter alia consulted
creditors, the Company’s bankers and the shareholder of Safe

Commercial on the Transaction Notes.,

The biggest challenge to the Company was, and remains,

obtaining the written unconditional consent from Safe Farm
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6.13

Ventures {Pty) 1.td to the transactions, and more particularly the
shareholders of that company, specifically Old Mutual Life
Assurance Company (South Africa} Limited, represented by
Futuregrowth, which is a 30% shareholder in Safe Farm
Ventures. The consent of Safe Farm Ventures was required
because it is a substantial creditor of the Company that was
required to write off amounts owing to it by the Company. |
was repeatedly required to provide information to
Futuregrowth, which I did. Ultimately, the deal sheet terms
were finalized as between the shareholders of Safe Farm
Ventures, which was supplied to the landlords on 8 March

2021, a copy of which is annexed hereto as Annexure “QSS”.

Following upon Annexure QS3, attorneys were instructed by
Fururegrowth to draft a written Agreement to be signed by the
Safe Farm Venture sharcholders to give effect to the terms set
out in Annexure QS5, which included the writing-off of
amounts owed by the Company to Safe Farm Ventures and the
release of a suretyship given by Safe Farm Venturcs in respect

of obligations of the Company to its landlords in respect of the
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farms. This Agreement went through various drafts and delays
which I do not believe were caused by the Company. [ was also
required to address this draft in my capacity as the sole
remining director of Safe Farm Ventures. On 30 March 2621 at
21:02 a further draft was presented by the attorneys appointed
by Futuregrowth, which for the first time included numerous
new and additional warranties, including warranties to be
provided by Safe Farm Ventures to Futuregrowth. 1 responded
to this draft on 31 March 2021, and this was followed up by a
Teams meeting later in the day. On 1 April 2021 I was informed
by the Futuregrowth itself that Safe Farm Ventures and its
shareholders must sign the draft Agreement (including all these
additional warranties), without any amendments or changes
thereto, failing which there would be no agreement at all from
the side of Futuregrowth. A copy of this email, dated 1 April
2021, is attached hereto as Annexure “0Q86”. I was willing, on
behalf of Safe Farm Ventures, to agree to those warranties that
were material and relevant to give effect to the transaction
expressed bhetween the various parties, but not to others that

were extraneous and unrelated thereto or which — to the

58



6.14

6.15

6.16

-11-

the knowledge of Futuregrowth — were not warranties that
could properly be given in the circumstances. 1 set out the

reasons for this in my letter dated 2 April 2021, Annexure

“! !S?!!.

I have at all times, as a direclor of Safe Farm Ventures, made
available to Futuregrowth the information that was requested.
Furthermore, Futuregrowth had a director on the board of Safc
Farm Ventures up until 28 January 2021, when Andrew Canter
of Futuregrowth resigned. A copy of his letter of resignation 1s
annexed hereto as Annexure “QS8”. Futuregrowth did not

nominate a replacement director.

It has accordingly become apparent to me that Safe Farm
Ventures is not in a position to obtain the requisite consent of
its Futurcgrowth sharcholder to the transactions that have been

agreed between the Company and the three landlords.

In good faith, the Company has proceeded to take practical
steps to prepare for the implementation of the transactions with

the landiords, as set out in the Transaction Notes, including the
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6.17

-12 -

drafting of detailed written agreements in accordance with their
terms; the establishment of the Newco envisaged therein; the
obtaining of VAT and Tax Registration thereof from SARS;
and the commencement of invoicing citrus export sales to

clients of the Company in the name of the Newco.

The delays occasioned by the Futuregrowth shareholder of Safe
Farm Ventures has, in the meanwhile, caused two of the
landlord companies {managed by Futuregrowth) to take steps

against the Company. In particular:

6.17.1 Royal Dawn, during the course of February 2021
purported to give the Company notice to vacate the
Marble Hall farms within 30 days, which entitlement
has becen disputed by the Company. An application to
¢ject the Company from the Marble Hall farms was
launched by Royal Dawn and is opposed. At stake is
the citrus harvest on these farms, prepared at the cost

of the Company, and in respect of which the Company
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6.17

6.18

-13-

has incurred substantial liabilities to creditors in

approximated amount of R35 000 000,

6.17.2 The landlords of both the Northern Cape and Marble
Hall farms have also instituted action against the
Company in respect of amounts claimed for lease fees.
The Company has filed notice of intention io defend
both actions, and intends to file pleas and counter-

claim for damages suffered.

The Company has no “available tunds of its own to continue
farming operations, and must rely upon funding by third

partics, and goods and services obtained on credit.

The Company can, in the above circumstances, no longer incur
liabilities to creditors in the further preparation of the citrus
crops on the Marble Hall farms. In addition, the crops on the
Marble Hall farms, and the monies already expended on crop
inputs, are being placed at risk. Unless secured for the
Company, creditors and shareholders will suffer even further

losses.
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6.19  On the other hand, if the terms of the Transaction Notes were

to be carried out, this would be to the benefit of the general

body of creditors of the Company, and also to its shareholders.

The financial position of the Company appears from copies of:

7.1

7.2

7.3

7.4

the signed Annual Financial Statements of the Company for the

vear ended 31 October 2017 (“Q8S 97);

the daft Annual Financial Statements for the year ended 31

October 2018 (“QS 10”);

the Management Accounts for the years ending 31 October

2019 and 31 October 2020 (“QS 117" and “QS 12”); and

the Management Accounts “Year to date™ up to end of
February 2021 (*Q8S 13”).

It is thus essential that the Company be placed in business rescue to

enable a business rescue practitioner to raise the necessary post-

commencement finance in order to preserve the assets of the Company,




10.

-15-

and ensure that the business of the Company is wound down (including
the protection of the 2021 harvest on the Marble Hall farms) in an
orderly manner so as to ensure that a better retumn is achieved for
creditors and sharcholders than would be the case should the Company
be liguidated immediately. It is reasonably believed that a business
recue practitioner would be placed in a position to successfully
restructure the companies affairs in line with the outcomes envisioned

in the three Transaction Notes concluded with the landlords.

By way of business rescue, the employment of approximately 818 (full
time equivalent) farm workers employed by the Company can be
preserved, and a proper and orderly transfer effected to new employers,

without interruption that will inevitably cause them severe hardship.

In the present circumstances, neither the sharcholders of the Company
or the Company are able to raise money, or utilize the proceeds of the
Marble Hall crop. The Company will, however, in the event of three
transactions proceeding be able to secure the finance as provided in the
Transaction Notes. In the event that the Marble Hall crops are secured

in favour of the Company, but for some reason the Transaction not

%8%

63



-16 -

being proceeded with, the business rescue practitioner would be in a

position to raise the necessary funding to complete and harvest the crop.

11. In conclusion, it is necessary to place the Company under the control of

a business rescug practitioner, for inter alia the following reasons:

11.1  The Company is not in a position to meet its ongoing financial
commitments to its creditors as and when payments to them fall

due.

11.2  The Company requires time in order to restructure its affairs,

so that the creditors of the Company are afforded maximum
benefit. The Company, as mentioned below, is financially

distressed as envisaged in terms of the Companics Act.

11.3  Funding from sources such as sharcholder loans and loans from
the Company’s financiers is not available. The Company will
have to negotiate with its creditors which process will be best

achieved under business rescue proceedings.
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13

14

15

-17-

T am cognizant of the Company’s affairs and I have concluded that the
Company is financially distressed as is defined in section 128 of the
Companies Act as it is reasonably unlikely to be able to pay all its debts
as they become due and payable within the immediately ensuing 6
months and/or the Company is reasonably likely to become insolvent

within the immediately ensuing 6 months.

There appears, in my opinion, to be at least a reasonable prospect that
creditors will directly benefit from the Company being placed under

business rescue.

Business rescue will allow the Company to realise its assets, procure
additional funding or to achieve a compromise or come to an

arrangement acceptable to its creditors and other stakeholders.
The business rescue process will allow for:

15.1  The temporary supervision of the Company, and for the

management of its affairs, business and property;
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152 A temporary moratorium on the rights of claimants against the

Company or in respect of property in its possession;

15.3  The development and implementation, if approved, of a plan to
realise the Company’s assets that wili result in the better retum
to the Company’s creditors or sharcholders, than would result

from the immediate liquidation of the Company.

@m‘m SCOTT

I certify that:

I.

2.
3.

e ——

oG

The deponent has acknowledged to me that:

1.1 he knows and understands the contents of this declaration;

1.2 he has no objection to taking the prescribed oath;

1.3 he considers the prescribed oath to be binding on his
conscience.

The deponent thereafter uttered the words "I swear that the contents of
this declaration are true, so help me, God".

The deponent signed this declaration in my presence at the address set
out hercunder on this the 8" day of APRIL 2021
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IIQS 1 11

MARBLE HALL TRANSACTION NOTE: 11 FEBRUARY 2021

1

1.1

1.3

1.3.1

1.3.2

133

1.34

135

1.3.6

1.4

1.5

iINTRODUCTION

The following parties are considering transactions —
Newco [a company to be incorporated];
Safe Commercial (Pty) | td, registration number 2008/024851/07;
Safe Farm Ventures (Pty) Ltd, registration number 2007/002989/07,
Royal Dawn Farming (Pty) Ltd, registration number 2007/020103/07; and
Fanchon Trading (Pty) Ltd, registration number 2001/028511/07.
Safe Commercial previously leased the Marble Hall farms from Royal Dawn.
The transactions concern matiers including (amongst other matters) —
Newco leasing the Marble Hall farms from Royal Dawn;
Newco leasing movables from Safe Commercial;
Newco leasing a packing line from Fanchon Trading;

setttement of amounts currently due and payable by Safe Commercial to,
respectively, Royal Dawn and Safe Farm Ventures;

payment of amounts to be due and payable upfront by Safe Commercial to
Royal Dawn; and

payment of amounts to be due and payable in future by Safe Farm Ventures
to Newco and by Newco to, respectively, Royal Dawn, Safe Farm Ventures,
and Fanchon Trading.

This transaction note sets out the basic {and incomplete) framework of the

transactions currently envisaged by the parties.

This transaction note is one of three transaction notes, and all three must be
read together.’

1 The other two transaction notes are Northern Cape: Transaction Note and Wellington

Transaction Note.
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1.6 In this transaction note, unless the context indicates ctherwise, a term defined in
a paragraph or sub-paragraph has the meaning as so defined; and such a
definition shall apply in this entire transaction note.

2 MARBLE HALL FARMS

2.1 Newco will lease the Marble Hall farms from Royal Dawn from the present until
say 30 September 2021 (the "Lease Period").

2.2 Safe Commercial will upfrant transfer its business of farming on the Marble Hall
farms to Newco as a going concern. That transfer will include —

2.2.1 delivery and lease of the movable assets {excluding the Marble Hall Packing
Line as defined in paragraph 2.3 below) {the "Safe Commercial Assets")
used in the business for market related rental as agreed (based on an expert
appraisal in the event of lack of consensus) {the "Safe Commercial Asset
Amount"); and

222 Newco becoming the new employer and being substituted in the place of Safe
Commercial as the old employer in respect of the contracts of employment of
employees working in the business.

2.3 Fanchon Trading is to lease the packing line (the "Marble Hall Packing Line")
used in the business to Newco for market related rental as agreed (based on an
expert appraisal in the event of lack of consensus} (the "Packing

Line Amount").

2.4 tn addition, Newco is to become the new employer, in the stead of Safe Farm
Ventures as the old employer, in respect of the employees employed by Sale
Farm Ventures and working in the business conducted on the Marble Hall farms
(including the farm managers).

25 Safe Commercial has incurred production input costs in respect of the Marble
Hall farms 2021 harvest (the "Safe Commercial Input Ameunt”) [estimated to
be about R27 207 068].

2 Under the law of obligations, the rights and obligations under the lease between Royal Dawn and
Neweco will survive the expiry of the Lease Period.
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3 NEWCO

3.1 Safe Farm Ventures will be the only shareholder of Newco.

3.2 Royal Dawn will have rights including -

3.2.1 the right promptly to receive Newco's accounting records and financial

statements, including monthly management accounts,

322 the right to investigate Newco's accounting records and financial statements;
3.2.3 the right (but not the obligation) to appoint a director to the board of Newco;
324 the right (but not the obligation) to appoint a rapportewr to investigate the

financial and related affairs of Newco;

325 the right to veto Newco's related party transactions; and
3.26 a call option to acquire the shareholding in Newco,
3.3 Safe Farm Ventures will manage (including marketing and logistics) Newco

under a pre-agreed contract, for the duration of the lease period, for commission
calculated as heing 7.5% of the FOB of the sale of all the fruit from the Marble
Hall farms (the" Safe Farm Ventures Commission").

34 Safe Farm Ventures will on a just before required basis provide funding of
R22 892 798 (the" Safe Farm Ventures Amount"} to Newco for operating costs,
the Rental and the production input in respect of the requirements for the 2021
citrus harvest. The Safe Farm Ventures Amount will be increased, if the parties
so agree, or if so determined by expert determination dispute resolution.

4 MARBLE HALL LEASE AGREEMENT
41 The lease period will be the Lease Period.

4.2 The rental will be R2 146 666.67 (inclusive of VAT) per month (the "Rentai")
[totalting R17 173 333.36 {inclusive of VAT)} over the Lease Period).

% As defined in paragraph 4.2 below.




4.3 The "lease premium® will be an amount equal fo R34 000 000 (inclusive of VAT)
(the “Royal Dawn Amount").

4.4 At the end of the lease period —

4.4.1 Newco must deliver vacant possession of the Marble Hall farms to Royal
Dawn (not the transfer of its business of farming);

442 Royal Dawn must compensate Newco for "next season input”, based on an
expert valuation or opinion, and substantiated by proof of payment with
underlying source documentation [presently anticipated to be R8 800 000];

443 Newcc must return the Marble Hall Packing Line to Fanchon Trading; and
4.4.4 Newco must return the Safe Commercial Assets to Safe Commaercial.

5 SETTLEMENT ARRANGEMENT: SAFE COMMERCIAL AND SAFE
FARM VENTURES

5.1 Under the aggregate of the preceding oral, written, and other loan agreements
and arrangements entered between Safe Commercial (as borrower) and Safe
Farm Ventures (as lender), the net result is that as at present Safe Commercial is
indebted to Safe Farm Ventures in the amount of R138 million. Safe Farm
Ventures must write off that amount.

5.2 Safe Commercial and Safe Farm Ventures will arrange and settle amongst
themselves other matters, including matters that may concern or be related to the

subject matter of the other two transaction notes.

6 SETTLEMENT ARRANGEMENT: SAFE COMMERCIAL, SAFE FARM
VENTURES, AND ROYAL DAWN

6.1 Safe Commercial and Royal Dawn agree for purposes of this transaction note
that under the now expired Marble Hall farms lease agreement the former owes
to the latter R40 00C 000 (inclusive of VAT).* In respect of that amount:

6.1.1 Safe Commercial must upfront pay R6 miliion (inclusive of VAT) of the amount
to Royal Pawn. This payment will be done by Royal Dawn and Safe
Commercial arranging with Black Orchid that in practice R6 million
(inclusive of VAT) of the purchase price for the sale and transfer of the

1 Royal Dawn and Safe Commercial must deal with tax invoices and/or credit notes fo reflect the
applicable rental amounts.
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movable assets currently used by Black Orchid in its business of farming on
the Wellington farms will be "short paid/never paid” to Safe Commercial, and
thus for the benefit of Royal Dawn.

6.1.2 Commercially, albeit not in law, the Royal Dawn Amount [the "lease premium"]
will constitute "payment” of the remaining R34 million (inclusive of VAT).

6.2 Royal Dawn wilt release Safe Farm Ventures from all its security obligations to
Royal Dawn for the obligations of Safe Commercial to Royal Dawn under the
now expired Marble Hall farms lease agreement.

7 RIGHT OF FIRST REFUSAL

Royal Dawn will grant to Safe Farm Ventures a right of first refusal to acquire the
Marble Hall farms.

8 PAYMENTS
8.1 The parties agree on the following order of payments by Newco of -

811 all amounts accrued to or received by Newco, including all amounts of gross

income, all rebates, and all cther amounts; and
812 the Safe Farm Ventures Amount,

(collectively, "Receipts”) but excluding trade credit ("Trade Credit"), meaning
trade credit from bona fide persons not directly or indirectly connected or related
to the parties, including such advances from the providers of packing material,
transport, harbour, and handling and freight, extended to Newco.

8.2 Newco will apply Trade Credit in its farming operations, including the packing,
transport, 2nd delivery of fruit to customers such as wholesalers and retailers.

8.3 The cascade of entitlement to payment from Newco from Receipts in descending
order will be:

8.3.1 With equal standing —

8.3.1.1 Newco paying its trade creditors (meaning bona fide persons not directly or

indiractly connected or retated to the parties, including such employees)
that provide goods and services to Newco directly in respect of its farming
operations; and

5
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8.3.1.2

8.3.2

8.3.21

8.3.2.2

833

8.3.4

8.3.5

836

8.3.6.1

8.36.2
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Newco paying the Rental to Royal Dawn,

will be a “first charge”,

With equal standing and pro rata Newco paying the —
Safe Farm Ventures Amount [loan repayment] to Safe Farm Ventures; and
Royal Dawn Amount [lease premium)] to Royal Dawn,

will be a "second charge”.

Newco paying its other trade creditors {meaning persons who are directly or
indirectly connected or related to the parties) that provide goods and services
fo Newco in respect of its farming operations will be a “third charge”.

Newco paying the Packing Line Amount to Fanchon Trading will be a
"fourth charge".

Newco paying the Safe Commercial Asset Amount [rental of movables] ta

Safe Commercial will be a "fifth charge”.

With equal standing and pro rata Newco paying the —
Safe Commercial Input Amount to Safe Commercial; and
Safe Farm Ventures Commission to Safe Farm Ventures,

will be a "sixth charge”.

9 ENVISAGED CONTRACTS

9.1

9.2

9.3

9.4

9.5

Commen terms agreement {obvious parties; all parties}
Marble Hall farms lease agreement (obvious parties: Newco and Royal Dawn)

Lease agreement settlement agreement (obvious parties: Safe Commercial and

Royal Dawn)

Loan agreement settlement agreement and additional agreements (obvious

parties: Safe Commercial and Safe Farm Ventures)

Loan agreement {obvious parties. Newco and Safe Farm Ventures)




9.6

9.7

9.8

9.9

9.10

9.11

9.12

9.13

9.14

10

Management agreement {obvious parties: Newco and Safe Farm Ventures)

Misceltaneous information matters and call option agreement {obvious parties:

Newco, Royal Dawn, and Safe Farm Ventures)

Marble Hall Packing Line agreement (obvious parties: Newco and

Fanchen Trading)

Safe Commercial Assets lease agreement (obvious parties: Newco and

Safe Commercial)
Payment agreement (obvious parties: all parties)

Right of first refusal agreement to purchase the Marble Hall farms (obvious
parties: Safe Farm Ventures and Royal Dawn)

Sale of business agreement {obvious parties: Newco and Safe Commercial)

Transfer of employees agreement (obvious parties: Newce and Safe
Farm Ventures)

Security release agreement (obvious parties: Safe Commercial, Safe Farm
Ventures, and Royal Dawn)

NEXT STEPS

As the parties have consensus on the content of this fransaction note, and the
other two transaction notes, they are to negotiate the comprehensive written
agreements o give effect to the transactions as described in this transaction note.
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"QS 2"

NORTHERN CAPE TRANSACTION NOTE: 11 FEBRUARY 2021
1 INTRODUCTION

1.1 The following parties are considering transactions —

1.1.1 Matlotlo Trading 27 (Pty)} Ltd, registration number 2005/314423/07;

1.1.2 Safe Commercial (Pty) Ltd, registration number 2008/024851/07; and

1.1.3 Safe Farm Ventures {Pty) Lid, registration number 2007/002989/07,

1.2 Safe Commercial leases the Northern Cape farms from Matlotlo.

1.3 The transactions concern matters including terminating Safe Commercial leasing

the Northern Cape farms from Matlotio.

1.4 This transaction note sets out the basic (and incomplete} framework of the
transactions currently envisaged by the parties.

1.5 This transaction note is one of three transaction notes, and all three must be
read together.

2 LEASE AGREEMENT

2.1 The lease period under the Northern Cape farms lease agreement will end at
12H00 on 25 February 2021,
2.2 At the end of the lease period, Safe Commercial will transfer its business of

farming on the Northern Cape farms to Matlotio as a going concern. The transfer

will include -

221 sale and delivery of the movabie assets used in the business by 30 April 2021

for the expert valuation amount [estimate of value not available]; and

222 Matlotio becoming the new employer and being substituted in the place of
Safe Commercial as the old employer in respect of the contracts of
employment of employees working in the business.

' The other twe transaction notes are Marbfe Hall: Transaction Note and Wellington

Transaction Note.
L]
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2.3 In addition, Newco is also to become the new employer, in the stead of Safe
Farm Ventures as the old employer, in respect of the employees employed by
Safe Farm Ventures and working In the business conducted on the Northern

Cape farms.

3 SETTLEMENT ARRANGEMENT: SAFE COMMERCIAL, SAFE FARM
VENTURES, AND ROYAL DAWN

3.1 Safe Commercial and Matlotlo agree that as at the end of the lease period under

the Northern Cape farms lease agreement neither one of them wiil be indebted to

the other, save that Safe Commercial will cede all its rights under applicable

insurance policies to Matlotlo.

3.2 Matlotlo will release Safe Fam Ventures from its security obligations to Matlotio
for the obligations of Safe Commercial to Matlotio under the Northern Cape farms

lease agreement.

33 Safe Farm Ventures will not have any call option, right of first refusal, or the like
to acquire the Northern Cape farms.

4 ENVISAGED CONTRACTS

4.1 Lease agreement settlement agreement (obvious parties: Matlotio and

Safe Commercial)
4.2 Sale of business agreement {obvious parties: Matlotlo and Safe Commercial)

4.3 Transfer of employees agreement {(obvious parties: Matlotlo and Safe

Farm Ventures).

4.4 Security release agreement {obvious parties: Matlotio, Safe Commercial, and
Safe Farm Ventures).

5 NEXT STEPS

As the parties have consensus on the content of this transaction note, and the
other two transaction notes, they are to negofiate the comprehensive written
agreements to give effect to the transactions as described in this transaction note.
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"QS 3"

WELLINGTON TRANSACTION NOTE: 11 FEBRUARY 2021

1 INTRODUCTION

1.1 The following parties are considering transactions —

1.1.1 Black Orchid Farming (Pty) Ltd, registration number 2014/039284/07;

1.1.2 Safe Commercial (Pty) Ltd, registration number 2008/024851/07; and

1.1.3 Safe Farm Ventures (Pty) Ltd, registration number 2007/002989/07.

1.2 Safe Commerciai leased the Wellington farms from Black Orchid.

1.3 The transactions concern matters including formally terminating Safe

Commercial leasing of the Wellington farms from Black Orchid.

1.4 This transaction note sets out the basic (and incomplete) framework of the
transactions currently envisaged by the parties.

1.5 This transaction note is one of three transaction notes, and all three must be

read together.!
2 LEASE AGREEMENT

2.1 Black Orchid and Safe Commercial confirm the ending of the lease period under

the Wellington farms lease agreement.

2.2 At 12H00 on 25 February 2021, Safe Commercial will sell and transfer its
movable assets currently used by Black Orchid in its business of farming on the
Wellington farms to Black QOrchid for the expert valuation amount [estimated to be
about R11 500 000] {inclusive of VAT)].

23 R6 million {inclusive of VAT) of the purchase price for the sale and transfer of the
movable assets will be paid by Black Orchid, as an agent to pay on behalf of
Safe Cormmercial, to Royal Dawn Farming.

1 The other two transaction notes are Marble Hall: Transaction Noie and Norther Cape
Transaction Nole,




3

3.1

3.2

33

4.1

4.2

43

5

SETTLEMENT ARRANGEMENT: BLACK ORCHID, SAFE COMMERCIAL, AND
SAFE FARM VENTURES

Safe Commercial and Matiotlo agree that as at 12H00 on 25 February 2021
under the Wellington farms lease agreement neither one of them will be indebted

to the other.

Black Orchid will release Safe Farm Ventures from its security obligations to
Black Orchid for the obligations of Safe Commercial to Black Orchid under the
Wellington farms lease agreement.

Safe Farm Ventures will not have any calt option, right of first refusal, or the like
to acquire the Wellington farms.

ENVISAGED CONTRACTS

lL.ease agreement settlement agreement (obvious parties: Black Orchid and
Safe Commercial)

Sale of assets agreement (obvious parties: Black Orchid and Safe Commercial)

Security release agreement (obvious parties: Black Orchid, Safe Commercial,
and Safe Farm Ventures)

NEXT STEPS

As the parties have consensus on the content of this transaction note, and the
other two transaction notes, they are to negotiate the comprehensive written
agreements to give effect to the transactions as described in this transaction note,

77




"QS 4"

From: Snita) fambhat

Ta: Quentin Soott; Anton g Vs, evinbouland@mac.com; Amylsh.Nackangdes; Keason Gurdon; Andrew
ganter; Gaby Gess

Ce: Mine Van Wk Belindo van dor Vyver: Jornis Yaldaman

Subject: PROPOSED TRANSACTIONS CONCERNING THE COMPANIES MENTIONED BELOW

Date: 'I'hu;_‘sday, 11 February 2021 L7:01:46

Attachments: Wellington Transaciion Notepdf

For the attention of the following companies and the stakeholders in and
- representatives of those companies:
"Biack Orchid Farming {Pty) Ltd, Fanchon Trading (Pty) Ltd; Matiotio Trading 27 |
(Pty) Ltd; Royal Dawn Farming {Pty) Ltd; Safe Commercial (Pty} Ltd, and Safe
Farm Ventures (Pty} Ltd

Representatives of, on the one part, Fanchon, Safe Commercial, and Safe Farm
Ventures (the "Safe Companies”}, and on the other part, Biack Orchid, Matlotio, and
Royal Dawn (the "Propcos") have negotiated three transaction notes concerning
matters including {amongst other matters) lease agreements that were entered into
hetween:
Royat Dawn (as iessor) and Safe Commercial (as lessee) (the Marble Hall
Transaction Note),
Matlotlo (as lessor} and Safe Commercial (as lessee) (the Northern Cape
Transaction Note), and
Black Orchid (as lessor) and Safe Commercial (as lessee) (the Wellington
Transaction Note},

and consequences of and future arrangements regarding those lease agreements.
The three Transaction Notes are attached to this email.

Fach Transaction Note sets out the basic (and incompiete) framework of the
transactions currently envisaged by the relevant parties, and it reflects in outline only
their provisional consensus, A Transaction Note does not create legally enforceable
rights or obligations of any relevant party. But each Transaction Note does embody the
outlines of what {and what not) each relevant party has morally accepted to negaotiate in
good faith to comprehensive written agreements to give effect to the transactions as
described in that Transaction Note.

All the comprehensive written agreements raquired to give effect to the transactions as
contemplated in the three Transaction Notes will be Interdependent, meaning that ail the
contemplated comprehensive written agreements will have to be timeously duly signed,
or all the transactions as contemplated in the three Transaction Notes wilt fail.

The respective companies who are parties to one or more or all the three Transaction
Notes, and the stakehoiders in and representatives of those companies, must be
comfortable that at least provisionally the relevant company/ies is/are willing and able to
enter into and to comply with all of its/their obligations as set out in the relevant
Transaction Note(s},

Time is of the essence, meaning that the Propcos and the {(respective) Safe Companies
must get to the stage of duly signed comprehensive written agreements befere the end
of February 2021 to avoid inevitable major losses and public disputes.

The Propcos have instructed Walkers to prepare the first drafts of the comprehensive
written agreements required to give effect to the transactions as contemplated in the
three Transaction Notes.
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If any addressee to this emall has any substantive objection to the content of any
Transaction Note, please email the substance of that objection to me as soon as
possible, preferably within 24 hours of receipt of this email. And the absence of me
receiving a substantive objection from an addressee by 16H00 on Monday, 15 February
2021 will be regarded as that addressee not having any substantive objection to the
contents of the Transaction Notes.

Without detracting for the immediately preceding paragraph, the shareholders of the
Propcos have requested the sharehclders of Safe Farm Ventures to confirm in writing
that:
Safe Farm Veniures is at present sclvent and liquid; and
the amount of R22 892 738 refaerred to in paragraph 3.4 of the Marble Hall Transaction
Note isfwill be available within Safe Farm Ventures to advance to "Newco" (as that
term is used in the Marble Hall Transaction Notej,

and | would be grateful to receive that written confirmation on behalf of the shareholders
of the Propcas by 16H00 on Monday, 15 February 2021.

Kindly acknowledge receipt of this email by return email.

Regards

Smitat
Smital Rambhai For and on behalf of

 Biack Wrchid Farming (Pty) | Matlotio Trading 27 | Royal Dawn Farming

Ltd (Pty) Ltd - (Pty) Ltd
Registration number: | Registration Number: | Registration Number:
2014/038284/07 2005/014423/07 2007/020103/07
Directors: Smitai Rambhai | Directors: Smitai Rambhai | Directors: Smital Rambhai and
and Miné van Wyk and Mingé van Wyk Miné van Wyk

Smital Rambhai
Portfolio Manager: Community Property Fund & Product Manager: Agri Funds

T +27 21 659 5432 F +27 21 659 5337 C +27 83 556 5901
E srambhai@futuregrowth.co.za
v futuregrowth.co.za

o
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"QS 5"

From: Quentin Sott
To: | : Mine VanWvk; Jerome Yeldsman
Ce: Gaby Gess; Ahten ¢ Vries

Subject: Three transaction notes impiementation

Date: Monday, 08 March 2021 19:51:00

Attachments: Acrifund Revised Temms Bnal:

Vithout Preiudi

Dear All,

From a Safe Commerciat point of view we have now addressed:

+ the consent required from Safe Farm Ventures (SFV) (as per the attached),

» being permitted in the interim to proceed with co-ordinating the finalisation of the three
transaction notes;

= are able to meet the solvency and liquidity required for the implementation of the three
transaction notes; and

s have a timeline in the attached {12 March 2021) for the agreement between the SFV

shareholders.

Ludwig Smith, of Cliff Dekker Hofmeyr, will be attending to the SFV agreement between
shareholders, and | will be informed tomorrow whether he has capacity to draft the further
three agreements as envisaged in the three transaction notes. If not, | will be provided with an
alternative suggestion as to an attorney.

f trust in the circumstances that we can now all focus on finalising the envisaged transactions
without unnecessary distraction associated with litigation.

Regards

Quentin




From: Quentin Scot

To: “Sotel Rambhai: Ming. VYan Wyl “lerome Veldsman”
Cc: Gaby Gess, Anton de Yries

Subject: RE: Three trarsaction notes implemnentation

Date: Tuesday, 09 March 2041 09:26:00

Attachments: 1l Rewvised Tenms Fngl

Dear Alf

| do apologies as the email sent last night had the unsigned version.
Thank you

Quentin

From: Cluentin Scott <quentin@Safe.co.za>

Sent: Monday, 08 March 2021 19:51

To: Smital Rambhai <srambhai@futuregrowth.co.za>, M'ne Van Wyk <mine.van.wyk@uff.co.za>;
Jerome Veldsman <jeromev@walkers.laws

Ce: Gaby Gess <gess@mweb,.co.za>; Anton de Vries <anton@Safe.co.za>

Subject: Three transaction notes implementation

Without Prejudi
Dear All,

From a Safe Commercial point of view we have now addressed:

» the consent required from Safe Farm Ventures (SFV) (as per the attached),
» being permitted in the interim to proceed with co-ordinating the finalisation of the three

transaction notes;
= are able to meet the solvency and liquidity required for the implementation of the three

transaction notes; and
+ have a timeline in the attached (12 March 2021) for the agreement between the SFV

shareholders.

Ludwig Smith, of Cliff Dekker Hofmayr, will be attending to the SFV agreement between
shareholders, and | will be informed tomorrow whether he has capacity to draft the further
three agreements as envisaged in the three transaction notes. if not, | will be provided with an
alternative suggestion as to an attorney.

| trust in the circumstances that we can now afl focus on finalising the envisaged transactions
without unnecessary distraction associated with litigation.

Regards

Quentin
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$700, Soutn atrca FUTUREGROWTH
Private Bag X6, Newsands, 7725, South Africa /ASSET MANAGEMENT

Tel: +27 21 659 5300 Fax: +27 21 659 5400
www.futuregrowth.co.za

08 March 2021
1. Preamble

. This document aims to capture the terms agreed between the shareholders of SFV,
subject to which Old Mutual Life Assurance Company South Africa COMLACSA?, as
represented by Futuregrowth Asset Management (‘Futuregrowth”), will approve of the
proposal made to SAFE Commercial by the UFF Agrifund, as set out in the three
transaction notes (UFF Agrifund transaction notes’). The parties are to sign this document
as evidence of the acceptance of the below terms. All verbal agreements will be of no
effect upon the failure to sign this document. These terms remain valid for acceptance
until 5pm on Monday, 8 March 2021.

2. Outline of terms

i.  Revenue streams/cash flows of the entire group — from SAFE, marketing fees
(e.g. Bono), etc — must all vest in, and flow through SFV. The agreed cutcome
is to collapse the entire group down to SFV. Any exceptions to this rule must
be agreed by the SFV shareholders.

. SFV must fund the working capital loan to Newco through internal cash flows
- no new equity capitalis to be raised and we will not approve the business
incurring moresecured debt to fund the loan, except ABSA Bank will be
granted additional security, being a covering bond over property in the sum
of R 20 000 000 (as provided for under Envisaged Next Steps paragraph 2
below).

ii. Al loans owing by SFV to SAFE related entities (APG, Bono, SAFE Commerciat
etc) must be written off, with the exception of the shareholder loan owing to
SAFE HoldSA. The shareholder loan owing by SFV to SAFE HoldSA must be
written off by 50%, while the remaining 50% is to be subordinated to the
shareholder loan owing to OMLACSA. The production loans from Haluco
Beheer B.V, of EUR 2 500 000 presently contracted to SFV remains. The
loans of Van Der Lugt of EUR 400 000 and Haluco B.V. of EUR 1 000 000
presently outside SFV to move to SFV or to be paid by SFV as agreed.

iv.  Interms of the cashflow waterfall, SAFE Commercial will be paid a market
related rental for use of its movables and packing line by Newco (as
envisioned in the UFF Agrifund’s proposal}, at a price to be agreed by all SFV
shareholders. The cash flows to SAFE Commercial for the reimbursement for 6>
2021 production inputs made by SFV must be subordinated to SFV uniil SFV
has recouped a quantum equivaient to the 2021 SFV production inputs. The

Directors ; -IBOH

Gi Gobode (Chairmar) PE Hackstraw (Managing Director) AC Canter® M Beefs** k George*** )

*amorican **Dutch “**British L )

Rey No. 1996/018222/07 . Lo
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vi.

vil.

viii.

fiutline of terms agreed between SFV snarehotders in respect of the UFF Agrifund Proposal ~ March 2021
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cashflows shall further be handled as set out in the UFF Agrifund transaction
notes.

Bluestone’s shares in Bono Farm [nvestments must, subject to the Bono
shareholders agreement, be sold to SFV for R1 and an independent party jointly
selected by the SFV shareholders will be appointed to dispose of this
shareholding of Bono Farm Investments at market value, within a reasonable
timeframe to be agreed between the SFV shareholders, but at the latest,
envisaged prior to the end of the revised Marble Hall lease term. As above, any
revenues, fees, assets or value which emerges from the Bono stake (presently
heid by Bluestone) should flow to SFV,

An independert senior financial resource of Futuregrowth's choosing is to be hired
by SFV, for the company’s account, to, amongst other things, oversee the
financial management of SFV and Newco, in support of Quentin Scott in his role
as Financial Director of SAFE. This senior resource must be made a joint signatory
on all SFV and Newco bank accounts and will provide regular update reports to
the shareholders of SFV. The resource will be required to sign a confidentially
agreement.

SFV will use any excess cash (including from Marble Hall or the sale of the
shares in Bono}) to first repay the sharehelder loan owing to OMLACSA. For
the avoidance of doubt, excess cash here refers to cash available for
distribution to shareholders, after all operational costs and payments due to
third-party creditors have been made,

The solvency and liquidity of SFV must be illustrated to the satisfaction of Futuregrowth.

A new shareholders agreement and memorandum of incorporation will be drafted and put
in place for SAFE Farm Ventures, and formal loan agreements will be put in place for any
loans that remain in SFV following the write-offs envisioned in this termsheet.

All of the above terms are subject to final legal agreements being signed and SFV
seeking tax advice on the structuring of the considered transactions, and said
advice providing comfort that there are no nagative tax consequences of these
transaction for SFV.
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3. Next steps

fik.

vi.

As the solvency and liquidity of SFV is dependent on the Agrifund proposal
being accepted, and the proposal being accepted is subject to SAFE agreeing
to the above terms, SAFE HoldSA must confirm acceptance of the terms by
signing this Outline of Terms.

Once the above terms are accepted, Futuregrowth will assess whether the
conditions for the additional ABSA security are met and if they are, then we
will approve the additional ABSA security (subject to the transaction with the
Agrifund being signed).

Should steps 1 and 2 above be completed, an attorney is to be appointed to
draft a Memorandum of Understanding outlining the above terms which the

SFV shareholders will sign. This must be completed and signed by Friday, 12
March 2021.

The MOU will stipulate the legal agreements required in order to execute on the
terms outlined therein and these agreements are to be drafted and implemented.
A calendar linked step plan acceptable to the UFF Agrifund is to be drafted and
agreed for the implementation of the transactions contemplated in the MOU and
UFF Agrifund transaction note agreements.

As soon as the SAFE representatives have signed this letter then the shareholders
of SFV will take reasonable and necessary steps in cooperation with Safe
Commercial to prevent the UFF Agrifund transaction notes settlement being
cancelled or withdrawn.

SFV must as soon as practicable seek tax advice on the proposed transactions.
The tax consequences of the transactions must be acceptable to the
shareholders before the transaction is implemented.

-

On benalf of OMLACSA as represented by Futuregrowth
08 March 2021

_

On behalf of SAFE

B March 2021 2

Outline of Lerms agreed petween 5FY sharehotders in respect of the UFF Agrifund Proposal - March 2021 \\S
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From: Kearon Gordon
To: Quentin Scatt
Ce: Ankon de Yries: Enwio Bowland; Andlreve Canter; Amttish Nosragdes; A Boland
Subject: RE: MOU
Data: Thursday, 01 April 2021 15:05.41
Attachments: impageddr.ong
inmagedod.pg
Hi Quentin

As requested, we'd like to communicate to you that we cannot move forward without
the warranties that you have deleted from the agreement. If you are willing to accept
the warranties then please let us know and we will instruct Nikki to make the other

amendments. Thank you.

Kearon Gordon
Investment Analyst

"

T +27 21 659 5415 F +27 21 659 5337 C +27 78 134 5260
E kearong@futuregrowth.co.za
www.futuregrowth,co.za

(R g

.
Futregrowth Asset Management (Pty) Ltd is a licensed Financial Services Provider.
This commurication is subject 1o certain restrictions and disclairmers, For information click here .
From: Quentin Scotl <guentin@Safe co.za>
Sent: Wednesday, March 31, 2021 10:54 AM
To: Kearon Gordon <kearong@futuregrowth.co.za>
Ce: Amrish Narrandes <amrishn@futuregrowth.co.za>; Ayanda Bolani
<abolani@futuregrowth.co.zaz; Nikki Hancoex <Nikki.Hancock@cdhlzgal.com>
Subject: [EXTERNAL] RE: MO

This Message originated outside your organisation.

bear Kearon

86
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Please fnd attached the edits and comments on the draft provicged.

My general commrents regard:rg the agreements is that the MOU was to reflect the agreement
netween shareholders and & way forward, These warranties reflect a full due diligence process
finked to 2 sale of business.

Plaase could yol. arrange a cait with Andrew and Amrish for this afternoon and | will arrange with
Anton and Erwin, Anytime from 16:30.

Kind Regards
Quentin

From: Kearon Gordon <kearong@futuregrowlh.co.za»

Sent: Tuesday, 30 March 2021 22:02

To: Quentin Scott <quentin@Safe.co.za»

Ce: Arrish Narrandes <amrnishn@futuregrowth.co.za>; Avanca Bolant
<ghoam@futuregrowth.co.za»

Subject: MOL)

Hi Quentin
Apologies, I thought I'd sent this to you earlier but just realized I drafted but didnt

send the email. Please the updated agreement attached with some of our comments.
Amrish and Andrew are however still to provide final input.

Kearon Gordon
Investment Analyst

T +27 21 659 5415 F +27 21 659 5337 € +27 78 134 5260
E kearong@futuregrowth.co.za
www.futuregrowth.cc.za

& | 8
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Futuregrowth Asset Management {Pty} Lid is a licansed Financial Services Provider.
This communication is sutrject to certain restrictions and disdaimers. For information click here |

Quentin Scott
Chief Financial Officer

T +27 21 657 4000 /#2783 395 0160
M) +27 BE 508 4488
£ guentin@Safe.co.za

OAFE

Canf dential Motice:

This cormunication, its content and any file aftachmerts rransmitted vath it are intenced solely for the
addressee!s} and rmay contain confige=tial progristary information, dccess by any other narty without the express
written pernisson of the sender ‘s unauthor.zed. I you bayve recaved this commuanication o 2rras you may not
cany, distribute or use the cantents, atachments or any irformatior i ary way. Please destroy it and contact the
sender,
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From: Quentin Scott

To: Kaaron Gordon

Ce: Antan de Vries; Ersin Bouland: Andrew Candpr; Amrigh Narrandes, -Avanda Boiani
Bec Jayendia Noldoo (LG}

Subject: RE: MOU

Date: Friday, 02 April 2021 (8:28:00

Attachments: imagetdLiog

Dear Kearon

After your email beiow please see attached a reply for your attention,
Thank you

Quentin

From: Kearon Gordon <kearong@futuregrowth.co.za>

Sent: Thursday, 01 April 2021 15:06

To: Quentin Scott <quentin@Safe.co.za>

Cc: Anton de Vries <anton@Safe.co.zaz>; Erwin Bouland <erwinbouwland@mac.com:; Andrew
Canter <acanter@futuregrowth.co.za>; Amrish Narrandes <amrishn@futuregrowth.co.za>;
Avanda Bolani <abolani@futuregrowth.co.za>»

Subject: RE: MOU

Hi Quentin
As requested, we'd like to communicate ta you that we cannot move forward without
the warranties that you have deleted from the agreement. If you are willing to accept

the warranties then please let us know and we will instruct Nikki to make the other
amendments. Thank you.

Kearon Gordon
Investment Analyst

T +27 21659 5415 F +27 21 659 5337 € +27 78 134 5260

|
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E kearong@futuregrowth.co.za
www futuregrowth.co.za

i

Futuregrowth Asset Management (Pty) Lid is a iicensed financial Services Pravider.
This communication is subject to certain restrictions ard disclaimers. For information dick here .

From: Quentin Scott <quentin@Safe.co.za»

Sent; Wednesday, March 31, 2021 10:54 AM

To: Kearon Gordon <kearong@futuregrowth.co.za»

Ce: Amirisn Narrandes <amrishn@futuregrowth.co za>; Ayanda Bolani
<abolani@futuregrowth.co.za>; Nikki Hancock <Nikki. Hancock@«dhlegal.com:»
Subject: [EXTFRNAL] RE: MOU

This Message originated outside your organisation.

Cear Kearon
Please find attached the edits and comments an the draft providad,

My gene-al commaents regarding the agreements is that the MOU was Lo refect the agreement
between shareholders 2nd a way forward, These warranties reflect a ‘ull due diligence process
linked to a sate of business.

Please coule you arrange a tz | with Ancrew and Amsish for this afternoon and i will arrange with
Anton and Erwin. Anytime from 16:30,

Kind Regards

(luentin

From: Kearon Gordon <kearong@futuregrowth.co.za>

Sent: Tuesday, 30 March 2021 21:02

To: Quen<in Scott <quentin@Safe.co.za>

Co: Amrisn Narrandes <amrisnn@tuturegrowth.co.za>»; Ayanda 3olani
<aholani@futuregrowth.co.za>

Subject: MOU

Hi Quentin
Apologies, 1 thought 1'd sent this to you earlier but just realized I drafted but didn't

send the email. Please the updated agreement attached with some of our comments.
Amrish and Andrew are however still to provide final input.

Kearon Gordon
Investment Analyst
AN
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T +27 21 659 5415 F +27 21 659 5337 € +27 78 134 5260
E kearong@futuregrowth.co.za
www.futuregrowth.co.za

]

Futuregrowih Asset Manaderient (Pty) Lid is a licensed Financial Services Provider,
This communication s suthject to certain restrictions and disclaimers. For information <lick here .

Quentin Scott
Chief Financial Officer

:ﬂfju? 21 657 4600 7 +27 B3 395 0160
+27 86 508 4488

quentin@Sale.co.za

Confidential Notce:

This Commun ganion, its cantert and any fite attachmerds transmitted with 1t are intended soiely for the
addressea{s) and may contawn confidential proprietary mformation. Access by any other party without the express
written permission of the sonder is unauthorized. B you have racewved this commuanication in ermae you may not
copy, distritute - use the contents, attachments or any smfocrmation in any way. Fiease destroy it and contact the
SENST.




Futuregrowth

Attention; Kearon Gordon

2 April 2021

Dear Kearon,

RE: MOU

Your email received 1 April 2021 at 15.06 refers.

Due to the urgency of this matter | will keep this letter to the point. As you are aware three
transaction notes reflect the terms of a settlement between Safe Commercial and the various
property owning companies (PropCo's). This settlement requires (as a condition precedent)
that the Safe Farm Ventures (Pty) Lid (SFV) shareholders consent to it, or not. This was
provided on 11 February 2021 to the OMLACSA sharehclders. Thereafter | was requested by
ycu to provide information, which | promptly did. | presumed the information | provided was to
everyone's satisfaction as | did not hear anything to the contrary.

Ultimatety, all the conditions could be met for the settfement to proceed except OMLACSA's
consent, in its capacity as 2 50% shareholder in SFV. You on behalf of OMLACSA, to agree
to grant consent provided a list of demands which included inter afia:

» solvency and liquidity test that has been provided;

¢ an abandonment of shares by the shareholders K201362622 (Pty) Ltd (HoldCo) and
Bluestone Investment Limited (Bluestone) in various companies in favour of SFV,

= the discounting and sub-ordinating of shareholder ioan account amounts, including their
shareholder loan accounts in SFV to the tune of R63 524 .046;

= amployment of additional accounting resource of OMLACSA's choice; and

= an independent person to determine the vaiue of Bono for disposition purposes.

it should be noted that it has been stated by me (orally, in writing and with the supply of
documents) that in respect of Safe Commercial and/or Fanchon and/or Bono:

» Notarial bonds exist over mavables in regspect of Safe Commercial and Fanchon;

s there are pending legal actions against all three and a list of cases or matters was never
requested.

* 3Safe Commercial and Bono do not pass a solvency and liquidity test;
Bono has an independent 50% shareholder {Hillbranch {Pty) Lid), represented by Mr.
Evans Nevondo who is the sole director and chief executive officer of Bono;

= the last audit for SFV and other companies was in 31 October 2017. Draft annual financial
statements have been prepared and presented for the years 2018 and management
account for 2019 and 2020:

« annual financial statements must, in terms of the Companies Act, be finalised within 6
months of year end, which did not happen with the knowledge of all;

« without annual financiai statements being completed and submitted to SARS it is not
possible to be certain of the tax positions;

« the reason the annual financial statements cannot be signed off is due to the determination
of loan provisions and other significant matiers arising out of the pending claims and
counter-claims with the PropCo’s; and
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» suretyships exist against SFV in favour of a PropCo in respect of obligations of Safe
Commercial, and the proposed settlement would bring this challenge to a conclusion.

Due to the delays in obtaining OMLACSA’s consent the PropCo's have brought an application
in the High Court for the eviction of Safe Commercial in respect of the Marble Hall farms, and
instituted action against SFV for R74 260 649.85 in respect of the above mentioned
suretyship. This was all unnecessary and unfortunate because the proposed settlement
relieved SFV of this suretyship and a mechanism was provided for the resolution of the
Northern Cape, Wellington and Marble Hall leases. SFV was aiso placed in a position to
recoup crop inputs in Marble Hall. Should the Marble Hall eviction application be successful
against Safe Commerciat, SFV wili most likely lose the production input of approximately
R35 636 388that it has invested in the Marble Hall Farms. Also so | am sure there is no doubt,
| remind you Safe Commercial is insolvent and if the settlement does not proceed, SFV will
most likely be obliged to pay on its suretyship, at this stage R74 260 649.85.

Besides the frustration of your constant moving target and ongoing delays | felt earlier this
week we were arriving at a solution to obtain the requisite consent from OMLACSA and it was
simply a matter of time. Unfortunately, on Tuesday, 30 March 2021 at 21:02, | was after all
this time provided with an updated version of what was believed to be the last version with
numerous new and material changes, especially under the category of “warranties” where
request had been made for these to be supplied. Further documents were also presented for
Bono to sign. These documents are flawed in matenal ways. | am not going to list each and
every item but name a few as illustrative examples being:

» A warranty is required from Holdco that each Target Company is the sole beneficial owner
of all assets of whatsoever nature used by it in respect of its business, and that none of the
assets of any Target Company are subject, inter alia, to any reservation of ownership,
lease, lien, morigage, notarial bond or any other encumbrance whatsoever. (Clause 6.8.29)
As you are aware, such a warranty cannot be given, as numerous of the movable assets
of the Target Companies are, inter alia, subject to hire purchase or lease agreements, and
there are notarial bonds registered pver movables in favour of third-party creditors;

e A warranty is required from Holdco, by way of example, that all proper returns that may
become due to SARS have been duly made (Clause 6.8.15); that no Target Company is in
material breach of any law relating to tax (Clause 6.8.19); and that the Audited Accounts of
each Target Company comply with the requirements of the Companies Act (Clause 6.8.39).
The giving of such warranties would be problematic because, as you are aware (and as |
have already mentioned above) the Annual Financial Statements of the Target Companies
have not finalised within the time period stipulated in the Companies Act, nor have they
been submitted to SARS, and the tax obligations of the Target Companies are at this stage
unknown;

» A warranty is required from Holdco that each Target Company has complied with and is
not in breach of any laws (Clause 6.8.28). As you are aware there are issues relating to the
compliance by the Target Companies with regard to payments required to be made relating
to Workmen Compensation. This was exacerbated by the fraud committed by a syndicate
and monies having been paid to the syndicate in the belief that same were being received
by the correct authority. Criminal charges have been laid against those syndicate members
responsible. This warranty sought cannot therefore be granted,

» A warranty is required from Holdco that each Target Company is not, save for legal
proceedings relating to the collection by a Target Company of amounts owing to it by trade
creditors, a party to any current or pending litigation or similar legal proceedings. (Clause
6.8.36) As you are aware, such a warranty cannot be given as lega! proceedings are
pending against the Target Companies;

» Awarranty is sought from Holdco that no person is entitled (otherwise than as a shareholder
to participate or share in, nor to a commission on (save sales men in the employ of a target

Y
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company) the income or the profits or Distribution of any Target Company or {o any
payment of any kind calculated with reference to the profits or income of such Target
Company (clause 6.8.13). As you are aware, Globhal Fresh receives a commission on the
sale of fruit from a Target Company, and this may be a contravention of the warranty
sought;

Bluestone is required to give a warranty to SFV as at both the signature date and the closing
date, that no person holds any option or rights to purchase the Bono equity, or any right of
first refusal or pre-emption thereof {clause 7.11.4). Despite this, the draft agreement
provides in clause 4.1.3 that each other shareholder has, on a date after the signature date,
waived in writing its pre-emptive or similar rights in respect of the Bono equity. As you have
a copy of the Bono shareholders agreement, you are aware that there is a right of pre-
emption held by the other shareholder of Bono. In the circumstances ne warranty can be
given as at the signature date;

Bluestone is required to give numerous warranties to SFV (clause 7.11 and sub-
paragraphs) relating to the business of Bono, it's books and its assets. Bono has Mr
Nevondo as the sole director and Chief Executive Officer of Bono and Bluestone (as
shareholder of Bono) cannot reasonably be expected to furnish such wide unlimited
warranties;

Resolutions have been provided separately to be signed by Bono and its sole director which
involve reference to the “agreement” to be entered into between the parties, and record
that the shareholders have had access to the execution versions of the Transaction
Documents (including the SFV Debt Write-off Letter) and providing for approval thereof. Mr
Nevondo and Hillbranch have not had sight of these documents, and same are confidential
as between the parties thereto. It is not appropriate for Mr Nevondo to for instance to
beceme aware of the amount being written-off by SFV in respect of Safe Commercial,

It is significant you do not forget that:

OMLACSA is entitied to a director appointment on the Beard of SFV, and has on repeated
occasions been offered to have unrestricted access to all and any records {including
financial). This offer remains;

The restructuring requiring Safe Commercial, Fanchon, APG and Bono to move under SFV
is at the request of OMILACSA,;

A nominal consideration is being paid for shares to adhere to the request by OMLACSA,
and SFV is not outlaying any money to purchase andfor take cession of the loan accounts,
The consent does not require the shares and loan accounts to move now, so the warranties
are not necessary now.

While | verily believe it is in the interests of all the mentioned companies (and especially SFV)
that the settiement is concluded | will not be tempted to sign terms that { do not believe are
reasonable or factually correct as stated. | am sorry but | will not pressurised to sign
documents that are contrary to being in the best interests of companies.

| am willing for another director to be appointed and | will abstain and recuse myself from the
decision.

Should by the close of business on Tuesday, 6 April 2021 the current impasse is not resolved
by:

+ OMLACSA granting consent in writing for the Safe Commercial settlement to proceed;
« an alternative director appointed to afford me the opportunity to abstain from decision

making; or
OMLACSA eiects for the shares not to move now, by far instance having an option, that
will allow for a due diligence to be conducted,
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| am very sorry but in my capacity as a director of Safe Commercial [ have no choice
to proceed on the basis that there is no consent from OMLACSA, for to do otherwise
would be dishonest to the PropCo’s, who are under the impression we are busy with
formatities, rather than a position that consent is not going to be forthcoming. After

coming so far this is disappointing.

Yours sincerely

0l Aot

Quentin Scott
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3rd Fioor, Great Westerfora
240 Mair Road, Raondebesch F U T U R E G R OWT H
7700, South Africa
Private Bag X6, Newlands, 7725, South Africa / ASSET MANAGCEMENT

Tel: +27F 21 655 5300 Fax: +27 21 659 5400
www futuregrowth.co.za

28 January 2021

Safe Farm Ventures
Office 601, 3¢ Hudson St, De Waterkant, Cape Town, 8001

Email: guentin@Safe.co.za

Futuregrowth Asset Management o.b.o. Oid Mutual Life Assurance Company
ard Fioor, Great Westerford, 240 Main Rd, Rondebosch, Cape Town, 7700.
Email: amrishn@futuregrowth.co.za

Dear Quentin and Amrish
Safe Farm Ventures {SFV) director resignation

It is with regret that I am writing to inform you of my decision to resign my position as director on the
Board of Safe Farm Ventures (Pty) Ltd, effective immediately.

As at the date of this notice, based on the information presented to me, I understand Safe Farm Ventures
(Pty) Ltd not to be in financial distress, that it is trading in solvent circumstances (both factually, in that
its liabilities do not exceed its assets, and commercially, in that it is able to pay its debts to creditors as
and when they fall due).

1 wish the Company and the Board all the best going forward.

Thank you for the apportunity to serve as a representative for Old Mutual on the Board of Safe Farm
Ventures.

Regards

IR W

»&ndrew Charles Canter

Directars

GL Goboda {Chairman) PE Racwstraw {Managing Divector) AT Canter™ H Beets™* H George*** P Moodley

=American *¥Netherlands =**Bitisn i
Reg Mo, 1996/018232/07 : Y

A licersed Finagncial Servces Provider ERIAEEE @ B S T AW P Y I ,kw.z.

\

\
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SAFE COMMERCIAL PROPRIETARY LIMITED
(Registration number 2008/024851/07)
ANNUAL FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 OCTORER 2017




SAFE COMMERCIAL PROPRIETARY LIMITED
{Registration number 2008/024851/07)
Annual Financial Statements for the year ended 31 October 2017

General Information

Country of incorporation and domicile South Africa
Nature of business and principal activities Commercial Farming Operations
Director A J van Rooyen

Registered office 6th Fioor, Hudson Building
Hudsan Street
De Waterkant
Greenpoint
8001

Business address 6th Floor, Hudsen Building
Hudson Street
De Waterkant
Greenpoint
8001

Postal address 6th Floor, Hudson Building
Hudson Street
De Waterkant

Greenpaoint
800+

Holding company SAFE Farm Exports Proprietary Limited
incorporated in South Africa

Ultimate holding company Southern Africa Fruit Exporters Ltd
incorporated in Mauritius

Bankers ABSA Bank Limited

Auditors CAP Chartered Accountants Inc.
Registered Auditors

Company registration number 2008024851107

Level of assurance These annual financial statements have been audited in

compliance with Sectian 30(2){b)(i} of the Companies Act of
Sauth Africa and as read with regulation 28(2)(c) as the
company's public interest score exceeds 350.

Preparer The arnual financial statements were independently compiled
by:
C Fourie, Chartered Accountant {S.A.)

Published 26 April 2018

J
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SAFE COMMERCIAL PROPRIETARY LIMiTED
{Registration number 2008/024851/07)
Annual Financial Statements for the year ended 31 October 2017

index

The reports and statements set out below comprise the annual financial statements presented to the shareholder:

Page
Independent Compilers Report 3
Director's Responsibilities and Approvat 4
Director's Report 5-6
Independent Ayditors' Report 7-8
Statement of Financial Position 9
Statement of Profit or Loss and Other Comprehensive Income 10
Statement of Changes in Equity 11
Staternent of Cash Fiows 12
Accounting Policies 13-22
Notes to the Annual Financial Statements 23-44

The following supplementary informaticn dees not form part of the annual financial statements and is
unaudited:

Detailed Income Statement 45 .48

Tax Computation 47




¥ ) £-mas; ceche@linace-ca.coza Cell: +27 72 352 3364
JCecis Fourig CA(SA) 157 Cook Street Goedwocd, Cape Town, 7450
g & Consulting Services SAICA Reg Mo 08075231

Financial Accalintin

Independent Compiler’s Report

To the director of SAFE Commercial Proprietary Limited

{ compited the financial statements of SAFE Commercial Propristary Limited, as set aut on pages @ - 47, based on the
information you have provided. These financial statements comprise the statement of financial position for SAFE
Commercial Proprietary Limited as at 31 October 2047, the statement of profit or loss and other comprehensive income,
statemeni of changes in equity and staterment of cash fiows for the year then ended, and a summary of significant accounting
policies and other explanatary information.

{ performed this compilation engagement in accordance with International Standard on Related Services 4410 (Revised),
Compilation Engagements,

1 applied my expertise in accounting and financial reporting to assist you in the preparation and presentation of these
financial statements in accordance with the Internationat Financial Reporting Standards. | complied with relevant ethical
requirements, including principles of integrity, objectivity, professional competence and due care.

These financial staternents and the accuracy and completeness of the information used to compile tham are your
responsibitity.

Since a compilation engagement is not an assurance engagement, | am not requiired to verify the accuracy or completeness
of the infarmation you provided to me t¢ compile these financial statements. Accordingly, | de net express an audit apinion
or a review conclusion on whether these financial statements are prepared in aceordance with the International Financial
Reporting Standards and the reguirements of the Companies Act of South Africa,

'Y“\.'n
C Fourie
Chartered Accountant (S.A.)

26 April 2018
Cape Town

Ty

.
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SAFE COMMERCIAL PROPRIETARY LIMITED
(Registration number 2008/024851/07}
Annual Financial Statements for the year ended 31 October 2047

Director's Responsibilities and Approval

The direclor 15 required in terms of the Gompanies Act of South Africa to maintain adeguate accounting records
and s responsibie tor tre cantent and ntegrdy of the annual financial statements and related tnancial information
inctuded in this report [t s his raspansibility to ensJre that the annual financial statements fairly present the state of
affairs of the comoany as at the end of the financial year and the results of ita operations and cash flows far the
peried then ended, in conformity with Imemational Financial Reporting Standards. The externa! audilors are
engaged o express an indevendent opinion on the annual financial statements.

The annual finarcial statements arg prepared in accordance with Intermnational Financial Reportirg Standards and
are based Jupon appropriate accounting poiicies consistently sppied and supporied by reéascnable and prudent
judgemants and estimates.

The direclor acknowiedges that he is ultimately responsible for the system of internal Francial control established
vy the comaany and places conswerable mparance on maintaining a strong control environment. To enable the
director to meet these responsib:lities, the diractor sets standards for internal control aimed at reducing the risk of
arror ar loss 10 a cost effective manner. The standards include the proper delegaticn of responsitilities within a
dearly defined framework, effective accounting procedures and adeguate segregation of duties to ensure an
acceptable level of risk Tnese controls are monitered thioughout the company and all employees are raquired to
mantgin the highest ethical standards i ensunng the company's business is sonducteo in a8 mannrer that m all
‘easonamie circumstances (s above reproach. The focus of risk management :n the company s cn identifying,
assessing, managing and monitosing all xnown forms of risk across the company While aperaing risk cannct be
fully eliminated, the company endeavous to minimise it by ensuring that appropnate infrastructure, contrals,
systems and etricat behaviour are applied and managed within predetermingd procedures and consirainis

The directer s of the cpinion, hased on the information and explanations given by management. that the system of
intarnal cantrol provides reascrable assurance that the financial recards may be rebed on for the preparation of tne
annual financial stateinents. Hawever. ary system of internal financial contral can provide anly reasonable, and nat
absolute, assurance aganst material msstatement or loss,

The directer has rev.ewed tha company's cash flow forecast for the year to 31 October 2018 ard, in hght of this
review and the current financial positior, he s sat:sfied that the company has ar had access to adenuate resources
to continue in operational existence for the foreseeshbie future.

The external aualtors are responsible for independently auditing and reporling on the company's anrual financial
sratements The annual financial statements have been examined by the company s external auditors and ther
report s presenied on pages Tlo 8

The annual firancial statemenls sar out or pages & to 47, which have bean grepared on the uing concern dasis
were approved and s.gned by the director on 26 Agril 2C18:

Approval of financial statements

A Jvan Roo*in

Cape Town
26 Apri 2018
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SAFE COMMERCIAL PROPRIETARY LIMITED
(Registration number 2008/024851/07)
Annual Financial Statements for the year ended 31 October 2017

Director's Report

The director has pieasure in submitting his report on the annual financial statements of SAFE Comsercial
Proprietary Limited for the year ended 31 Gctober 2017.

1. Nature of business

The company is engaged in commercial farming operations and aperates in South Africa.

There have been na material changes to the nature of the company's business from the prior year.
2. Review of financial results and activities

The annual financial statements have been prepared in accordance with Intemational Financial Reporting
Standards and the requirements of the Companies Act of South Africa. The accounting policies have been applied
consistently compared to the prior year.

Full details of the financial positicn, results of operations and cash flows of the company are set out in these
annual financial statements.

3. Share capltal

There have been no changes to the authorised or tssued share capital during the year under review.

4. Dividends

No dividends were declared or paid to the shareholder during the financial year ended 31 October 2017.
5. Directorate

The director in office at the date of this report is as follow:

Director
A i van Rooyen

There have been no changes to the directorate for the year under review.
6. Holding company

The company's helding company is SAFE Farm Exports Proprietary Limited which holds 100% (2016: 100%) of the
company's equity. SAFE Farm Exports Proprietary Limited is incerporated in South Africa.

7. Ultimate holding company
The company's ultimate holding company is Southem Africa Fruit Exporters Ltd which is incorporated in Mauritius.
8. Spaecial resolutions

No special resciutions, the nature of which might be significant to the shareholder in its appreciation of the state of
affairs of the company were made by the company during the pericd and covered by this report.

9. Events after the reporting period
The director is not aware of any significant matter ar circumstance arising since the end of the financial year, not

otherwise dealt with in the annual financial statements, which significantly affect the financial position of the
company or the results of operations to the date of this report,
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Director's Report

10. Goaing concern

We draw attention to the fact that at 31 October 2017, the company had accumulated losses of R 7 580 118 (2016
R8 077 545} and the company's total liabilities exceed its assets by R 7 590 019 (2016: R8 077 445).

SAFE Farm Ventures Proprietary Limited has reviewed these annual financial statements and undertook to provide
such additional working capital and fong-term finanice as necessary to enable the company to trade at its current
level of activily. SAFE Farm Exports Proprietary Limited has subordinated their loan to SAFE Commercial
Proprietary Limited (refer to note 6) in favour of cther creditors until such time that the fair value of the assets of
SAFE Commercial Proprietary iLimited exceed the liabilities. As of 1 November 2017 SAFE Farm Ventures
Proprietary Limited will take over the loan including the terms of the subordination agreement in place.

The director believes that the comparny has adeguate financial resources fo continue in operation for the
foreseeable future and accordingly these annual financial statements have been prepared on a going concermn
basis.

The director satisfied himself that the company is in a sound financial position and that it has access to sufficient
borrowing facilities to meet its foreseeable cash requirements. The dirgctor is not aware of any new event, other
than disclosed below, that would adversely impact the company. The director is also not aware of any material
non-compliance with statutory or regulatory reguirermnents or of any pending changes to legislation which may
affect the company.

The company leases fruit farms in the Northern and Western Cape, whose production cutput is being negatively
impacted by adverse weather conditions. The Western Cape is, for example, in year three ¢f a severe and
unprecedented dreught. The company has pro-actively addressed the chailenges by inter alia managing water use
within the revised water directives, ensuring crop preparation based on water availabflity, arranging for the landlord
to drill further boreholes and stopping any further expansion.

While the efforts of management are mitigating losses as best as can be expected in the circumstances,
satisfactory rain is the only solution. Should the drought worsen or persist there is a high probability that farming
yields will be materially impacted far a few years. Even if rainfall quantities retum te normal the vineyards and
orchards themselves will take time to be re-established to their pre-drought condition. At the moement, the financial
impact cannot be accurately assessed or quantified.

11. Auditors
CAP Chartered Accountants Inc. continued in office as auditors of the company for 2017,
12. Secrstary

The company had no secretary during the year,
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‘ CHARTERED ACCOUNTANTS

Independent Auditors' Report

To the shareholder of SAFE Commaerciat Proprietary Limited
Opinion

We have audited the annual financial statements of SAFE Commercial Progrietary Limited sel oul on pages 10 to 44, which comprise the
statement of financial position as at 31 October 2017, the staterment of profit or lass and other comprehensive incame, staternent of changes
in eguity and statement of cash fows for the yeer then erded, and nates to the annual financial statements, including a surmmary of
sigrificant accounting policies,

In gur apinion, the annual financial staterments present fairly, 'n all material respects, the tinancial position of SAFE Commercial Praprietary
iimited as at 31 Octaber 2017, and its financial performance and cash flows for the year then ended In aceordance with International
Financial Reporting Standards and the requirements of the Companies Act 71 of 2008.

Basis for oplnlon

We conducted our sudit in accordance with Interrational Standards on Auditing. Qur resgonsibilities under those standards are further
described in the Auditor's Responsibilites far the Audlt of the annual financial staterments sectior of our repart. We are independent of the
company in acrordance with the Independent Reguiatory Board for Auditors Code of Professional Conduct for Registered Auwditors (IRBA
Code) and other independence requirements apgiicable to performing audits of annual financial statements in South Africa. We have fulfilied
our other ethical responsib Lties i accordance with the [RBA Code and in accordance with other ethicat requiremerts applicable to
performing audits in Soath Africa. The IRBA Cpde is consistent with the International Evhics Standards Board for Accountants Code af Ethics
for Professional Accauntants {Parts A and B). We belicve that the eudit evidence we have abtained is sufficient and appropriate to provide a
hasis for our oginian,

Material uncertainty relsted to going concermn

We draw attention fo rote 78 in the annual financial statements, witich indicates that the company's current liabilivies excreded its total
assets by R? 590 119, As slated in note 24, these events ar cpnditions, aiong with other matters, indicate that a material uncertainty exists
that may cast significant doubt on the cornpany’s ability Lo continue &5 a going concern.

Tke ability of the company to continue as a going concere is deperdent on a nurnber of factors, The mast signifizant of rhese is that the
director procures funding for the ongoing operations of the company and the subordination agreement, in favour of other creditors, as
referrad to in note 6 and 2B of these financ-al statements will remain in force for so lang 2s it takes to restore the solvency of the company.

Qur opinien |s aot maodifled in respect af this matter,
Other information

Tte director is responsibte for the other infermation. The other Infarmation comprises the Directer's Repart and the Audit Committes’s Repart
as required by the Companies Act 71 of 2006 of South Africa, which we obtained prior to the date of this repart. Qther information does not
inciude the annua! finandal statemeants and our auditor's ceport thereon.

Gur opinipn an the arnual financial statements does not cover the gther -nformation and we do not express an audit opinion or any form ot
assurance conclusion therean.

In connection with ocur audit of the annual finarcial statements, our responsibility is to ~zad the other information and, in dging so, consider
whether the other informatior 5 materially inconsistent with the annual financial staternents or cur knowledge chtained in the audit, or
otherwise apgears o be materially misstated. If, based on the work we have performed, we conclude that there is a maierial misstatement
of this other information, we are required ta reparl that Fact, Wea have nothing to report in this regard.

info@chartered.co.za Tel: +27 BG1 777 CAP [227) 6th Floor Office Biock 1, The Cliffs,
Fax: 086 210 8731 Tel: +27 21 943 0100 Niagara Road, Tyger Falls, Bellville
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Independent Auditors' Report

Responsibllities of the director for the Annual Financial Statements

The director is responstble For the preparation and far presentation of the annual Enancial statements in 2ccorgance with International
Firancial Reporting Standards and the requirements of the Comparies Act 71 of 2004, and for such internal cantrel as the director determine
is necessary 1o enable the preparation of arnual financial statements that are free from material misstaternent, whetner due to fraud or
Brror,

In sreparing the annual financial statements, the girectar is responsible for assessing the company’s ablity te continue as 2 going cancern,
disclosirg, as applicatthe, matiers related to going concern and using the going concern basis of accounting unkess the director either intend
Lo liguidate the company or to cease operations, ar have 1o reallstic atternative but to do so.

Auditors' responslibilities for the audit of the Annual Financlal Statements

Dur objectives are to obtain reasonable assurance apout whether the annual financie) staternents as a whole are free from material
m.sstatement, whethar due to fraud or error, and to issue an auditor's report that inchudes gur opinion. Reasanable assurance is a high level
oF assurance, but is not 3 guarantee that an audic conducted in dccordance with International Standards on Auditing will always detest a
material misstaterment when 1t exists, Misstaterments can arise frarn fraud or error and are considersd marerial if, individually gr in the
aggregate, they could reasenably be expecled to Influence the economic decisions of users kaken on the basis of these annugl fnancial
staternents.

As part of an audit in accurcanes with International Standards on Auditing, we exercise professional judgement and maintain professional
sceptlctsrr throughout the audit. We also:
Identify and assess the risks of material misstaterner, of tne annual financial statements, whether due te fraud or orror, design
and perform audit procedures respansive to those risxs, and oftain audit evidence that Is sufficient and appropriate to provide a
basis for our opirion. The risk of Mot detecting a material misstatement resulting From fraud is higher than for one resulting from
errar, as fraug may involve collusion, Forgery, intentional omissions, misrepresentatians, or the override of interral cantral.
. CObtain an snderstanding of Internal contral relevant 1o the audit in order to design audit procedures that are appropriate 1o the
circurnstances, but net For the purpose of expressing an opinion on the affectiveness af the company’s intermal cantrol.

. Evaluate the appropriateness of accounting palicies used and the reasonableness of accounting estimates and related disclosures
mmade by the director,
. Conclude on the appropriateness of the directar’s use of the going concern basis of accourting and based on the audit evidence

abtained, whether a material uncertainty exists related to events o conditions that may cast significant doubt on the company's
ability to continge as a going concern, If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor's repart to the related disciosures In the annual financial statemeants or, if such disclosures are inadequate, to modify our
ppinion, Qur canciustons are based on Lhe audit evidence obtained up to the date of qur auditor's report. However, future events
or conditions may cause the company to cease to continue as 8 going concern,

- Evatuate the overall prewertation, structure and ¢ontent of the annual financiat statemancs, sncluding the disclosures, and
whether the anrwal financial staternents represent the urderlying transactions and events in a manner that achiaves falr
presentation,

- We communicated with the director regarding, amorg other maters, the planned scope and timing of the audit and significanc
audit firdings, induding any sigraficant deficiencias in internal control that we identified during vur aydit.

Chartered Accountant {5.A.)
Registered Auditor
26 April 2018
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Statement of Financial Position as at 31 October 2017
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Figures in Rand Notes 2017 2016

Asgets

Non-Current Assets

Property, plant and equipment 2 15325958 9624 639

Defarred tax 4 5904088 5986108
22230016 15610 747

Current Assets

Biological assets 5.1 61858 558 40 743 303

Inventories 7 12625896 1459911

Trade and other receivabies 8 16 414 435 10 378 190

Cash and cash equivalents g - 337 867
79575589 52920271

Total Assets 101 805 605 68531 018

Equity and Liabilities

Equity

Share capital 10 100 100

Accumulaied loss (7590 119) (B Q77 545)
{7590 019) (B 077 445)

Liabilities

Non-Current Liabilities

Loans from group companies B 92141018 22 318038

Finance lease liabilities 11 4685348 2569019
96 826 366 24 B87 057

Current Liahilities

Loans from group companies 3] - 41035725

Bank overdraft 2] 10793 -

Finance lease liabilities 11 2414864 1481 540

Trade and other payables 12 § 207732 8274207

Provisions 13 935 869 919 934
12569 258 51 721 408

Total Liabillties 109395624 76 608 461

Total Equity and Liabilities 101 805605 68 5 018
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Statement of Profit or Loss and Other Comprehensive Income

Figures in Rand

Notes 207 2016

Revenug

14 102307 236 96 9B4 871

Gain arising from changes afiributable to physical and price changes to 15 B0 325729 76803204

biclegical assets
Cost of sales

Gross profit

Other operating income

Other operating gains / (losses)
Other operating expenses
Operating profit

Investment income

finance costs

Profit before taxation
Taxation

Profit for the year

Other comprehensive income
Total comprehensive Income for the year

16 (148 311 442)(134 142 043)

342321523 J9646122

17 10 969 870 18 316 040
18 13 865 {520)
{42 940 029) (38 692 440)

19 2365329 19289 202
20 127 394 238 676
21 {1823248) (1674282}
569 476 17 B34 586

22 (82 048) (4 977 485)

487 426 12 B57 107

- -

487 426 12 857107

y
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Annuat Financlal Statements for the year ended 31 October 2017

Statement of Changes in Equity

Share capital Accumulated Total equity

Figures in Rand loss

Batance at {1 November 2015 100 (20 934 652) (20 934 5562)
Profit for the year ’ - 12857 107 12857 107
Other comprebensive income - - -
Total comprehensive income for the year - 12857107 12857107
Balance at 01 November 2016 100 (8077 545) (B 077 446)
Profit for the year - 487 426 487 426
Other comprehensive income - - -
Total comprehensive loss for the year - 487 426 437 426
Balance at 31 October 2017 100 {7590119) (7 590018)
Note 10 '

11
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SAFE COMMERCIAL PROPRIETARY LIMITED
{Registration number 2008/024851/07)}
Annual Finrancial Statements for the year ended 31 Qctober 2017

Statement of Cash Flows

Figurses in Rand Notes 2017 016
Cash flows from operating activities

Cash used in operations 23 (20465789) (870 153)
Interest income 127 394 239 676
Finance costs {1 261803} (12324 866)
Net cash used in operating activities (21 600 198} (1 855 343)
Cash flows from investing activities

Purchase of praperty, plant and equipment 2 (9841 557) (4 946 190)
Proceeds on sale of praperty, plant and equipmant 2 27 632 -
Purchase of biological assets 5.1 - {6612 326)

Net cash used in investing activitias

Cash flows from financing activities

Praceeds of loans from group companies
Repayment of loans from group companies
Finance lease payments

Proceeds from finance leases

Net cash from financing activities

Total cash movement for the year
Cash at the beginning of the year

Total cash at end of the year 9

(5 913 925) (11 558 516)

69 822 980 22 637 737

(41 035725) (9 440 424)
(3172 557) (1423 389)
5550 765 2076 376
31165463 13 850320
(348 660) 336 461
337 867 1 408
(10793} 337867

12
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SAFE COMMERCIAL PROPRIETARY LIMITED
{Registration number 2008/024851/07)
Annual Financial Statements for the year ended 31 October 2017

Accounting Policies

1. Presentation of annual firancial statements

The arnual financial statements have been prepared in accordance with International Financial Reporting
Standards, and the Companies Act of South Africa. The annual financial statements have been prepared an the
historical cost basis, except as indicated, and incorporate the principal accounting policies set out below. The
annual financial statements are presented in Sauth African Rands.

Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.
These accounting palicies are consistent with the previous period.
1.1 Significant judgements and sources of estimation uncertainty

In preparing the annual financial statements, management is required to make estimates and assumptions that
affect the amounts represented in the annual financial statements and related disclosures. Use of available
information and the application of judgement is inherent in the formation of estimates. Actual results could differ
from these estimates which may be material to the annual financial statements. Significant judgements include:

Trade receivables

The company assesses its trade receivables for impairment at the end of each reporting pericd. In determining
whether an impairment loss should be recorded in profit or loss, the company makes judgements as to whether
there is observable dats indicating & measurable decrease in the estimated future cash flows from a financial
asset.

Impairment testing

impairment of assels are performed in accordance with the accounting policies as disclosed in nates 1.5 and 1.9,
Provisions

Provisions were raised and management determined an estimate based on the information available, Additienal
disclosure of these estimates are inciuded in note 13 - Provisions.

Taxation

Judgement is required in determining the provision far income taxes due to the complexity of legislation. There are
many fransactions and calculations for which the ultimate tax detemination is uncertain during the ordinary course
of business. The company recognises liabiiities for anticipated tax issues based on estimates of whether additional
taxes wili be due. Where the final tax cutcome of these matters are different from the amounts that were initially
recorded, such differences will impact the income tax and deferred tax provisions in the period in which such
determinaticn is made.

The company recognises the net future tax berefit related to deferred income tax assets te the extent that it is
probable that the deductible temporary differences will reverse in the foreseeable future. Assessing the
recoverability of deferred income tax assets requires the company to make significant estimates related to
expactations of fullire taxable income. Estimates of future taxahle income are based on forecast cash flows from
operations and the apphication of existing tax laws in each jurisdiction. To the extent that future cash flows and
taxable income differ significartly from estimates, the ability of the company to realise the net deferred tax assets
recorded at the end of the reporting peried could be impactead.

13

110
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Accounting Policies

1.1 Significant judgements and sourges of estimation uncertainty (continued)
Property, plant and equipment

The cost of property, plant and equipment is depreciated on a straight-line basis over the estimated useful life of
the asset. The estimated useful life is based on expected usage of the asset and expected physical wear and tear,
which depends on pperational factors. Useful lives are based on management's best estimates and actual future
outcomes may differ from these estimates. Management has not considered any residual value as it is deemed
immatenal.

Intangible assets

Predicting the usefu life of an intangible asset requires significant judgement. The useful lives are based on
management's best estimates and actual future outcomes may differ from these estimates.

Operating lease commitments

The company has entered into leases on its occupied farming properties and certain related fixed assets. The
directors have determined, based on alf availatle informaticn, that the lessor retains the significant risks and
rewerds of ownership of these assets and, conseguently, the property leases have been accounted for as
operating leases.

Valuation of consumable biological assets

The fair value of consumable binlogical assets ars based on the estimated production and market prices less
expected selling costs. The estimated preduction is based on expected harvested tonnage and extraction rate.

Tha actual results could differ from related accounting estimates and management considers it has used its best
estimates to arrive at the fair value.

1.2 Biological assets

Biological assets are initially recognised at cost and subseguently at fair value. Any change in fair value is included
in the net profit or ioss for the period in which it arises, as more fully set out below:

Growing crops

Consumable biolegical assets are measured at fair value less costs ta sell. Crops which have a season which is
not materiatty different from the financial year do not require crop adjustment. The fair value of the crop is based on
the estimated production and market prices less expected selling costs. The estimated production is based on
expected harvested tonnage and extraction rate.

Fair value at the point of harvest is determined on actual market prices less actual harvesting, transport, packing
and point-of-sale cost.

These values are assessed to fair values on an annuai basgis.
1.3 Property, plant and equipment

An item of plant and equipment is recognised as an asset when it is probable that future economic benefits
associated with the item will flow to the company, and the cost of the item can be measured reliabiy.

Plant and equipment is initially measured at cost. Cost includes ali of the expenditure which is directly attibutable
tp the acquisition or construction of the asset, including the capitalisation of borrowing costs on quaiifying assets
and adjustments in respect of hedge accounting, where appropriate.

Piant and equipment is subsequently camied at cost less accumulated depreciation and any impairment losses.

14
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Accounting Policies

1.3 Propenrty, plant and equipment (continued)

Plant and equipment is depreciated on the straight line basis over their expected useful lives to their estimated
residual value.

The useful lives of items of property, plant and equipment have been assessed as follows:

Item Depreciation rates
Computer sguipment 3 Years

Equipment 2-15Years

Furniture and fixtures 6 Years

Irrigation 8 Years

Leasehold improvements Rematning term of the lease
Office equipment 3-8 Years

Plant and machinery 5-6 Years

Trailers ang tractors 4-10 Years

Vehicles 4 -7 Years

The residual value, useful life and depreciation method of each asset is reviewed at the end of each reporting year.
If the expectations differ from previous estimates, the change is accounted for prospectively as a change in
accounting estimate.

The asset's camrying amount is written down immediately to its recaverable amount if the asset's carrying amount is
greater than its estimated recoverable amount.

The depreciation charge for each year is recognised in profit or loss uniless it is included in the carrying amount of
another asset.

The gain or loss arising from the derecognition of an item of propetty, plant and equipment is included in profit or
toss when the item is derecognised. The gain or loss arising from the derecognition of an item of property, plant
and equipment is determined as the difference between the net disposal proceeds, if any, and the carrying amount
of the item.

1.4 Intangible assets

An intangible asset is recognised when:
= it is probable that the expacted future economic benefits that are attributable to the asset will flow to the
entity; and
»  the cost of the asset can be measured reliably.

Intangible assets are initially recognised at cost.
Intangible assets are carried at cost less any accumulated amortisation and any impairment losses.

An intangibfe asset is regarded as having an ingdefinite useful life when, based on all relevant factors, there is nc
foreseeable limit to the period over which the asset is expected to generate net cash inflows. Amortisation is not
provided for these intangible assets, but they are tested for impairment annually and whenever there is an
indication that the asset may be impaired. For all other intangible assets amortisation is providad on a straight line
basis over their useful life.

The amortisation peficd and the amortisation methad for intangible assets are reviewed annually.

Reassessing the useful life of an intangible asset with a finite useful life after it was classified as indefinite is an
indicator that the asset may be impaired. As a result the asset is tested for impairment and the remaining carrying
amount is amortised over its useful life.
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Accounting Policies

1.4 Intanglble assets (continued)

Amortisation is provided to write down the intangible assets, on a straight line basis, te their residual values as
follows:

item Amortisation rates
Computer software 2 Years

1.5 Financial instruments
Classification

The company classifies financial assets and financial liabilities into the following categoeries:
¢«  Loans and receivables
«  Financial liabilittes measured at amortised cost

Classification depends on the purpase for which the financial instruments were cbtained / incurred and takes place
at injtia! recognition. Ciassification is re-assessed on an annual basis.

Initial recognition and measurement

Financial instruments are initially recognised when the company becomes a party to the contractual provisions of
the instruments.

The company classifies financiat instruments, ar the component parts, on initial recognition as a financial asset, a
financial tiability or an equity instrument in accordance with the substance of the contractual arrangement

Financial instruments are initially measured at fair value, except for equity investments for which a fair value is not
determinable, which are measured at cost and are clagsified as avaitable-for-sale financial assets.

For financial insiruments which are not at fair value through profit or loss, transaction costs are included in the
initial measurement of the instrument.

Subsequent measurement

Loans and receivables are subsequently measured at amortised cost, using the effective interest method, less
accumulated impairment losses.

Financial liabilities at amortised cost are subseguently measured at amortised cost, using the effective interest
method.

Derecognition

Financial assets are derecognised when the rights to receive cash fiows from the investments have expired or
have been transferred and the company has transferred substantially sl risks and rewards of ownership.

If the company neither transfers nar retains substantially alt the risks and rewards of ownership and continues to
contrel the transferred assat, the company recognises its retained interest in the asset and an associated liability
for amounts it may have to pay. If the company retains substantially all the risks and rewards of cwnership of a
transferred financial asset, the company continues to recognise the financial asset and alsc recognises a
collateralised borrowing for the proceads received.

The company derecognises financial liabilities when, and only when, the company's obligations are discharged,
cancelled cor they expire.
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Accounting Policies

1.5 Financial instruments {continuad)
Impairment of flnancial assets

At each reporting date the company assesses all financial assets, other than those at fair value through profit or
loss, ta determine whether there is objective evidence that a financial asset or group of financial assets has been
impaired.

For amounts due to the company, significant financial difficufties of the debtor, probability that the debtor will enter
bankruptcy and default of paymsents are all considered indicatars of impaiment.

In the case of equity securities classified as available-for-sale, a significant or protonged decline in the fair value of
the security below its cost is considered an indicator of impairment. If any such evidence exists for available-for-
sale financial assets, the cumulative loss - measured as the difference between the acquisition cost and current fair
value, less any impairment loss on that financial asset previously recognised in profit or loss - is removed from
equity as a reclassification adjustment to other comprehensive income and recognised in profit or loss,

Impaiment logses are recognised in profit or loss.

Impairment losses are reversed when an increase in the financial asset's recoverabie amount can be related
abjectively to an event occurring after the impairment was recognised, subject ta the restriction that the carrying
amount af the financial asset at the date that the impairment is reversed shall not exceed what the carrying amount
would have been had the impairment not been recognised.

Reversals of impairment losses are recognised in profit or loss except for equity investments classified as
available-far-sale.

Impaiment iosses are also nat subsaquently reversed for available-for-sale equity investments which are held at
cost because fair value was not determinabte.

Where financial assets are impaired through use of an allowance account, the amount of the loss is recognised in
profit or loss within operating expenses. When such assets are written off, the write off is made against the relevant
allowance account. Subseguent recoverles of amounts previously written off are credited against operating
EXPEnSes.

Loans from group companies

These include loans from the holding company and a company within the same group of companies and are
initialty recognised at fair value plus direct transaction costs.

Loans from group companies are classified as financial liabilities measured at amortised cost.
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Accounting Policies

1.5 Financial instruments (continued)
Trade and other receivables

Trade receivables are initially recognised at fair value, and are subsequently measured at amortised cost using the
effective interest method. Appropriate allowances for estimated irrecoverable amounts are recognised in profit or
loss when there is objective evidence that the asset is impaired. Significant financiat difficulties of the debtor,
probability that the debtor will enter bankruptcy or financial reorganisation, and default or delinquency in payments
are considersed indicators that the trade receivable is impaired. The allowance recognised is measured as the
difference between the asset's carrying amount and the present value of estimated future cash flows discounted at
the effective interest rate computed at initial recognition.

The carrying amount of the asset is reduced through the use of an allowance account, and the amgunt of the lass
is recognised in profit or loss within operating expenses. When a trade receivable is uncollectable, it is written off
against the allowance account for trade receivables. Subsequent recoveries of amaunts previously written off are
credited against operating expenses in profit of loss.

Trade and other receivables are classified as [oans and receivables.
Trade and other payables

Trade payables are initially measured at fair value, and are subsequently measured at amortised cost, using the
effective interest method.

Trade and other payables are classified as financial liabilities at amortised cost.
Cash and cash equivalents

Cash and cash eguivalents comprise cash on hand, bark balances and demand deposits, and other short-tarm
highly liquid investments that are readily convertible to a known amount of cash and are subject ta an insignificant
risk of changes in fair value. These are inttially recorded at fair value and subseqguently measured at amortised
cost.

Financial iiabilities

Financiat liabilities, including borrowings and bank overdrafts, are initialiy measured at fair value, net of transaction
costs.

Financial liabilities are subsegquently measured at amortised cost using the effective interest method, with interest
expense recognised on an effective yield basis.

Effective interest method

The effective interest method is a method of caloulating the amortised cost of a financial asset and of alfocating
interest income aver the relevant period. The effective interest rate is the rate that exactly discounts estimated
future cash receipts {including all fees on points paid or received that form an integral part of the effective interest
rate, transaction costs and cther premiums or discounts) through the expected life of the financial asset, or, where
appropriate, a shorter period.

Offsetting of financial statements

Financial assets and financial lizbilities are offset where there are both an intention o setlle on a net basis or
realise the asset and settle the lability simultaneously and a legal right to offset exists.
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SAFE COMMERCIAL PROPRIETARY LIMITED
{Reglstration number 2008/624851/07)
Annual Financial Statements for the year ended 31 October 2017

Accounting Policies

1.6 Tax
Current tax assets and lizbilities

Current tax for current and prier periods is, to the extent unpaid, recegnised as a liakility. If the amount already paid
in respect of current and prior periods exceeds the amount due for those periods, the excess is recognised as an
asset.

Current tax liabilities / (assets) for the current and prior peripds are measured at the amount expected to be paid to
! (recovered from) the tax autharities, using the tax rates (and tax laws} that have been enacted or substantively
enacted by the end of the reporting period.

Current tax agsets and liabilities are offset where the entity has a legally enforceable right to offset and intends
either to settle on a net basis, or to realise the asset and settle the liability simultaneously.

Deferred tax agsets and liabilities

Deferred tax is provided using the liability method on temparary differences between the tax bases of assets and
liabilities and their carrying amounts for financial reporting purposes at the reporting date.

A deferred tax liability is recognised for all taxable temporary differences, except to the extent that tha deferred tax
liability arises from the initial recognition of an asset or liability in a transaction which at the time of the transaction,
affects neither accounting profit nor taxable profit / {tax loss).

A deferred tax asset is recognised for all ¢deductible temporary differences io the extent that it is probable that
taxable profit will be available against which the deductible temporary difference can be utilised. A deferred tax
2sset is not recognised when it arises from the initial recognition of an asset ar liability in a transaction at the time
of the transaction, affects neither accounting profit nor taxable profit / (tax loss).

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the pericd when the
asset is realised or the liability is settled, based on tax rates (and tax Iaws) that have been enacted ar substantively
enacted by the end of the reporting period.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off cumrent tax
assets against current income tax liabilities and the deferred taxes relate to the same taxable entity and the same
laxation authority.

Tax expenses

Current and deferred taxes are recognised as income or an expense and included in profit or loss for the period,
except to the extent that the tax arises from:
« 3 transaction or event which is recognised, in the same or a different period, to other comprehensive
income, or
« abusiness combination,

Current tax and deferred taxes are charged or credited to other comprehensive income if the tax relates to items
that are credited or gharged, in the same or a different period, to other comprehensive income.

Current tax and deferred taxes are charged or credited directly to equity if the tax refates to items that are credited
or charged, in the same or a different pericd, directly in aquity.

1.7 Leases

A lease is classified as a finance lease if it ransfers substantially all the risks and rewards incidental to awnership.
A lease is classified as an operating lease if it does not transfer substantially all the risks and rewards incidentat to
ownership.

1
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(Reglstration number 2008/024851/07)
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Accounting Policies

1.7 Leases (continued)
Finance leases — lessae

Finance leases are recognised as assets and liabities in the statement of financial position at amounts aqual to
the fair value of the leased property or, if lower, the present value of the minimum lease payments. The
corresponding liability to the lessar is included in the statement of financial position as a finance lease obligation.

The discount rate used in calculating the present value of the minimum lease payments is the interest rate implicit
in the lease.

The lease payments are apportioned between the finance charge and reduction of the autstanding liability. The
finance charge s allocated to each period during the lease term so as to produce a constant periodic rate on the
remaining balance of the liability.

Operating leases — jessee

Operating lease payments are recognised as an expense on a straight-line basis over the lease term. The
difference between the amounts recognised as an expense and the cantractual payments are recognised as an
operating lease liability. This liability is not discounted.

Any contingent rents are expensed in the period incurred.
1.8 inventories

Inventories are stated at the lower of cost and net realisable value. Cost of inventories comprises direct materials
and, where applicable, direct Jabour costs and those overheads that have been incurred in bringing the inventories
to their present location and condition. Cost is calculated using the first-in, first-out methaod. Net realisable vatua
represents the estimated selling price less all estimated costs of completion and costs to be incurred in marketing,
selling and distribution. .

Redundant and slow-moving inventories are identified and written down to their net realisable values.
1.9 Impairment of non-financial assets

At the end of each reporting pericd, the company reviews the carrying amounts of its tangible and intangible assets
to delermine whether there is any indication that those assets have suffered an impairment less. If any such
indication exists, the recoverable amount of the asset is estimated in order to determine the extent of the
impairment lass (if any). Where it is not possible to estimate the recoverable amount of an individual asset, the
company estimates the recoverable amount of the cash-generating unit to which the asset belongs. Where a
reasonable and consistent basis of allocation can be identified, corporate assets are also allocated to individual
cash-generating units, or otherwise they are allocated to the smallest company of cash-generating units for which a
reasonable and consistent allocation basis can be identified.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the
estimated future cash flows are discounted to their present value using a pre-fax discount rate that reflects current
market assessments of the {ime value of money and the risks specific to the asset for which the estimates of future
cash flows have not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the
carrying amaunt of the asset {cash-generating unit) is reduced to its recoverable amount. An impairment loss is
recognised immediately in profit or loss. That reduction is an impairment {oss.

Where an impairment loss subsequently reverses, the carrying amount of the asset {or a cash-generating unit) is
increased to the revised estimate of its recoverable amount, but so that the increased carrying amount does not
exceed the carrying amount that would have been determined had no impairment loss been recognised for the
asset {or cash-generating unit) in prior years. @
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SAFE COMMERCIAL PROPRIETARY LIMITED
{Registration number 2008/024851/07)
Annual FInancial Statements for the year ended 31 October 2017

Accounting Policies

4.10 Share capital and eguity

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all
of its fiabilities.

Ordinary shares are classified as equity.
1.11 Provisions and contingencies

Provisions are recognised when:
+ the company has a present obligation as a result of a past event,
« it is probable that an outflow of resources embadying economic benefits will be required to settle the
obligation; and
+  a reliable estimate can be made of the obligation.

Provisions are measured at the director's best estimate of the expenditure required to settle the obligation at the
reporting date. and are discounted to present value where the effect is material.

Contingent assets and contingent fiabilities are not recognised.
1,12 Revenue

Revenue from the sale of goods is recognised when alt the following conditians have been satisfied:
- the company has transferred to the buyer the significant risks and rewards of ownership of the goods;
« the company retains neither continuing managerial involvement to the degree usually agsociated with
ownership nor effective control over the goods sold;
«  the amount of revenue can be measured reliably;
« itis probable that the economic benefits associated with the transaction will flow to the company,; and
» the costs incurred or to ba incurred in respect of the transaction can be measured reliably.

Revenue is measured at the fair value of the consideration received or receivable and represents the amounts
rgceivable for goods and services provided in the normal course of business, net of frade discounts and volume
rebates, and value added tax.

Interest is recognised, in profit or loss, using the effective interest method,
1.13 Employee benefits
Short-term employee benefits

The cost of short-term employee benefits, (those payable within 12 manths after the service is rendered, such as
paid vacation leave and sick leave, bonuses, and nron-monetary benefits such as medical care), are recognised in
the period in which the service is rendered and are not discounted.

The expected cost of compensated absences is recognised as an expense as the employees render services that
increase their entitlement or, in the case of nen-accumulating absences, when the absence cccurs. Accrued leave
is measured at the ameunt that the company expects to pay as a result of unused eniitlement that has
accurmnulated to the employee at the reporting date.
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SAFE COMMERCIAL PROPRIETARY LIMITED
{Registration number 2008/024854/07)
Annual Financial Statements for the year ended 31 October 2017

Acccunting Policles

1.13 Employee benefits (continued)

The expecied cost of profit sharing and benus payments is recognised as an expense when there is a legal or
constructive obligation ta make such payments as a result of past performance.

4.14 Cost of sales

When inventories are sold, the carrying amount of those inventories is recognised as an expense in the period in
which the related revenue is recognised. The amount of any write-down of inventories to net realisable value and
ali losses of inventories are recognised as an expense in the pericd the write-down or loss oceurs. The amount of
any reversal of any write-down of inventories, arising from an increase in net realisable vafue, is recognised as a
reduction in the amount of inventories recognised as an expense in the period in which the reversal occurs.

1.15 Borrowing costs

Finance cests comprise interest expense on herrowings and trade payables and are recognised as an expense in
the period in which it is incurred.
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SAFE COMMERCIAL PROPRIETARY LIMITED

{Registration number 2008/024851/07)

Annual Financial Statements for the year ended 31 Qctober 2017

Notes to the Annual Financial Statements

Figures in Rand 2017 2016

2.  Property, plant and equipment

2017 2016
Cost Accumulated  Carrying Cost Accumulated  Carrying
depreciation value depreciation value
Capital - VWork in progress 275314 - 275314 209 262 - 209 282
Computer equipment 14 048 (4 9456} g 102 263 [614) 2017
Equipment 5150433 (1613802) 3536631 3980417 {814 431) 3 165 986
Furniture and fixtures 254 494 (37 132} 217 362 28 677 (13 BAOS) 15782
Irrigation 984 796 (175 139} BOY 657 155 520 (45 459) 110 061
Leasehold improvements 5229 566 (520 847} 4208719 3450742 (214 595) 3236 147
CHice equipment B0 867 (44 040} 16 527 45 790 (41 175) 4815
Plant and machinery 3337661 (1171312 2166349 1441103 (798 489) 642 634
Traters and tractors 5064532 (16844100 3380122 2345762 (809528) 1445834
Vehicles 32322321 (1617146} 1615175 2040752 {1248 451} 792 304
Total 23603732 (7277774) 16325958 13701656 (4077017) 9624839

Reconciliation of property, plant and equipment - 2017

Opening Additions Dispgosals Transfers Depreciation Total

balance
Capitat - Work in progress 208 282 275 314 - {208 262) - 275314
Computer equipment 2017 11 417 - - (4 332) 9102
Equipment 3165986 1125277 - 44 739 (798 371) 3536831
Furniture and fixtures 15782 224 817 - - {23 237) 217 362
Irrigation 110 061 828 276 - - (128 680} 809 657
Leasehold improvements 3236147 1614 301 - 164 523 (715252} 42989719
QOffice equipment 4615 14777 - - {2 865) 16 527
Plant and machinery 642634  t 898 DB4 - - (375 369} 2166 349
Trailers and tractors 1445834 2728771 (10 DOOY - {784 483} 3380122
Vehicles 792 301 1218 523 (3 BB7) - (391 982) 1615175

9624639 9941557 (13667} - (3226 871) 16325958

Reconciliation of property, plant and equipment - 2016

Opening Additions Disposals Transfers Depreciation Total

balance
Capital - Work in progress 2 607 040 1498 701 ~ (3897 479} - 208 262
Computer equipment 2543 - - - {526) 2017
Equipment 954085 2293201 - 268 353 {349 653) 3 165986
Furniture and fixtures 21247 - {520} - {4 945) 15782
Irrigation 61205 67 440 - - (18 584) 110 081
Leasehold improvements - - - 3450742 (214 589) 3236 147
Office equipment 6477 - - - {1 862) 4 815
Plant and machinery 844 123 - - - {201 489) 642 634
Trailers and tractors 940 107 753 000 - 178 384 {425 887) 1445834
Vehicles 794 125 332 848 - - (334 872) 782 301

6230952 4946190 (520) - (1551883) 95246239
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SAFE COMMERCIAL PROPRIETARY LIMITED

(Registration number 2008/024851/07)

Annual Financial Staternents for the year ended 31 October 2017

Notes to the Annual Financial Statements

Figures in Rand ' 2017 2016

2. Property, plant and equipment (continued)
Property, plant and equipment encumbered as security

The company's obligations under finance leases are secured by the lessors title to the fixed assets. Refer to
note 11:

Equipment 976 440 BB7 965
Plant and machinery 1421018 431 329
Trailers and tractors 2729421 1241905
Vehicles G99 528 782 302

6126 407 3353 51

A register containing the information required by Regulation 25(3) of the Companies Regulations, 2011 is available
for inspection at the registered office of the company.

3. intangible assets

2017 2016
Cost Accumulated  Carrying Cost Accumutated  Carying
amortisation value amortisation value
Computer software 42 810 {42 810) . 42 810 42 810) -

Reconciliation of intangibla assats - 2016

Cpening  Amartisation Total

balance

Computer software 53582 {5 352) =
4. Deferred tax
Deferred tax liability
Property plant and equipment {1193 325} {753 772)
Biological assels {17 331 596) (11 408 125
Finance leased assets and Kabilities (53 555} -
Total deferred tax liability (18 57B 476) (12 161 897)
Deferrad tax asset
Provisions 262 043 257 582
Finance leased assets and liabilities - 11 669
Deferred tax batance from temporary differences ather than unused tax losses 262 043 289 251
Tax losses available for set off against future taxable income 24220491 17878754

24 482 534 18 148 005
Total deferred tax asset 24482534 18148 005

The deferred tax assets and the deferred tax liability relate to income tax in the same jurisdiction, and the law
allows net setlement. Therefore, they have baen aoffset in the statement of financial position as follows:
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Notes to the Annual Financial Statements

Figurss In Rand 2017 2016

4. Deferred tax (continued)

Deferred tax liability {18 578 478) {12 161 897)
Deferred tax asset 24 482 534 1B 148 005
Total net deferred tax asset 5904058 5986108

Reconclliation of deferred tax asset

At beqinning of year 5G86 108 10963 596
Temporary difference on property, plant and equipment {439 553) {266 512)
Temporary difference on biological assets - current {5923 471) (5915788)
Temporary difference on finance leased assets and liabilities {65 224) {12 837)
Temporary difference on provisions 4 461 186 398
Temporary difference on tax losses availabie for set off against future taxable 6341737 1051249
income

5904 058 5986108

Recognition of deferred tax agset

A deferred tax asset of R 24 220 491 {2016: R17 878 754) has been recognised for tax losses available for set off
against fulure taxable income. Based upon management's best estimate, there will be sufficient future taxable
incotne to recognise the deferred tax asset.

5. PBiological assets

The company is engaged in grape and citrus production for the export market.

The company leases vineyard and corchard farms under operating lease agreements. All risks and rewards of
ownership substantialty remain with the lessor, however the company hag the right to produce and market the crop
produced from the irased vineyards and orchards,

Vinaes:

As at 31 October 2017 the company leased 378.87 (2016: 377.71) hectares of plantad vines of which 25B.68
{2016 245.61) hactares were bearing hectares.

The company produced B71 295 (2016: 659 572) cartons of grapes with a fair value less cost to sell of
R 53 206 494 (2016: R52 947 484} at the time of harvest during the financial year ended 31 October 2017,

{Orchards:

As at 31 October 2017 the company leased 91.80 (2016: 33.64) hectares of planted orchards of which 30.04
{2016: 30.05) hectares were bearing hectares.

The company produced 57 920 {2016 84 033) cartons of citrus with a fair value less cost ta sell of RS 873 980
(2016: R9 340 228) at the time of harvest during the financial year ended 31 Cctober 2017.
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{Registration number 2008/024851/07)

Annual Financial Statements for the year ended 31 October 2017

Notes to the Annual Financial Statements

Figures in Rand 2017 2016

5.1. Biological assets

2017 2016
Valuation Accumulated  Carrying Valuation Accumulated Carrying
depreciation value depreciation value
Grapes - crop 61 888 558 - 61808558 40 743303 - 40743303

Reconciliation of biolagical assets - 2017

Opening Additicns  Decreases Gamns asising Total
balance due to from changes
harvest/ attributable to
sales physical and

price changes
Grapes - crop 40 743 303 ~ (53296 404) 74451749 61 898 558
Citrus - crop - - (BB73980) 5873880 -
40 743 303 - {69170474) B0 325729 618398558

Reconcillation of biological assets - 2016

Opening Additions  Decreases Gains arising Tatal
balance duetc  frem changes
harvest/ attributable to
sales physical and
price changes
Grapes - crop 19615495 6612 326 (52 047 4B4} 67 462 966 40743 303
Citrus - crop - - (9340328) 89340328 -

1961564956 6612326 (62287 812) 76 803294 40743 303

Pledged as security
Carrying value of biclogical assets pledged as security:

Current biological assets - crop were ceded in favour of Ofd Mutual African Agricultural Fund (SICAV) S.A. as
security for the facility granted to SMT-Agri Finance Proprietary Limited. Refer to note 10.

Crop were ceded in favour of AECI Limited t/a Nulandis as security far a trade credit facility granted to the
company, limited to the amount of R 8 400 000.

Crop were ceded in favour of Prisma Packaging Progrietary Limited as security for a trade credit facikty granted to
the company, limited to the amount of R 5 000 000.

Methods and assumptions used in determining fair value

The following estimates and key assumptions have been used in determining the fair vaiue less cost to selk:

Expected area to harvest - ha 28821 280,00

Estimated yields - cartons / ha i687 3409

Average maturity of crop at 31 October 80%-95% 80%-95%
26 o
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{Registration number 2008/024851/07)

Annual Financial Statements for the year ended 31 October 2017

Notes to the Annual Financial Statements

Figures in Rand ' ' 2017 2016

6. Loans from group companies
HoldIng company

SAFE Farm Exports Proprietary Limited (92 141 318) {22 318 038)

The ioan is unsecurad, bears interest at rates determined by the director from time to time, is for an indefinite
period and has no fixed repayment terms.

The loan has been subordinated in favour of the company's creditors until such time as the company's assets fairly
valued exceed its labilities.

The fair value of the loan is R 85 513 706 (2016: R 20 664 850).
Companies within the same group of companies

SMT-Agri Finance Proprietary Limited - (41035 725)

The loan bore interest at the discretion of the director as established on an annual basis and was receivable /
repayable on demand.

Due to the short-nature of the loan, the carrying value was assumed to approximate fair value.
The loan from SMT-Agri Finance Proprietary Limited was secured as follows:

1) The company shall grant to SMT-Agri Finance Proprietary Limited unconditionally and irrevocably:
1.1) a cession of book debts due to the company for the sale of products {refer to nots} 8 and;
1.2) a cession of their crap (refer to note 5.1).

2) The company further provided suretyship, in favour of SMT-Agri Finance Proprietary Limited, for the due
performance by the other of its obligations in terms of the agreement between Old Mutual African Agricultural Fund
{SICAV) S.A, and SMT-Agri Finance Proprietary Limited.

The loan from Old Mutual African Agricultural Fund (SICAV) S.A. is payable on demand. Once the loan has been
settled the above securities will expire. SAFE Farmn Ventures Proprietary Limited will take over the ioan obligation
as of 01 November 2017 and all securities mentioned above will be ceded to SAFE Fam Ventures Proprietary
Limited.

Non-current liabilities {92 141 018) (22 318 03B}
Current liabilities - (41 035725;

{92 141 018) (63 353 763)

7. Inventories

Consumables 1148 834 1369 479
Coins and tags 113 762 90 432

1262596 14599114
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Annual Financial Statements for the year ended 31 Octaober 2017

Notes to the Annual Financial Statements

Figures in Rand 217 2016

8. Trade and other recaivables

Trade receivables 1 509 551 1683 437
Daposits * 5665133 3857 851
Value Added Taxation 9 057 O3 4 764132
Staff loans 380 200
Diesel rebates 182 340 83 570

16414 435 10379190

* Inciuded in this amount is an amount of R394 185 (2016. R324 195) in respect of an Eskom Holdings Limited
deposit. The deposit has been ceded in respect of an ABSA Limited guarantee Refer to note G.

Trade and other recelvables pledged as security

Trade and ather receivables were ceded in favour of Qld Mutual African Agricultural Fund {SICAV) S.A. as security
for the facility granted to SMT-Agri Finance Proprietary Limited. Refer to note 6,

Credit quality of trade and other receivables

The credit guality of trade and other receivables that are neither past due nor impaired have been evaluated by
management on an ongoing basis. Management assesses the credit quality of the customer, taking into account its
financial position, past experience ang other factors.

Fair value of trade and other receivables

Due to the short-term nature of these receivables, their carrying values are assumed to approximate thair fair
values.

Trade and other receivables past due but not impaired

Al 31 October 2017, R 650 556 (2016: R 483 249) were past due but nat impaired.

4 month past due 8218 456
2 months past due 8216 -
3 months past due 6§34 124 482 793

125

650 556 483 249

Tradse and other recelvables impaired
As of 31 October 2017, trade and ather receivables of R - (2016: R -) were impaired and provided for.
Credit risk exposure of trade and other receivables

The company's maximum exposure to credit risk at the reporting date is the fair value of receivables. The company
does not hald any colateral as secunty.
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{Registration humber 2008/024851/07)
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Notes to the Annual Financial Statements

Figures in Rand 2017 2016

9, Cash and cash equivalents

Cash and cash equivalents consist of:

Cash on hand - 4 483
Bank balances - 333 384
Bank cverdraft {10 793} -

{10 7283} 337 867

Current assets - 337 867
Current liabilities {10 783) -

{10793) 337 867

Cash and cash equivalents pledged as collateral:

8anking facilities:

- ABSA Vehicle and Commercial Asset Finance (AVCAF} Credit Line Facility of RE 000 000. Refer to note 11.
- Financial guarantee of R592 00Q.

The date of review of facilities are 31 Oc{ober 2018.

Guarantee provided by ABSA:
ABSA Bank Limited provided a guarantee t¢c Eskom Holdings Limited to the value of R 591 060 {2016:
R 582 000) for the electricity supply to the farms on which the company operates. Refer to note &

Securities:

1) Limited cross gquarantee for R120 000 000 supported by a cession of loan accounts between the following
entities:

1.1) SAFE Farm Exports Proprietary Limited

1.2) SAFE Farm Ventures Proprietary Limited

1.3) SAFE Commercial Proprietary Limited1.44) SMT - Agri Finance Proprietary Limited

2} The assets to be financed and currently under agreement in terms of the Credit Line Facility will serve as
collateral together with the security set aut in 1 above. Referto notes 2 & 11.

2) R 6 600 000 limited guarantee by SAFE Farm Exports Proprietary Limited.

3) Limited guarantee for R3 500 000 by SAFE Farm Exports Proprietary Limited for the obligations of the borrower
{this security to be released by the bank).

Credit gquality of cash at bank and short term deposits, excluding cash on hand
Bank balances and short-term deposits are held with reputable financiat institutions of high credit quality.
Fair value of cash and cash equivalents

Due to the short-term nature of cash and cash equivalents, the carrying amounts are assumed to approximate fair
value.
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Motes to the Annual Financial Statements

Figures in Rand ) 2017 2016

10. Share capltal

Authorised

1 OGO Ordinary shares of R1 each 1000 1000
issued

100 Ordinary shares of R1 each 100 100

11. Finance lease liahilities

Minimum lease payments due

- within one year 3041127 1867875
- in second to fifth year inclusive 5286064 2948330
8337191 4Bt620%
Less: future finance charges {1236 879} {755 648}
Present value of minimum leage payments 7100212 4 080 559
Present value of minimum lease payments due
- within one year 2414864 1491540
- in second to fifth year inclusive 4685348 2568019

7100212 4 060 559

Non-current liabilities 4685348 2569018
Current liabilities 2 414 864 1 491 540

7100212 4 060 559

It is company policy to lease certain vehicles and plant and equipment under finance leases.

The finance lease liabilities relate to assets with lease terms of 3 to 6 years. The company has options to purchase
the assets for a nominal amount at the conclusion of the leasa agreements.

The finance teases have fixed repayment terms on a monthly basis and bear interest at the implicit rate to the
lease.The implicit rates prevailing are 8.75% to 12.83% (2016: 11.25% - 13.50%) per annum.

The company's obligations under finance leases are secured by the lessor's charge over the leased assets. Refer
note 2.

Fair value of finance lease liabilities

The fair value of finance lease liabilities approximate amortizsed cost as they bear interest at market-related interest
rates.

12. Trade and other payables

Trade payables B204 268 7 324679
Other payables - 515 841
Accrued employee cost 720 811 433 687
Accrusd expenses 282 553 -

9207732 8274207
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Figures in Rand 2017 M6

12. Trade and other payables (continued)

Fair value of trade and other payables

Due to the short-term nature of these payables, the carrying values are assumed to approximate their fair value.
13. Provisions

Reconciliation of provisions - 2017

QOpening Additions Utilised Total
balance during the
year
Provision for leave pay 597 761 582 493 {597 761} 582 493
Provision for management fees 322473 353 376 (322 173) 353 378

919 934 935 869 {919 934) 935 869

Reconclliation of provisions -~ 2016

Opening Additions Utilised Totat
balanca during the
year
Provision for leave pay 231 664 597 761 {231 664) 587 761
Provision for management fees 93 094 322173 {93 994) 322173

325 658 919 934 {325 658) 919 934

The leave pay provision represents management's best estimate of the company's liability based on accrued leave
days at year end, calculated at the approved daily rate of pay.

The leave pay provision has been recognised for annual leave accruing te employees in accordance with standard
company employment conditions. It is expected that staff will utilise this leave in the next financiat year.

14. Revenue

Sale of agricultural produce 102 307 236 96 984 871

15. Gains or losses on biglogical assels

Gains arising from changes atiributable to physical and price changes to 80325729 76803294
biclogical assets

16. Cost of sales

Sale of agricultural produce 114 088 187 107 577 784
Agricuitural produce:
Employee costs 34 222 2556 26 464 258

148 311 442 134142043
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Figures in Rand 2017 2016

16. Cost of sales (continued)

Sale of agricultural produce
Cast of fruit sold 54 918713 45389871

Fair value adjustment: fair value at the point of harvest 50 170 474 62 287 813
114 089 187 107 677 784

17. Other operating income

Rental income 55 000 713 885
Rebates received 4 1684 653 3706139
Insurance claim received 24712 32275
Sundry income 8725505 13863 741

10969870 18 316 040

18. Other operating gains / (fosses)

Gains / {losses) disposals, scrappings and settlements
Property, plant and equipment 13 865 {520)

49. Operating (loss) / profit
Operating profit for the year is stated after charging {crediting} the following, amongst others:

Remuneration, other than to employees
Administrative and managerial services 5241219 4167 876

Employee costs

Salaries, wages, bonuses and other benefits 34 222 255 26 464 259
Total employee costs 34 222 255 26 464 259
Less: empioyee costs inciuded in cost of agricultural produce (34 222 255) (26 464 259)
Total empiloyee costs expensed - -
Leases

Qperating lease charges

Premises 24 873787 23160636
Equiprnent 3585016 3358 357
Furniture and fittings - 4 206

28458803 26 520199

Refer to note 26 commitments for additionat details of operating jeases.

Depreciation and amortisation

Depreciation of property, plant and equipment 3226571 1551983
Amortisation of intangible assets - 5 351
Total depreciation and amortisation 3226 571 1557334
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Figures in Rand 2017 2016

20. Investment income

Intereat income

From investments in financial assets:

Bank and othar cash 200 168

Deposits 127 194 174 811

South African Revenue Services - 64 667

Total interest income 127 394 239678

21. Finance costs

Trade and other payables 170 635 89923

Finance leases 661 445 348 418

Bank overdraft 1145 1018

Group company 1080023 1233802

Other interest paid - 123

Total finance costs 1923248 1674282

22, Taxation

Major components of the tax expense

Deferred

Originating and reversing temparary differences B2049 4977489

Reconciliation of the tax expense

Reconciliation between accounting profit and tax expense.

Accounting profit 5689 475 17 834 586

Tax at the applicable tax rate of 28% (2016: 28%) 156453 4 993 687

Tax effect of adjustments on taxable incoma

Non-deductibie expenses 2313 583

Exempt income {11 110} {4 379}

Prior year adjustment - {12 402}

Finance leases (68 380) -

Profit on sale of property, plant and equipment - 20% {1121} -

Other 894 -
82049 4977489

Ne provision has been made for 2017 tax as the company has no taxable income. The estimated lax loss available
for set off against future taxable income is R 86 501 755 (2016: R 63 852 689).
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Figures in Rand

2017 2016

23. Cash used in operations

{Loss} / profit before taxation

Adjustments for:

Depreciation and amortisation

{Gains) / losses on disposals and scrappings of property, plant and equipment
Gains arising from changes attributable to physical and price changes to
biclogical assets

interest income

Finance costs

Movements in provisions

Dacrease due to harvest on biolagical assets

Changes in working capital:

inventories

Trade and other receivables

Trade and other payables

24. Related parties
Retationships

Ultimate holding company
{Mauritius}

Holding company

Comparnies within the same group of companies

569 475 17 834 596

3226 571 1657 334
{13 965) 520
{80 325729) (76 803 204)

(127 394) {239 676)
1923248 1674282
15935 584 276

59 170 474 62287 B14

187 315 {750 123)
(6 035 245} {6 202 939)
933 526 (822 943)

{20 485 789) (870 153)

Southern African Fruit Exporters Limited

SAFE Farm Exports Proprietary Limited

Agro-Tech IT SP Proprietary Limited

Bono Farm Management Proprietary Limited
Neutral Logistics Proprietary Limited
SMT-Agri Finance Proprietary Limited
SAFE Farm Ventures Praprigtary Limited

Director As noted in the director's report
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Figures in Rand 2017 2016

24, Related parties (continued}

Related party balances

Loan accounts - Owing to related parties

SAFE Farm Exports Proprietary Limited (92 141 018) (22 318 038)
SMT-Agri Finance Proprietary Limited - {41035 725)

(92 141 018) (83 353 763)

Biological assets purchased from related party

SAFE Farm Exporis Proprietary Limited - 6612328

Property, plant and equipment purchased from related parties

SAFE Farm Exports Propristary Limited 3302214 -

Agro-Tech IT SP Proprigatary Limited 137 807 -

Bono Farm Management Proprietary Limited 559 500 -
3999 621 -

Finance lease liabilities

SAFE Farm Ventures Proprietary Limited (230 G77) (390 841}

SAFE Farm Exports Proprietary Limited {1371884) (257 792)

(1801981) (648 633)

Related party transactions

Purchages from / (sales to) ralated parties

Bono Farm Management Proprietary Limited {1046 651) (3513 844)
SAFE Farm Exports Proprietary Limited {96 585 003) (80 595 600)
Neutral Logistics Proprietary Limited {2 221 868) (647 839)
Neutral Logistics Proprietary Limited 31299818 23880315
SAFE Farm Exports Proprietary Limited - B4B67 818

{68 563 705) (64 409 149)

Operating expenses paid to related parties

Agro-Tech IT SP Proprietary Limited - payrolt management expenses 5210015 3930587
Agro-Tech IT SP Proprietary Limited - workmen's compensation - 73 663
SAFE Farm Ventures Proprietary Limited - rental recovery expenses 45 319 611 474
SAFE Farm Experts Propriatary Limited - rental recovery expenses - 251 ¥59
SAFE Farm Ventures Proprietary Limited - rentat expense - 424 033
SAFE Farm Exports Proprietary Limited 248 929 -

5508263 5291496

Interest paid to related parties

SAFE Farm Ventures Proprietary Limited - finance lease _ 51 442 86 343
SAFE Farm Exports Proprietary Limited - finance lease 187 090 38 939
SMT-Agri Finance Proprietary Limited 1090024 1233802

1326556 1339084
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24. Related parties (contlnued)

Other income received from related parties
SAFE Farm Exports Proprietary Limited - rebates received (3781 864) (3498932
SAFE Farm Exports Proprietary Limited - sundry income - {46 956)

(3781 864) (3 545 928)

25. Director's and prescribed officer's emeluments

No directors remuneration or key management compensation is paid by the company. Directors remuneration and
key management compensation is paid by Agro-Tech IT SP Proprietary Limited and Neutral Logistics Proprietary
Limited for services performed for the group.

Q Scott as public officer and A J van Rooyen as director.

26. Commitments

Operating leases - ag lessee (expense)

Minlmum lwase payments due - Matlotlo Trading 27 Proprietary Limited

- within one year 10669 541 17 911728
- in second to fith year inclusive 54 091237 67 168 985

73760778 B5080 714

Operating iease payments represents rentals payable by the company in respect of farming property and certain
related fixed assets. The lease was negotiated over a period af 9 years and 11 months commencing on 26 August
2011, The rental payable escalates annually based an the relevant CPIX percentage on each anniversary date.
The minimum lease payments due were calculated based on the rental amount as at year-end due to the CPIX
increase percentage being unknown at such time, Refer to note 27 far contingent rent payable.

Operating leases — as lessor (income)

Minimum lease payments due - Black Orchid Farming Proprietary Limited

- within one year 10571 041 9917 859
- in second to fifth year inclusive 42 284 163 39671 435
- later than five years 31933 353 39878058

84 788 557 B89 467 352

Operating lease payments represent rentals payable by the company in respect of farming property and certain
related fixed assets. The lease was neqotiated aver a period of 10 years commencing on 07 December 2015. The
rantal payable escalates annually based on the relevant CPIX percentage on each anniversary date. The minimum
lease payments due were calculated based on the rentai amount as at year-end due to the CPIX increase
percentage being unknown at such time. Refer to note 27 for contingent rent payable.

3B
f
s . iy

N




SAFE COMMERCIAL. PROPRIETARY LIMITED

{Registration number 2008/024851/07)

Annual Financial Statements for the year ended 31 October 2017

Notes to the Annual Financial Statements

Figures in Rand 2017 2016

27. Contingencies

Contingent tHiability - Waorkimen's Compensation

Subsequent to the financial year end, it came tc management's atiention that an ungertainty exists relating to the
liability of Workmen's Compensation of the company owing to the Depariment of Labour. It is unclear whether
amounts paid to Compensation Insure International Consultants Proprietary Limited, an agent appointed by the

company, was paid over to the Department of Labour. The estimated amount of the contingent lizbility is
R 1030 451.

Suretyship

The company has provided suretyship, in favour of SMT-Agri Finance Proprietary Limited, for the due performance
by the other of its obligations in tarms of the agreements between Old Mutual African Agricultural Fund (SICAV)
S.A. and SMT-Agri Finance Proprietary Limited.

Guarantees

Guarantees in respect of third party liabilities 591 060 592 000

Contingent lease payments

In respect of me Iease agreemenls between Matlotle Trading 27 Proprietary Limited (lessor) and the company
{lessee}, contingent rent is payable by the company subject to certain conditions. According to the lease
agresment the monthly rental payable to the lessor shall be increased by an amount equivalent to one twelfth of
8% of the market value of any biclogical expansion in preduction or completed (as certified by an independent
valuer appointed by the lessor). The increased rentat shall be paid by the lessee to the jessor for a period of 12
manths, The first increased rental payment will be due on the first day of the month following the date of
ceriification.

In respect of lhe Iease agreements petween Black Orchid Farming Proprietary Limited {lessor} and the company
{lessee), contingent rent is payable by the company subject to certain conditions.

Expansion of the farm

According to the lease agreement the monthiy rental payable to the lesser shall be the higher of 8% of the
increasad value of the farm, taking into account the expansion and development, or 8% of the actual cost of the
expansion and development, commencing from the date on which such assets yield a crop, provided that the
paries may agree a later date.

Royally fee payable

According to the lease agreement, the company shall, commencing on 01 November 2018, be liable to pay a
royalty fee of R 3,50 per carton of table grapes produced during the financial year. The company wik further,
commencing on 21 November 2021, be liable {o pay a fee of R 3,50 per carton of table grapes and citrus produced
during any financial year. The royalty will increase with CPIX annually.
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28. Golng concern

We draw altention to the fact that at 31 October 2017, the company had accumulated losses of R ¥ 580 119 and
that the company's total liabifities exceed its assets by R 7 530 019.

SAFE Farm Ventures Proprietary {imited has reviewed these annual financial statements and underfook to provide
such additional working capital and long-term finance as necessary to enable the company to trade at its current
level of aclivity. SAFE Farm Exports Proprietary Limited has subordinated their lpan to SAFE Commercial
Praprietary Limited (refer to note 6) in favour of other creditars untii such time that the fair value of the assets of
SAFE Commercial Proprietary Limited exceed the liabilities. As of 1 November 2017 SAFE Farm Ventures
Proprietary Limited will take over the loan including the terrms of the subordination agreement in place.

The director believes that the company has adequate financial resources to continue in operation for the
foreseeable future and accordingly these annual financial statements have been prepared on a going concern
basis.

The director satisfied himself that the company is in a sound financial position and that it has access to sufficient
borrowing facilities to meet its foreseeable cash requirements. The director is not aware of any new event, other
than disclosed befow, that would adversely impact the company. The dirgctor is also not aware of any material
nof-compliance with statutory or regulatory requirements or of any pending changes to lagisiation which may affect
the company.

affactin i

The company leases fruit famms in the Nonthern and Western Cape, whose production ocutput is being negatively
impacted by agverse weather conditions. The Western Cape is, for example, in year three of a severe and
unprecedented drought. The company has pro-actively addressed the challenges by inter alia managing water use
within the revised water directives, ensuring crop preparation based on water availability, arranging for the: landlord
to drill further boreholes and stopping any further expansion,

While the efforts of management are miligating losses as best as can be expected in the circumstances,
satisfactory rain is the only solution. Should the drought worsen or persist there is a high probability that farming
yields will be materially impacted for a few years. Even if rainfall quantities return to normal the vineyards and
orchards themselves will take time to be re-established to their pre-drought condition. At the moment, the firancial
impact cannct be accurately assessed ar quantified.

29. Events after the reporting period

The director is not aware of any significant matter or circumstance arising since ihe end of the financial year, not
otherwise dealt with in the annual financial statements, which significantly affect the financial position of the
company of the results of operations to the date of this repart.
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30. Change in estimate
Property, plant and equipment

The useful tife of cerain motor vehicles was estimated te be 4 years. In the current period management have
revised their estimate to 6 - 7 years. The effect of this revision has decreased the depreciation charges for the
current pericd by R 113 447,

The useful life of certain equipment was estimated o be 4 years. In the current period management have revised
their estimate to 5 - & years. The effect of this revision has decreased the depreciation charges for the current
period by R 42 863.

The useful tife of certain tractors was estimated to be 4 years. In the current periad management have revised their
estimate to 6 - 7 years. The effect of this revision has decreased the depreciation charges for the current period by
R 33 470.

31. Comparative flgures

Certain comparative figures have been reclassified during the year to more accurately classify the amaount in terms
of their nature.

The effects of the reclassification is as follow:

Profit or Loss

Employee costs - {41867 875)
Remuneration other than employees - 4167875
32, Risk management

Capital risk management

The company's objective when managing cagital is to safeguard the company's ability to continue as a going
concern in order to provide returns for the shareholder and benefits for other stakeholders and to maintain an
optimal capital structure to reduce the cost of capital.

The capital structure of the company consists of debt, which includes the borrowings disclosed in notes 6 & 11,
cash and cash equivalents disclosed in note 9, and equity as disclosed in the statement of financial position,

Therg are no extemally imposed capital requirements.

There have been no changes to what the entity manages as capital, the strategy for capital maintenance or
externally imposed capital requirements fram the previous year.

Financial risk management

The company's activities expose it to a variety of financial risks such as interest rate risk, credit risk, liquidity risk
and price risk.

The company manages its capital tg ensure that it will be able tc continue as 3 going concern while maximising the
return to stakeholders through aptimisation of the debt and eguity batance.
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32. Risk management (continued)
Liquidity risk

Responsibility for liquidity risk management rests with the director, who moniters the company's short, medium and
long-term funding and liguidity management requirements. The company manages liguidity risk by maintaining
adeqguate reserves, banking facilities and reserve borrowing facilities, by continuously monitering forecast and
actual cash flows and matching maturity profiles of financial assets and liabifities.

The company's risk to liquidity is a result of the funds available to cover future commitments. The company
manages liguidity risk through an ongoing review of future commitments and credit facilities.

The table below analyses the company's financial liabilities into relevant maturity groupings based on the
ramaining period at the statement of financial position to the contractual maturity date. The amounts disclosed in
the table are the contractual undiscounted cash flows. Balances due within 12 months equal their carrying
balances as the impact of discounting is not significant.

At 31 Octaber 2017 Less than 1 Between 1 Total
year and 5 years

Loans from group companies - 82141018 92141018

Finance lease liabilities 30411427 5286064 8337 191

Trade and other payables 8 486 821 - B 486 821

Bank overdraft 10793 - 10793

At 31 Cctober 2016 Lessthan 1 Between 1 Total
year and 5 years

Loans from group companies 41035725 2231B038B 63353763

Finance lease liabilities 1867875 2948330 4816205

Trade and other payables 7840 421 - 7B4AQ A

Risk from biological assets

The company is exposed to financial risks arising from changes in export fruit prices. The company does not
anticipate that fruit prices wilt decline significantly in the foreseeable fiture ang, therefare, has not entered into
derivative or other contracts to manage the risk of a decline in fruit prices. The company reviews its outiook for the
fruit prices regularly in considering the need for active financial risk management. Refer to note 33 for a sensitivity
analysis.

fnterest rate risk

The interast rate profile of the financial liabilities for the company for the year ended 31 October 2017 are disclosed
in notes 6 and 11,

The sensitivity analysis below has been determined based on the exposure to interest rates at the reporting date.
For floating rate liabilities, the analysis is prepared assuming the amount of liability outstanding at the reporting
date was cutstanding for the whole year. A fifty basis point increase or decrease is used when reporfing interest
rate risk internally tc key management personnel and represents management's assessment of the reasonably
possible change in interest rates.

If interest rates had been fifty basis points higher / lower and all other variahles were held constant, the company's
prafit before tax for the year ended 31 October 2017 would decrease { increase by R495 205 (2016: R225 481},
This is mainly attributable to the company's exposure to interest rates on its variable rate borowings.
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32. Risk managament {continued)
Credit risk

Credit risk refers to the risk that the counterparty will default on #ts contractual obligations resulting in financial loss
to the company. The company has adopted a palicy of only dealing with creditworthy counterparties and obtaining
sufficient coliateral, whera appropriate, as a means of mitigating the risk of financial loss from defaults. The
company uses publicly available financial information and its own trading records to rate its major customers. The
company's exposure and the credit ratings of its counterparties are continuously monitored.

All cash reserves are held with ABSA Bank Limited, rasuiting in a concentration of credit isk. The risk is mitigated
by the high credit quaiity standing of this bank.

Trade receivables comprise a limited customer base. Ongoing credit evaluation is performed on the financial
condition of accounts receivable.

At the reporting date the company does not have any significant credit risk exposure te any single counterparty or
any group counterparties having similar characteristics,

The maximum exposure of credit risk is represented by the carrying amounts, which is net of impairment losses, con
the statement of financial position.

33. Fair value informatifon
Fair value hierarchy

When measuring the fair value of an asset, the company uses observable market data as far as possible. Fair
value is categorised into different levels in a fair value hierarchy based on the inputs used in the valuation
techniques as foliows:

Level 1. quoted unadjusted prices in active markets for identical assets or liabilities that the company can access at
measurement date.

tevel 2: inputs other than quoted prices included in Level 1 that are observable for the asset, either direclly {(as
prices) or ingdirectly (derived from prices).

Level 3: inputs for the asset that are not based an cbhservable market data (unobservable inputs).

Levels of fair value measurements

Level 3

Biological assets

Consumable biclogical assets - crop 651898 558 40743303
Total 81 898 558 40 743 303

The following table shows a breakdown of the total gains / (losses) recognised in respect of the fair value of Levet 3
instruments.

Gains included in profit or loss
- Change in fair vatue {reslised} h8 170474 £2 287812
- Change In fair vatue (unrealised) 61 898 568 40 743 303
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33. Fair value information {continued)

Information about valuation technifjues and inputs used to derive level 3 fair values
Consumable biclogical assets - crop

Valuation techniques and key inpts:

Current estimated market prices for the following season, less the estimated costs of harvesting, transport, packing
and point of sale costs.

Significant unobservable inputs:

Estimated price, yield and costs are subject fo fluctuatian and change. Price is not based on published or quoted
market prices or commedity listings.

Relalicnships of unobservable inputs for fair valus:

In arriving at a fair value, the estimated price is applied against the expected area to harvest, together with the
estimatled yield and the average maturity of the crop.

Refer to management's estimates and key assumptions for valuation assumptions of biological assets {as noted in
note 5.1).

The impact of a 1% change, regarding the assumptions used, on biclogical crop will have the following effect on
pre-tax prafit or loss:

2017 2018
Change in price of agricultural produce 1089 221 871 716
Change in yield per hectare-in agricultural produce 765 0D4 572818
Change in cost of harvesting of agricultural produce 165 701 190 056
Change in estimated point of sale costs 304 534 274 227

34. Financiat assets by category

The accounting policies for financial instruments have been applied to the fine items below:

2017
Loans and Total
receivables
Trade and other receivables 7175084 7175064
2018
Loans and Total
receivables
Trade and other receivables 5541488 5541 488
Cash and cash aquivatents 337 867 337 867

5879355 5879355
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35. Financial liabilities by category

The accounting policies for financial instruments have been applied to the line items below:

2017
Financial Total
liabilities at
amortised
cost
Loans from group companies 92 141 018 92141018
Finance lease liabilities 7100242 7100212
Frade anrd other payables 8 486 821 8 486 821
Bank overdraft 10793 10793
107 738 844 107 738 844
2016
Financial Total
lizbifities at
amortised
cost
toans from group companies 63353783 63353763
Finance lease liabilities 4060555 4080558
Trade and other payables 7 840 421 7 8B40 421

75254 743 75254743

36. New Standards and Interpretations
36.1 Standards and interpretations affactive and adopted in the current year

In the current year, the company has adopted the following standards and interpretations that are effective for the
current financial year and that are relevant to its operations:

Standard! Interpretation: Effective date: impact
Years beginning on or
after
+  Amangments to |AS 16 and IAS 38: Clarification of M January 2016 The impact of the
Acceptable Methods of Depreciation and Amortisation standard is not material.
»  Amendmenis to {AS 16 and |AS 41: Agriculture: 01 Janucary 2018 The impact of the
Bearar Piants amendment is not
material,
«  Amendment to IFRS 7 Financial Instruments: 01 January 2016 The impact of the
Disclosures: Annual tmprovements project amendment is not
material.
+ Disclosure Initiative: Amendment to IAS 1; 01 January 2016 The impact of the
Presentation of Financial Statements amendment is not
material.
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36. Now Standards and Interpretations {continued;
36.2 Standards and interpretations not yet effective

The company has chosen not to early adopt the following standards and interpretations, which have been
published and are mandatory for the company's accounting periods beginning on ot after 01 November 2017 or
later periods:

Standard! Interpretation: Effactive date:
Years beginning on or
after
* |IFRS 16 Leases 31 January 2019
« |FRS 9 Financial Instruments €1 January 2018
* IFRS 15 Revenue from Contracts with Customers 01 January 2018

Amendments to IFRS 15 Clarifications to IFRS 15 01 January 2018
Revenue from Contracts with Customers

*  Amengments to {AS 7: Disclosure initiative 01 January 2017
»  Amendments to IAS 12. Recognition of Deferred Tax 01 January 2017
Assets for Unrealised Losses

The director of the company anticipate that the application of these new and amended standards it future may not
have a material impact on the amounts reported and disclosures made in tha annua! financial statements.
However, it is not practicable to provide a reasonable estimate of the effect until the company performs a detailed
review,
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Figures in Rand Notes 2017 2016
Rovenue

Sale of goods in agricultural activities 102 307 236 96 984 871
Gain arising from changes attributable to physical and price changes to 80325729 76803284

piolcgical assets

14 182632965 173 788 165

Cost of sales
Opaning stock (1459911} (709 788)
Purchases {54 721 398) (46 140 085}
Employee costs (34 222 255) (26 464 250}
Closing stock 1262596 1459911
Cost of sales for agricultural activities (50 170 474) (82 287 812}
16 (148 311 442)(134 142 043}
Gross profit 34 321523 39 646 122
Other operating income
Rentat income 55 000 713 885
Rebates received 4164653 3706139
Insurance claims received 24712 2275
Sundry income 6725505 13883741

17 10969 870 18 316 040

Other operating gains / (losses)

Gains / (losses) on disposal of assets or seftlement of liabilities 13 965 {520}
Expenses {Refer to page 46) (42 940 029) (38 692 440}
QOperating profit 19 2365329 19269 202
Investment income 20 127 304 239676
Finance costs 21 (1923248} (1674282
Profit before taxation 569475 17 834 596
Taxation 22 (82 049) {4 977 489)
Profit for the year 487 426 12 857 107

45
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Figures in Rand 2017 2018
Other operating expenses

Administration and management fees 5241219 4 167 876
Advertising 2155 3818
Armortisation - 5 351
Bad debts - 116 977
Bank charges 183 138 102 898
Cleaning 7413 1232
Consulting and professional fees 254 478 47 753
Consulting and professional fees - legal fees 9430 69 983
Depreciation 3226 571 15581 983
Danations 3504 -
Entertainment 7002 5431
Fines and penalties 4 757 1 660
Insurance 825 001 778 897
Lease rentals on operating lease 28 455803 26520199
Postage 14 091 10 220
Frinting and stationery 76 049 52 260
Frofessional fees {audit, tax, secretarial and accounting) 271971 262 870
Rates and taxes 192 367 24 738
Relocation expenses - 31 858
Rentat recovery costs 14 207 863 233
Repgirs and maintenance 3705927 3486 077
Security 125 731 64 127
Staff welfare 41 580 147 342
Subscriptions 171417 182 307
Telephone and fax 45 961 54 760
Training 38767 128 643
Travel and accommodation 18 490 29 645

429340029 38 692 440
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Figures In Rand 2017
Net profit per income statement 580 475
Permanent differences
Donations - othar 3504
Intarast, penalties paid in respect of taxes {523(d)) 4757
Rebates raceived - ETI (39 677)
Accounting profit on dispasal of fixed assets - 20% {4 Q04)
T35 420)
Temporary differences
Adjustments to comply with IFRS: Fair value - biclogical assets - 2016 40 743 303
Adjustments to comply with IFRS: Fair value - biological assels - 2017 {61 B9E 558)
Depraciation according to financial statements 3226 571
Wear and tear allowance (s11(e)) {101 B66)
Machinery, plant, implements, utensils and articles deduction (s128) (2 935 079)
Manufacturers, hotetkeepers, aircraft, ship, storage and packing of agricultural products {1 308 138)
deduction {§12C)
Profit on sale of fixed assets - 80% {16 014)
Loss on sale of fixed assets G 0563
Wear and tear recouped (s8(4)) 2000
Scrapping allowance (s11{0)) {10583}
Provisions not deductible in current year {9156 934)
Reversal of provisions previously raised 935 869
Finance charges - leases 238532
Finance legse payments {1170 821)
23199 135)
Capital gains (Local)
Proceeds 23 684
Base cost {3 667)
Capital gain ———"‘""20 017
Taxable capital gain included @ 80,0% 16 014
Calculated tax ioss for the year (22 649 065)
Assessed loss brought forwarg {63 852 689)

Assessed loss for 2017 - carried forward

Tax thergon @ 28% in the Rand

(86 501 755)
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The reports and statements set out below comprise the annual financial statements presented to the shareholder:

Index Page
Director's Responsibilities and Approval 3
Director's Report 4-5
independent Auditors’ Report 6-7
Statement of Financial Position 8
Statement of Profit or Loss and Other Comprehensive Income 9
Statement of Changes in Equity 10
Statement of Cash Flows 1
Accounting Palicies 12-20
Notes to the Annuai Financial Statements 21 -40

The following supplernentary information does not farm part of the mﬁnancial statements and is unaudited.

Detailed Income Statement Q 41-42
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Annual Financial Statements for the year ended 31 October 2018
Director's Responsibilities and Approval

The director is required in terms of the Companies Act of South Africa to maintain adequate accounting records and is
responsibie for the content and integrity af the annual financial statements and related financial information inciuded in this
report, It is his responsibility to ensure that the annual financial statements fairly present the state of affairs of the company as
at the end of the financial year and the results of ifs aperations and cash flows for the period then ended, in conformity with
internationat Financial Reporting Standards, The external auditors are engaged to express an independent opinion on the
annual financial statements.

The annual financial statements are prepared in accordance with International Financial Reporting Standards and are based
upon approptiate accounting policies consistently applie¢ and supported by reasonable and prudent judgements and
estimates.

The director acknowledges that he is ultimately responsible for the system of internal financial control established by the
company and places considerable importance on maintaining a strong control environment. To enable the director to meet
these responsibiliies, the company set standards for intemal controf aimed at reducing the risk of error or loss in a cost
gffective manner. The standards inciude the proper delegation of responsibilities within a clearly defined framework, effective
accounting procedures and adequate segregation of duties to ensure an acceptable level of risk. These controls are monitored
throughout the company and all employees are required to maintain the highest ethical standards in ensuring the campany's
business is conducted in a manner that in ail reasonable circumstances is above reproach. The focus of risk management in
the company is on identifying, assessing, managing and monitoring all known forms of rigk across the company. While
operating risk cannat be fully eliminated, the company endeavours to minimise it by ensuring that appropriate infrastructure,
contrals, systems and ethicai behaviour are appiied and managed within predefermined procedures and constraints.

The director is of the opinion, based on the information and explanations given by management, that the system of internal
contral provides reasonable assurance that the financial records rgly be relied on for the preparation of the annual financial
statemienis. However, any system of internal financiat controf ide only reasanable, and not absolute, assurance
against material misstatement or loss. 2 :

The director has reviewed the company’s cash flow forecast ar from the date of approval of the financial statements and,
in light of this review and the cusrent financial position, gd%efied that the company has or had access to adequate
rascurces to continue in operational existence for the fore: & fture.

hetiting and reparting on the company's annuat financial staterents.

The external auditors are responsible far independe pelit
( the company's external auditors and their report is presented on

The annual financial statements have been examijpg
pages 6to 7. 4

The annual financial statements set out on 0 42, which have been prepared on the going concern basis, were
approved by the director on 03 December 2019 and were signed on his behalf by:

Approvat of financial statements

Q Scott
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Director's Report

The director has pleasure in submitting his report an the annual financial statements of SAFE Commercial Proptietary
Lirmnited for the year ended 31 October 2018.

1.  Nature of business
The company is engaged in commercial farming operations and operates in South Africa.

Effective 31 October 2018, Fanchon Trading Proprietary Limited ceded alt of its rights and delegated all of its abligations
under the lease agreement with Royal Dawn Farming Proprietary Limited, to the company.

On the same date, the company entered into a purchase of business agreement with Fanchon Trading Proprietary Limited,
whereby the company purchased all assets and lisbiliies, the including commitments and contingencies. The purchase of
business agreement excludes the Maf Roda packing line, the cbligations to maintain such line and the right to use such
line.

There have been ne material changes to the nature of the company's business from the prior year.
2. Review of financial results and activities
The annual financial statements have been prepared in accordance with Intermational Financial Reporting Standards and

the requirements of the Companies Act of Scuth Africa. The accounting pelicies have been applied consistently compared
to the prior year.

Full details of the financial position, results of operations and e flows of the company are set out in these annual
financial statements. )

3. Share capital
There have been no changes to the authorised or issued . shpway fl during the year under review.
4. Dividends

No dividends were declared or paid to the shareh R §ng the financial year ended 31 October 2018.
5. Directorate

The director in office at the date of this report is as fallows:

Director
Q Scott Appcinted 01 June 2018
A J van Rooyen Resigned 01 June 201§

6  Holding company

The company's holding company is SAFE Farm Exports Proprietary Limited which holds 100% (2017: 100%) of the
company's equity. SAFE Farm Exports Praprietary Limiled is incorporated in South Africa.

7. Uitimate holding company

The company's ultimate holding company is Bluestone Investments Limited {previously Southern African Fruit Exporters
Limited) which is incorparated in Mauritius,

B. Special resolutions

No special resolutions, the nature of which might be significant to the sharehalder in their appreciation of the state of affairs
of the company were made by the company during the period covered by this report.

9, Ewvents after the reporting period

dealt with in the annual financial statements, which significantly affect the financial position of the company or the results

The director is not aware of any significant matter ar circumstance arising since the end of the financial year, not atherwis
operations o the date of this report. @
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10. Going concern

We draw attention to the fact that at 31 October 2018, the company had accumuiated losses of R76,502,068 (2017:
R7,580,119) and that the company's total liabilities exceed its assets by R76,501,968 (2017: R 7,580,018).

SAFE Farm Ventures Proprietary Limited has reviewed these annual financial statements and undertook to provide such
additional working capital and long-term finance as necessary lo enable the company to trade at its current level of activity.
SAFE Farm Exports Proprietary Limited has subordinated their loan to SAFE Commercial Proprietary Limited (refer to note
8) in favour of other crediters Until such time that the fair value of the assets of SAFE Commercial Proprietary Limited
exceed the fiabilities. As of 1 November 2017 SAFE Farm Ventures Proprietary Limited will take over the |pan including the
terms of the subordination agreement in place.

Material event affecting going concern.

The company leases fruit farms in the Northern and Western Cape, whose preduction output is being negatively impacted
by adverse weather conditions. The Western Cape is, for example, in year three of a severe and unprecedented drought.
The company has pro-actively addressed the challenges by inter alia managing water use within the revised water
diractives, ensuring crop preparation based on water avaitability, arranging for the landiord to drifl further boreholes and
stopping any further expansion.

While the effarts of management are mitigating losses as best as ¢an be expected in the circumstances, satisfactory rain is
the only solution. Should the drought worsen or persist there is a high probability that farming yields will be materially
impacted for a few years. Even if rainfall quantities return ta normal the vineyards and orchards themnselves will take time to
be re-established to their pre-drought condition. At the moment, s financial impact cannot be accurately assessed or
quantified.

The director believes that the company has adeguate Bnanci rces to continue in operation for the foreseeable future
and accordingly these annual financial statements have been red on a going concern basis.
The director gatisfied himsalf that the company is in a saun ncial position and that it has access to sufficient borrowing

7 is not aware of any new event, other than disclosed below,
9 not aware of any material non-compliance with statutory or
ation which may affect the company.

facilities to meet its foreseeable cash requirements. T
that would adversely impact the company. The direc
requiatory requirements or of any pending changes

11. Auditoss
GAP Chartered Accountants Inc. continued in office as auditors of the company for the 2018 financial year end.
12. Secretary

The company had no secretary during the year.




independent Auditors’ Report

To the shareholder of SAFE Commercial Proprietary Limited
Qpinion

We have audited the annual financial statements of SAFE Commercial Proprietary Limited set out on pages 8 to 40, which
comprise the statement of financial position as at 31 October 2018, and the statement of profit or loss and other
comprehensive income, statement of changes in equity and statement of cash flows for the year then ended, and notes to
the annual financial statements, including a summary of significant accounting policies.

In our opinion, the annual financial statements present fairly, in all material respects, the financial position of SAFE
Commercial Proprietary Limited as at 31 Octeber 2018, and its financial performance and cash flows for the year then ended
in accordance with International Financial Repatting Standards and the requirements of the Companies Act of South Africa.

Basis for opinion

Woe conducted our audit in accordance with International Standards on Auditing. Our responsibiliies under those standards
are further described in the Auditor's Responsibilities for the Audit of the annual financial statements section of our report.
We are independent af the company in accordance with the Independent Regulatory Beard for Auditors Code of
Professional Conduct for Registered Auditors (IRBA Code) and other independence requirements applicable {o performing
audits of annual financial statements in South Africa. We have fulfilled cur other athical responsibiiities in accordance with
the IRBA Code and in accordance with other ethical requiremnents applicable to performing audits in South Africa. The IRBA
Code is consistent with the International Ethics Standards Board for Accountants Code of Ethics for Professional
Accountants (Parts A and B). We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
rasis far our gpinion.

Other information f

The director is responsibte for the other infarmation. The othet, natin camprises the Director's Report as required by
the Companies Act of South Africa of South Africa, which we § prior to the date of this report. Other information does
not include the annual financial statements and our auditor's reg araon.

Qur opinion on the annual financial statements does not o e other information and we do not express an audit opinion
ar any form of assurance conclusion therean. ‘

In connection with cur gudit of the annual fingncliglatdgents, our respansibility is to read the other information and, in
doing so, consider whether the other informatigh patérially inconsistent with the annual financial statements or our
knowledge abtained in the audit, or ctherwise ape g be materially misstated. If, based on the work we have perfarmed,
we conclude that there is a material misstatement Byfhis other information, we are required to report that fact. We have
nothing to repart in this regard,

Responsibilities of the director for the Annual Financiat Statements

The director is responsible for the preparation and fair presentation of the annual financial statements in accordance with
international Financial Reporting Standards and the reguirements of the Cempanies Aci of South Africa, and for such
internal control as the directer determine is necessary to enable the preparation of annual financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the annual financial statements, the director is responsible for agsessing the company's abifity to continue as a

going concemn, disclosing, as applicabie, matters refated to going concem and using the going cencern basis of accounting
unless the director either intend 1o liquidate the company or to cease operations, or have po realistic alternative but to do so.

Auditor's responsibilities for the audit of the Annual Financial Statements

PRACTICE
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Independent Auditors’ Report

Our objectives are to obtain reasonable assurance about whether the annual financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor's repart that includes our opinion. Reasonable
assurance is a high levet of assurance, but is not a guarantee that an audit conducted in accordance with International
Standards on Auditing wilt always detect a material misstatement when it exists. Misstatements can arise from fraud or error
and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these annual financial statements.

As part of an audit in accerdance with Intemational Standards on Auditing, we exercise professional judgement and maintain
professional scepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the annual financial statements, whether due to fraud or
error, design and perform audit procedures responsive to those rigks, and obtain audit evidence that is sufficient
and appropriale to provide a basis for our opinicn. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery. intentional omissions,
misrepresentations, or the overrige of internal contral.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate i the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
company's internal control.

Evaluate the apprapriateness of accounting policies used and the reasenableness of accounting estimates and
related disclosures made by the directar.

Conclude on the appropriateness of the director's use of e going concern basis of sccounting and based on the
audit evidence obtained, whether a material uncertajsly Wjsis related to events or conditions that may cast
significant doubt on the company's abilily to corig going concern, If we conclude that a material
uncertainty exists, we are required to draw attentior r auditor's report to the related disclosures in the annual
financial staternents or, if such disclosures are inade |, to modify our opinion. Our conclusions are based on
the audit evidence obtained up to the date of ou 25 report. However, future evenis or conditions may cause
the company to cease to continue as a going g«
Evaluate the overall presentation, structup#
disclosures, and whether the annual finané
manner that achieves fair presentation.

mtent of the annual financiai statements, including the
fents represent the underlying transactions and events in a

G W Geyer

Director

Chartered Accountant {S.A.)
Registered Auditors

03 December 2019
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(Registration number 2008/024851/07)

Annual Financial Statements for the year ended 31 October 2018
Statement of Financial Position

Figures in Rand Notes 20vi8 2017

Assets

Non-Current Assets

Plant and equipment 2 36,414,573 16,325,958

Intangible assats 3 - -

Other financial assets 4 25,000 -

Deferrad tax 5 33,746,780 5,804,058
70,186,353 22,230,016

Current Assets

Biologicai assets B 32,284,734 61,808,558

Inventories 7 4,164,801 1,262,596

Loans to group companies 8 1,142,128 -

Trade and other receivables g 46,179,224 16,414,435

Cash and cash eguivalents 10 39,446 -
83,810,333 79,675,589

Total Assets 153,996,686 101,805,605

Equity and Liabilities

Equity

Share capital 14 100 100

Accumulated koss {76,502,068) (7.590,119)

{76,601,968} {7,590,019)

Liabilitles

Non-Current Liabilities

Loans from group companies g 153,802,120 92,141,018

Finance lease itabilifies 12 8,475,605 4 685,348

162,211,725 96,826,366

Current Liabillties

Trade and cther payahles 13 62,845 704 9,207,732

Finance lease liabilities 12 4,114 007 2,414 864

Provisions 14 1,261,218 935 869

Bank overdraft 10 - 10,793
68,220,929 12,669,258

Total Liabilities 230,498,654 108,355,624

Total Equity and Liabilities 153,996,686 101,805,605
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Figures in Rand Notes 2048 2017
Revenue 15 107,226,859 189,358,470
Cost of sales 16 {142,006,291) (148,311,442)
Gross (loss)/profit (34,779,432) 41,047,028
Other operating income 17 6,129,911 4,244,365
Other operating gains 18 621,229 13,965
Other operating expanses (52,242,540) {42,940,029)
Qperating {lossy¥profit 19 80,270,832} 2,365,129
Investment income 20 55,658 127,354
Finance costs 21 (14,710,549) (1,923 ,248)
{Loss)iprofit before taxation {94,925,723) 569,475
Taxation 22 26,013,774 {82,048}
{Loss)/profit for the year {68,911,949) 487,426
QOther camprehensive income “ -
Tota! comprehensive {loss)/profit for the year {68,911,549) 487426
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155

Share capital Accumnulated Total equity
Figures in Rand loss
Balance at 01 November 2016 100 {8,077,545) (8,077,445}
Profit for the year - 487 426 487 A26
Other comprehensive income - - -
Total comprehensive income for the year - 487,426 487 426
Balance at 01 November 2017 100 (7,690,119} (7,5%0,019)
Loss for the year {68,911,949) {68,911,549)
Cther comprehensive income - - -
Total comprehensive loss for the year - {68,911,949} {68,911,249)
Balance at 31 October 2018 100 {76,502,088) (76,601,568)
Note 11

10

-/
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Figurea in Rand ] "~ Notes 2018 2017
Cash flows from operating activities

Cash used in operations 23 (8,522 596) {20,485,789)
interest income 55,658 127,354
Finance costs {14,710,549) {1,261,803)
Net cash utilised in operating activities (23,177,487) {21,600,198)

Cash flows from investing activities

L]

Purchase of plant and equipment
Procaeds on sale of plant and equipment 2
Business combinations 24
Purchase of financial assets

Net cash utilised by Investing activities

Cash flows from financing activities

Proceeds of loans fram group companies 8
Loan advanced to group company

Finance lease payments

Proceeds from finance leases

Net cash from financing activities

Total cash movement for the year
Cash at the beginning of the year

Totai cash at end of the year 10

11

{10,559,808) {9,041,657)
10,416 27,632
1,142,083 .
(25,000) -
(9,432,310) {9,913,925)
35,287,602 69,822 880
{1.142,128) {41,035,725)
(1.485,438) (3,172,557)
- 5,550,765
32,660,036 31,163,463
50,239 {348,860)
(10,793) 337,867
39,446 {10,783)
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SAFE Commercial Propristary Limited

(Registration manber 2008/024851/07})

Annual Financial Statements for the year ended 31 October 2018
Accounting Policies

1. Presentation of annual financial statements

The audited financial statements have been prepared in accordance with !nterhational Financial Reporting Standards {IFRS)
and the requirements of the Companies Act of South Africa. The audited financial statements have been prepared on the
historic cost convention, and incorporate the principal accounting policies set out below. They are presented in South African
Rands.

Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.

These accounting policies are consistent with the previous period.

1.1 Significant judgements and sources of estimation uncertainty

The preparation of annual financial statements in conformity with IFRS requires management, from time to time, to make
judgements, estimates and assumptions that affect the application of policies and reparted amounts of assets, liabilities,
income and expanses, These estimates and associated assumptions are based on experience and various cther factors that
are believed to be reasonable under the circumstances. Actual results may differ from these estimates. The estimates and
underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the period in
which the estimates are revised and in any future periods affected.

Critical judgements in applying accounting policies

Management dic not make critical judgements in the application of agtounting policies, apart from those invalving estimations,
which would significantly affect the financial staternents.

Key sources of estimation uncertainty

Trade receivables

The company assesses its trade reoewables for i Y e and of each raporting period. In determining whether an

bFwonany makes judgements as to whether there is observable data
sn_di_catmg a measurable degrease in the ashmated winflows from the financial assed,
Impairment testing
Impairmant of assets are performed in accordance e accounting policies as disclosed in notes 1.5 and 1.9.
Provisions

Pravisions are inherently based on assumptions and estimates using the best information available. Additionat disclosure of
these estimates of provisions are included in note 14. .

Taxation

Judgement is required in determining the provision for income taxes due to the complexity of legislation. There are many
transactions and calculations for which the ultimate tax determination is uncertain during the ordinary course of business. The
company recognises liabilities for anticipated 1ax issues based on estimates of whether additional taxes will be due. Where the
final tax outcome of these matters are different from the amounts that were initially recorded, such differences will impact the
income tax and deferred tax provisions in the period in which such detemmination is made.

The company recognises the net future tax benefit related to deferred income tax assets to the extent that itis probable that the
deductible temporary differences will reverse in the foreseeable future. Assessing the recoverability of deferred income tax
assels requires the company to make significant estimates retated to expectations of future taxable income, Estimates of future
taxable income are based on forecast cash flows from operations and the application of existing tax laws in each jurisdiction.
To the extent that future cash flows and taxable income differ significantly from estimates, the ability of the company to realise
the net deferred tax assets recorded at the end of the reporting pericd could be impacted.

Property, plant and equipment
estimated useful life is based on expected usage of the asset and expected physical wear and tear, which depends o

operational factors. Useful lives are based on management's best estimates and actual future outcomes may differ from thes
estimates. Management has not considered any residual value as it is deemed immaterial. f

The cost of praperty, pfant and equipment is depreciated on a straight-line basts over the estimated useful life of the asset. The iél
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1.1 Significant judgements and sources of estimation uncettainty (continued)

intangible asasts

Predicting the useful life of an intangible asset requires significant judgement. The useful lives are based an management's
best estimates and actual future outcomes may differ from these estimates.

Operating lease commitments

The company has entered info leases on its occupied farming properties and certain related fixed sssets. The directors have
determined, based on all available information, that the lessor retaing the significant risks and rewards of ownership of these
assets and, consequently, the property leases have been accounted for as operating leases.

valuation of consumable biological assets

The fair value of consumable biological assets are based on the estimated production ang markel prices less expecled selling
costs. The estimated production is based on expected harvested tonnage and extraction rate.

The actual results could differ from related accounting estimates and management considers it has used its best estimates to
arrive at the fair value.

1.2 Plant and equipment

An item of plant and equipment is recognised as an asset when it igfrobable that future economic benefits associaled with the
itern will flow to the company, and the cost of the item can be me | reliably.

of the expenditure which is directly attributable to the

Plant and equipment is initially measured at cost. Cost |
of borowing costs an qualifying assets and adjustments in

acquisition or construction of the asset, including the capnallsa
respect of hedge accounting, where appropriate.

Subsequent to initial recognition, plant and equip eagured at cost less accumulated depreciation and any
accumulated impairment losses.

Plant and equipment is depreciated on the straighpfing over their expected usefui lives to their estimated residuat value,

The useful lives of iterns of plant and equipment assessed as follows:

ltem Depreclation method Depreciation rates
Computer equipment Straight line 3 -5 years

Equipment Straight line 4 - 15 years

Furniture and fixtures Straight line B years

Irrigation Straight line 6 years

Leased bearer plants Straight line Remaining term of the lease
Leasehald improvements Straight line Remaining term of the lease
Office equipment Straight line 3 -Gyears

Plant and machinery Straight line 5- 8 years

Trailers and tractors Steaight line 4 - 10 years

Vehicles Straight line 4 - 5 years

The residual value, useful life and depreciation method of each asset are reviewed at the end of each reporting year. If the
expectations differ from previous estimates, the change is accounted for prospectively as a change in accounting estimate.

The asset's carrying amount is written down immediatety to its recoverable amount if the asset's carrying amount is greater
than its estimated recoverable amount.

The depreciation charge for each year is recognised in prafit or loss unless it is included in the carrying amount of another
asset.

The gain or loss arising from the derecognition of an item of property, plant and equipment is included in profit or loss when the

item is derecognised. The gain or loss arising from the derecognition of an itern of property, plant and equipment is determined
as the difference between the net disposal proceeds, if any, and the carrying amount of the item.

13
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1.3 Biologicai assets

Biclogical assets are initially recognised at cost and subsequently at fair value. Any change in fair value is included in the net
profit or loss for the period in which it arises, as mare fully set out below:

Growing crops

Consumable biological assets are measured at fair value less costs to sell, Crops which have a season which is not materially
different from the financial year do not require crop adjustment. The fair value of the crop is based on the estimated production
and market prices less expected selling costs. The estimated production is based on expecled harvested tonnage and
extraction rate.

Fair value at the point of harvest is determined on actual market prices less actual harvesting, lranspor, packing and point-of-
aale cost.

These values are assessed to fair values on an annual basis.
1.4 Intangible assets
An intangible asset is recognised when:

. it is probable that the expected future economic benefits that are attributable to the asset will flow to the entity, and
* the cost of the asset can be measured reliably.

Intangible assets are initially recognised at cost. &hd

Intangible assets are carried at cost less any accumulated amorjisation Sd any impairment losses,

4 e, based on zll relevant factors, there is no foreseeable
*net cash inflows. Amortisation is not provided for these

11T 4 afid whenever there is an indication that the asset may be
&g, on a straight line basis over their useful life.

An intangible asset is regarded as having an indefinite useful IN
limit to the period over which the asset is expected to gemag
intangible assets, but they are tested for impairment an
impaired. For all other intangible assets amortisation is_ gt

The amartisation period and the amortisation methag ; kgtangible assets are reviewed annuaily.

2 finite useful life after it was classified as indefinite is an indicator that

Reassessing the useful life of an intangible asséky
d for impaiment and the remaining carrying amount is amortised over

the asset may be impaired. As a result the asset is Tagl®
its useful life.

Amartisation is provided to write down the intangible assets, on a straight fine basis, to their residual values as follows:

tem Amortisation rates
Computer software 2 years

1.8 Financial ingstruments

Classification

The company classifies financial assets and financial liabilities into the fellowing categories:
. Loans and receivabies
. Available-for-sale financial assets
. Financial liabilities measured &t amoriised cost

Classification depends on the purpose for which the financial instruments were abtainedfncurred and takes place at initia!
recognition. Classification is re-assessed on an annual basis.
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1.5 Financial instruments {continued)
Initizl recognition and measurement

Financial instruments are recognised initially when the company becomes a party to the contractual provisions of the
instruments.

The company classifies financial instruments, ar their companent parts, on initial recognition as a financial asset, a financial
{iability or an equity instrument in accordance with the substance of the contractual arrangement.

Financial instruments are measured initially at fair value, except for equity investments for which a fair value is not
determinable, which are measured at cast and are classified as available-for-sale financial assets.

For financial instruments which are not at fair value through profit or less, transaction costs are included in the initial
measurement of the instrument.

Subsequent measurement

Loans and receivables are subseguently measured at amontised cost, using the effective interest methad, less accumulated
impairment losses.

Available-for-szle financia! assets are subsequently measured at fair value. This excludes equity investments for which a fair
value is not determinable, which are measured at cost less accumulated impaimment losses.

Gains and lasses arising from changes in fair value are recogni ar comprehensive income and accumulated in equity
until the asset is disposed of or determined to be impaired. In t on Wailable-for-sale financial assets calculated using the
effective interest method is recognised in profit or loss as p. r income. Dividends received on available-for-sale equity
instruments are recognised in profit or loss as part of other in f the company's right to receive payment is established.

nifated in a foreign currency are analysed between transiation
%er changes in the carrying amount Translation differences on
n differences on non-monetary items are recognised in other

Changes in fair value of available-for-sale financial assets dt
differences resulting from changes in amortised cost s
monetary items are recognised in profit or loss, whilff irgh
comprehensive income and accumulated in equity,

Financial liabiliies at amortised cost are subseqdaglly mipasured at amoitised cost, using the effective interest method.

Derecognition

Financial assets are derecognised when the rights 1o receive cash flows from the investments have expired or have been
transferred and the company has transferred substantially all risks and rewards of ownership.

If the company neither transfers nor retains substantially all the risks and rewards of ownership and continues to control the
transferred asset, the company recognises its retained interest in the asset and an associated liability for amounts it may have
to pay. If the company retains substantially all the risks and rewards of ownership of a transferred financial asset, the company
continues to recognise the financial asset and also recognises a collateralised borrowing for the proceeds received.

The company derecognises financial tiabilities when, and only when, the company's obligations are discharged, cancelled or
they expire.

Impairment of financial assets

At each reporting date the company assesses all financial assets, other than these at fair value through profit or loss, to
determine whether there is objective evidence that a financial asset or group of financial assets has been impaired.

For amounts due to the company, significant financia! difficulties of the debtor, probability that the debtor will enter bankruptcy
and dafault of payments are all considered indicators of impairment,

In the case of equity securities classified as available-for-gale, a significant or prelonged decline in the fair value of the security
below its cost is considered an indicator of impairment. If any such evidence exists for available-for-sale financial assets, the
cumulative loss - measured as the difference between the acquisition cost and current fair value, less any impairment loss on
that financial assat previously recognised in profit or loss - is removed from equity as a reclassification adjustment to othe@

comprehensive income and recognised in profit or loss.

impairment losses are recognised in profit or loss.
15
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1.5 Financial instrements (continued)
impairment losses are reversed when an increase in the financial asset's recaverable amount can be relafed abjectively to an
event occurring after the impairment was recognised, subject to the restriction that the carrying amount of the financial asset at

the date that the impairment is reversed shall not exceed what the carrying amount would have been bad the impairment not
been recognised.

Reversaia of impairment losses are recognised in profit or loss except for equity investments classified as available-for-sale.

Impairment losses are also not subsequently reversed for avaitable-for-sale equity investments which are held at cost because
fair value was not determinable,

Where financial assets are impaired through use of an allowance account, the amount of the loss is recognised in profit or loss
within operating expenses. When such assets are written off, the write off is made against the relevant allowance account.
Subseguent recoveries of amounts previously written off are credited against operating expenses.

Financial instruments designated as available-for-sale

Financial instruments designated as available-for-sale include investmenis in listed and unlisted equity. Equity investments for
which a fair value is not detenminable are measured at cost and are classified as available-for-sale financial assets.

Loans from group companias

These include loans from the holding campany and a company withjf'the same group of companies and are initially recognised
at fair valua plus direct transaction costs.

Loans fram group companies are classified as financial liabilit red at amertised cost.

Trade and other receivables

fue, and are subsequently measured ai amortised cost using the
peantmated imecoverable amounts are recognised in profit or loss
gd. Significant financial difficulties of the debtor, probability that the
ami default or delinquency in payments {more ihan 30 days overdug)
Aimpaired. The allowance recognised is measured as the difference

Palue of estimated future cash flows discounted at the effective interest

Trade receivables are measured at initial recognition ap¢s
effective interest rate method. Appropriate allowancg
when there is objective evidence that the asset is jmi
debtor will enter bankruptcy or financial recrganigl
are considered indicators that the trade recei
between the asset's carrying amount and the prese
rate computed at initial recognition.

The carrying amount of the asset is reduced through the use of an allowance account, and the amaunt of the loss is recagnised
in profit or loss within operating expenses. When a trade receivable is uncollectable, it is written off against the allowance
accaunt for trade receivables. Subsequent recoveries of amounts previousty written off are credited against operaling expenses
in profit or Joss.

Trade and other receivables are classified as loans and receivables.

Trade and other payables

Trade payables are initially measured at fair value, and are subsequently measured at amortised cost, using the effective
irterest rate method.

Trade and other payables are classified as financial liabilities at amortised cost.
Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and demand depogits, and other short-term highly liquid investments that

are readily convertible to a known amount of cash and are subject ta an insignificant risk of changes in value. These are initially
and subsequently recorded at amortised cost.

w 1
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1.5 Financial instruments {(continued}
Financizal liabilltles
Financial liabilities, including borrowings and bank overdrafis, are initially measured at fair value, net of transaction costs.

Financial liabilites are subsequently measured at amortised cost using the effective interest method, with interest expense
recagnised on an effective yield basis.

Effective interest method

The effective interest method is a methad of calculating the amortised cost of a financial asset and of allocating interest income
over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash receipts {including
all fees on points paid or received that form an integrat part of the effective interest rate, transaction costs and other gremiums
or discounts) through the expected life of the financial asset, or, where appropriate, a shortet period. '
Offsetting of financial statements

Financial assets and financial liabilties are offset where there are both an intention to settte on a net basis or realise the asset
and setile the liability simultaneously and a legal right to offsef exists.

1.6 Taxation

Current tax assets and llabilitles f(xd
Current tax for current and prior periods is, 1o the extent unpaidfrecogriteed as a liability. If the amount already paid in respect
of current and pricr periods exceeds the amount due for those J

s, the excess is recognised as an asset.

asured at the amount expected to be paid to/(recovered

Current tax (liabilities)assets for the current and priar peri A
ave:been enacted or substentively enacted by the end of the

from) the tax authorities, using the tax rates {(and tax laws)
reporting period. F

has a legally enforceable right 1o cffset and intends either to settle
wimultaneously.

Current tax assets and liabilities are offset where
on a net basis, or to realise the asset and settle thy

Deferred tax assets and liablllties

Deferred tax is provided using the liability method on temporary differences between the tax bases of assets and liabilities and
their carrying amounis for financial reporiing purposes at the reporting date.

A deferred tax liability is recognised for all taxable temparary differences, except to the extent that the deferred tax liability
arises from the initial recognition of an asset or liability in 4 transaction which at the time of the transaction, affects neither
accounting profit nor taxable prafit/{tax loss).

A deferred tax asset is recognised for all deductible temporary differences to the extent that it is probable that taxable profit will
be avaitable against which the deductible temporary difference can be utitised. A deferred tax asset is not recognised when it
atises from the initial recognition of an asset or liability in a {ransaction at the time of the transaction, affects neither accounting
profit nor taxable profit/{tax (oss).

Deferred tax assets and liabilittes are measured at the tax rates that are expected o apply to the period when the asset is
realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or substantively enacted by the end
of the reporting period.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off current tax assets against
current income tax liabilities and the deferred taxes relate to the same taxable entity and the same taxation authorily.

17
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1.6 Taxation {continued)
Tax expanses
Current and deferred taxes are recognised as income or an expense and included in prefit or loss for the period, except to the
exteni that the tax arises from:
. a transaction or event which is recognised, in the same or a different period, ta other comprehensive income, or
» a business combination.

Current tax and deferred 1axes are charged or credited to other comprehensive income if the tax relates to items that are
credited ar charged, in the same or a different period, to other comprehensive income.

Current tax and deferred taxes are charged or credited directly to equity if the tax relates ta items that are credited or charged,
in the same or a different periad, directly in equity.

1.7 Leases

A lease is classified as a finance lease if it transfers substantially all the risks and rewards incidentaf to ownership. A lease is
ciassified as an operating lease if it does not transfer substantially alf the risks and rewards incidental to awnership.

Finance leases — lessae
Finance leases are recognised as assets and liabilities in the statement of financia! position at amounts equal to the fair value

of the leased property or, if lower, the present value of the minimu payments. The corresponding liability to the lessor is
included in the statement of financial position as a finance fease Mo,

The discount rate used in calculating the present value of the ng ni gum lease payments is the interest rate implicit in the lease.

The lease payments are apportioned between the finance ¢iwagg hd reduction of the outstanding liability. The finance charge
is allocated to each periad during the lease term so as to § g a constant perindic rate on the remaining balance of the
liability.

Operating leases - lessee

# on a straight-line basis over the lease term. The difference between

Operating lease payments are recognised as a 3
Factual payments are recognised as an operating lease liability. This

the amounts recognised as an expense and the
liability is not discounted.

Any contingent rents are expensed in the period they are incurred.
1.8 Inventories

inventories are measured at the lower of cost and net realisable value. Cost of inventaries comprises direct materials and,
where applicable, direct labour costs and those overheads that have been incurred in bringing the inventories to their present
location and condition. Cost is calculated using the first-in, first-out method. Met realisable value represents the estimated
selling price less all estimated costs of completion and costs to be incurred in marketing, selling and distribution,

Redundant and slow-moving inventories are identified and written down ta their net realisable values.
1.8 Impainnent of assets

At the end of each reporting period, the company reviews the carrying amounts of its tangible and intangible assets to
determine whether there is any indication that those assets have suffered an impairment loss. if any such indication exists, the
recoverable amount of the gsset is estimated in order ta detenmine the extent of the impairment loss (if any). Where it is not
possible to estimate the recoverable amaunt of an individual asset, the company estimates the recoverable amount of the
cash-generating unit to which the asset belongs. Where a reasonable and consistent basis of allocation can be identified,
corporate assets are also aliocated to individuai cash-generating units, or otherwise they are allocated to the smallest company
of cash—generating units for which a reasonable and consistent allocation basis can be identified.

Recoverable amount is the higher of fair value fess costs to selt and value in use. In assessing valueg in use, the estimated

future cash flows are discounted ta their present value using a pre-tax discount rate that reflects surrent market assessments of

the time value of maney and the risks specific to the asset for which the estimates of future cash flows have not been adjusted.
{
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1.9 Impairment of assets (continued)

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the carrying
amount of the asset {cash-generating unit) is reduced g its recoverable amount. An impairment loss is recognised immediately
in profit or loss. That reductian is an impaiment loss.

Where an impairment loss subsequently reverses, the carrying amount of the asset (or a cash-generating unit} is increased to
the revised estimate of its recoverable amount, but 50 that the increased carrying amount does not excead the ¢arrying amount

that would have been determined had no impairment loss been recognised for the asset (or cash-generating unit} in prior
years.

4.10 Share capital and equity

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting ail of its
tiabilittes.

Ordinary shares are classified as equity.

1.11 Employee benefits

Short-tarm empiayee benaflts

The cost of short-term employee benefits, {those payable within 12 maontha after the service is rendered, such as paid vacation

leave and sick leave, bonuses, and non-rmonetary benefits such agfmedical care), are racognised in the pericd in which the
service is rendered and are not discounted,

The expected cost of compensated absences is recognised g5 gt expense as the employees render services that increase
their eniitlernent or, in the case of non-accumulating absences3ien the absence occurs. Accrued leave is measured at the
amount that the company expects to pay as a result of gw ®rtitlement that has accumulated to the employee at the
reporting date.

Euognised as an expense when there is a legal or constructive

The expected cost of profit sharing and bonus pay :
ance.

obligation to make such payments as a result of pag]
1.12 Provisions and contingencies ¢

Provisions are recognised when:
. the company has a present gbligation as a result of a past event;
= itis probable that an outflow of resources embodying economic benefits will ke required to setile the obligation; and
= g reliable estimate can be made of the ebligation.

Pravisions are measured at the director's best estimate of the expenditure required ta saettle the obligation at the reporting date,
and are discaunted to present value where the effect is material.

Caontingent assets and contingent liabilities are nat recognised.
1.13 Revenue

Revenue from the sale of goods is recognised when all the following conditions have been satisfied:
= the company has transferred to the buyer the significant risks and rewards of ownership of the goods;
= the company retains neither continuing managerial involvement to the degree usually associated with ownership nor
effective control over the goods sold;
. the amount of revenue can be measured reliably;
. it is probable that the economic benefits associated with the transaction will flow to the company; and
- the costs incurred or to be incurred in respect of the transaction can be measured relizbly.

Revenue is measured at the fair value of the consideration received or receivable and represents the amounts recaivable for
gaods and services provided in the normal course of business, net of rade discounts and volume rebates, and value added

;
QUJS

interest is recognised, in profit or loss, using the effective interest rate method.

[
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1.14 Caost of sales

When inventories are sold, the carrying amount of those inventories is recognised as an expense in the period in which the
related revenue is recognised. The amount of any write-down of inventories to net realizable value and all lnsses of inventories
are recognised as an expense in the peried the write-down or loss cccurs, The amount of any reversal of any write-down of
inventories, arising from an increase in net realisable value, is recognised as a reduclion in the amount of inventories
recognised as an expense in the period in which the reversal occurs.

41.16 Borrawing costs

Finance costs comprise interest expense on borrowings and trade payables and are racognised as an expense in the period in
which it is incurred.

20 \
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2. Plant and equipment

2018 2017
Cost Accumulated Carrying value  Cost Accumulated Carrying value
depreciation depreciation
Capital - Woark in progress 5,270,721 - 5,270,721 275,314 - 275,314
Computer equipment 166,806 (18,781} 148,025 14,048 (4,948} 9,102
Equipmeant 6,603,905 (2,459,093) 4,144,812 5,150,433 {1,613,802} 3,536,831
Furniture and fixtures 525,070 (102,129} 422 941 254,494 {37,132 217 362
Leased bearer plants 5,104,762 - 5,104,762 - - -
Irrigation 1,718,935 (354,170) 1,364,765 084,706 (175,139) 808 657
Leasehold improvements 8,584,485 (1,814,276) 6,770,208 5,229 568 {929,847) 4,299,719
Office equipment 60,567 {49,676) 10,851 60,567 (44,040) 16,527
Plant and machinery 6,325,927 (1,680,596) 4,645,331 3,337,661 (1,171,312) 2,166,349
Trailers and tractars 7,845,441 (2,625,012) §,220,429 5,064,532 (1,684,410) 3,380,122
Vehicles 5472482 (2,160,795) 3,311,687 3,232,324 (1,617,146) 1,615,175
Total 47879101  (11,264,528) 36,414,573 23,603,732 (7,277,774) 16,325,958
Reconciliation of plant and equipment - 2018
Qpening Additions posals Transfers Depreciation Total
balance
Capital - work in progress 275314 4,995 407 4 - - - 5,270,721
Computer equipment 9,102 i - - (13,836) 148,025
Equipment 3,536,631 4 - - {845,291) 4 144 812
Furniture and fixtures 217,362 ; - - (64,996) 422 941
Irrigation 809 657 34 - - (179,031} 1,364,765
Leased bearer plants - 5,104, ~ “ - 5,104,762
Leasehold improvements 4,298 719 80 & - (884,429) 6,770,209
Office equipment 16,527 &£ gl . - (5.636) 10.891
Plant and machinery 2166349 - {144,060) (506,758) 4,6453N
Trailers and tractors 3,380,122 4 j {7.333) 144,060 {943,268} 5,220,429
Vehicles 1,615,175 %, 45,161 {4,500) - (544,149) 3,311,687
16,325,958 W o87,842 {11,333) - {3,987,394) 36,414,673
Additions of R13,528,033 was acquired as part of the business combination referred to in note 24.
Reconciliation of plant and equipment - 2017
Opening Additfons Disposals Transfers  Depreciation Total
balance
Capital - Work in progress 209,262 275,314 - {209,262} - 275,314
Computer equipment 2,017 11,447 - - (4,332} 9,102
Equipment 3,165,986 1,125,277 - 44,738 (799,371} 3,536,631
Furniture and fixtures 15,782 224817 - - {23,237) 217,362
Irrigation 110,081 829,276 - - (129,680) 809,657
Leasehold improvements 3,236,147 1,614,301 - 164,523 {715,252) 4,298,718
Office equipment 4615 14777 - - {2,865) 16,527
Plant and machinery 642,634 1,899,084 - " {375,189) 2,166,348
Traiters and tractors 1,445 8§34 2728771 {10,000) - {(784,487) 3,380,122
Vehicles 792,301 1,218,523 {3.667) - (391,982) 1,615,175
9,624,639 9,941,557 {13,867) - (3,226,571} 186,325,958
\\\ @
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Figures in Rand 2018 2017

2. Plant and equipment {cantinued)

Plant and equipment encumbered as security

The company's obligations under finance leases are secured by the lessor's titte to the fixed assets. Refer to note 12:

Equipment 733,863 976,440

Plant and machinery 3,209,360 1,421018

Trailers and tractors 4230 274 2,729 421

Vehicles 2,921 462 999 528
11,094,959 6,126,407

The company has pledged all its corporeat movable assets held by the company as security for a notarial bond in favour of
Corruseal Corrugated Northern Cape Proprietary Limited (Registration Number 2009/016585/07) (mortgagee), in the sum of
R 17,000,000 arising fram debt owing to the morigagee and subject to continuing covering security in the sum of R4,000,000C.

A register containing the infarmation required by the Regulation 25(3} of the Companies Regulations, 2011 is available for

inspection at the registered office of the company.

3. Intangible assets

Cost Accumulate ' value
amortisal
Computer software 42 810

4. Other financlal assets

Available-for-sale
Unlisted shares (at cost)

Non.current assets
Avaitable-for-sale

The company holds 30 shares in Fraterstraat Kelder Limited,
5. Deferred tax

Deferred tax Habilities

Praoperty plant and equipment

Biclagical assets
Finance leased assets and liabilites

Total deferred tax liabilities

Deferred tax assets

Provisions
Tax tosses available for set off against future taxable income

2018 2017
Cost Accumulated Carrying value
amaortisation

(4%‘ - 42,810 (42,810) -
25,000 -

25,000 -
{2,631,420) (1,193.325)
{9,039,726) {17,331,596)
12,040 {53,555)
(11,689,106) {18,578,476)

353,141 262 043

45,052 745 24,220 481

45,405,386 24,482,634

Total deferred tax assets

22




168

SAFE Commercial Proprietary Limited

(Registration number 2008/024851/07}

Annual Financial Statements for the year ended 31 October 2018
Notes to the Annual Financial Statements

Figures in Rand 2018 2017

5. Deferred tax {continued)

The deferred tax assets and the deferred tax liabilities relate to income tax in the same jurisdiction, and the law allows net
settlemant. Therefore, they have been offset in the statement of financial position as follows:

Deferred tax lizbility {11,658,106) {18,578,476)
Deferred tax asset 45,405.836 24 482 534
Total net deferred tax asset 33,746,780 5,904,058

Reconciliatlon of deferrad tax asset

At beginning of year 5,804 058 5,986,108
Temporary difference on property, plant and equipment (1,438,085) {439,553)
Temporary difference on biological assets - current 8,291,870 {5,923.471)
Temporary difference on finance leased assets and liabilities 65,585 (65,224)
Temporary difference on provisions 91,088 4,461
Tax loss available for set off against future taxable income 20,832 254 6,341,737
33,746,780 §,004,058

Recognition of deferred tax asset

As part of the business combination in note 24, the company .« ) Mgferred tax assets of 1,828,948,
A deferred tax asset of R45,052,745 (2017- R24,220,491) has figgh
taxable income. Based upon managements best estimatg, the
deferred tax asset.

6. Biological assets
The company is engaged in grape and citrus prod e export market.

The company leases vineyard and orchard farie r operating lease agreements. All risks and rewards of ownership
substantially remain with the lessor, however the coMpany has the right to produce and market the crop produced from the
leased vineyards and orchards.

recognised far tax losses available for set off against future
wwill be sufficient future taxable income ta recognise the

Vines:

As at 31 Qctober 2018 the company leased 364.70 (2017: 378.87) hectares of planted vines of which 238.30 (2017; 258.68)
hectares were bearing hectares.

The company produced 776,913 (2017: 871,295} cartons of grapes with a fair value less cost to self of R51,105,767 (2017:
R53,296,454) at the time of harvest during the financial year ended 31 Qclober 2018,

Orchards:

As at 31 October 2018 the company ieased 110.84 (2017: 91.80) hectares of planted orchards of which 32.61 (2017 30.04)
hectares were bearing hectares.

The company produced 27,848 (2017- 57,920} cartons of citrus with a fair value less cost to sell of R2,690,270 (2017:
R5,873,980) at the time of harvest during the financial year ended 31 October 2018.

2018 2017
Valuation Accumulated Carrying value Valuation  Accumulated Carrying value
depreciation depreclation
(3rapes - crop 32,284,734 - 32,284,734 61,898 558 - 61,858,558
23
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6. Biological assets {continued)
Recornciliation of biological assets - 2018
Qpening Decreases Gains arising Total

balance  due to harvest from changes
! sales attributable to

physical and

price changes
Grapes - ¢crop 61,898,558 (51,105,767) 21,451,943 32,284,734
Citrus - crop - {2,690,270) 2,680,270 -

61,898,558 (53,796,037} 24,182,213 32,284,734

Reconciliation of biological assets - 2017

Opening Decreases (3ains arising Total
balance  due to harvest from changes
/sales attributable te

physical and
price changes
Grapes - crop 743,303  (53,286484) 74,451,749  £61,898.558
Citrus - crop - {5,873,980) 5,873,980 -
$3,303 (59,170,474) 80,325729 61,898,559

Methods and assumptions used In determining fair val

The estimates and key assumptions listed below have . d in datermining the fair value less cost to seil. Refer to note 34

for additional information.

Expected area to harvest - ha 230.50 26821

Estimated yields - cartons / ha 3.099 3,687

Average maturity of crop at 31 October 65% - 80% 80% - 85%

7.  Inventories

Consumabies 4,164,801 1,148 834

Coins and tags - 113,762
4,164,801 1,262,598

8. Loans to/{from) group companies

Group companies

SAFE Fam Exports Proprietary Limited (Note 1) - {92 141,048}

SAFE Farm Venlures Proprietary Limited (Nete 2) {153,802,120) -

Fanchon Trading Proprietary Limited {Note 2) 1,142.128 -

{152,659,992) (92,141,018)

Note 1: The loan was unsecured, bore intzrest at rates determined by the director from time fo time and had no fixed
repayment terms.

The fair value of the lpan was R85,513,706 in 2017.

Due to the short-term nature of the loans, the carrying value is assumed to approximate fair value.

Note 2° The lpans are unsecured and bear interest at the discretion of the directors as established on an annual basis. ; >
24 Qp
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B. Loans to/(from} group companies {¢continued)

Current assets 1,142,128 -
Non-current liabilities {153,802,120) {92,141,018)

{152,869,992) (92,141,018}

8. Trade and other receivables

Trade receivables 3,375,703 1,508,654
Depaosits 6,665,152 5,665,133
Value Added Taxaticn 2,288,609 9,057,021
Staff loans 16,058 380
Diesel rebates 135,030 182,340
Other receivable 33,698,672 -

45,179,224 16,414,435

Credit quality of trade and other receivables
The credit quality of trade and ather receivables that are neither past due nor impaired have been evaluated by management

on an ongoing basis. Management assesses the eredit quality of gustomer, taking into account its financial pasition, past
experience and other factors.

Fair value of trade and other receivables
Due to the short-terr nature of these receivables, their carryi s are assumed to approximate their fair values.

Trade and other receivables past due but not impairgd.

At 31 October 2018, R 634,061 {2017 RE50,556) wefk

1 month past due 132,498 8,216
2 months past due - 8,216
3 months past due - 501,563 634 124

634,081 650,556

{Gle but not impaired.

Trade and other receivables impaired
As of 31 October 2018, trade and other receivables of R - {2017: R -) were impaired and provided for.
Credit risk exposure of trade and other receivables

The company's maximum exposure to credit risk at the reporting date is the fair value of receivables. The company does not
hold any collateral as security.

1¢. Cash and cash equivalents

Cash and cash equivalents consist of

Cash on hand 1238 -
Bank palances 3,208 -
Bank overdraft - {10,793)

39,446 {10,793}
Current assets 39,446 -
Current liabilities - {10,793}

39445 . {10,793)
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10. Cash and cash equivalents (continued)

Cash and cash equivalents pledged as collaterak

Banking facilities:

- ABSA Vehicle and Commercial Asset Finance [AVCAF) Credit Line Facility of R6,000,000. Refer to note 12,

- Financial guarantee of R582,000.
- Qverdraft facility on credit cards of R31,000.

Secutities:

1) Joint and several guarantee for R170,000,000 signed by
1,1] SAFE Commercial Proprietary Limited

t.2) SAFE Famm Ventures Proprietary Limited

1.3) Fanchon Trading Proprietary Limited

1.4) K2013162622 {South Africa) Proprietary Limited

for the obligations of each of the entities above,

2) The assets to be financed and cumently under agreement in terms of the Credit Line Facility will serve as collateral together
with the security set out in 1 above. Refer to notes 2 & 12.

Credit quality of cash at bank and short term depaosits, excluding cash on hand

Bank balances and shori-tarm deposits are held with reputable financial institutions of high credit quality.

Fair value of cash and cash equivalents

Due to the short-term nature of cash and cash equivalents, the carrying amounts are assumed to approximate fair value.

11. Share capltal

Authorised

1 00C Ordinary shares of R1 each 1,000 1,000
Issued

10C Ordinary shares of R1 each 100 100

12. Finance lease liabilities

Minimum lease payments due

- within one year 5,146,293 3,041 127
- in second to fifth year inclusive 8,704,265 5,296,064
14,850,558 B.337,1:1
less: future finance charges (2,260,846) (1,236,979)
Present value of minimum lease payments 12,689,812 7,100,212

Present value of minimum lease payments due

- within one year 4,114,007 2,414,864
- in second to fifth year inclusive 8,475 605 4,685,348
12,589,612 7,100,212
Non-current Kabilities 8,475,605 4,685,348
Current liabilities 4,114 007 2,414 864
12,589,612 7,100,212
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12. Finance lease liabilities {¢ontinued}
It is company policy to lease certain vehicies and plant and equipment under finance leases.

The finance lease fiabilities relate to assets with lease terms of 3 to 5 years. The company has options to purchase the assets
for a nominal amount at the conclusion of the lease agreements.

The finance leases have fixed repayment terms on a menthly basis and hear interest at the implicit rate to the lease.The
implicit rate prevailing ranges between 7.60% and 11.00% (2017: 8.76% and 12.83%) per annum.

The company's obligations under finance leases are secured by the lessor's charge over the leased agsets. Refer note 2,
Fair value of finance laase Jiabillties
The fair vaiue of finance lease liabilities approximate amortised cost as they bear interest at markel-related interest rates.

13. Trade and other payables

Trade payables 59,236,800 8,204,268
Accrued employee cost 2332872 720,911
Unfinalised cost accrued 282 553 282,553
Other accrued expenses 9493 478 -

& 62,845,704 9,207,732

Fair value of trade and other payables
Due to the short-term nature of these payables, the carryinwnfsre assumed to approximate their fair vaiue.

14. Provisions

Reconciliation of provisions - 2018

Opening Additions Utitised Total
kalance during the
year
Provision for leave pay 582,493 B36,257 {582,492) B36,258
Provision for management fees 353,378 424 961 {383,377 424 960
935,869 1,261,218 {935,869) 1,261,218
Reconciliation of provisions - 2017
Opening Additions Utilised Total
balance during the
year
Provision for leave pay 587,761 582 493 (597,761) 582 493
Provision for management fees 322,473 353,376 (322,173) 353,376
919,934 935,869 (919,934) 935,869

The legve pay provision represents management's best estimate of the company's lisbility based on accrued leave days at year
end, calcuiated at the approved daily rate of pay.

The feave pay provision has been recognised for annual leave accruing to employees in accordance with standard company
employment conditions. It is expecied that staff will utilise this feave in the next financial year.
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15. Revenue

Sale of agricultural produce 81,560,052 102,307,236

Gains arising from changes attributable to physical and price changes o 24,182,213 80,325,729

biclogical assets

Recoveries 1,484,594 6,725,505
107,226,859 189,368,470

16. Cost of sales

Sale of agricultural preduce 105,469,053 114,089,187

Agricultural produce:

Employee costs 36,537,238 34,222,255
142,006,291 148,311,442

Sale of agricultural produce

Cost of fruit soid 51,673,016 £4,918,713

Fair value adjustment: fair value at the paint of harvest 53,796,037 59,170,474
105,469,063 114,089,187

17. Other operating income

Rentzl income 10,500 §5,000

Other recoverias 395,290 -

Sundry income 980,654 -

Insurance claim received 69,585 24 712

Rebates received 4,665,616 4,164,653

Other income 8,266 -

5,129,911 4,244,366

18. Other operating galns

{Losses)/gains on disposals, scrappings and settlements

Plant and equipment {t.417) 13,985

Foreign exchange gains

Net foreign exchange gains 622 646 -

Total other operating gains 621,229 13,985

19. Other operating expenses

Operating (loss)/profit for the year is stated after charging the following, amongst others:

Remuneration, other than to employees

Administrative and managerial services 5,974,283 5,241,218

Consulting and professional services 376,107 263,908

6,350,390 5,505,127
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49. Other operating expenses [continued)

Employee costs

Salaries, wages, bonuses and other benefits 36,537,238 34,222,255

Total employee costs 38,637,238 34,222,255

Less: Employee cosis included in cost of agricultural produce {36,537 238) {34,222,255)

Total employee costs expensed - =

Leases

Cperating lease charges

Premises 31,156,041 24,873,787

Motor vehicles 160,654 -

Equipmenrt 3,505,055 3,585,016
34,824,750 48,458,803

Refer to note 27 commitments for additional details of operaling leases.

Depreciation and amortisation

Depreciation of praperty, plant and equipment 3,087 394 3,226,571

20. Investment income

Interest income

From investments in financial assets:

Bank and other cash 348 200

Deposits 48,082 127 184

Other interest received 7,228 -

Tota! Interest income 55,658 127,394

21. Finance costs

Group company 12,631,637 1,080,023

Trade and other payabies 1,396,572 170.835

Finance leases 714,852 661,445

Bank overdraft 2,682 1,145

QOther finance costs 64 806 -

Total finance costs 14,710,549 1,923,248

22, Taxation

Mzjor components of the tax {income)/expense

Deferred

QOriginating and reversing temporary differences (26,013,774) 82,049

28
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22. Taxation (continued)
Reconciliation between accounting {loss)/profit and tax {income)/expense - disciosure

Reconciliation between accounting {lgss)/prafit and tax {incemejexpense.

Accounting (loss)profit {94,825,723) 560,475
Tax at the applicable tax rate of 28% (2017: 28%) {26,579,202) 159,453
Tax effect of adjustments on taxable income
Other - 894
Exempt income {1,260 347) {1,110}
Finance leases 95,563 {68,380)
Section 45 adjustment - transfer of allowances {1.385,630) (1,121)
Property, plant and equipment 1,858 -
Non-deductible expenses - 140 2,313
{29,127,618) 82,049

Noc provisicn has been made for 2018 tax as the company has no taxable income. The estimated tax foss available for set off
against future taxable income is R160,902,860 {2017: R 86,501 JBK

23, Cash uzed in operations

{Loss)profit before taxation {84,825723} 669,475

Adjustments for: o

Depreciation o 3,587,394 3,226,571

Lossf{gains) on disposals, scrappings and setffements o B and liabilities 1,417 {13,965)
Interest income ' (55.658) (127.394)
Finance costs 14,710,549 1,923,248

Movements in provisions 108,689 15,935

Decrease due to harvest on biological assets 4 53,796,037 59170,474

Gains ariging from changes attibutable to physical™ rice changes to (24,182,213} (B0,325,729)
biological assets

Changes in working capital:

lnventories {541,824) 197,315

Trade and other receivables 5,021,882 (6,035,245)
Trade and other payables . 33,556,844 933 526

(8,622,698) {20,465,789)

24. Buslness combinations
Fanchon Trading Proprietary Limited

Effective 31 October 2018, the Fanchon Trading Proprietary Limited ceded alt of its rights and delegated of its obligaticns
under the lease agreement with Royal Dawn Famning Proprietary Limited, to Safe Commercial Proprietary Limited.

On the same date, the Fanchon Trading Proprietary Limited entered intc an agreement for the sale of business with Safe
Commercial Proprietary Limited, whereby Fanchon Trading Proprietary Limited sold all assets and liabilities, including
commitments and contingencies, but excluding the Maf Roda packing line, obligations to maintain such ling ang the right to use
the line.

The purchase price payable will be determined by the carrying vaiue of the assets and iiabilies as at 31 October 2018. This will
be determined onge the audited financiz! statements have been finalised.
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24. Business cornbinations (continued)

Fair value of assets acquired and liabilities assumed

Plant and equiprment 13,528,033 -
Deferred tax 1,828,948 -
Inventories 2,360,381 -
Trade and pother receivables 34,786,671 -
{oans from group companies {28,373,500) -
Finance lease liabilities {6,974,838) -
Provisions {216,650) -
Trade and other payables (20,081,128} -
Total identifiable net assets (1,142,083} -

25. Related parties
Relationships

Ulitimate holding company
Holding company

Companies within the same group of companies

Diractar
Related party balances

Loan accounts - owing by/{to} related parties
SAFE Farmt Exports Proprietary Limited

SAFE Farm Ventures Proprietary Limited
Fanchon Trading Proprietary Limited

Amaoaunts included in trade receivable regarding related parties
SAFE famm Ventures Proprietary Limited

Property, plant and equipment purchased from related parties
SAFE Farm Exporis Proprietary Limited

Agro-Tech IT SP Proprietary Limited

Boro Farm Management Proprietary Limited

Finance lease labllities
SAFE Farm Ventures Proprietary Limited
SAFE Famn Exports Proprietary Limited

3

Btuestone Investments Limited (Mauritius) {previously
Southemn African Fruit Exporters Limited {(Mauritius)

SAFE Farm Exports Proprietary Limited

ro-Tech {T SP Proprietary Limited

no Farm Management Proprietary Limited
Neutral Logistics Proprietary Limited
SMT-Agri Finance Proprietary Limited
SAFE Farm Ventures Proprietary Limited
African Produce Group Limited {Mauritius)

As noted in the director's repart

- (92,141,018)
{153,802,120) -

1,142,128 .
{152,659,992) (92,141,018)
33,001,259 .

- 3,302,214

- 137,807

- 553,500

. 3,999,621
(3,631,011) (230,077)
- {1,371,884)
(3,631,011) {1,601,964)
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25. Related parties (continued)
Related party transactions
Purchases fromi{sales to} related parties
Bono Farm Management Proprigtary Limited {2 655,138) {1,046,651)
SAFE Farm Exports Proprietary Limited B {96,595,003)
Neutral Logistics Proprietary Limited - {2,221,868)
Neutral Logistics Proprietary Limited “ 31,289,818
SAFE Farm Ventures Proprietary Limited {76,277 250} -
SAFE Farm Ventures Proprietary Limited 27,501,325 -
{51,431,083) {68,563,705)
Operating expenses paid to refated parties
Agro-Tech IT SP Proprietary Limited - payroll management expanses - 5,210,015
SAFE Farm Ventures Proprietary Limited - rental recovery expense - 49,319
SAFE Farm Exporis Proprietary Limited - 248,929
Neutral Logistics Praprietary Limited - gervice fees 252293 -
252,293 5,608,283
Interest paid to related parties
SAFE Farm Veniures Proprietary Limited - finance lease - 51.442
SAFE Farm Exports Proprietary Limited - finance iease - 187,080
SMT-Agri Finance Proprietary Limited - 1,080,024
SAFE Farm Ventures Proprietary Limited 12,531,637 -
Y” 12,531,837 1,328,556
Other income received from related parties '
- (3,781,884)

SAFE Farm Exports Proprietary Limited - rebates g

26. Director's emoluments

No directors remuneration or key management compensation is paid by the company during the current and prior year.
Directors remuneration and key management are paid by Safe Farm Ventures Proprietary Limited for services performed for

the group.

Below is the remuneration paid for by a group company for services rendered ta the company and the group companies during

the financial year.

Executive
2018

Emoluments Total
Q Scolt 2,055,089 2,055,089
2017

Emoluments Total
Q Scott : 2,602,650 2,602,650
A J van Rooyen 2,356 380 2,356,380

4,958,030 4,969,030
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27. Commitments

Operating leases — as lessee (expense)

Minimum laase paymenis due - Matlotlo Trading 27 Proprietary Limited

- within cne year 20,817,509 19,669,541
- in second to fifth year inclusive } 36,430,798 54,091,237
57,248,393 73,760,778

Operating lease payments represents rentals payable by the company in respect of farming property and certain related fixed
assets. The lease was negatiated over a period of 9 years and 11 months commencing an 26 August 201t. The rental payable
escalates annually based on the relevant CPIX percentage on each anniversary date. The minimum lease payments due were
calculated based on the rentsl amount as at year-end due to the CPIX Increase percentage being unknown at such time. Refer
to nate 28 for contingent rent payable.

Operating leases — as lessee (expense)

Minimum lease payments due - Black Orchid Farming Proprietary Limited

- within one year 13,856,652 10,571,041
- in second to fifth year inclusive 55 426,609 42,284,163
- later than five years 28,001,985 31,833,353

& 97,286,248 84,788,557

Cperating lease payments represent rentals payable by the ny in respect of farming property and certain related fixed
agsets. The lease was nagotisted over a period of 10 yeéarg £o cing on 07 December 2015. The rontsl payable pscalates
annually based an the relevant CPIX percentage on-each & *‘@ ppncy date. The miinimum lease payments due were calcultated
based on the rental amount as at year-end dus o the € iNfrease percentage being unknown at such time. Refer to note 28
for contingent rent payable. ¥

Minlmum lease payments due - Royal Dawn Fa prietary Limited

- within one year i 15,855,803 .

- in segond 1o fifth year inglusive 18,498,554 -
34,354,457 .

Operating lease payments represent rentals payable by the company in respect of farming property and certain related fixed
assets. The lease was negotiated over a pericd of 120 months commencing on 24 December 2010. The rental payabla
escelates annually based an the relevant CPIX percentage on each anniversary date. The minimum lease payments due were
calculated based on the rental amount as at year-end due to the CPIX increase percentage being unknown at such time. Refer
to note 28 for contingent rent payable.

As at 31 October 2018, all the rights and deiegation of obligations in the lease agreement between Fanchon Trading
Proprietary Limited and Royal Dawn Farming Proprigtary Limited were ceded to the company.

In addition, the company agreed to farm the properies which form the subject of the lease agreement. Therefore, pursuant fo
the abaovs, the future rental commitments in respect of the above mentioned lease are expected to be settled by the company.

28. Contingencies

Contingent liability - Warkmen's Compensation

Subsequent to the financial year end, it came to management's attention that an uncertainty exists relating to the liability of
Workmen's Compensation of the company owing to the Department of Labour. It is unclear whether amounis paid to

Compensation Insure Intemational Consultants Proprietary Limited, an agent appointed by the company, was paid aver to the
Depariment of Labour. The estimated amount of the contingent liability is R1,030,451.

f

L
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28. Contingencles {continuad)

Suretyship

The company has provided suretyship, in favour of SMT-Agri Finance Proprictary Limited, for the due performance by the other
of its obligations in terms of the agreements between Old Mutuat African Agricultural Fund (SICAV) 5.A. and SMT-Agri Finance
Proprietary Limited. The abligation has since been settled by SMT Agri-Finance Proprietary Limited and SMT Agri-Finance
Proprietary Limited has been deregistered as a company effective 08 March 20185

Guarantees
Guarantees in respect of thind party liabilities - 551,060

Contingent lease payments

In respect of the lease agreements between Royal Dawn Farming Proprietary Limited (lesser) and the company, contingent
rent is payable by the company subject to certain conditions, As per the lease agreement, the rental payable by the lessor shall
be increased by an amount equivaient to 8.00% of the market value of any biological expansion in production ar completed (as
cartified by an independent valuer appeinted by the lessor). The rental shall be paid by the lessee for a period of 12 months
commencing on the date of certification of the market value of the mon by the independent valuer,

ropriets

Proprietary Limited (lessor} and the company {lessee),
jons. According to the lease agreement the monthly rental
mi to one twelfth of 8% of the market value of any biological
fpendent valuer appointed by the lessor). The increased rental
mths. The first increased rental payment will be due on the first

In respect of the lease agreements between Matiotio Tra
contingent rent is payable by the company subject to cartain

expansion in praduction or completed (as certified by gn INWED
shail be paid by the lessee to the lessor for a period
tay of the month following the date of certification.

 Orchid Farming Proprietary Limj

in respect of the lease agreements between Black Wrchid Faming Proprietary Limited {iessor) and the company (lessee),
contingent rent is payable by the company subject to certain conditions,

Expansion of the farm

According to the Jease agreement the monthly rental payable to the lessor shall be the higher of B% of the increased value of
the farm, taking into account the expansion and development, or 8% of the actual cost of the expansion and development,
commencing from the date on which such assets yield a crop, provided that the parties may agree a later date.

Royalty fee payable

According to the iease agreement, the company shall, commencing on 01 Navember 2018, be liable to pay a royally fee of
R 3,50 per carton of table grapes produced during the financial year. The company will further, commencing on 21 November
2021, be liable to pay a fee of R 3,50 per carton of table grapes and citrus produced during any financial year. The royalty will
increase with CPIX annually.

Contingent compensation
The company shall pay Somerhoek Boerdery Close Caorporation compensation for three consecutive South African  citrus
season (2017, 2018, 2019) the sum of RS per 15.5kg expart carton of citrus praduced on Marble Hall and that has passed for

export inspectian by the Perishable Product Export Contral Board and the Department of Agriculture, Forestry and Fisheries
and heen exported from South Africa on 01 November each year.

.
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28. Contingencies (continued)

A dispute arose between Somerhoek Boerdery Close Corporation and SAFE Farm Exports Proprietary Limited over the validity
of the sale of shares agreement. The sale of share agreement specified the abave mentioned contingent compensation. During
the financial year, the company received a summons for the amount payable for the 201B financial year amounting to
R5,100,000. This is in addition to amounts disclosed in the 2017 financial year, of R3,100,000 in contingent compensation and
R578,830 in input costs. The amount relating to the input costs has been recognised in the balance sheet and management is
in agreement with the input costs c'aimed py Somerhoek Boerdery Close Corporation. The company wilt submit a counter claim
in response to the summons received, for a total amount of R20,256,652. No accrual has been raised for the contingent
compensation for the 2017 and 2018 citrus seasons, as the oufcome of the case is still unknown and management deem the
outflow of resgurges improbable.

The equipment owned by Fanchon Trading Praprietary Limited stands as security for Somerhoek Boerdery Close Corporation
and may not be sald, moved or in any way further encumbered until all the above compensation has been paid.

Special Notaria! Bond

Safe Gommercial Proprietary Limited have declared to be truly and lawfully indebted and he!d and firmly bound to and in favour
of Corruseal Corrugated Northern Cape Proprietary Limited.

tn order for a Special Notarial Bond, in favour of Corruseal Corrugated Northern Cape Proprietary Limited, to be effected the
director is required to approve the registration of the Special Notagal Bond and authorises that the traction is not invalid in
terms of Section 44, 45, 75, 112 and/or 115 of the Companies AQ&OUB.

29, Risk management

Financial risk management

The company's activities expose it to a variety of financig uch as interest rate risk, credit risk, liquidity risk and price nisk.

The company manages its capital to ensure that it ‘-?" ¥ to continue as a going concern while maximising the return to

stakeholders through optimisation of the debt and g
Capital Risk management '

The company's objective when managing capital is te safeguard the company's ability to continue as a going concern in order
to provide returns for the shareholder and benefits for other stakeholders and to maintain an optirmal capital structure to reduce
the cost of capital.

The capital structure of the company consists of debt, which includes the borrowings disclosed in notes 8 & 12, cash and cash
equivalents disclosed in note 10, and eqguity as disclosed in the statement of financial position.

There are no externally imposed capital reguirements.

There have been no changes to what the entity manages as capital, the strategy for capital maintenance or externally imposed
capita! requirements from the previous year.

Liquidity risk

Responsibility for liquidity risk management rests with the director, who menitors the company's short, medium and long-term
funding and liquidity management reguirements. The company manages liquidity risk by maintaining adequate reserves,
banking facilities and reserve borrowing facilities, by continuously monitering forecast and actual cash flows and matching
maturity profiles of financial assets and liabilities.

The company's risk to liguidity is 2 result of the funds available to cover future commitments. The company manages liquidity
risk through an ongoing review of future commitments and credit facilities.

The table befow analyses the company’s financial liabilities into relevant maturity groupings based on the remaining period at
the statement of financial position 1o the contractual maturity date. The amounis disclosed in the table are the contractual
undiscounted cash flaws. Balances due within 12 months equal their carrying balances as the impact of discounting ig not
significant. s
{ ™
\ ‘-\
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29. Risk management {continued}

At 31 October 2018 Less than 1 Between 1 Total
yoar and 5 years

Loan from group company “ 153,802,120 153,802,120

Finance lease iiabilities 4,414,007 8,475,605 12,589,612

Trade ang other payables 60,512,932 - 60,512,832

At ¥ October 2017 Less than1 Between 1 Total
year and 5 years

Loan from group companies - 92,141,018 92,141,018

Finance lease liabilities 2,414,864 4 685,348 7,100,212

Trade and other payables 8,486,821 - 8,486,821

Bank overdraft 10,783 - 14,793

Risk from biclogical assets

The company is exposed to financigl risks arising from changes in expart fruit prices. The company does not anticipate that fruit
prices will decline significantly in the fareseeable future and, therefore, has not entered into derivative or other contracts to
manage the risk of a dedline in fruit prices. The company reviews its outloak for the fruit prices regutarly in considering the need
for active financial risk management. Refer to note 34 for a sensitivity analysis.

Interest rate risk

The interest rate profile of the financial kabilities for the comp fgr the year ended 31 October 2018 are disclosed in notes 8
ang 12. i

The sensitivity analysis below has been detemmined ‘a Bexposure to interest rates at the reporting date. For floating
rate liabilities, the analysis is prepared assuming the mgun¥of liability autstanding at the reporting date was outstanding for
ihe whole year, A fifty basis point increase or decreagh issuged when reporting interest rate risk internally to key management
perscnnet and represents management's assessment Whe reasonably possible change in interest rates.

and all cther variabtes were held constant, the company's profit before
W increase by R831,959 (2017 R496,205). This is mainly attributable to
rate borrowings.

If interest rates had been fifty basis points highes{
tax for the year ended 31 Cctober 2018 would ded
the company's exposure to interest rates on its variab

Credit risk

Credit risk refers to the risk that the counterparty wilt default on its contractusl obligations resuiting in financial loss to the
company. The company has adopted a policy of only dealing with creditwerthy counterparties and obtaining sufficient collateral,
where approptiate, as a means of mitigating the risk of financial loss from defaults. The company uses publicly available
financial information and its own trading records to rate its major customers. The company's exposure ant the credit ratings of
its counterparties are continuously monitared.

All cash reserves are held with ABSA Bank Limited, resulting in a concentration of credit risk. The risk is mitigated by the high
credit quality standing of this bank.

Trade receivables comprise a limited customer base. Ongoing credit evaluation is performed eon the financial condition of
accounts receivable.

At the reporting date the company does not have any significant credit risk exposure to any single counterparty or any group
caunterparties having similar characteristics.

The maximum exposure of credil risk is reprasented by the carrying amounts, which is net of impairment losses, on the

statement of financial position,
@
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30. Financial assets by category

The accounting policies for financial instruments have been applied o the line items below.

2018
Loans and Available-for- Total
receivables sale
Loans to group companies 1,142,128 - 1,142,128
Trade and other receivables 43,755 585 - 43,755,585
Other financial assets - 25,000 25,000
Cash and cash equivalents 30 448 - 30,446
44,937,159 25,000 44962159
2017
L.oans and Available-for- Total
receivables sale
Trade and other receivables 7,175,064 - 7,175,064
31. Financial liabillties by category &‘
The accounting policies for financial instruments have been ap o ire items below:
2018
Financial Total
liabilities at
amortised
cost

153,802,120 153,802,120
12,589,612 12,588,612
60,512,832 60,512,832

226,904,564 226,904,564

Loans from group companies
Finance lease liabilities
Trade and other payables

2017
Financial Total
liabilities at
amonrtised
cost

Loans from group companies 92,141,018 92,141,018
Finance lease liabilities 7,400,212 7,100,212
Trade and other payables 8,486,821 B,466.821
Bank overdraft 10,793 10,793

107,738,844 107,738,844

32. Going concem

We draw sitention to the fact that at 31 October 2018, the company had accumuiated losses of R76,502,068 and that the
caompany's total liabilities exceed its assets by R76,501,968.

SAFE Farm Ventures Proprietary Limited has reviewed these annual financial statements and undertock to provide such
additional working capital and long-term finance as necessary to enable the company to trade at its current level of activity.
SAFE Farm Ventures Proprietary Limited has subordinated their loan ta SAFE Commercial Proprietary Limited {refer to note 8)
in favour of other crediters until such time that the fair value of the assets of SAFE Commercial Proprietary Limited exceed the
liabilities. As of 1 November 2017 SAFE Farm Ventures Proprietary Limited will take cver the loan including jhia terms of the!
subordination agreement in place.
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32. Going concarn (continued)

The campany leases fruit farms in the Northern and Western Cape, whose production output is being negatively impacted by
adverse weather conditions. The Western Cape is, for example, in year three of # severe and unprecedented drought. The
company has pro-actively addressed the challenges by inter alia managing water use within the revised water directives,
ensuring crop preparation based on water availability, arranging for the landiord to deflt further borehales and stopping any
further expansion.

While the efforts of management are mitigating losses as best as can be expected in the circumstances, satisfactory rain is the
onty solution. Should the drought worsen ar persist there is a high probability that farming yields will be materially impacted for
a2 few years. Even if rainfall quantities return to normal the vineyards and orchards themselves will take fime to be re-
estabiished to their pre-drought condition. At the mament, the financial impact cannat be accurately assessed or quantified.

The director believes that the company has adeguate financial resaurces to continue in operatian for the foreseeable future and
accordingly these annual financial statements have been prepared on a going concern basis.

The director satisfied himself that the company is in a sound financial position and that it has access o sufficient borrowing

facilities to meet its foreseeable cash requirements. The director is not aware of any new event, other than disclosed below,
that wouid adversely impact the company. The director is also not aware of any material non-compiiance with statutory or

regulatory requirements or of any pending changes to legislation VKTy affect the company.

33. Ewvents after the reporting period

The director is not aware of any significant matter or circumn arising since the end of the financial year, not otherwise
deait with in the annual financia! statements, which signifigantly ¢l the financial position of the company or the results of
cperations Lo the date of this report, ?&v

34 Fair value information

Fair value hierarchy

uses observable market data as far as possible. Fair value is

When measuring the fair value of an asset,
WY based on the inputs used in the valuation techniques as follows:

categurised into different levels in a fair value hiera

Level 1. quoted unadjusted prices in active markets far identical assets or liabilities that the company can access at
measurement date.

Levet 2: inputs other than guoted prices inciuded in Level 1 that are observable for the asset, either direclly (as prices) or
indirectly (derived from prices).

Leve! 3: inputs for the asset that are not based on observable market data (unobservable inputs).

Levels of fair value measurements

Level 3

Biological assets B

Consumabie biological assets - crop 32,284,734 51,898,558
Availabie for sale financial assets 4

Unlisted shares 25,000 -
Total 32,309,734 61,898,558

The following table shows a breakdown of the total gains/(fosses) recognised in respect of the fair value of Level 3 instruments.

Gains included in profit or loss
- Change in fair value {realised) 53,796,037 59,170,474
- Change in fair value {unrealised) 32,284,734 61,858,558
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34. Fair value information (continued}

Information about valuation techniques and inputs used to derive level 3 fair values
Consumable hiological assets - crop
Valuation techniques and key inputs:

Cutrent estimated market prices for the foliowing season, less the estimated costs of harvesiing, transport, packing and point of
sale costs,

Significant unobservable inputs:

Estimated price, yield and costs are subject to fluctuation and change. Price is not based en published or quoted market prices
or cammaodity listings.

Relationships of unobservable inpuis for fair value:

In arriving at a fair value, the estimated price is applied against the expected area o harvest, together with the estimated yield
and the average maturity of the crop.

sumplions of biclogicai assets {as noled in note 6). The

Refer to management's estimates and key assumptions for vafuatige
i herop will have the following effect on pre-tax profit or

impact of a 1% change, regarding the assumplions used, on biglog)

loss: i 4
§ 520,798 1,088,221
N 300,204 785,004

- 185,701
197,951 304,534

Change in price of agricultural produce
Change in yield per hectare in agricultural produce

Change in cost of harvesting of agricultural proeduce
Change in estimated point of sale costs
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Figures in Rand 2018 2017

35. New Standards and Interpretations
35.1 Standards and interpretations affective and adopted in the current year

in the current year, the company has adopted the fallowing standards and interpretations that are effective for the current
financiai year and that are retevant to its operations:

Standard! Interpretation: Effective date: Impact
¥Years beginning on or
after
. Amendments to IAS 7: Disclasure initiative 01 January 2017 Mot material
=  Amendments {o |AS 12: Recognition of Deferred Tax Assets 01 January 2017 Not material

for Unrealised Losses
356.2 Standards and interpretations not yet effective

The company has chasen not {o garly adopt the following standards and interprelations, which have been published and are
mandatory for the company's accounting pericds beginning on or after 01 November 2015 or later periods:

Standard/ Interpretation: Effective date: Expected impact
Years beginning on or
after
* IFR5 16 Leases 01 January 2019 Material however impact is
) yet to be quantified
* IFRS ¢ Financial Instruments 1 January 2018 Material however impact is
' yet to be quantified
. IFRS 15 Revenue from Contracts with Custome : 1 January 2018 Material however impact is
yet to be quantified
*  Amendments to [FRS 15: Clarifications to IF! S5¥avenue 01 January 2018 Material however impact is
from Contracis with Customers yet to be quantified

@ibn of these new and amended standards in future may not have a
igciofures made in the annual financial statements. However, it is not
untit the company performs a detailed review.

The director of the company anticipate that the
material impact on the amounts reported andf
practicabile to provide a reasonable estimate of the

T
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Figures in Rand Notes 2018 2017
Revenue
Sale of goods in agricultural activities 81,560,052 102,307,236
Miscellanecus other revenue 1,484,594 6,725,505
Gain arising from changes attributable to physical and price changes to 24,182,213 80,325,729
biological assets
15 107,226,359 189,358 470
Cost of sales
Qpening stock {1,262 586} {1,459,.811)
Purchases (108,371,258} (5d4,721,368)
Emgployee costs (36,537,238) {34,222, 255}
Closing stock 4,164,801 1,262,596
Cost of sales for agricultural activities _ - (58,170,474}
16 {142,006,291) (148,311,442)
Gross (loss)/profit {34,779,432) 41,047,028
Other operating income
Rental income 10,500 55,000
Other recoveries 395,290 -
Sundry income 980,654 -
Insurance claims received 65,585 24712
Rebates received 4 665 616 4,164,653
Other income 8,266 -
17 €,129,911 4,244,365
Qther operating gains
{Losses)/gains on disposal of assets {1.417) 13,965
Foreign exchange gains 622 646 -
18 621,229 13,965
Expenses (Refer to page 42) {52,242,540) {42,840,029)
Operating (less)/profit 19 (80,270,832) 2,365,329
investment income 20 55,658 127,394
Finance costs 21 (14,710,549) (1,923,248)
{Loss)/profit before taxation (94,926,723) 589,475
Taxation 42 26,013,774 (82,049)
(Loss)/profit for the year (68,911,949) 487,426

41
The supplementary information presented does not form part of the annua! financial statements and h unauditeg
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Figures in Rand Note{s} 2018 2017
Other operating axpenses
Adminig{ration and management fees {5,974,283) (5,241,218)
Advertising - {2,155)
Bank charges (84,146} {183,138}
Cleaning - (7.413)
Consulting and prafessional fees {338,769) {254, 478)
Depreciation {3,987,394) (3,226,571}
Donations {500) {3,504)
Entertainment (4,834) {7,002}
Fings and penaities - (4,757}
lnsurance {1,109,388) {825 001}
Lease rentats on operating lease {34,821,750) (28,458,803}
Legal fees {37,338) {8.430)
Postage {20,450) {14,091)
Printing and staticnery {88,516) {76,049)
Professional fees (audit, tax, secretarial and acoounting) 18 (298,325) (271,871)
Rates and taxes {173,645) (192,367}
Rental recovery costs - (14,207)
Repairs and maintenance {4,180,805) (3,705,927)
Security (63,006} (125,731)
Service Feas - Administration {2,574) -
Service Fees - [T : (21,668) -
Service Fees - Services Rendered {53,715) -
Small assets {333,719) -
Staff welfare 3 {21,211) {41,580)
Subscriptions ' (185,168) (171,417)
Telephene and fax (221,763) (45,961)
Training (144,211) (38,767)
Travel and accommaodation {74 B62) (18,490)
{62,242,540) {42 940,029)

42 \,
The supplementary information presented does not form part of the annual finandial statements and is ubaudited
y
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Sate Commercial Proprietary Limited
Balance sheet

Assots

Non current assets
Property, plant and equipment
Loans to group companies
Cther financial assets
Deferred Tax

Current assets

Biotogicals

Loans to group companies
Loans to Bono

Trade and other receivables
Inventories

Cash and cash equivalents

Total assets

Equity and liabilities

Equity

Share capital

Retained Income / Accumulaled loss

Nan-current liabitities
Loans from group companies
Finance lease tiabilities

Current liabllities

Trade and other payables
Finance iease fabilities
Provisions

Total liabilities
Total equity and liabilities

DRAFT DRAFT
31-Oct-18 . 31-0ct-19

ZAR - ZAR:
70,186,355 18525373
36,414,574 - 29,660,834
- 45,072,759,
25,000 - 125,000
33,746,781 © 33,74,781.
83,810,333 68,313,530
32,284,734 40,978,529

1,142,128 .

- _ 1,719
46,179,224 19,672,352
4,164,801 6,761,370
39,446 801,561
153,896,668 186,836,903
(76,501,968) (140,815,700)
100 100
(76,502,068) (140,815,800)
162,277,725 215,589,769
153,802,120 209,324,562
8,475,605 8,265,207
66,220,931 112,064,835
62,845,706 106,812,433
4,114,007 3,918,252
1,261,218 1,534,150
230,498,656 327,654,604
153,996,668 186,838,903
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SFP3

SFP4
SFP1

SFPS

SFP2

2ot3




190

bS]

Sdd4S (295'P2E'602)

[ F

(PB00SC 7OL) 2GSV EVD GE

1965 £6261)

YddS 614}
EddS 654'2/0'6p

1N

BET PP RE {r6e 99/ 2ve) SRUMUBA WIR 8jeg

611 - oucg

- 65L'2L0°6Y uoyoue.|
pasyeuyun pasieury

SNY0O1 dOYD T

SisAjue afe sioppess iod Sy (P96 9EE E8) i

151 8'858'€G) SEAUEIRQ UPSID 34N
SYe'gEe (ngap uY) S1ONPE.S apeI]
(56£'259'82) SI0UPBIO PRl |
LN
IN
ZIS00Y) - G111262) [ovE 1v8 61 - (G6¢ ¢59 52).
EY2L0°90L) . [(£e6 0¥ L'SS) - (6/172/6°2) (0v6'LPE6L) - {G62'259'82) [e1213WWIOY 2]
R sanualagip Buiwng
. BYIo uopesuadwoy) ‘swswhedand -Ba $10])paIo
| SPOuBIRA AN 5 cysadag vom SIBn o9y (upeso epell
) S101q3p dpel .
_ STNEVAV HIHLO NV AV
LY _
- ZBLCINE VBRI HL SPZ Z8E V60 865
2L 2522180 5v2'049 BIVB0EYL  GFE'29E ¥60'865 [20/aW0) ajBg
T " sooudiopp Duiwg
SN 1Y sajeqal ‘siuawifedsid ‘B-a
- oL gsusodoq  pSAOSIYA oY {ugep $101G3p 9pE.L
ul) SIONPIS apRI|

S3ITYVAISI3Y HIHLO ANV 3aVHL |

6102 Q0100 LE Ie 5y
133HS FONYIVE
O3 LWA AHY1IHdOHd TVIDHINKOD F4YS



191

ol
N
-—
) - RO ) [E5 ] (o0t Suc 19 =
{aeb'sL L ot} BLZ'LOZ Hescagel)  fme el ) {1829} (VST -
S0V'rs - B0P'yG - S¥2'L - 091'ES -
[Rgo'ziser {1z 102) {lece'n25'cr} BLE 10T {E6v'E8E) fr19'i6) (052'agE'sp) -
(196'#55'8) - {196'v55'9} - - (eqz'8sc) 829°56.'8) -
{oerzizze)  jlesziLoz) {(8:8510'28} B1Z° L0 (eer'ees) 59r'208 (zL0'sp1’ 6} -
vpiroLw08) £Le'eL (208'096'06! {£16'c2) (v£9'B66! (ZiB'BGY'2) (360°'HLP'23) -
L68'IEL'SE iev'seel 82090021 LEL'5eE LPESLE - 055'SLL'gL -
952'026'08 - 952°626'0E . {0) LT L9L°T SiF L9 PE -
(vEE'ovSBzE) | +62'069°04 2ot'iegee))  |leBs 069701 o foge'229'21) {510'E16'591) -
690'69V'5 12 w62'065°01) EOR'ESL'928 B 069 D - 9L5'PEE'SL ¥BE'PL0'D0Z -
oL paisnlpy | swaunsnipy gl wipag SIUN0DWY Uiy SpEAY A0 Sasnoyded Bumue4 Burjexren
{ueaq)

uoyere) Ji0zaq (ss01)AHAId
sab.eyD aouEUlY
paAKDRI [SalalU|

yioJd Gupeadg
uoletaedag

vaile3
ECILE
UONBISIUIWPY
auleau 1aUIg

3joud ssoasy

SBIES 40 ]300
JBADUIN |

lenay

0202 Jaaolag e Buipus poiad au o4
ajeg-ol-ea)

MIIAHIAO IINYINHOIHT D TFIONYNIA
IVIDHIWWODS 34vS



Safe Commercial Propriatary Limited
Balance sheet

Assels

Non current assets

Propenrty, plant and equipment
Loans to group companies
Other financial assets
Deferred Tax

Current assets

Biologicais

Loans to Bono

Trade and gther receivables
Inventories

Cash and cash equivalents

Total assels

Equity and liabilities

Equity

Share capital

Retained Income / Accumulated loss

Non-current liabililies
Loans from group companies
Finance lease liabiiities

Current liabilities

Trade and other payables
Loans from Subsidiaries / group
Finance lease liabilities
Provisions

Total liabilities
Total equity and liabillties

192

DRAFT DRAFT
31-Oct-18
ZAR
118,525,373
39,680,834 31,838,026
45,072,758 | 44,181,168 |SFP3
25,000 725,000
33,746,781 33,746,781 |
68,313,530 68,864,853
40,976,529 40,976,528 |
1,718 o=
19,672,352 23,450,359 |SFP1
6,761,370 | 4,054,820
901,561 83,145
186,838,903 178,385,827
(140,815,700) {202,649,888)

100 100
(140,815,800} {202,649,988)
215,589,769 180,808,292
209,324,562 177,770,284 [SFP4

6,265,207 3,038,008
112,064,835 200,197,423
106,612,433 193,902,251 {SFP2

- 1,233,281 {SFP5

3,918,252 3,376,075

1,534,150 1,685,816
327,654,604 381,005,715
186,338,903 178,355,827

20f3
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Safe Commercial Proprietary Limited
Balance sheet

Assets

Non current assets

Property, ptant and eguipment
Loans to group companies
Other financial assets
Deferreg Tax

Current assets

Biologicals

Leoans to Bono

Trade and other receivables
Inventories

Cash and cash equivalents

Total assets

Equity and liabilities

Equity

Share capital

Retained income / Accumulated loss

Non-current liabilities
Loans from group companies
Finance lease liabilities

Current liabilities

Trade and other payables
Loans from Subsidiaries / group
Finance lease liabilities
Provisions

Total liabilities
Total aquity and liabilities

195

DRAFT DRAFT
31-Oct-20 31-@@:@
109,790,974
31,838,026
44,181,168 3 {SFP3
25,000
33,746,761
68,564,853 71,203,403
40,976,529 40,976,529
- - 71,842 SFP4
23,450,359 24,404,240 |SFP1
4,054,820 5,785,541
83,145 55,251
178,355,827 179,193,680 |
(202,649,358) ' (208,285,208)|
100 100:
(202,649,988) (208,285,393
180,808,292 172,309,332
177,770,284 170,062,588 |SFP5
3,038,008 2,246,744
200,187,423 215,169,641
193,902,251 209,863,141 :{5FP2
1,233,281 -
3,376,075 3,261,064
1,685,816 2,045,436
381,005,715 387,478,973
178,355,827 179,193,680

2of3
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i & VELDHUIZEN w0

WALKERS INC
BELINDA VAN DER VYVER

PER EMAIL: belindav@walkers.law

Your refarence Qur reference Date

SAF2/0001 14 April 2021

Dear Madam,

RE: SAFE COMMERCIAL (PTY)LTD (IN BUSINESS RESCUE)

We refer you to the above matter and confirm that we act on behalf of Safe Commercial (Pty) Ltd [In Business

Rescuel ("the Company”).

We are instructed to advise you that the Company commenced Business Rescue proceedings on 8 April
2021. Find attached hereto endorsement letters issued by the CIPC confirming the commencement of

business rescue proceedings as well as the appointment of the joint business rescue practitioners, marked

Annexure “A” and “B”.

Our instructions are that you the attorneys of record for Royal Dawn Farming (Pty) Ltd and Matlotlo Trading
27 (Pty) Ltd (“your clients”) who have pending litigation against the Company in the Western Cape Division of

the High Court, namely the following matters:

1. ROYAL DAWN FARMING (PTY) LTD // SAFE COMMERCIAL (PTY) LTD {(4341/21),

Any advice inad in this £ pond is provided soiely ts tha GAV Inc cliant and no third party may rely an such sdvice. G&Y Inc takes no
responsitillty for atry action takan by the third party pursuant herete.

T 2t} 701 1850 Sustw 86 B15; A7, Westake Squam. YWestake
F fE2T) 02 6212 Difve, Westake, Cape Towm W (pANE £ T1
PHIOMNE PHYSHCAL OMUNE
Conp. and T jal Specialiss — cial Lagats oy —~ Propesty & ing - Shipping & Lingatian — Buss Rescus Proceedings

Dirmctovs: Petee-John Comay Velshuiren B Proc (inisa) Cert. Tax (Uniss) LLM {ECT) MR {Unict) Adv. Comp Law & Securities | Joarn MacMillan Beech GBian BA (LB (UCT)
Senior Assodates. Kayley Leveritn LB {Unisa) | Micare van Hewscen B4 LLB (Stell)
Associ Katheriria Ti RA 118 LLM {UKCT]  Seeprhan Haynes Boom LLE (Sted])
Candidste ATiomay: Akx Townsend Ba {JCT) LLB (Unisa)
Comsyencing Secrary: Colesn Sassi L Abigail Tharles Marting, Miciey Theunissen

Membars LegﬂPﬁcﬁmCmn:iLSGMMMumhmmzysAswdaim.mMMW:MWW:mmm&mmmmiaﬁuﬂ
of South Africa t
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2. ROYAL DAWN FARMING (PTY) LTD /#/ SAFE COMMERCIAL (PTY} LTD {4278/21),
3. MATLOTLO TRADING 27 (PTY) LTD // SAFE COMMERCIAL (PTY} LTD & ANOTHER (4277/21).

We draw your attention to the general moratorium on legal proceedings against a company in business rescue
as provided for in terms of Section 133 of the Companies Act 71 of 2008. The moratorium in respect of the
Company came into effect on 8 April 2021 and as such we advise that the aforementioned legal proceedings
cannot proceed unless the exceptions provided for in the Act are met. We can confirm that at this stage the
business rescue practitioners wilt not provide consent for the matters to proceed. They are newly appointed

and need to come to grips with ail of the complexities involved.

Accordingly, we advise that the timelines in the respective matters will in all likelihood not be adhered to and

we ask that you inform the appropriate registrars in due course so as to not waste the Court’s time.

Notwithstanding the moratorium, we envisage that the proceedings between the Company and your clients

can be settled through the course of the business rescue proceedings.

We trust that you wili find the above in order and that you guide your clients accordingly.

Yours faithfully
GILLAN & VELDHUIZEN INC.

sent electronically, therefore unsigned

PJ VELDHUIZEN
pj@gvinc.co.za
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g Tracking Number: 112054038 "
Date: 09/04/2021
Customer name: STEPHAN JOHAN HAYNES ARRREE vttt
Customer code: ST0760 “._u"
E-mail address: stephan@gvinc.cc;.%a” e =t
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The Commission has received a form CoR1231 "Noticé to Tommence Business Rescue
Proceedings in terms of section 129 or court order commencing business rescue
proceedings in terms of section 131 of the Companies Act, 71 of 2008, dated 09/04/2021

for:

aw?

Company / Close Corporation Name: SAFE COMMERCIAL {PTY) LTD

Registration Number: 2008/024851/07
Company / Close Corporation Status: IN BUSINESS RESCUES

The application was duly registered on 08/04/2021 and the effective date of commencement of
business rescue proceedings is recorded as 08/04/2021.

Yours sincerely,

JoelfMiphahlele
Manager: Companies and Close Corporations

iSO 9001 2008 Certified
The dii Campus {Block F - Entfutfukweniy, 77 Meinfjies Street, Sunnyside, Pretoria | P O Box 429, Pretoria. 0004

Call Centre; 086 100 2472
Email; Rvoller@cipc.co za. Website, www.cipe.co.za
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Companies and Intellectual
Property Commission

a member of the dthe group

Dear Sir / Madam,

Hope this e-mail finds you well,

ssurance Practitioners Unit

the dti Campua {BiockF Entfu[mkwem) 77 Meinijies Street, Sunnyside. Pretoria | POBox 429, Pretoria. D001

Call.Centre: 086 100 2472
Email: voller@cipe co.2a / Wabsite: www.cipe.co.2a
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WALKERS -
PO Box 254 Cape Town BOOO South Africa

est 1828 Docex 31 Cape Town
Telephone 021 464 1400
International +27 21 464 1400

attorneys | conveyancers | notaries website: www. walkers law
Gillan & Veldhuizen Inc. Our reference Belinda van der Vyver
Account number W43310
Direct line 021 464-1483
. . , Direct email belindav@walkers.law
Email: stephan@qvine.co.za; Your reference PJ Veldhuizen/S Haynes

pi@gvinc.co.za

Date 14 April 2021

Dear Sirs

RE: MATLOTLO TRADING 27 (PTY) LTD ("Matlotlo Trading") AND ROYAL DAWN (PTY)
LTD ("Royat Dawn"): SAFE COMMERCIAL (PTY) LTD (IN BUSINESS RESCUE)
("Safe Commercial”)

1 We refer to your letter to Walkers (nc. dated 14 April 2021 with reference SAF2/0001.

2 Walkers, acting on behalf of and on the instructions of, respectively, Royal Dawn and Matlotlo

Trading, addresses this letter to Gillan & Veldhuizen Inc., acting on behalf of Safe Commerciat.

3 In terms of section 129(3) of the Companies Act 71 of 2008, within five business days after a
company has adopted and filed a resolution that the company voluntarily begins business
rescue proceedings, amongst other matters, the company must publish a notice of the
resolution, to every affected person, including with the notice a sworn statement of the facts
relevant to the grounds on which the board resolution was founded. Kindly email that Safe

Commercial sworn statement to Walkers.

4  Walkers acts on behalf of Matlotlo Trading in the action Matlotlo Trading v Safe Commercial
and Safe Farm Ventures (4277/2021) (WCC). Matlotlo Trading accepts that the general
moratorium on legal proceedings against a company during business rescue proceedings, as
set out in section 133 of the Companies Act, will apply in respect of Safe Commercial regarding
this action. However, the action against Safe Farm Ventures (Pty) Ltd will be unaffected by

such business rescue proceedings.

GCONSULTANTS John Lee BA LLE Denis Lioyd BA |LLB Charl Theron BA LLB
ASSOCIATES Kara Fischer BA LLE Lerissa Rooplai LLB Natasha Louw LLB
PRACTICE MANAGER  Zenobia de Kack Bcompt

DIRECTORS Gunnar Dahl BA LLE (Chairman) Taryn Herbert B Bus Sci LLE Amien Hoosain BA LLB Roxanne Ker BA
Juna Phillips BProc Belinda van der Vyver BA LLB LLM Jerome Veldsman B Com LB
Waikers Inc. registration number 1997/011662/21

S
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5  \Walkers acts on behalf of Royal Dawn in the action Royal Dawn v Safe Commercial (4278/2021)
(WCC). Royal Dawn accepts that the general moratorium on legal proceedings against a

company during business rescue proceedings, as set out in section 133 of the Companies Act,

will apply in respect of Safe Commercial regarding this action.

6  Walkers acts on behalf of Royal Dawn in the urgent application Royal Dawn v Safe Commercial
(4341/2021) (WCC) (the "Urgent Application”). Royal Dawn is the lawful owner of the Marble
Hall Farms,' and the Marble Hall Farms never belonged to Safe Commercial. Royal Dawn has
lawfully cancelled the lease agreement under which Safe Co.mmercial leased the Marble Hall
Farms, and Safe Commercial is no longer in lawful possession of the Marble Hall Farms. Royal
Dawn is of the opinion that the general moratorium on legat proceedings against a company
during business rescue proceedings, as set out in section 133 of the Companies Act, will not

apply in respect of Safe Commercial regarding the Urgent Application.

7  Walkers would be surprised if decisions such as the following were not familiar to Gillan &

Veldhuizen:
71 Kythera Court v Le Rendez-Vous Cafe CC 2016 (6) SA 63 (GJ)
7.2 JVJ Logistics (Pty) Lid v Standard Bank of South Africa Ltd and Others 2016 (6) SA 448
(KZD} '
7.3 Southern Value Consortium v Tresso Trading 102 (Pty) Ltd and Others 2016 (8) SA 501
(WCC}
7.4 Acacia Leasing (Pty) Lid v JP Krugerrand Deals CC 2019 JDR 1056 (GJ)

8  Since Timasani (Pty) Ltd (in business rescue) and Another v Afrimat Iron Ore (Pty) Lid {91/2020)
[2021] ZASCA 43 (13 April 2021), there is no room for doubt:

[31] ... Afrimat contends that s 133(1} is inapplicable because the deposit does not belong to Timasani
and it is in unlawful possession thereef. The plain language of the words, 'no legal proceedings in relation
to any property belonging to the company or lawfully in its possession may be commenced or proceeded
with', limits the reach of the moratorium and renders it inapplicable o legal proceedings in relation to
property belonging to an entity other than the company in business rescue, or property unlawfully
possessed by the company. Property ‘belonging to the company’ in s 133(1), sensibly construed, can
only mean property belonging in a legally valid sense, such as property owned by the company, which

in s 133(1) is expressly distinguished from property "fawfully in its possession’. Common sense dictates

1 All persons concerned are familiar with the immovable properties to which this “farm” description refers; but:"‘-,__
for completeness, the Marble Hall Farms are fully described in Annex 1 to the Notice of Motion in the Urgent

Application.



3
that it could never have been intended that the restructuring of the affairs of a company during business
rescue should pravent recovery of property not belonging to it or unlawfully in its possession. ?

9  For greater certainty, Royal Dawn is proceeding with the Urgent Application.

10 Walkers has previously sent the Court order dated 18 March 2321 in the Urgent Application to
Gillan & Veldhuizen. Royal Dawn requires of Safe Commercial duly and punctually to comply

with its obligations under that Court order.
11 Kindly acknowledge receipt of this letter in writing.

12 Kindly further contact the writer or Jerome Veldsman (direct telephone: +27 (0)21 464 1470,

email: jeromev@walkers law) with regard to any enquiries.

Yours faithfully

Belinda van der Vyver
Director
Walkers inc.

2 Footnotes have been omitted from this quotation from Timasani.
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g% Floor The Terraces 34 Bree Strest FA 7”
Cape Town South Africa
PO Box 254 Cape Town 8000 South Africa

est 1828 Docex 31 Cape Town
Telephone 021 464 1400
International +27 21 464 1400

attorneys | conveyancers | notaries website: www.walkers.iaw
Gillan & Veldhuizen Inc. Our reference Belinda van der Vyver
Account number W43310
Direct line 021 464-1483
i ; . Direct email belindav@walkers.law
Email steohan@gqvine.co.za; Your reference PJ Veldhuizen/S Haynes

pi@avinc.co.za

Date 14 April 2021

Dear Sirs

RE: MATLOTLO TRADING 27 (PTY) LTD ("Matlotlo Trading"): SAFE COMMERCIAL
(PTY) LTD (IN BUSINESS RESCUE) ("Safe Commercial”)

1 Walkers, acting on behalf of and on the instructions of Matlotlo Trading, addresses this letter to

Giltan & Veldhuizen Inc., acting on behaif of Safe Commercial.

2 We refer to the written agreement (the "Lease Agreement”} titled Lease Agreement, entered
into between Matlotlo Trading (as lessor) and Safe Commercial (as lessee) on or about
4 August 2011, and concerning matters including Matlotlo Trading letting the Northern Cape

Farms (refer to paragraph 3 below) to Safe Commercial.

3 The immovable properties constituting the "Northern Cape Farms" are described in

Annexure "A1" of the Lease Agreement. A copy of that Annexure "A1" will accompany this letter.

4  We also refer to the letter from Matlotlo Trading to Safe Commercial dated 1 February 2021 and
with the heading MATLOTLO TRADING 27 (PTY) LTD / SAFE COMMECIAL: LEASE
AGREEMENT NOTICE TO REMEDY BREACH AND DIRECTIVE (the "Notice to Remedy").

A copy of the Notice to Remedy will accompany this tetter.

DIRECTORS Gunnar Dahl BA LLR {Chairman) Taryn Herbert B Bus Sci LLB Amien Hoosain BA LLB Roxanne Ker a
Juna Phillips BProc Belinda van der Vyver BA LLB LLM Jerome Veldsman B Com LLB
GCONSULTANTS John Lee BA LLE Denis Lioyd BA LLB Chart Theron BA LLB

ASSOCIATES Kara Fischer BA LLB Lerissa Rooplal LLE Natasha Louw LLB
PRACTICE MANAGER  Zgnohia de Kock Boompt

Walkers Ine. registration number 1997/011662/21
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5  Inthe Notice to Remedy, amongst other matters, Matlotlo Trading, as it was entitled to do under

the Lease Agreement, issued the following directive to Safe Commercial:

"Directive regarding timeous payment of wages

The Operator must immediately pay the wages due in respect of the period fo
29 January 2021 to its employees on the Leased Farms, and must in future pay all wages

due to such employees promptly as and when due.”

6 Insofar as Matlotlo Trading is aware, wages due to employees of Safe Commercial on the
Northern Cape Farms fall due for payment tomorrow. Matlotlo Trading is concerned that if, as
a consequence of Safe Commercial being placed under supervision, these employees are not
paid tomorrow, the employees may cause damage, including to the improvements on the

Northern Cape Farms.

7  Please inform by return email communication whether, or not, Safe Commercial will make
payment of the wages due and payable to its employees on the Northern Cape Farms tomorrow.
And if such wages are due and payable on a date in this month of April 2021 on a date later
than tomorrow, please inform whether, or not, Safe Commercial will make payment of the wages

due and payable to its employees on the Northern Cape Farms on that relevant due date.
8 Please treat this matter as exigent.

Yours faithfully

Betinda van der Vyver
Director
Walkers Inc.
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ANNEXURE “A1"
IHE BARMS

T ‘Ondeistepoor

1.1 portlon 7 (Porfion of Partion 3) of the Faym Nersles Nurber 7.
situated In the Siyanda Distict Municipglity, Diviston
kenhardt, Province of the Notthern Capes
Measufing: 553,1434ha [five five thres gomma one faur thres

faur hectares):
Hald by Deed of Tidnsiar T20302/2010;

emalndet of Portion 8 of the Farm Morties Mymbsr 7, sifvated
in ihe Siyanda Distiel Munlglpality, Divisien %en et
Provines of the Northern Cape)
Measuing: S&3,1488ha {five five three camma one four eight
eighi hedtates);
Hald By Dead of Tronster 120302/201Q;

1.3 Portien 2 (Poertlen of Rortien 1) of the Farm Meies Numbsr 7.
stivgted in  the Slyande Digirigt  Muntsipality,  Division
Kenhardt, Provinge of The Northern Cape: |
Mecsuring: 18,4882ha [ope six comma four eight elght Two

hectares);
Held by Beed of Transfer T268017%110;

14 parflon g {Portion ot Perfien 1) of fi8 Farm Harrles Nunvher 7,
stuaied In the Sivondo Disfrict  Mudicipaily, Rivislon
Kenhurdt, Provinae of fhg Notthern Gapes

Medsuiing: 2.479%ha (two commd slx sewen nine nine
hectares);
Held by Deed of Tighster T20801/2010;

1.5 Portlon 8 tPortion of Porifen 31 of the Farm. Narfes Number 7,

Kenhardt, Prevince of the Northein Cage;
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Measuring;: 583,1420h0 (tive five thrés comma ane four twa
rEro h.e.C?ﬁJFE‘.S}:.‘
Held by Deed of Transfer 7203037201 0;

1.6 Portioh 2 {Rorfion of Perilon 3) of the Farm Marrtes Nuber 7,
situated in the Slyando  Oistied  Merieisolity,  Division
Kenhardt, Province of the Notthatn Caps;

Medsiring: 558,1438ha {tive five three vomme one Four tires
elght heglares)
Held by Desd of Transtar 120 803720140,

Nuweland Elendomme

2.0 gt 1859 [Porfion of £1F 1177} Kokamgs. South Ss
Meqsuting: 10,9598hd {ten egmma ning five nine wight
hegclares);
Held by Deed of Transter 7159742008

N
ha

Bif 1345 {(Perilon of Erf 433 Kokamoas South_Setilement,
Kenhgst?;
Measuting: 1,0210Ha  [one comma .zers two one  zero

hactares}r
______ Hele by Dred of Trunsfer 129769005
24 Ef.2098, Kakamoes South Setflement, Kehharidt:
Measuring; 58,6821 hg Five sight esming six Light jwe ane
heataras)y
Held by Deed of Franster T4 44877199y

2.4 Er f 2077, de._'ﬁm& 3. 80uth S@tﬂg merl, Lenhgrdt
Maasuring: 6,.502%ha  (six comma Hve zeTo  SEwen  hine

heclarasy;
Held iy Deed of Transfer 198584/ 1998.,
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Meagsuring: 754,1449hq (seven flye four comma ene fdir fowr nine

E Visser

BI1.1080, Kakemas Soutt e
Megsuring; &, SO?%G (stx comig fwe ZETO saven nine: heetares);

Held by Deed of Transter T31835/1984;
&1 Visser

4.1

Ert 2147, Kak mas Souih.Setflement, sltugted In the KalSer,
Munic_{pgmv. Divislon .kenhargt, Provinge @Lﬁw Horthern
M‘,eq.,su;;j’n_-g-:' 18,2271 ha  (alaht ane COmMMe  IwWe two ene
hocfare;j
. Heid by Deed ot Trnsisfer TI930472000;

“Z BE 544, Kakamas South Setlement, shu: ted b ihe toliGerp

Muynlgipaltty, | DWJs!an Kenhardt, Provinee, of fhe Horthem

Caper .

M%QS.UE'HH;Q? 5,0883ha Ve commo 2ero eight sz threg
hectdréy)

Held by Deed of Tiansfer 17780471995,

H G Visker

Erf 539, kg gas South Seﬁlgmggj_hm&wﬁi
ME‘QSUN[’}Q‘ 5,014%ha {five commua zers vive four nine ha@fﬂresj
Held by Deed of Tiansfer TY472571960.

SAEE Fépms

Remaindar &f the Farm  No, 384, situafed in the EailGars
'M-..L_f_r'ﬁ.;:'-fifpéll.ffy, BRivision of Renhardt, Norhern Copa Provihge;

Fectares);
Held by Deed of Transfer TE622/2010 subjec! to the gonditions
contalned therein,

L
")
e
@

7T



'MATLOTLO TRADING 27 (PTY) LTD

1 February 2021

The Director

Safe Commercial (Pty) Ltd
6th Floor, Hudson Building
Hudson Street

De Waterkant

Cape Town

8001

Email: quentin@Safe.co.za

Dear Quentin

MATLOTLO TRADING 27 (PTY) LTD / SAFE COMMECIAL: LEASE AGREEMENT
NOTICE TO REMEDY BREACH AND DIRECTIVE

1.

3.1,

3.2

We direct this letter to you in your capacity as a director of Safe Commercial (Pty) Ltd
("Safe Commercial”}, representing Safe Commercial. '

During the course of our video-telephony conference on Saturday 30 January 2021, we
were informed that Safe Commercial had not paid the wages that fell due for payment
by Safe Commercial on Friday 29 January 2021 to its employees working on the
Northern Cape farms (the "Leased Farms') that Safe Commercial hires from Matlotlo
Trading (Pty) Ltd ("Matlotlo Trading").

We regard Safe Commercial's failure to pay the wages due {o its employees on the
Leased Farms as a material breach of Safe Commercial's obligations under the written
lease agreement (the "Lease Agreement") between Safe Commercial and Matlotlo
Trading. In particular —

under clause 10.18.1 of the Lease Agreement, Safe Commerscial has the obligation
to conduct the Farming Activities on the Leased Farms in a diligent manner and to
follow correct farming practice in general and also to follow the farming practice
generally accepted in the district in which the Leased Farms are situated,

the farming practice generally accepted in the district in which the Leased Farms are
situated requires that farm operators pay the wages of their employees as and when
due,

209

Matlotio Trading 27 (Pty)ltd Unit 201 Hudson Place Vat ng; 466023876C

PO Box 6100 30 Hudson Strest Registration no: 2005!014423!0?\

Roggebaai Cape Town Tel +27 21 421 21293

Directors: M.Van Wyk & §. Rambhai

\\
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3.3. under clause 10.21 of the Lease Agreement, Safe Commercial has the obligation to
comply with the Woridbank/IFC performance standards;

34 Worldbank/IFC performance standard 2 (Labor and Working Conditions) requires that
the basic rights of workers be protected, that workers be treated fairly and that national
employment laws be comptied with; and

3.5 Safe Commercial's conduct in failing to pay the wages due to its employees on the
Leased Farms does not comply with Worldbank/IFC performance standard 2.

4. Matlotlo Trading hereby calls on Safe Commercial to remedy its breach of the terms of
the Lease Agreement within 5 days of receipt hereof, failing which Matlotlo Trading will
exercise such further legal remedies are available to it under clause 13 {Breach) of the

Lease Agreement.

5. Without prejudice to the demand made in paragraph 4 above, Matlotic Trading hereby
issues, under clause 11.1 of the Lease Agreement, the following directive to Safe

Commercial:

Directive regarding timeous payment of wages

The Operator must immediately pay the wages due in respect of the period to 29
January 2021 to its employees on the Leased Farms, and must in future pay ali
wages due to such employees promptly as and when due.

6.  For good order, please acknowledge receipt of this letter in writing.
Yours sincerely

Smital Rambhai

Director

Matlotlo Trading 27 (Pty) Ltd
Registration Number: 2005/014423/Q7
Cirectors: Smital Rambhai and Miné van Wyk
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ot Floor The Terraces 34 Bree Street “ FA 8 »
Cape Town South Alfrica '
PO Box 254 Cape Town 8000 South Africa

est 1828 Docex 31 Cape Town
Telephone 021 464 1400
International +27 21 464 1400

attorneys | conveyancers | notaries website: www walkers.law
Gillan & Veldhuizen Inc. Our reference Belinda van der Vyver
Account number W43310
Direct line 021 464-1483
™ : . Direct email belindav@walkers.law
Email stephan@gvinc.co.za; Your reference PJ Veldhuizen/S Haynes

p@gvinc.co.za

Date 16 April 2021

Dear Sirs

RE: ROYAL DAWN (PTY) LTD ("Royal Dawn"): SAFE COMMERCIAL (PTY} LTD (IN
BUSINESS RESCUE) ("Safe Commercial™)

1 Walkers, acting on behalf of and on the instructions of Royal Dawn, addresses this letter to

Gillan & Veldhuizen Inc., acting on behalf of Safe Commercial.

2  SWORN STATEMENT

2.1 We refer to the sworn statement and the annexes thereto (the "Sworn Statement”)
deposed to by Mr Quentin Scott dated 8 Aprit 20201 and attached to the email from
Stephan Haynes to Belinda van der Vyver and PJ Veldhuizen, sent Thursday, 15 April
2021 10:04 AM, with the subject: RE: SAFE Commercial (Pty) Lid (In Business Rescue).

2.2 Royal Dawn disputes and/or takes issue with averments in the Sworn Statement, for
present purposes including specifically in paragraphs 2 and 6.2 of the Sworn Statement.

Royal Dawn wili provide particularity in such regard as and when the need to do so arises.

DIRECTORS Gunnar Dahl BA LLB {Chairman) Taryn Herbert B Bus Sci LLB Amien Hoosain BA LLB Roxanne Ker BA
Juna Phillips BProc Belinda van der Vyver BALLB LLM Jerome Vetdsman B Com LLB

CONSULTANTS John Lee BA LLB Denis Lioyd BA LLB Charl Theron BA LLB

ASSOCIATES Kara Fischer BA LLB Lerissa Rooplal LLE Natasha Louw LLB S

PRACTICE MANAGER  Zenobia de Kock Becompt

Walkers Inc. registration number 1937/011862/21
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3 UNLAWFUL OCCUPATION AND REMOVAL OF BIOLOGICAL ASSETS FROM THE
MARBLE HALL FARMS AND OTHER MATTERS

3.1 We refer to paragraphs 21 and 22 of the founding affidavit (the "Founding Affidavit")
deposed to by Smital Rambhai in the Urgent Application’.

32 Safe Commercial has despite the termination, by notice, of the New Lease Agreement?,

remained in unlawful occupation of the Marble Hall Farms.

3.3 At present, the Mr Stephen Matcolm Gore and Mr Trevor Phillip Glaum (the "Business
Rescue Practitioners") are intentionally or by gross negiligence associating themseives

with Safe Commercial's unlawful occupation of the Marble Hall Farms.
3.4 Royal Dawn has received report that Safe Commercial -

3.41 is harvesting and removing the 2021 citrus crop on the Marble Hall Farms, for its own

account; and

3.42 is neglecting the urgently required pruning and other post-harvest steps in relation to

the harvested orchards on the Marble Hail Farms.

3.5 Safe Commercial is at present unlawfully harvesting and removing the 2021 citrus crop on
the Marble Hall Farms.

3.6 At present, the Business Rescue Practitioners are intentionally or by gross negligence
associating themselves with Safe Commercial's unlawful and intentional appropriation of

the 2021 citrus crop on the Marble Hall Farms.

3.7 The failure to carry out timeous pruning of the harvested orchards has a disastrous effect
on the next season's crop. The trees become dormant, and it takes up to two growing
seasons completely to reverse the effects of dormancy. It follows that Safe Commercial's
failure timeously to carry out the required pruning of the harvested orchards is causing
Royal Dawn to suffer substantial losses and/cr damages that Safe Commercial is probabiy

not in a financial position to make good.

38 At present, the Business Rescue Practitioners are intentionally or by gross negligence

associating themselves with Safe Commercial's unlawful neglect of the urgently required

Hall Farms.

1 As defined in Letter to Gilfan Veldhuizen 1, dated 14 April 2021
2 As defined in paragraph 136 of the Founding Affidavit
N

pruning and other post-harvest steps in respect of the harvested orchards on the Marb@
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3.9 Royal Dawn hereby informs the Business Rescue Practitioners that Royal Dawn is
investigating whether it can hold the Business Rescue Practitioners liable for damages
and/or losses suffered by Royal Dawn as a result of the unlawful acts and omissions of

Safe Commercial whilst under the oversight of the Business Rescue Practitioners.

3.10 Royat Dawn calls on the Business Rescue Practitioners to procure that -

3.10.1 Safe Commercial's opposition in the Urgent Application is immediately withdrawn;
and

3.10.2 Safe Commercial vacates and hands back possession of the Marble Hall farms to

Royal Dawn within 5 days of the date of this letter,
(collectively, "Departing").

3.11 On Departing, Safe Commercial must hand back to Royal Dawn possession of the

movable assets as described in Annex 2 to the Notice of Motion in the Urgent Application.

312 Royal Dawn anticipates that, on Departing, Royat Dawn, or a persocn nominated in writing
by Royal Dawn, will offer employment to the persons currently employed by Safe
Commercial (and perhaps of a company related to Safe Commercial) to work on the

Marble Hall Farms.

313 Further, on Departing, Royal Dawn, or a person nominated in writing by Royal Dawn, offers
in principle to Safe Commercial to hire the equipment and related movable assets that
apparently belong to Safe Commercial and that are currently on the Marble Hall Farms on
market related terms. If the Business Rescue Practitioners so request, we wili send to you

a draft for discussion purposes only lease of movables agreement.

4  WINDING-UP APPLICATION

4.1 During the video telephony meeting yesterday, the Business Rescue Practitioners made
it clear that if they conclude that there is no reasonable prospect for Safe Commercial to
be rescued, they will immediately apply to the Court for an order discontinuing the business
rescue proceedings and placing Safe Commercial into liguidation (the "Business Rescue

Practitioners' Application”).

42 Unless the Business Rescue Practitioners duly compiy with Departing, Royal Dawn will {

have a substantial interest in the Business Rescue Practitioners' Application.

4.3 Royal Dawn hereby repeats its request to the Business Rescue Practitioners made during ™

the video telephony meeting yesterday: should they launch the Business Rescue ',
X




4
Practitioners' Application, Royal Dawn requests to be cited as a respondent, merely as an

interested party.

4.4 If Royal Dawn is not so cited as a respondent, it will have to apply to the Court for an order
for leave to intervene in the Business Rescue Practitioners' Application. There will be
substantial costs involved in such an application for leave to intervene, and we anticipate

a dispute in respect of who would be responsible to pay those costs.

4.5 Royal Dawn further requests the Business Rescue Practitioners, should they launch the
Business Rescue Practitioners' Application, in respect of the date for hearing of that
application, to allow Royal Dawn sufficient time for consultations and the drafting of and
deposing to affidavits. Also, please include in the timeline consideration that Royal Dawn
is likely to raise one or more constitutional issues, and will then have to prepare a notice

as required under Uniform Rule 16A.
5  Kindly acknowledge receipt of this letter in writing.

6  Kindly further contact the writer or Jerome Veldsman (direct telephone: +27 (0)21 464 1470,

emall: jeromev@walkers.law) with regard to any enquiries.

Yours faithfulty

Belinda van der Vyver
Director
Walikers Inc.
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g" Floor The Terraces 34 Bree Street FA . 9
Cape Town Scuth Africa
PO Box 254 Cape Town 8000 South Africa

est 1828 Docex 31 Cape Town
Teiephone 021 464 1400
International +27 21 464 1400

attorneys | conveyancers | notaries website: www walkers law
Gillan & Veldhuizen Inc. Our reference Belinda van der Vyver
Account number W43310
Direct line 021 464-1483
it ; . Direct email belindav@walkers.law
Emait stephan@gvine.co.za; Your reference PJ Veldhuizen/$ Haynes

pi@gvinc.co.za

Date 16 April 2021

Dear Sirs

RE: MATLOTLO TRADING 27 (PTY) LTD ("Matlotlo Trading"): SAFE COMMERCIAL
(PTY) LTD (IN BUSINESS RESCUE) ("Safe Commercial’)

1 Walkers, acting on behalf of and on the instructions of Matlotlo Trading, addresses this letter to

Gillan & Veldhuizen Inc., acting on behalf of Safe Commerciat.

2 We refer to -

21 the written agreement (the "Lease Agreement") titled Lease Agreement, entered into
between Matlotlo Trading (as lessor) and Safe Commercial (as lessee) on or about
4 August 2011, and concerning matters including Matlotlo Trading letting the Northern Cape

Farms to Safe Commercial;1 and

2.2 the sworn statement, including the annexes thereto, {the "Sworn Statement”) deposed to
by Mr Quentin Scott dated 8 April 20201 and attached to the emait from Stephan Haynes to
Belinda van der Vyver and PJ Veldhuizen, sent Thursday, 15 April 2021 10:04 AM, with the
subject: RE: SAFE Commercial (Pty) Ltd {In Business Rescue).

" The Lease Agreement and the Northern Cape Farms are defined in our Letfer to Gillan Veldhuizen 2, dated

14 April 2021 and attached to an email sent Wed 14/04/2021 422 PM.
DIREGTORS Gunnar Dahl BA LLB {Chairman) Taryn Herbert B Bus Sci LLE Amien Hoosain BA LB Roxanne Ker BA L
Juna Phillips BProc Belinda van der Vyver BA LLB LLM Jerome Veldsman B Com LLB
CONSULTANTS John Lee BA LLEB Denis Lloyd BA LLB Charl Theron BA LLB
ASSOCIATES Kara Fischer BA LLB Lerissa Rooplal LLB Natasha Louw LLB ;
PRACTICE MANAGER  Zenobia de Kock Beornpt \
-,\-

Walkers Inc. registration number 1997/011662/21
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3 In terms of clause 14.1.3 of the Lease Agreement, amongst other matters, should Safe

Commercial commit an act of insolvency, Mattotlo Trading shall be entitied to cancel the Lease

Agreement.

4  The ordinary meaning of an "act of insolvency” is one of the acts of insolvency as stated in
section 8 of the Insolvency Act 24 of 1936. In terms of section 8(g) of the Insolvency Act, a
person commits an act of insolvency if that person gives notice in writing to any one of the

person's creditors that the person is unable to pay any of the person's debts.
5  The Sworn Statement constitutes notice in writing.
8  Matiotle Trading is a creditor of Safe Commercial.

7  Matlotle Trading is of the opinion that the Sworn Statement in general and in particular
paragraph 11 thereof constitutes notice to Matlotlo Trading that Safe Commercial is unable to

pay one or more of Safe Commercial's debts.

8 In the circumstances, Matlotlo Trading is of the opinion that Safe Commercial has committed

an act of insolvency, and Matlotlo Trading is entitled to cancel the Lease Agreement.
9 Matlotlo Trading hereby on written notice to Safe Commercial cancels the Lease Agreement.

10 Matlotio Trading, or a person nominated in writing by Matlotlo Trading, offers to Safe
Commercial to hire the equipment and related movable assets that apparently belong to Safe
Commercial and that are currently on Northern Cape Farms on market related term. In such
regard, we plan soon to send to you a draft for discussion purposes only lease of movables

agreement.

11 We return to the Sworn Statement. Matlotlo Trading disputes and/or takes issue with averments
in the Sworn Statement, for present purposes including specifically in paragraphs 2, 6.4, 6.7,
and 6.8 of the Sworn Statement. Matlotlo Trading will provide particularity in such regard as

and when the need to do so arises.
12 Kindly acknowledge receipt of this letter in writing.

13 Kindly further contact the writer or Jerome Veldsman (direct telephone: +27 (0)21 464 1470;

email: jeromev@walkers.law) with regard to any enquiries.

Yours faithfully

Belinda van der Vyver
Director
Walkers Inc.
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gt Floor The Terraces 34 Bree Street FA. 1 O
Cape Town South Africa
PO Box 254 Cape Town BOOG South Africa

est 1828 Docex 31 Cape Town
Telephone 021 464 1400
International +27 21 484 1400

attorneys | conveyancers | notaries website: www.walkers law
Gillan & Veldhuizen Inc. Qur reference Belinda van der Vyver
Account number W43310
Direct line 021 464-1483
™ i . Birect email belindav@walkers.law
Emall: stephan@aqvine.co.za; Your reference P2 Veldhuizen/S Haynes

pi@gvinc.co.za

Date 16 April 2021

Dear Sirs

RE: BLACK ORCHID FARMING (PTY) LTD ('Black Qrchid"): SAFE COMMERCIAL
(PTY) LTD (IN BUSINESS RESCUE) ("Safe Commercial”)

1 Walkers, acting on behalf of and on the instructions of Black Orchid, addresses this letter to

Gillan & Veldhuizen Inc., acting on behaif of Safe Commercial.

2  We refer to the sworn statement and the annexes thereto (the "Sworn Statement”) deposed to
by Mr Quentin Scott dated 8 April 20201 and attached to the email from Stephan Haynes to
Belinda van der Vyver and PJ Veldhuizen, sent Thursday, 15 April 2021 10:04 AM, with the
subject: RE: SAFE Commercial (Pty) Ltd (In Business Rescue).

3 Black Orchid disputes and/or takes issue with averments in the Sworn Statement, for present
purposes including specifically in paragraphs 2 and 6.2 of the Sworn Statement. Black Orchid

will pravide particularity in such regard as and when the need to do so arises.
4  Kindly acknowledge receipt of this letter in writing.

5  Kindly further contact the writer or Jerome Veldsman (direct telephone: +27 (0)21 464 1470;

email: jeromev@walkers.law) with regard to any enquiries.

Yours faithfully

B

Belinda van der Vyver

Director
Walkers Inc.
DIRECTORS Gunnar Dahl BA LLE (Chairman} Taryn Herbert B Bus Sci LLB Amien Hoosain BA LLB Roxanne Ker BA LLBP\
Juna Philtips BProc Belinda van der Vyver BA 1B LLM Jerome Veldsman B Com LLB .
CONSULTANTS John Lee BA LLB Denis Lioyd BA LLB Charl Theren BA LLE
ASSOCIATES Kara Fischer BA LLB Lerissa Rooplal LLB Natasha Louw LLE

PRACTICE MANAGER  Zenobia de Kock Beompt

Waikers Inc. registration number 1997/011662/21
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Attention: Ms Belinda van der Vyver
Director

Walkers

@M Floor The Terraces

34 Bree Street

CAPE TOWN

8000

Per Email: Belindav@walkers.law

Your reference Qur reference Date

W43310 SAF2/0002 18 April 2021

Cear Belinda

SAFE COMMERCIAL PROPRIETARY LIMITED (IN BUSINESS RESCUE)

1. As you know, we represent the business rescue practitioners of SAFE Commercial Proprietary Limited
(“the Company”}, Messrs TP Giaum and SM Gore, who assumed office on 13 April 2021.

2 We refer to your twa letters dated 16 April 2021 reloting to Royal Dawn Farming and Matlotlo Trading
27, respectively. Although we will address you in due course on the substantive matters raised in your
letters, there is one issue to which our clients consider they are compelled to respond as a matter of
urgency and separately from the substantive issues.

3 We also refer to the virtual meeting which we and our clients held with you on 15 April 2021. As you
will recall the essence of that meeting was that if your clients were not prepared to support the business
rescue of the Company our clients would have no option but to apply fo convert the business rescue to a
winding up in terms of section 132(2){a}(ii} of the Companies Act 71 of 2008. We are consulting with
senior counsel fomorrow morning on whether the winding up of the Company should be sought. Qur clients
have been in office for a short while (less than a week} and are attempting to obtain an understanding
of the Company's affairs which ore not uncomplicated. Our clients also communicated to you that in their
view, on the facts available to them and subject to their taking senior counsel’s advice, it seemed that
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they should hand over possession of the Northern Cape farms to your clients as your clients requested.
Owr clients also proposed that your clients pay the workers’ wages on Friday as the Company did not
have the financiai resources to do so. You peremptorily rejected this suggestion by saying, somewhat
strangely, that our clients should not “play the guilt card” or words to that effect. Notwithstanding this,
your clients then did exactly that, namely, make funds available to the Company o pay its wages. These
are facts which, for whatever reason, you studiously refrain from mentioning in your letter.

4 We have been instructed to address you af this stage only in regard to the accusations you have levelled
against our clients in paragraphs 3.3, 3.6, 3.8 and 3.9 of your Royal Dawn letfer. You make the
unwarranted allegation that our clients “are intentionally or by gross negligence” associating themselves
with the unlowful occupation of the Marble Hall farms, are associating themselves with the theft of the
citrus crop and are liable for damages for their alleged unlawful conduct.

5 Cur clients are reputable and experienced insolvency and business rescue praclitioners and the
unfounded ollegations agoinst them are a transparent attempt to intimidate them into relinquishing
possession of the Marble Hall farms. These allegations are particularly egregious since our clients are
officers of the Court, are in good faith fulfilling o public duty, and are answerable to the Court and the
general body of creditors. It goes without saying that your statement that our clients are party to theft
and are conniving to achieve some unstcted ulterior purpose are defamatory and damaging. In the
circumstances our clients take the strongest exception to the allegations contained in your correspondence
and deny them.

6 Qur clients likewise deny the snide assertion in your email of 14 April 2021 in which you insinuate that
our clients are manufacturing o postponement. This, too, is an outragecus allegation which also appears
to be aimed af intimidating our clients info obandoning the litigation and attempting o obstruct them in
the carrying on of their lawful duties as business rescue practitioners. Our clients have a statutory duty
to assess the claims and litigation by and against the Company and to determine whether these are
justified. Our clients have every right to give proper consideration to its affairs and business relationships.

7 We are instructed to record that your attempt to intimidate our clients in the circumstances we have
described, and your attempt to browbeat them into submitting to your clients’ wishes, is unprofessional
and amounts to a breach of paragraph 18.15.2 of the Code of Conduct of the Legal Practice Council
for legal practitioners in relation to attorneys. :

8 Qur instructions are to refer your conduct to the LPC on the basis that you have made statements
calculated to intimidate our clients. Moreover, your conduct is actionable inasmuch as the statements are
damaging to our clients. We will also address you in relation to this conduct and our clients” damages,
in due course.

8 Our clients are meeting with senior counsel tomorrow and we will thereofter deal with the substantive

issues contained in your correspondence. We trust that we have made our clients’ position clear in relation
to the unwarranted aceusations by you and their rights remain otherwise reserved.

Yours sincerely

GILL VELDHUIZEN INC,

P J VELDHUIZEN
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ATTENTION: MS B VAN DER VYVER
DIRECTOR

WALKERS

9™ FLOOR, THE TERRACES

34 BREE STREET

CAPE TOWN, 8600

EMAIL: belindav@walkers.law

Your reference Qur reference Deate
43310 SAF2/0002 19 April 2021
Dear Belinda

RE: SAFE COMMERCIAL PROPRIETARY LIMITED (IN BUSINESS RESCUE)

1. As you know, we represent the business rescue practitioners of Safe Commercial
Proprietary Limited (“the Company”), Messrs T P Glaum and S M Gore, who assumed
office on 13 April 2021.

2. We refer to your two letters dated 16 April 2021 relating to Royal Dawn Farming and
Matlotlo Trading 27, respectively. We refer to our letter of 18 April 2021 in which we
addressed you only reiating to the imputations against our clients in your
correspaondence. We will in due course address you further on this matter. This letter

deals with the substantive issues raised in your letters under reply.

w is pr d saiely 10 the GEV Inc clisnt and ba third party may rely on suck acvice, GRY Ing taXes na
responsibility for any actioh taken by tha third party pursuant herstn.

Any advice | in this corresp

T 321) 71 £SO Swite 86; B15; A7, Wesntake Squane, Wehiake
F [29) 702 0212 Drive, Westiake_ Gape Town WG 028
PHONE PHYSICAL OHLINE /ﬂ
Corpaate and C ciat Spaciaksts - C il Litigarts ¥ — Property & C ing - Shipping & Maritvne Lin Business Rescue F s (
Diewctors: Prter-John Comway Vekihuizen B froc (Unisa) Ceet, Tax {niss) LM (JCT) MEA fUnea) Adv Corp Law & Secaities 1 Joan MacMiltar Beech Gian BA LLB QICT} o

Senir Aemociaiel Kayhey Levereen LB {Unisa) | Micare van Heerden BA LLB {Stel)
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Candicia y Adex BA (UXCT) LL8 [Unisa)
Comveyancing Secetary: Colieen Saes 1 0 gl Lharles Maming, Mickey Thaunissen

Memier: Legal Pracice Goundl, Southem Suburts Artorme s Ascociation, The South ARicen festruchuring and Insolvency Practitionen Assodation & The Corporate [awyers Asmciation
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Your clients are substantial creditors of the Company. It is clear from your
correspondence that your clients do not support business rescue in respect of the
Company. Since it appears that your clients represent more than 50% of the
independent creditors’ voting interests of the Company, any business rescue plan will

be stillborn. There is thus no reasonable prospect of business rescue succeeding.

It follows that our clients have no option but to comply with their statutory duty and to
apply to Court for an order discontinuing the business rescue proceedings and placing
the Company into liquidation in accordance with section 141(2)(a)(ii) of the Companies
Act, 71 of 2008. The Company is obviously financially distressed and it is commercially

and factually insolvent.

Our clients propose instituting a winding-up application in respect of the Company as a
matter of urgency. Once a winding-up order is granted by the Court, the affairs of the
Company will be placed in the hands of a provisional liquidator and its affairs will then
be conducted in accordance with the provisions of Chapter XIV of the Companies Act,
61 of 1973 (“the 1973 Companies Act”) and the provisions of the Insolvency Act, 24 of

1936.

Since the winding-up of the Company will commence in the near future in accordance
with section 348 of the 1973 Companies Act, it would be inappropriate to comply with
your demand that the Company's opposition to the application by Royal Dawn be
withdrawn immediately. Nor would it be appropnate for the Company to relinquish its
possession of the Marble Hall farms. These are matters which will more properly be
dealt with in due course by a duly appointed liquidator. Suffice it to say that in
accordance with section 359 of the 1973 Companies Act all civil proceedings by or
against the Company will be stayed. Similarly, in relation to the purported cancellation
of the lease agreement by Matlotlo Trading 27, that is a matter to be dealt with by the
fiquidator of the Company.

s

e
- o
- L
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7. Regarding paragraph 4 of your letter in respect of Royal Dawn, the question is not
whether your client wishes to be cited as a party. The question is whether ornot it is a
necessary party to the intended winding-up application. We have advised our clients
that it is neither customary nor legally competent for your client to be joined as a party in
the winding-up application. We would do no more than refer you to one of the
authorities referred to in your letter of 14 April 2021, Timasani (Ply} Ltd (in business
rescue) and Another v Afrimat Ironore (Ply) Ltd, a judgment of the Supreme Court of
Appeal defivered on 13 April 2021, regarding the question of notice. We assume that
you are aware of what is stated in the judgment. Our clients will furnish notice to your

clients of the winding-up application in the prescribed manner.

Yours faithfully

GILLAN & VELDHUIZEN INC.

PJ VELDHUIZEN

T =
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9" Floor The Terraces 34 Bree Streef‘ FA 1 3”
Cape Town South Africa
PO Box 254 Cape Town 8000 South Africa

est 1828 Docex 31 Cape Town
Teiephong 021 464 1400
International +27 21 464 1400

attorneys | conveyancers | notaries website: www walkers Jaw
Gillan & Veldhuizen Inc. Qur reference Belinda van der Vyver
Account number W43310
Direct line 021 464-1483
i ; . Direct email belindavi@walkers.law
Email: stephan@aving.co.za, Your reference PJ Veldhuizen/S Haynes

pi@qvingc.co.za

Date 20 April 2021

Dear Sirs

RE: MATLOTLO TRADING 27 (PTY) LTD ("Matlotlo Trading") AND ROYAL DAWN (PTY)
LTD ("Royal Dawn"): SAFE COMMERCIAL (PTY) LTD (IN BUSINESS RESCUE)
("Safe Commercial”)

1 We refer to your letter to Walkers dated 18 April 2021 with reference SAF2/0002.
2 The undated Annexure "B" to your letter to Walkers dated 14 April 2021 with reference
SAF2/0001 includes the following sentence:
“Kindly note that the Notice of Appointments and Acceptance Letters were received on 08" April 2021
for Safe Commercial (Pty) Lid {2008/024851/07)."
3 Inthe letter under response, you state that:
“ . Messrs TP Glaum and SM Gore, who assumed office on 13 April 2021."
4  As there appears to be inconsistency between the communications referred to in, respectivetly,
paragraph 2 and paragraph 3 above, kindly inform of the exact date as of which Messrs Glaum

and Gore have had full management control of Safe Commercial in substitution for its board and

pre-existing management.

5 We are uncertain as to the intended communication in the part of paragraph 3 of the letter under

response that appears on page 2 of that letter:

DIREGTORS Gunnar Dahl BA LLB (Chairman} Taryn Herbert B Bus Sci LLE Amien Hoosain BA LLB Roxanne Ker BA L :
Juna Phillips BProc Belinda van der Vyver BA LLB LLM Jereme Veldsman B Com LLB

CONSULTANTS John Lee BA LLB Denis Lloyd BA LLE Charl Theron BA LLE

ASSOCIATES Kara Fischer BA LLB Lerissa Rooplal LLB Natasha Louw LLE

PRACTIGE MANAGER  Zenobia de Kock Bcompt

Walkers Inc. registration number 1997/011662/21
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51 During the video telephony meeting on Thursday, 15 April 2021, Walkers suggested that
Matlotlo Trading will pay the 16 April 2021 wages pay run, if henceforth the employees

became employees of Matiotlo, and Safe Commercial vacated the Northern Cape Farms.

52 Mr Gore counter suggested that Matlotlo Trading rather pay the 16 April 2021 wages pay
run as post commencement finance. Walkers undertook to take instructions in respect of

Mr Gore's counter suggestion.

8.3 In an email from Ms Belinda van der Vyver to Mr PJ Veldhuizen sent Friday, 16 April 2021
at 10H26, Walkers communicated its instructions in respect of Mr Gore's counter suggestion

{o Gillan & Veldhuizen:
"Matlotlo Trading is concerned for the wellbeing of the Employees, and for the safety of its assets.

it is therefore in principle willing to advance funds to Safe Commercial (in business rescue) to pay

today's wage run, which we understand to be in the amount of approximately R150 000."

5.4 Following on that email, Matlotlo Trading and Safe Commercial agreed in writing on Matiotlo
Trading providing that post commencement finance, and then Matlotlo Trading provided that

post commencement finance.

55 Walkers' letter, on behalf of and on the instructions of Matlotlo Trading, to Gillan &
Veldhuizen, that was attached to an email sent by Ms Van der Vyver to Mr Veldhuizen on
Friday, 18 April 2021 at 15H21 PM, concerned primarily Matlotlo Trading cancelling the

Lease Agreement, as defined in that letter.

56 We are not aware of any obvious link between Matlotlo Trading providing post
commencement finance to Safe Commercial and Matlotlo Trading cancelling the

Lease Agreement.

57 Kindly clarify the intended communication in the part of paragraph 3 of the letter under

response that appears on page 2 of that letter.
6 Inrespect of paragraph 5 of the letter under response:

6.1 Royal Dawn and Waikers are aware thereof that Messrs Glaum and Gore are reputable and

experienced insolvency and business rescue practitioners.

6.2 However, Royal Dawn will hoid them liable for damages and/or losses suffered by Royal
Dawn as a result of the unlawful acts and omissions of Safe Commercial whilst under

their oversight.

6.3 That is not intimidation. That is the statement of the intention lawfully to exercise legal rights.




3
7 Inrespect of paragraph 6 of the letter under response:
7.1 The relevant paragraph in the email sent by Ms Van der Vyver to MrVeldhuizen on

Wednesday, 14 April 2021 at 17H17 PM reads:

'‘Business rescue and a change in attorneys are overused and often ineffective "postponement
manufactures”. They will be challenged to the fullest in Royal Dawn v Safe Commercial

{(4341/2021) (WCC)'

7.2 Again, that is not intimidation. That is the statement of the intention lawfulty to exercise legal

rights.

8 Royal Dawn is aware thereof that Messrs Glaum and Gore have every right to give proper

consideration to the affairs and business relationships of Safe Commercial.

8.1 However, during the video telephony meeting on Thursday, 15 April 2021, Mr Gore indicated
that he had already given attention to the urgent applicaticn Royal Dawn v Safe Commercial
{4341/2021) (WCC).

8.2 We have previously referred you to JVJ Logistics (Pty) Ltd v Standard Bank of South Africa
Ltd and Others 2018 (6) SA 448 (KZD).
83 Paragraphs 46 and 47 of JV.J Logistics makes it apparent that:

8.3.1 The interests of a company's creditors who are owed money, and a perscn whose

property is in the unlawful possession of the company, are quite different.

832 If a campany under supervision is unlawfully in possession of the property of another
person, the business rescue practitioner ought promptly to restore possession of the

property to the rightful possessor.

8.4 The property concerned in JVJ Logistics was a motor vehicle. Use of a motor vehicle is

quite different from harvesting and removing the citrus crop on the Marble Hall Farms.

85 Presumably, if Messrs Glaum and Gore were unaware thereof that Safe Commercial is at
present unlawfully harvesting and removing the 2021 citrus crop on the Marble Hall Fams,

that would have been stated in the letter under response.
9 Inrespect of paragraphs 7 and 8 of the letter under response:
9.1 Is Gillan & Veldhuizen trying to intimidate Walkers?

9.2 Kindly treat that question as rhetorical, we would prefer not to get embroiled in side issues.

|
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10 For greater certainty:

10.1 Walkers has not attempted to intimidate or browbeat Messrs Glaum and Gore. And Walkers
has not made statements calculated to intimidate them. Presumably, as reputable and

experienced insolvency and business rescue practitioners, they are made of sterner stuff.

10.2 Royal Dawn made its frustration with Safe Commercial's unlawful possession and
exploitation of the Marble Halt Farms apparent to Safe Commercial long before Safe

Commercial commenced business rescue proceedings.

10.3 Now that Messrs Glaum and Gore have full management control of Safe Commercial, they
are responsible for that unlawful possession and exploitation of the Marble Hall Farms; and

that frustration now also applies to them.

1G.4 Royal Dawn is not simply expressing its wishes. Rather, Royal Dawn makes its intention
lawfully to exercise its legal rights apparent, including such legal rights that apply in respect

of Messrs Glaum and Gore's oversight of Safe Commercial.

11 Royal Dawn is to prepare an estimate of the number of standard citrus cartons that Safe
Commercial harvested from the Marble Hall Farms from dates in April 2021 to date, and of the
number of standard citrus cartons that Safe Commercial could theoretically harvest from the

Marble Hall Farms in the near future. That estimate is taking longer than expected.

12 Forgood order, we record and kindly request you to note that any failure to deat with any specific
instance, allegation, or averment in any antecedent or prier communication or correspondence
addressed to whomever, including the letter under response, and anything contained in or
omitted from this letter, must not be construed as any acquiescence, admission, election, waiver,

or the like by or on behalf of any of Matlotlo Trading, Royal Dawn, or Walkers.
13 Kindly acknowledge receipt of this letter in writing.

14 Kindly further contact the writer or Jerome Veldsman (direct telephone: +27 (0)21 464 1470;

email: jeromev@walkers.law) with regard to any enquiries.

Yours faithfuily

Belinda van der Vyver
Director
Walkers Inc.
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9" Ftoor The Terraces 34 Bree Stree@‘ FA 1 4”
Cape Town South Africa ’
PC Box 254 Cape Town 8000 South Africa

ast 1828 Docex 31 Cape Town
Telephone 021 464 1400
International +27 21 484 1400

attorneys | conveyancers | notaries website: www.walkers.law
Gillan & Veidhuizen Inc. Our reference Belinda van der Vyver
Account number W43310
Direct line 021 464-1483
i ; . Direct email belindav@walkers.law
Email stephan@qvinc.co.za; Your reference PJ Veldhuizen/S Haynes

Di@Qqving.co.za

Date 20 Aprit 2021

Dear Sirs

RE: BLACK ORCHID FARMING (PTY) LTD ("Black Orchid"}, MATLOTLO TRADING 27
(PTY) LTD ("Matlotlo Trading"), AND ROYAL DAWN (PTY) LTD (‘Royal Dawn"): SAFE
COMMERCIAL (PTY) LTD (IN BUSINESS RESCUE) ("Safe Commercial")

1 We refer to your letter to Walkers dated 19 April 2021 with reference SAF2/0002.

2 Inrespect of paragraph 3 of the letter under response:

2.1 The statement that Black Qrchid, Matlotlo Trading, and Royal Dawn (collectively,

the "Propcos") do not support business rescue in respect of Safe Commercial is incorrect.

2.2 The Propcos have no vested interest in Safe Commercial continuing in existence on a
solvent basis, but they anticipate that the development and implementation of a plan could
result in a better return for Safe Commercial's creditors than would result from the immediate

liguidation of Safe Commercial.

2.3 Black Orchid wishes to acquire at market value certain movable assets in the possession of
Black Orchid, which assets belong to Safe Commercial. As Black Orchid has a vested
interest in possession of those assets, it is unlikely that Safe Commercial could dispose of
those assets to anyone else for higher proceeds. All that is required for such a transaction
to be implemented immediately, is for the parties to enter into a comprehensive written

agreement to record the transaction.

DIRECTORS Gunnar Dahl BA LLB (Chairman) Taryn Herbert B Bus Sci LLB Amien Hoosain BA LLB Roxanne Ker BA L

Juna Phillips BProc Belinda van der Vyver BA LLB LLM Jerome Veldsman B Com LLB i
CONSULTANTS John Lee BA LLEB Denis Lloyd BA LLE Charl Theron BA LLB
ASSOCIATES Kara Fischer B4 LLB Lerissa Rooplal LLE Natasha Louw LLB o

PRACTICE MANAGER  Zenohia de Kock Bcompt

Walkers inc. registration number 1597/011862/21
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2
24 On Friday, 16 Aprii 2021 Matiotlo Trading advanced R143 803.41 as post-commencement

finance to Safe Commercial.

2.5 Matlotlo Trading cancelling the Lease Agreement concerning the Northern Cape Farms

improved the financial position of Safe Commercial.’

2.6 Matlotlo Trading wishes to lease or acquire certain movable assets, currently situated on the
Northern Cape Farms from Safe Commercial. As Matlotlo Trading has a vested interest in
possessing those assets, it is unlikely that Safe Commercial could lease or dispose of those
assets to anyone else for higher rental. As some of those assets are in disrepair, and some
of the serviceable assets are not immediately needed, such a fransaction will require further

investigation and negotiation by the parties.

2.7 Royal Dawn, in its capacity as a person whose property is in the unlawful possession of Safe
Commercial, made its frustration with Safe Commercial's unlawful possession and
exploitation of the Marble Hall Farms apparent. That is a matter discrete from Royal Dawn's

interests as a creditor who is owed money by Safe Commercial.

2.8 Royal Dawn will not support any plan including Safe Commercial possessing and exploiting
the Marble Hall Farms. However, once possession of the Marble Hall Farms is returned to
Royal Dawn, it is in principle not averse to a plan that could provide for Safe Commercial to
contribute to and to benefit from farming on the Marble Hall Farms. Post-commencement
finance to Safe Commercial in such a context would require further investigation and

discussion.

2.9 For greater certainty:

2.9.1 The Propcos anticipate that the development and implementation of a plan could result
in a better return for them, as well as for other unsecured creditors of Safe Commercial,

than wouid result from the immediate liquidation of Safe Commercial.
2.9.2 Such a plan would have fo include possession of the Marble Hall Farms being returned
to Royal Dawn immediately under the plan.

3  We do not follow the connection between —

31 Royat Dawn's request to Messrs Glaum and Gore that, should they apply to the Court for an
order discontinuing the business rescue proceedings and placing Safe Commercial into

liquidation, that Royat Dawn be cited as a respondent, merely as an interested party; and

T The Lease Agreement and the Northern Cape Farms are defined in our Lefter to Gillan Veldhuizen 2, date&
14 April 2021 and attached to an email sent Wed 14/04/2021 4:22 PM, \
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3
3.2 Timasani (Ply) Lid (in business rescue) and Another v Afrimat lron Ore (Ply) Ltd (91/2020)
[2021] ZASCA 43 (13 April 2021).

4 However, we do not now request a discussion by correspondence of Timasani.

5 Forgood order, we record and kindly request you to note that any failure to deal with any specific
instance, allegation, or averment in any antecedent or prior communication or correspondence
addressed to whomever, including the letter under response, and anything contained in or
omitted from this letter, must not be construed as any acquiescence, admission, election, waiver,

or the like by or on behalf of any of Matlotlo Trading, Royal Dawn, or Walkers.
8 Kindly acknowledge receipt of this tetter in writing.

7  Kindly further contact the writer or Jerome Veldsman (direct telephone: +27 (0)21 464 1470;

email: jeromev@walkers.law) with regard to any enquiries.

Yours faithfully

Belinda van der Vyver
Director
Walkers Inc.
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ATTENTION: MS B VAN DER VYVER
DIRECTOR

WALKERS

9™ FLOOR, THE TERRACES

34 BREE STREET

CAPE TOWN, 8000

EMAIL: belindavi@walkers.law

Your reference Our reference Date
43310 SAF2/0002 20 April 2021
Dear Belinda

RE: SAFE COMMERCIAL PROPRIETARY LIMITED (IN BUSINESS RESCUE)

1. We refer to your letter of 20 April 2021.

2. Qur clients reiterate what has been stated in our correspondence of 18 and 19 April
2021,
3. Our clients do not intend becoming involved in a semantic debate with your clients or a

trial by correspondence. Nor are these ftit for tat allegations helpful. Our previous

correspondence speaks for itself.

4. You will doubtless have every opportunity to ventilate your contentions to the Legal

ponhdehce i p ded solely 1o the GEY (nc clisnt and ne third parry may rely on such advice, GEY In: takes no
responsibility kor any action taken by tha third pariy purssant hereto.

Any agdvice ined in this

T &021) 701 1850 Suite B&; B15: A17, Wamake Sqaars, Weskale
Fozan vl oz Divive. Wesilalce Cage Town WA CRAN 1T T
r.Y
PHONE PHYSICAL ONLINE [/m
Cexy ant G dial Speciaists - i L itagats y — Propery & C ing - Shipping & L ~ Businass Rescue f 95

Directors: Petes-John Cormuay Vikdruizen 8. Proc (Unisa) Ceet. Tax {Unesa) LEM {LCT) MBA (Unsa) Adv. Corp Law & Secimines | Joan MacMiltan Beech Gifian BA LB UCT)
Semiot Associtpes: Kayiey Lewerton LLB (Unisa) | Micare van Heerden BA LLB (Steil) !

Assnciate Kathetine Tintaney BA LLE LM (UCT) 1 Stephan Haymes Boam (L5 (Stei} ll

¥ A y ey T B (UCT) LEB {Linisa) i

Comveyancing Secretary: Colteen Sass | C Anigmil Rey Eharkes tarors, Mickey Theurisoen 4

Member: Legai Pracboe Coundil. Southemn Suburts Arewneys dccociation. The Soush Afican Restrucnaing and insclvency Praciis A iation B The Corp Lawpers Assocation
of Souts Africa §
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Practice Council. Qur clients consider that your conduct concerning the accusations

against them are unlawful and actionable and can in due course be determined in the

appropriate forum.

5. Suffice it to state that our clients are in good faith discharging their duties as business
rescue practitioners and deny that they are “responsible for that unlawful possession
and exploitation” of the Marble Hall farms. Again, you seek to make unconscionable

allegations against the business rescue practitioners. This simply exacerbates matters.

8. We do not understand what you are attempting to convey in paragraph 10.4 of your

letter. Nevertheless, it is not the appropriate place to argue the law relating to joinder.

7. As indicated in our letter of 19 April 2021, our clients are in the process of instituting an

urgent winding-up application in respect of the Company.

Yours faithfully
GILLAN & VELDHUIZEN INC.

{transmitted electronicalfy)

PJ VELDHUIZEN
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ATTENTION: MS B VAN DER VYVER
DIRECTOR

WALKERS

9™ FLOOR, THE TERRACES

34 BREE STREET

CAPE TOWN, 8000

EMAIL: belindav@walkers.law

Your referance Cur referance Cate
43310 SAF2/0002 20 April 2021
Dear Belinda

RE: SAFE COMMERCIAL PROPRIETARY LIMITED (IN BUSINESS RESCUE}

1. We refer to your second letter of 20 April 2021.

2 We have pointed out in our letter to you of 19 April 2021 that our clients have formed
the view that there is no reasonabie prospect of the Company being rescued. Our
clients find themselves in an untenable position. They are unable to continue the
business of the Company even on a temporary basis since the Company is financially
distressed and has no access to funding. Without post-commencement finance, our
clients are unable to obtain the supply of goods and services which are immediately

necessary for the continuation of the Company’s business.

Any advice ¢ itewd |ty this correspondence is pravided sajely to the &Y Inc clisnt and no third party may rely on such advice. GEV inc takes no
respansiiility for any action taken by the third party pursuant herato.
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Memiper; Logal Prachies Coundl, Southem Suburos Atomeys Assacaion, The South Affcan Restrachuing and Insabwency Prachtioness Association & The Carp Lawyers A
of St At




-2- 2021-04—2%33

Our clients are not thus in a position to carry on the business of the Company while a
business rescue plan is formulated. In the meantime, the interests of the creditors of

the Company and its employees are being put at severe risk.

Qur clients are not in a position o make an assessment as to whether or not they can
properly relinquish occupation of either the Marble Hall farms or the Northern Cape
farms. The former corporate controllers of the Company are of the view that the
Company is not in unlawful occupation of the farms and they have apparently obtained
legal advice on this issue. Our clients cannot simply accept your say-so that the

Company is in unlawful occupation.

Matters have not been assisted by the allegations contained in your letter of 16 April
2021 accusing our clients of gross negiigence and in unlawfully carrying on the
Company's business. This, too, has made the continuation of business rescue

untenabie.

In the circumstances, our clients are applying to Court as a matter of urgency for the
winding-up of the Company. A liquidator will be best placed to determine whether the
Company's possession of the farms is lawful. Moreover, a liquidator will also be best
placed to consider and, if necessary, sell the movable assets to which you make

reference in paragraph 2.3 of your letter.

We trust that this clarifies matters.

Yours faithfully
GILLAN & VELDRHUIZEN INC.

{transmitted electronicaiiy)

PJ VELDHUIZEN

e
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From:
Sent:
To;
Cc:

Subject:

Attachments:

Follow Up Flag:
Flag Status:

Stephen Gore
Drector

Stephen Gore - Sanek Trust Recovery Services <stephen@sanek.co.za>

22 April 2021 02:28 PM

PJ. Veldhuizen

Gavin Woodland; Stephan Haynes; ‘Neil Gore - Sanek Trust Recovery Services”,
"Trevor Glaum'

FW: PROPOSALS REGARDING A BUSINESS RESCUE PLAN FOR SAFE COMMERCIAL
(PTY} LTD (IN BUSINESS RESCUE)

Matlotlo Trading letter to BRPs.pdf; Black Orchid letter to BRPs.pdf; Annex 1 to
Black Orchid letter to BRPs.pdf; Royal Dawn letter to BRPs.pdf

Foltow up
Flagged

»
sanek

TL 427 21 418 4010 F: +27 21 425 2047 € stephen@sanek.co2o
3rd Hoor, 5 §t, Georges Mall. Cape Town, 8001 PO Box 3082,
Caps Town, 8000 Docex 81, Cape Town, 8000

Www sanek.co.zq

Sarvek st Reconary Services (Pl Lid

Lavst 5 BEBEE Rusing

From: Smital Rambhai <srambhai@futuregrowth.co.za>

Sent: Thursday, 22 April 2021 14:16

To: trevor@sanek.co.za; stephen@sanek.co.za; neil@sanek.co.za

Cc: Quentin Scott <quentin@Safe.co.za>; Miné van Wyk <mine.van.wyk@uff.co.za>

Subject: PROPOSALS REGARDING A BUSINESS RESCUE PLAN FOR SAFE COMMERCIAL (PTY) LTD {IN BUSINESS

RESCUE)

Dear Neil, Stephen and Trevor

The representatives of Black Orchid, Matlotle Trading, and Royal Dawn (the "Propcos”) appreciate that you
took the time fo meet with us 21 April 2021.

We appreciate that the financial and other affairs of Safe Commercial are a challenge, and from your
perspective, the obstacles to formulating a workable business rescue plan may appear insurmountable.

The Propcos are concerned that the liguidation of Safe Commercial will be a disaster for all the unsecured
creditors of Safe Commercial. Not least because in the interval between the granting of the provisional
liguidation order and the appointment of a final liquidator, the 2021 citrus crop on the Marble Hall Farms will

likely rot on the trees.

In the attached letters, each of the Propcos makes proposals which —
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if accepted as part of a comprehensive business rescue plan, with post-commencement finance being
obtained to the extent indicated in the Royal Dawn proposals, could be workable,

if implemented, will avoid hardship for the employees of Safe Commercial to a greater extent than woulkd
be the case in a liquidation; and

if implemented, will procure for the concurrent creditors of Safe Commercial at least some substantial
hope of financial benefit, as opposed to no benefit at all in the event of liquidation.

All of the proposals are interdependent, meaning that each Propco would support a business rescue plan in
which the respective proposals made by all three of the Propcos are included.

| am happy to engage with you, once you have reviewed the documents and thank you once again for your
time.

Kindly acknowledge receipt of this email by return emait.

Regards

Smital
Smital Rambhai For and on behalf of.
Black Orchid Farming (Pty) | Matiotlo Trading 27 (Pty) Ltd | Royal Dawn Farming (Pty) Ltd
Lid Registration Number: | Registration Number:
Registration number: | 2005/014423/07 2007/020103/07
2014/039284/07 Directors: Smital Rambhai | Directors: Smital Rambhai and
Directors:  Smital Rambhai | and Miné van Wyk Miné van Wyk
and Miné van Wyk

Smital Rambhai
Portfolio Manager: Community Property Fund & Product Manager: Agri Funds

E srambhai@futuregrowth.co.za
veww. futuregrowth.co.za

T +27 21 659 5432 F +27 21 659 5337 € +27 83 556 5901 %%
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‘ Eﬂ s i

Futuregrowth Asset Management {Pty) Ltd is a licensed Financial Services Provider.
This communication is subject to certain restrictions and disdaimers. For information click here .

2
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Royal Dawn Farming (Pty) Ltd
Unit 201 Hudson Street
30 Hudson Street
Cape Town
Email; srambhai@futuregrowth.co.za
Reference: Smital Rambhai
22 April 2021

To: Safe Commercial {Pty) Ltd (in business rescue)

By email: stephen@sanek.co.za; trevor@sanek.co.za

Attention: Mr Stephen Gore and Mr Trevor Glaum
Dear Messrs Gore and Glaum

RE: ROYAL DAWN FARMING (PTY) LTD ('Royal Dawn") AND SAFE
COMMERCIAL (PTY) LTD (IN BUSINESS RESCUE)("Safe Commercial”)

1 We refer to the informal discussion on Wednesday, 21 April 2021 concerning matters

including a potential contract between Royal Dawn and Safe Commercial.

2  This letter must be read in conjunction with the letters dispatched to you
simuitaneously with this letter by Black Orchid Farming (Pty) Ltd and Matlotlo Trading
27 (Pty) Ltd. The three letters are to some extent a "package deal", as part of a

potential business rescue plan in respect of Safe Commercial {the "Plan"}.

3 However, the position of Royal Dawn vis-a-vis Safe Commercial is very different to
that of, respectively, Btack Orchid Farming (Pty) Ltd and Matlotio Trading 27 (Pty) Ltd.

4 The directors of Royal Dawn have a statutory duty to look after the assets of Rayal
Dawn, including its real rights as the beneficial and registered owner of the Marble

Hail Farms.'

5 As an alternative to timeously delivering its answering affidavit in the urgent application
Royal Dawn v Safe Commercial (4341/2021) (WCC) {the "Urgent Application"), Safe
Commercial, whilst not in business rescue, by the board of Safe Commercial resolving
that it voluntarily begin business rescue proceedings and be placed under supervision,
commenced business rescue proceedings. It is a reasonable inference that Safe

Commercial has no defence against the Urgent Application.

1 |n context the parties are aware of the meaning to be ascribed to the term the Marble Hall Farms.

Registration Number: 2007/020103/G7
Directors: Smital Rambhai and Miné van Wyk (\
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8.2

8.3

8.4

8.5

10

10.1

Safe Commercial is at present in unlawful possession of the Marble Hall Farms, Safe
Commercial is at present not entitled to exploit the Marble Hall Farms, and Safe
Commercial remaining in unlawfui possession of the Marble Hall Farms, and it
unlawfully exploiting the Marble Hall Farms, cannot lawfully form part of the Plan.

The suggestion by Royat Dawn to Safe Commercial that they agree on a transaction
along the lines set out hereafter are predicated on Safe Commercial promptly restoring

possession and occupation of the Marble Hall Farms to Royal Dawn.
Once the Marble Hall Farms are restored to Royal Dawn —

Royal Dawn will withdraw the Urgent Application on the basis that the matter has

been settled between the parties;

in order to ease the anticipated "hard sell" of the Marble Hall Farms component
of the Plan to other creditors of Safe Commercial, the seftlement will include that

each party is to bear its own legal costs in respect of the Urgent Application;

there wili no longer be any basis for the averments regarding gross negligence
and the like on the part of the business rescue practitioners of Safe Commercial

in respect of the Marble Hall Farms;

such averments regarding the supervision period preceding the withdrawal of the

Urgent Application will be overtaken by events; and
Royal Dawn will unconditionally withdraw such averments.

Royal Dawn and Safe Commercial will enter into an arrangement similar to a joint
venture (the "Venture")? in respect of the 2021 citrus crop (the "Crop™) on the Marble

Hall Farms.
In broad terms and subject to refinement, the Venture will inchude ~

Royal Dawn, whilst remaining the sole possessor of the Marble Hall Farms, will

make the Marble Hall farms (including the Crop) availabie to the Venture,

2 One could consider the interposition of a special purpose vehicle to conduct the “joint venture”, but
in the context of supervision that may be too complicated, and a "hard sell" to other creditors of
Safe Commercial.

2
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10.2 Safe Commercial will make its relevant employees (the "Employees") at present

on andfor employed at the Marble Hall Farms available to harvest and pack

the Crop;

10.3 Safe Commercial will make the relevant movable assets (the "Movable Assets”)

currently situated on or used for the Marble Hall Farms available to harvest and

pack the Crop;

10.4 the "Venture" will have to procure sufficient "post-commencement finance” to
finance operating costs, including wages, salaries and other employment related

costs in relation to the Employees,

10.5 the Venture will apply best practice commercial farming on the Marble

Hall Farms;
106 the Venture will harvest and pack the Crop;

10.7 the Venture will procure (inciuding marketing and logistics) the export and local

sale of the Crop; and

10.8 the bank account(s) of the "Venture" will be jointly controlled by the parties, and
the profit of the Venture will be distributed in accordance with an agreed cascade

of payments ?

11 Royal Dawn® anticipates that, as part of the Plan, once the Venture ends,

Royal Dawn —
11.1 will purchase Movable Assets; and
11.2 will make offers of employment to ail (or substantially all) of the Employees.®

12 Extant claims between Royal Dawn and Safe Commercial under the expired written
agreement of lease entered into between Royal Dawn (as lessor) and Safe
Commercial (as lessee) in respect of the Marble Hall Farms will be dealt with under

the Ptan.

3 The cascade of payments in the Marble Hall Transaction Note could be a starting point for the
negotiation of the cascade of payments.

4 Royal Dawn wishes to have the right to appoint a different person to be the purchaser of the i

Movable Assets, specifically Courageous Cat (Pty} Ltd, a company that is related to Royal Dawn.
That right to appeint applies, where relevant, to the remainder of this letter.

5 This will be arranged in @ manner that doces not compromise the Employees’ rights vis-a-vis
Safe Commercial.

239
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13 Kindly contact the writer or Miné van Wyk with any enquiries.

Yours faithfully

For: Royal Dawn Farming Proprietary Limited
Smital Rambhai

Director
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Matlotlo Trading 27 Farming (Pty) Ltd
Unit 201 Hudson Street
30 Hudson Street
Cape Town
Email: srambhai@futureqrowth.co.za
Reference: Smital Rambhai
22 April 2021

To: Safe Commercial {Pty} Ltd (in business rescue}

By email: stephen@sanek.co.za; trevor@sanek.co.za

Attention: Mr Stephen Gore and Mr Trevor Glaum

Dear Messrs Gore and Glaum

RE: MATLOTLO TRADING 27 (PTY) LTD (‘Matlotlo Tradingy AND SAFE
COMMERCIAL (PTY) LTD (IN BUSINESS RESCUE)("Safe Commercial")

1 We refer to the informal discussion on Wednesday, 21 April 2021 concerning matters

including a potential contract between Matlotlo Trading and Safe Commercial.

2  This letter must be read in conjunction with the letters dispatched to you
simultaneously with this letter by Black Orchid Farming (Pty) Ltd and Royal Dawn
Farming (Pty) Ltd. The three letters are to some extent a "package deal", as part of a

potential business rescue plan in respect of Safe Commercial (the "Plan”).

3 Matlotlo Trading' suggests to Safe Commercial that they agree on a transaction along

the fellowing lines.

4  Matlotlo Trading is to purchase from Safe Commercial all or some of the latter's
movable assets (the "Movable Assets"} currently situated on the Northern Cape
Farms? for a market related purchase price(the "Purchase Price"}, and on a

voelstoots basis.

1 Matiotlo Trading wishes to have the right te appoint a different person to be the purchaser of the
Movable Assets, specifically Couragecus Cat (Pty} Ltd, a company that is related fo Matlotlo Trading.
That right to appoint applies, where relevant, to the remainder of this letter.

2in context the parties are aware of the meaning to be ascribed to the term the Northern Cape Farms.

Registration Number: 2007/020103/07
Directers: Smital Rambhai and Ming van Wyk \
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The details regarding the Movabie Assets, and the Purchase Price, will have to be
negotiated after a joint inspection of the Movable Assets, as some of the movable
assets currently situated on the Northern Cape Farms are in disrepair and/or

unserviceable.

The payment date (the "Payment Date") will occur when Matlotlo Trading makes an
electronic transfer of cleared funds equal to the to be agreed purchase price to Safe

Commercial.

Delivery of the Movable Assets will be arranged legal technically to coincide with the

Payment Date.

Matiotle Trading and Safe Commercial will further agree that, as of the Payment Date,
they are not indebted to each other in respect of Matlotlo Trading having used the

Moveable Assets prior to the Payment Date.

The relevant employees (the "Employees") of Safe Commercial are at present on

and/or employed at the Northern Cape Farms.

Matlotlo Trading wishes de facto to employ all (or substantially all) of the Employees
at the Northern Cape Farms. But Matiotlo Trading does not want to compromise the

Employees' rights vis-a-vis Safe Commercial.

Perhaps, whilst still in the employ of Safe Commercial, the Employees could be
“on detached duty” de facto to work for Matlotlo Trading, with the latter paying to Safe
Commercial amounts equal to the wages payable by Safe Commercial to the

Employees, whilst they are "on detached duty”.

Matlotlo Trading anticipates that, as part of the Plan, Matlotlo Trading could make

offers of employment to all (or substantially all) of the Employees.

Safe Commercial will not contest the cancellation of the written agreement of lease
entered into between Matlotlo Trading {as lessor) and Safe Commercial {as lessee} in

respect of the Northern Cape Farms (the "Lease Agreement") by Matiotio Trading.

Extant claims between Matlotlo Trading and Safe Commercial under the Lease

Agreement will be dealt with under the Plan.

Kindly contact the writer or Miné van Wyk with any enquiries.

242
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Yours faithfully

For: Matlotlo Trading 27 Proprietary Limited

% .

Smital Rambhai

Director
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Black Orchid Farming (Pty) Ltd
Unit 201 Hudson Street
30 Hudson Street
Cape Town
Email: srambhai@futuregrowth.co.za
Reference: Smital Rambhai
22 April 2021

To: Safe Commercial (Pty) Ltd (in business rescue)

By email: stephen@®sanek.co.za; trevor@sanek.co.za

Aftention: Mr Stephen Gore and Mr Trevor Glaum
Dear Messrs Gore and Glaum

RE: BLACK ORCHID FARMING (PTY) LTD ("Black Orchid"} AND SAFE
COMMERCIAL (PTY) LTD {(IN BUSINESS RESCUE) ("Safe Commergial")

1 We refer to the informal discussiocn on Wednesday, 21 April 2021 concerning matters

including a potentiat contract between Black Orchid and Safe Commaercial.

2  This letter must be read in conjunction with the letters dispatched to you
simultaneously with this letter by Matlotio Trading (Pty) Ltd and Royal Dawn Farming
{Pty) Ltd. The three letters are to socme extent a "package deal”, as part of a potential

business rescue plan in respect of Safe Commercial.

3  Black Orchid' suggests to Safe Commercial that they agree on a transaction along the

following lines.

4  Black Orchid is to purchase from Safe Commercial the latter's movable assets
(the "Movable Assets") that Black Crchid currently uses in its business of farming on
the Wellington Farms? for an aggregate purchase price of R9 200 000 (inclusive of

VAT) ({the "Purchase Price"), and on a voeistoots basis.

5  The details regarding the Movable Assets are set out in Annex 7 to this letter.

* Black Orchid wishes to have the right to appoint a different person to be the purchaser of the
Movable Assets, specifically Courageous Cat (Pty) Ltd, a company that is related to Black Orchid.
That right to appoint applies, where relevant, to the remainder of this letter.

2 |n context the parties are aware of the meaning to be ascribed to the term the Wellinglon Farms.

Registration Number: 2007/020103/07
Directors: Smital Rambhai and Miné van Wyk
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6  The payment date (the "Payment Date"} wiil occur when Black Orchid makes an

electronic transfer of cleared funds equal to the Purchase Price to Safe Commercial.

7 Delivery of the Movable Assets will be arranged legal technically to coincide with the

Payment Date.

8  Black Orchid and Safe Commercial will further agree that, as of the Payment Date,

they are not indebted tc each other —

8.1 under the written agreement of lease entered intc between Black Orchid (as

lessor) and Safe Commercial (as lessee) in respect of the Wellington Farms,; and

8.2 in respect of Black Orchid having used the Moveable Assets prior to the

Payment Date.

9 Kindly contact the writer or Miné van Wyk with any enquiries.

Yours faithfully

For: Black Orchid Farming Proprietary Limited

Smital Rambhai
Cirector
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Annex1
Asset ID Description Location Category
Number
TR-G0060 John Deere 5415- P05415X00787 CN8476 | Bonathaba Tractors
{8373 Hrs)
EF-00043 2016 New Cima T45 1500L Serial no: 160764 | Zwartfontein Equipment - Farm
AT45N215L11
TR-00046 Same Frutetto- CN1885-FRT7T3685 (Dismantled | Bonathaba Tractors
- scrap)
EF-00073 Citrus Drench {for Packiine) Bonathaba Machinery Farm
MV-00088 2013 Toyota Hilux 2.5- AHTCR326808022971 | Bonathaba Vehicles
CA302634
EF-00213 Watersuiweringsstelsel met 6x 10000L tenks Zwartfontein | Machinery Farm
CE-00007 Installation Internet Tower Bonathaba Equipment - Farm
CE-00012 Installation Internet Tower Zwartfontein Equipment - Farm
EF-00004 Nuwe Kunsmis Tenk 1000L Bonathaba Machinery Farm
EF-00081 10000L Water tenk for Chemicals Zwarifontein Machinery Farm
EF-00125 110KW Softstarter Pump Zwartfontein | Machinery Farm
EF-00188 Fertilizer System Grapes Bonathaba Equipment - Farm
EF-00190 Fertilizer System Citrus Bonathaba Machinery Farm
EF-00215 5000L Kunsmistenk Zwartfontein Machinery Farm
EF-00216 MHI{ 406V 400v Kunsmispomp Zwarifontein Machinery Farm
IR-00007 Boor vir water {Labour) Bonathaba [rrigation
IR-00011 18kw Rivierpomp - #150/315 KSB Zwartfontein Irrigation
IR-00012 110kw Boosterpomp rivier - #150/4 WKL Zwartfontein Irrigation
IR-00013 Softstarter rivierpomp - Teletronics Zwartfontein | Irrigation
IR-00014 15kw Pruimpomp, motor & filter - #65/200 | Zwartfontein | Irrigation
{(Primer pump, situated in river} (reportedly four of
these pumps)
IR-00015 15kw Pruimpomp, motor & filter - #65/200 | Zwartfontein | Irrigation
(Primer pump, situated in river)
IR-00016 30kw Tafeldruiwepomp met motor - #80/200 Zwartfontein | trrigation
IR-00017 45kw Wyndruiwe hoe druk pomp 3 filterstasies- | Zwartfontein Irrigation
RHD8§S -SC
IR-00018 30kw Wyndruiwe lae druk pomp 3 filterstasies- | Zwartfontein Irrigation
Henzont
IR-00019 AC Sub- Surace Probe 800mm & Irricom Zwartfontein Irrigation
IR-00020 Submersible Pump Bonathaba Irrigation
MV-00084 1975 M/Benz 5 ton Truck- 580032082583 | Zwartfontein | Trucks
CN4429 (Brakes failed - no spares available)
MF-00005 2 x 2014 Grader with Platform & accessories (50 | Bonathaba Machinery Farm
Scales)
EF-00129 8 x NBK Elektroniese skale (Pack-house | Zwartfontein | Machinery Farm
equipment)
EF-00198 Vizier 20 stasie pakstelsel met rekenaar - | Zwartfontein Machinery Farm
2011/07/G54 (Reported sold)
EF-00217 Agricultural Grader Scale plus accessories Zwartfortein | Machinery Farm
CE-00008 Mecer 55" UHD Smart LED for Packstore Bonathaba Equipment
Computer
EF-00111 2016 Uwe grader scales & system Bonathaba Machinery Farm
EF-00191 Agrico Spray pump 1000L - Green 9-104584-8 | Bonathaba Machinery Farm
{Good condition; repaired under insurance claim)
MV-00076 2013 Toyota Hilux 2.5- AHTCR326908022868 | Bonathaba Vehicles

CA300810 (134425 Km)
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TR-00082 Landini DT85F Tracter- RE37948U587384X | Bonathaba Tractors
CN19784 (1655 Hrs)
EF-00106 2000 Plastic Harvest Lugs (100 estimated) Bonathaba Machinery Farm
EF-00193 Nobili  Spray pump 1500L {Needs repairs but | Bonathaba Machinery Farm
probably to be scrapped)
EF-Q0005 Geel Plukkiste {All colours valued same) Benathaba Machinery Farm
EF-00011 Rooi plukkiste (All colours valued same) Zwartfontein Equipment - Farm
EF-00053 500 Plukkiste Regrind (All colours valued same) | Zwartfontein Equipment - Farm
EF-00050 Powermaster Generator Petrol (Reported not on | Zwartfontein Machinery Farm
farm)
EF-00051 Chainsaw STIHL MS361B 58CC  3.4KW | Bonathaba Machinery Farm
180864932 (Scrapped)
EF-00079 Petrol Generator (Reported stolen) Zwartfontein Machinery Farm
EF-00093 MF Disk {Old, scrap) Zwartfontein Machinery Farm
EF-00098 Landini Grader Blade (Scrapped) Bonathaba Machinery Farm
EF-00099 240 Berry Trays (No longer in use) Bonathaba Machinery Farm
EF-00109 Packing system (Pack-line) Bonathaba Machinery Farm
EF-00112 Gulf radio beheerstelsel met Repeater - GULF | Zwartfontein Machinery Farm
600 (Reported not in working order}
EF-00128 4 x Berzeba skale (Obsolete - since 2015) Zwartfontein Machinery Farm
EF-00131 30 Punnet skale #W108-7751 to Q108-7780 | Zwartfontein Machinery Farm
(Obsolete equipment)
IR-00009 Boor vir water (Labour) 2wartfontein Irrigation
MV-00056 Nissan Cabstar 2.0 CN8584 (SOLD) Bonathaba Vehicles
QE-00033 15x Black Desk Deviders Bonathaba Furniture & Fittings
QE-Q0Q37 1x Glass desk Bonathaba Furniture & Fittings
QE-00046 15 x Cherrywood Desks (Scrapped) Bonathaba Furniture & Fittings
QE-00056 1x Red & Black Chair (Scrapped) Bonathaba Furniture & Fittings
QE-00057 3x Plain Black Chairs with Smail arm rests | Bonathaba Furniture & Fittings
(Scrapped)
QE-00058 4x Black & Whit Dot Pattern Chairs without | Bonathaba Furniture & Fittings
Wheels (Scrapped)
QE-00059 2x Plain Black Chairs Withoutt wheels | Bonathaba Furniture & Fittings
(Scrapped)
QE-C0060 4x Plain Black Chairs with Wheels (Scrapped) Bonathaba Furniture & Fittings
QE-G0061 1x Marcon chair with wheels (Scrapped) Benathaba Furniture & Fittings
QE-00062 2x Tables with Grey Legs (Scrapped) Bonathaba Furniture & Fittings
QE-00063 1x Table with Grey Legs and drawers (Scrapped) | Bonathaba Furniture & Fittings
TR-00042 Landini 8500- CJ74786 - 22500 (Traded for Fiat) | Bonathaba Tractors
TR-00052 Toyota 3 ton Forklift- #5FB2C CN19784 | Zwartfontein | Tractors
(Scrapped; battery gone missing)
EF-00123 Blou spuitpomp Zwartfontein Machinery Farm
EF-00214 Paalstamper (Sold) Zwartfontein Machinery Farm
TR-0005% Fiat 470 Tractor (Sold) Zwartfontein Tractors
MV-00081 1994 Isuzu SBR 5 tonTruck- | Zwartfontein | Trucks
SBR422S134031ATVM CN24069 (545663 Km;
Rusted very badly - scrap)
MV-00079 1980 M/Benz Flatback Truck- | Zwartfontein Trucks
VIN39532524140182 CN16226 (Cab accident
damaged; km's shown as 170127 but highly
doubtful)
MV-00082 1992 M/Benz 8 ton Truck-3830432606510 | Zwartfontein | Trucks
CN10006 (Model 1417, 201981 Km)
TR-00058 Fiat 500 Tractor - #8035 - #518560 - (CJ56990; | Zwartfontein Tractors

old maching)
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TR-00081 John Deere 5510- LV5510N257308 CNB8624 | Bonathaba Tractors
{14383 Hrs)

TR-00058 1974 Fiat 640 Tractor - #8045 - #736934 (Hours | Zwartfontein Tractors
unknown)

TR-00057 Fiat £5-76 Tractor #613580-VLP573C 223866 | Zwartfontein Tractors
CN21571 (Was CEX3790, now re-registered)

TR-000863 2018 - 5076E OOS Narrow John Deere Tractor- | Zwartfontein Tractors
VIN No IPGS076EEHT931954 {1306 Hrs)

TR-00027 2017 5B076E NM John Deere Tractor-VIN | Zwartfontein Tractors
NO:IPOS076EEGTI931585 CN30199 (2674 Hrs)

TR-G0028 2017 5076E NM John Deere Tractor-VIN | Zwartfontein Tractors
NO: IPOS078EAGT931545 CN30201 (2469.6
Hrs)

TR-00024 2018 John Deer 5076 EF Two Tractor- | Zwartfontein Tractors
1P0OS076ELFT030013 (CN30202; 2586 Hrs) (VIN
says 2015}

TR-00029 2017 5076E NM John Deere Tractor-VIN | Zwartfontein Tractors
NC:IPOSO76EAGTE31530 CN30202 (13057
Hrs} VIN says 2016)

TR-00054 1996 John Deere 5400 Tractor- LYS400N560445 | Zwarifontein Tractors
CN10453

TR-00055 2002 John Deere 5410 Tractor - | Zwartfontein Tractors
R13087BCL10L2 (16853.4 Hrs)

TR-00023 2016 John Deer 5076ENarrow 4WD Tractor- | Zwartfontein Tractors
1POS076EVFTS301168 CN14691  {3132.8Hrs)
(VIN says 2015)

TR-00001 5080E CAB John Deere Tractor- Engin | Zwartfontein | Tractors
No:PE4045J010135 Vin No:lPOS090ELJT041848
{2018) (1711 Hrs) :

TR-00025 5076E NM John Deer Tractor- | Bonathaba Tractors
IPOS076EEGTY31483 (CN30203; 1952 Hrs)

TR-00026 5Q76E NM John Deer Tractor- | Bonathaba Tractors
IPOS0O7SEEGTE31562 (CN 30198; 2335 Hrs)

EF-00133 ICOM F3003 Radio -1 Bonathaba Machinery Farm

EF-00054 Water Can (200 Litre) Bonathaba Machinery Farm

MV-00070 Honda XR125 Motorbike- LTMJD19A78522005% | Bonathaba Vehicles
{17781 Km)

EF-00042 2018 Nuwe 600LT Onkruidspuit met spuitbalk Zwartfontein Equipment - Farm

EF-00095 Speedmaster Mctobike tank 200 Liter - | Bonathaba Machinery Farm
{(WEEDmaster fank)

MV-00068 Suzuki TF 125 Motorbike | Bonathaba Vehicles
ADMFR33HNBZ860046 {22774 Km)

MV-00073 Yamaha TW 200 Motorbike- | Bonathaba Vehicles
JYA3AWO0000125426 (26278 Km}

MV-00089 2014 Honda 150 XR Motorbike- VIN | Zwartfontein Vehicles
LTMKDO730F5105137, Engin No:
KDO7E2009764 CN21759 (19255 Km)

MvV-00050 2016 Honda XR125 Leke Motorbike Engin No: | Zwartfontein | Vehicles
JD21E2307551-LTMJD2198F5313757 (16827
Kmj

MV-00051 2016 Honda XR125 Leke Motorbike Engin No: | Zwartfontein | Vehicles
JD21E2307520-LTMJD2198F53137562 (21653
Km)

MV-00052 2016 Honda XR125 Leke Motorbike- | Zwartfontein Vehicles
LTMJD2187F5313726 (17214 Km)

MV-00053 2017 Honda XR Leke Motorbike- VIN | Bonathaba Vehicles
NO LTMJD2193F5316590 (13248 Km)

MV-00054 2017 Honda XR Leke Motorbike- VIN | Bonathaba Vehicles

NC:.LTMJD2193F5316668




249

MV-00055 2017 Honda XR Leke Motorbike- VIN | Bonathaba Vehicles
NO:LTMJD2183F5316560
EF-00101 Mulcher Knerveland FX165 Bonathaba Machinery Farm
TR-00045 John Deere 1850 - CN9485 - LO1850N758706 Bonathaba Tractors
EF-00110 2015 Henrit 600L Weed Sprayer Bonathaba Machinery Farm
MV-00072 KIA- KNCSD911237875339 CN15410 (335846 | Bonathaba Trucks
Km}
TR-00047 Massey  Ferguson 384 - CN58966 - | Bonathaba Tractors
ACM3844SA043548A (11356 Hrs)
TR-00048 Massey Ferguson 384 - CN3508 - 5578F20058 | Bonathaba Tractors
{8146 Hrs)
EF-00107 Weedsprayer 1000L (old but in working | Bonathaba Machinery Farm
condition)
EF-00187 Cima Duster - (Small yellow unit) Bonathaba Equipment - Farm
EF-00039 2016 Nuwe Klein Boom- Nieuwoudt Spuit Zwartfontein Equipment - Farm
EF-00220 Nieuwoudt Spray Pump 3000L Bonathaba Machinery Farm
TR-00043 Landini Mistral L 50- CN15555 - HDWJ04570 | Bonathaba Tractors
(CN 15555, No hour meter)
EF-00176 Cima T45 1500 Sprayer With Fish Tails- | Zwartfontein Machinery Farm
NO:SP150392 (There are two of these)
CE-00008 SMart Managed Gigabit switches Bonathaba Equipment -
Computer
CE-00011 SMart Managed Gigabit switches Zwartfontein Equipment -
Computer
EF-00008 3x Mobile toilets (Basic units mounted on towable | Zwartfontein Machinery Farm
small trailers)
EF-C0009 Powermaster Petrol generator 7. 5KVA Zwartfontein Machinery Farm
EF-00010 Compressor (Airpower 100 litre) Zwartfontein Machinery Farm
EF-00052 Powermaster Generator Petrol Bonathaba Machinery Farm
EF-00054 GSM Commander 0641 kit Zwartfontein Equipment - Farm
EF-00080 2017 Nuwe 1000LT Onkruidspuit Met Handspuit | Zwartfontein | Machinery Farm
1136879
EF-00096 Mulcher (Trailer with auger) Bonathaba Machinery Farm
EF-00097 7 Tooth Ghrop (Qld, in poor condition) Bonathaba Machinery Farm
EF-00100 Forklift Carrier Benathaba Machinery Farm
EF-00102 ICOM F3003 Radic -2 Bonathaba Machinery Farm
EF-00103 ICCOM F3003 Radio -3 Bonathaba Machinery Farm
EF-00104 3x Parsbakke (8 Ton; two are scrap; one usable | Bonathaba Machinery Farm
only)
EF-00105 Small tools & Equipment Bonathaba Machinery Farm
EF-00108 8 x Grape harvest trailors Bonathaba Machinery Farm
EF-00113 2 ton hand pallet jack Zwartfontein Machinery Farm
EF-00114 Kudu Grassnyer (Old, very basic unit) Zwartfontein | Machinery Farm
EF-00115 8 x kratwaentjies Zwartfontein Machinery Farm
EF-00116 5 ton parsbak (Reportedly 4.5 ton) Zwartfontein Machinery Farm
EF-00117 Bossieslaner - (Bossiekapper - old, in peor | Zwartfontein Machinery Farm
condition}
EF-00118 Disc Bonathaba Machinery Farm
EF-00119 Viekploeg Zwartfontein Machinery Farm
EF-00120 Losgereedskap Zwartfantein Machinery Farm
EF-00121 Compressor - 8 Bar 100L 2.2KW 3.0HP/220V- | Bonathaba Machinery Farm
732083
EF-00122 Groen gifkar (Found white one used as poiscn | Zwartfontein Machinery Farm

mixing cart)
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EF-00124 Stadium 12 volt battery taaier (now replaced by a | Zwartfontein Machinery Farm
Bosch unit - warranty Claim)

EF-00126 8x ICON BC Radio’s Zwartfontein Machinery Farm

EF-00127 2x Kenwood KSL-35S 1x Motorola CP0404 Zwartfontein Machinery Farm

EF-00130 500 x Gee! plukkiste {All colours valued same) Zwartfontein Machinery Farm

EF-00132 1x Rexel Shredder Bonathaba Machinery Farm

EF-00172 2017 Cima T45 1500L Sprayer with fishtails- ; Bonathaba Machinery Farm
Serial No:SP166525

EF-00173 2017 Cima T45 1500L Sprayer with fishtails- | Bonathaba Machinery Farm
Serial No:SP166500

EF-00175 2017 Cima T45 1500L Sprayer with fishtails- | Bonathaba Machinery Farm
Serial No:SP150388 {Actually 2016 model)

EF-00188 Agrico Spray pump 1000L - Yellow Bonathaba Machinery Farm

EF-00192 Turbmatic Spraypump 2000L Bonathaba Machinery Farm

EF-00194 Nobili Spray pump 2000L Bonathaba Machinery Farm

EF-00195 Hardi Spray pump 2000L Bonathaba Machinery Farm

EF-00198 MultymeSpray pump 3000L (on Ican to | Bonathaba Machinery Farm
Zwartfontein)

EF-00197 2016 Contour grader - Jecint asset 50/50 | Benathaba Equipment - Farm
200/07/GS4

EF-00199 Bell Slootgrawer -T03158G927314 CN16810 | Zwartfontein Machinery Farm
{Back-actor done 1718 Hours - this is doubtful as
the machine if fairly old)

EF-00200 2000L spray pump (Green Agrico) Zwartfontein Machinery Farm

EF-00201 2000L spray pump {Yello Agrico) Zwartfontein Machinery Farm

EF-00202 Cima 10001 spray pump Zwartfontein Machinery Farm

EF-00203 Cima 1000L spray pump Zwartfontein Machinery Farm

EF-00204 1000L spray pump {Yellow Agrico} Zwartfontein Machinery Farm

EF-00205 Nobili 1000L spray pump Zwartfontein Machinery Farm

EF-00206 50L onkuid- / spatkarretjie (Locks like tractor | Zwartfontein Machinery Farm
mounted sulphur spreader)

EF-00207 5001 onkruidspuitpomp (Weed sprayer) Zwartfontein Machinery Farm

EF-00208 2.5 ton gipsstrooier Zwartfontein Machinery Farm

EF-00209 2000L Diesel tanks (Stand mounted} Zwartfontein | Machinery Farm

EF-00210 2000L Diesel tanks (Stand mounted) Zwartfontein Machinery Farm

EF-00211 2000L Diesel tanks (Stand mounted) Zwartfontein | Machinery Farm

EF-00212 2000L Diesel tanks (Stand mounted) Zwartfontein Machinery Farm

EF-00218 New 3M Kontoerscraper - Joint asset 8T 50% Zwartfontein Machinery Farm

FF-00007 7 Seater Budget Picnic & Brown Table (20 | Bonathaba Furniture & Fittings
Table/bench units @ R1500 ea)

FF-00008 8 Seater Budget Picnic & Brown Table (20 ;{ Zwartfontein Furniture & Fittings
Tablefhench units @ R1500 ea)

MV-00049 2016 Toyota Hilux 2.4 go6 rb srx p/u s/c- | Zwartfontein | Vehicles
AHTJB8DB404570944 CN20784 {66237 Km)

MV-00058 2017 Toyota Hilux 24 GD- Engin no | Zwartfontein Vehicles
2CD2777330-AHTJBEDB504573397 CN30369
(60067 Km)

MV-00069 2013 Teoyota Hilux 2.- AHRCR326908022971 | Bonathaba Vehicles
CA302634 (200409 Km; Repaired after accident
damage)

MV-00071 Mercedes Benz Truck- 38100764876948 | Bonathaba Trucks

CN14441 (638518 Km)

-
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MV-00074 Mercedes Benz Truck 1113 - CN18847 - | Bonathaba Trucks

ADB25800326001612 (19280 model; 159244 Km

- Questionable)
MV-00075 lsuzu SBR  500- SBR4225153085ATVM | Bonathaba Trucks

CNB354 (1984 model, 402796 Km on replaced

speadometer)
Mv-00085 Yamaha 660 Motorfiets (Grizzly Quadbike - | Zwartfontein | Vehicles

Model year unknown}
M\V/-00086 2001 Nissan Hardbody 32.D- | Zwartfontein | Vehicles

ADNG430000A068433 CN19596 (368913 Km)
MV-00087 2014 Toyota Hilux S/Cab 2.5 D-4D RB SRX- | Zwartfontein | Vehicles

AHTCR32GS08026096 CNY244 Now CA 823946

(169167 Km)
QE-00003 Office Equiment Bonathaba Furniture & Fittings
QE-00004 2x Desk with 3 Drawers Bonathaba Furniture & Fittings
QE-00005 5x Cherrywood Cupboards Bonathaba Furniture & Fittings
QE-00006 2x Boardroom Paintings Bonathaba Equipment - Office
QE-00007 1x Reception Painting Bonathaba Egquipment - Office
QE-00008 Table Mountain Painting Bonathaba Equipment - Office
QE-00009 2x Harbour Potraits Bonathaba Equipment - Cffice
QE-00010 1x Werld Map Bonathaba Equipment - COffice
QE-00032 1x Dark Brown cupboard with sliding doors Bonathaba Furniture & Fittings
QE-00034 5 x Desk Units with &5 Drawers Bonathaba Furniture & Fittings
QE-00035 2x Desk with 3 Drawers Bonathaba Furniture & Fittings
QE-00036 1x Brown Leather Couch Bonathaba Furniture & Fittings
QE-00038 1x Brown Filing Cupboard with 2 Doors Bonathaba Furniture & Fittings
QE-00039 Dark Brown File Drawer Bonathaba Furniture & Fittings
QE-00040 8 x Boardroom Chairs Bonathaba Furniture & Fittings
QE-00041 2x light Brown cupboards with broad top Bonathaba Furniture & Fittings
QE-00042 Oid Brown Systems Cabinet Bonathaka Furniture & Fittings
QE-00043 3 x Leather Boardroom Chairs Bonathaba Furniture & Fittings
QE-00044 1x Light Brown Cupboard with Narrow Top Bonathaba Furniture & Fittings
QE-00045 Rustic (Qld} chair with Table Bonathaba Furniture & Fittings
QE-00047 1x Orange 2 seater couch Bonathaba Furniture & Fittings
QE-00048 1x Round Table Bonathaba Furniture & Fittings
QE-00049 1x Round Table Bonathaba Furniture & Fittings
QE-00050 QOval Shape Boardroom Table Bonathaba Furniture & Fittings
QE-00051 2x Small Dark Brown Tables Bonathaba Furniture & Fittings
QE-00052 1x Bookshelf Bonathaba Furniture & Fittings
QE-00053 1x Maroon & Grey Chair Bonathaba Furniture & Fittings
QE-00054 7x Black & white Dot pattern chairs with wheels Bonathaba Furniture & Fittings
QE-00055 7x Black V Pattern Chairs Benathaba Furniture & Fittings
QE-00064 5x Desk Units Zwartfontein Furniture & Fittings
QE-00065 Filing Drawer Cabinet Zwartfontein | Furniture & Fittings
QE-00066 2x Desk Zwartfontein | Furniture & Fittings
QE-00067 2x Henrico Paintings & 7 Additional Paintings Zwartfontein | Furniture & Fittings
QE-00068 2x Green & Black Chairs Zwartfontein | Furniture & Fittings
QE-00069 2¢ Cherry Cupboards 3.700x500x800 Zwartfontein Furniture & Fittings
QE-00070 2x Cherry Cupboards 6.400x870x370 Zwartfontein Furniture & Fittings
QE-00071 6x Cherry Cupbeards 4.230x870x370 Zwartfontein Furniture & Fittings \
QE-00072 1x Cherry Cupboards 4.130x870x370 Zwartfontein | Furniture & Fittings
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QE-00073 1x Cherry Cupboards 1.650x870x370 Zwartfontein | Furniture & Fittings
QE-00074 Boardroom Table Zwartfontein | Furniture & Fittings
QE-00075 1x Brown leather 2 Seater Couch Zwartfontein Furniture & Fittings
QE-00076 2x Brown Leather Boardroom Chairs Zwartfontein | Furniture & Fittings
QE-00077 4x Black & White Dot Pattern Chairs Zwartfontein | Furniture & Fittings
QE-00078 5x Plain Black Chairs Zwartfontein | Furniture & Fitfings
QE-00078 1x Round Table Zwartfontein | Furniture & Fittings
QE-0C080 1x Bookshelf Zwartfontein | Furniture & Fittings
QE-00081 10x Chairs Zwartfontein | Furniture & Fittings
TL-00029 Tip Trailer 4 Ton Bonathaba Trailers
TL-00030 Citrus Bin Trailer 10 x 3 Carts Bonathaba Trailers
TL-00031 Trailer (Dubbel as) (2500L tank on trailer in | Zwartfontein | Trailers
hoto

TL-00032 ?’raileg (enkel as) {(Red) Zwartfontein Trailers
TL-00033 Trailer (enkel as) (Narrow bed) Zwartfontein Trailers
TL-00034 Trailer (enkel as) Zwartfontein | Trailers
TR-00044 Toyota Forklift 2.0D (6648 Hrs) Bonathaba Tractors
TR-00048 Lamborghini  Chrono  75-  CN14316 - | Bonathaba Tractors

L10P723AT39131 (13142 Hrs
TR-00050 isuzu FRR 500- CNB538 | Bonathaba Tractors

ADMFR33HNBZ860046 (1989 Mdel, 819137

Km
TR-00051 Lan)dini DT85F Tractor- RE37946U585429X | Bonathaba Tractors

{5966 Hrs)
TR-000563 1998 John Deere 5310 Tractor- LVE310N137228 | Zwartfontein Tractors

CN5974
EF-00040 2016 Henrit 600L Weed Sprayer (2015 & 2016) Bonathaba Equipment - Farm
EF-00041 2015 Henrit 6000 Weed Sprayer Zwartfontein Equipment - Farm
MV-00083 1983 Isuzu JCR 7 ton Truck- | Zwartfontein Trucks

JCR500S182558AMCG CN12042 (On the road
at time of visit)
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Thursday
29 April 2021

Notice to Affected Persons

SAFE COMMERCIAL (PTY) LIMITED - Registration No.2008/024851/07
(In Business Rescue) {“the Company”)

Notice to Creditors and Employees’ Representatives of the Company in terms of Section
141(2){a){i) of the Companies Act 71 of 2008, as amended (“the Act”)

We refer to previous correspondence and advise as follows:-
1. The Company was, by resolution, placed into Business Rescue on 8 April 2021.
2. The undersigned were nominated and appainted as the Business Rescue Practitioners.

3. The 1tmeeting of creditors in terms of section 147 of the Act was held on 28 April 2021 at 11h00.
The 1st meeting of employees’ representatives in terms of section 148 of the Act was held on 28
April 2021 at 12h30.

4. At both meetings the Business Rescue Practitioners advised that as they considered there to be
no reasonable prospect for the Company to be rescued that they would shortly be applying for
the termination of the Business Rescue and the winding up of the Company.

5. The Business Rescue Practitioners hereby give notice in terms of section 141(2){(a)(i) that they
intend applying to the High Court of South Africa (Western Cape Division, Cape Town} ("the High
Court”) on Thursday, 6 May 2021 for an order terminating the Business Rescue and placing the
Company into liquidation.

8. Once the High Court has granted a final order for liquidation, the Business Rescue Practitioners
will file a Notice of Termination of Business Rescue Proceedings (Form CoR125.2) with The
Companies and Intellectual Property Commissicn of South Africa (*CIPC”). Any creditors and/or
employees’ representatives who wish to receive a copy of the winding up application or the
Notice of Termination of Business Rescue Proceedings may contact Stephan Haynes of Gillan
& Veldhuizen Inc - stephan@gvinc.co.za. .

Yours faithfully

STEPHEN GORE TREVOR GLAUM

Duly appointed BRPs of the Company

Sanek Tiust Recovery Services {Ply) Lid

Reglstration Number: 206/006867/07 Ditgctors; § M Gore* sCam, TP Glaum® * 5 Ace Sc Hons] 4 84), D Mowdliar ip. msol. taw
* wlatrites of ihe South Atican BEstrociyning ond insatvency fractifionen Asociafior IMember of te Assecotion of Certieg fraug Examiners - 34 Choper
Lavei 5 BRBEE Rating
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IN THE HIGH COURT OF SOUTH AFRICA
(WESTERN CAPE DIVISION, CAPE TOWN)

Case No:j’b‘g—l 2021

In the matter between:

STEPHEN MALCOLM GORE, First Applicant

and

TREVOR PHILIP GLAUM econd Applicant

cited herein in their

SAFE COMMERCIAL (PTY) LTD {in bus ijTSasmes

and

SAFE COMMERCIAL (PTY)LTD Respondent
(in business rescue) )

(Registration Number: 2008/024851/07)

(Registered Address: 6th Floor Hudson Building,

Hudson Street, De Waterkant, Greenpoint, Wéstern Cape)

FOR AN ORDER IN TERMS OF SECTION 141(2)(a) of the
COMPANIES ACT 2008;
- DISCONTINUING BUSINESS RESCUE PROCEEDINGS; and
- WINDING UP RESPONDENT

. CONFIRMATORY AFFIDAVIT

[, the undersigned,



TREVOR PHILIP GLAUM

do hereby make oath and say that:

1. | am an adult male registered Business Rescue Practitioner, care of Sanek
Trust Recovery Services (Pty) Ltd, situated at 3rd Floor, 5 St Georges Mall

Cape Town, Western Cape, and the Second Applicant herein.

2. The facts set out in this affidavit are true and correct and, uniess otherwise

stated or the context indicates to the contrary, within my personal knowledge.

3. | have read the Founding Affidavit deposed to by the First Applicant, Stephen

Malcolm Gore, on 30 April 2021 and | confirm correctness of what is set out

therein, insofar as reference is made to me.

4. In the premises | respectfully request for an order in terms of the Notice of

Motion to which this Confirmatory Affidavit is filed in support of.

P

==

TREVOR PHILIP GLAUM

Signed and sworn to by the above deponent at CAPE TOWN on 30 APRIL 2021 the
Deponent having acknowledged that s/he knows and understands the contents of this
affidavit and the oath having been administered in the form and manner set out in

Government Notice R1258 dated 21 July 1972, as amended by Government Notices
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R1648 dated 19 August 1977, R1428 dated 11 July 1980 and R774 dated 23 April

1982.

MMISSIONER OF OATHS

Wesley Graham
Comrpluionof of Oaths
Practising Attorney

8th Floor, 5 St Georges Mall
Cape Town
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IN THE HIGH COURT OF SOUTH AFRICA
(WESTERN CAPE DIVISION, CAPE TOWN)

Case No: 305 /2021

in the mafter between:

pplicant

| GENEMAL OFFICE =
COUR
] .
WESTERN cAPE NG erond Applicant

representative capacities as the duly appointed

STEPHEN MALCOLM GORE,

and

TREVOR PHILIP GLAUM

cited herein in their

joint business rescue practitioners for: _
SAFE COMMERCIAL (PTY) LTD (in business rescue)’

and

SAFE COMMERCIAL (PTY)LTD Respondent
(in business rescue) .

(Registration Number: 2008/024851/07)

(Registered Address: 6th Floor Hudson Building,

Hudson Street, De Waterkant, Greenpoint, Western Cape)

FOR AN ORDER IN TERMS OF SECTION 141(2)(a) of the
COMPANIES ACT 2008:
- DISCONTINUING BUSINESS RESCUE PROCEEDINGS; and
- WINDING UP RESPONDENT

CONFIRMATORY AFFIDAVIT

I, the undersigned,



CONFIRMATORY AFFIDAVIT 2

QUENTIN SCOTT

do hereby make oath and say that:

1. | am an aduit male accountant and the sole director of the Respondent of Green

Point, Cape Town.

2. The facts set out in this affidavit are true and correct and, unless otherwise

stated or the context indicates to the contrary, within my personal knowledge.

3. | have read the Founding Affidavit deposed to by the First Applicant, Stephen
Malcom Gore, on 29 April 2021 and | confirm correctness of what is set out

therein, insofar as reference is made to me.

4. In the premises | respectfully request for an order in terms of the Notice of

Motion to which this Confirmatory Affidavit is filled in support of.

QUENTIN SCOTT

Signed and sworn to by the above deponent at CAPE TOWN on i APRIL 2021 the
Deponent having acknowledged that s/he knows and understands the contents of this
affidavit and the oath having been administered in the form and manner set out in

Government Notice R1258 dated 21 July 1972, as amended by Government Notices
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CONFIRMATORY AFFIDAVIT 3

R1648 dated 19 August 1977, R1428 dated 11 July 1980 and R774 dated 23 April

1982.

COMMISSIONER OF OATHS

Lot Pl Wkde>

[

30 APR 7621
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