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JDH Group structure
JDH is a venture capital company which has traditionally focused on high technology start-up businesses.
The company currently has two subsidiaries;
s 6INGUARD ,IMITED A TECHNOLOGY COMPANY WHICH MANUFACTURES INSERTS FOR GRAPE PACKAGING 4HE INSERT
releases SO² gas through a slow release process eliminating fungi on the grapes and extending their
shelf life.
s ,AZARON "IOTECHNOLOGIES ,IMITED A TECHNOLOGY COMPANY WHICH HARVESTS AND STORES CORD BLOOD STEM
cells for later use in dreaded disease therapy.
JDH obtains a revenue derived from management fees levied on the subsidiaries.
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Performance Indicators

revenue down 14.9%

revenue down

18.8%

2010

2009

%

Loss per share (cents)

(8.13)

(7.70)

5.6%

Headline loss per share (cents)

(6.74)

(9.48)

(28.9%)

Net asset value per share (cents)

0.78

(5.87)

113.3%

Net tangible asset value per share (cents)

0.16

(8.93)

101.8%

Group revenue

(17.5%)

Return on equity*

(568%)

Total liabilities

(56.5%)

Total assets

(48.6%)

NAV

134.1%

Current ratio*

Loss for the year

0.16

Impairments and foreign currency losses contributed to the increased
basic loss per share. Adjusting for once off expenses reﬂects improved
trading results in the reduction of the headline loss.
The conversion of the Golden Oak R10 million loan to equity
signiﬁcantly improved the Group’s asset value.
The reduction in the Group’s liabilities exceeded the reduction in
assets resulting in the positive impact on the Group’s Net Asset Value.

R9 084 125

69.6%

Impairment intangible assets

R853 621

100%

Impairment plant and equity

R713 953

100%

Bad debts: Vinguard

R907 211

100%

Foreign currency losses

R510 543

345.22%

Once off expenses:

* The percentages in the tables above reﬂect the year-on-year movements, except for return on equity and current ratio.
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History
John Daniel Holdings Limited (“JDH”), as we now know it, was first established as E-data Holdings Limited (“E-data”)
in March 1995. E-data and was listed on the Venture Capital Market of the JSE on 6 August 1998.
E-data’s primary business focus at the time of listing was online trading solutions and investor relation services for
listed companies. This business was unsuccessful, and in 2001 E-data’s main operating subsidiaries were liquidated.
E-data remained listed on the JSE as a shell company.
E-data concluded an agreement with John Daniel Containers on 5 July 2002 to acquire 100% of the latter company.
The transaction was approved by shareholders on 23 January 2003, based on the revised listing particulars.
At the time of acquisition, John Daniel Containers was a high-technology heavy-duty trailer manufacturing company. It was incorporated in South Africa on 4 December 1997. John Daniels Containers had succeeded in designing and developing a unique and innovative self-offloading container system, the first of its kind in the world.
The acquisition brought about a substantial change in the focus of E-data’s business and the organiation became
an investment holding company. E-data’s name accordingly changed to John Daniel Holdings Ltd (listed as JohnDan) on 3 February 2003.
The JDH Group increased its subsidiaries with the formation of Vinguard Ltd on 5 July 2004 and Lazaron Biotechnologies on 29 August 2005.
John Daniel Containers Ltd was sold on 1 July 2006.
In the second half of 2008 the company obtained a convertible loan of R10 million from Golden Oak Corporation
Advisors (Pty) Limited. The loan was converted to 91 980 241 ordinary shares on 31 March 2010.
In September 2010 an agreement with Escalator Capital Limited (“Escalator”) was reached whereby a further
R3 million was made available to the company. The details of the terms of conversion of the loan are not finalized
at the time of going to print and may require shareholder approval. In terms of the agreement the board of Directors
was restructured.

“The past is but the beginning of a beginning, and
all that has been is but the twilight of the dawn ”
– HG Wells
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Incoming Chief Executive Officer’s Report

The year under review was prior to my appointment as
the interim Chief Executive Officer and my report therefore sums up the current state of affairs at John Daniel
Holdings. I will also provide some insight into the new
board’s views on the future for the benefit of our shareholders.
The restructuring of the board was initiated by the majority of the existing shareholders as well as the new funders
who have assisted in refinancing the business. The new
board is currently in an acting capacity until the annual
general meeting, where the board will be put to shareholders for ratification, after which the appointments
can be made permanent. Since our involvement began
in September 2010, we have spent much of our time
dealing with issues eminating from the past. This is now
behind us and we believe that the company is positioned
to better leverage its current subsidiaries and look for
new opportunities. Operating costs have been reduced
substantially, and one of our initiatives is to relocate the
head-office from Stellenbosch to Pretoria. We have begun to extensively rebrand and reposition Vinguard and
Lazaron. Both businesses have an intrinsic value due to
the markets in which they operate as well as the capital
expenditure to date. With some support and emphasis
on these businesses we believe we can substantially improve the companies’ performance.
As an investment holding company registered on the
Venture Capital Market of the JSE, the company is looking
for other opportunities to grow shareholder value. There
are certain JSE restrictions and shareholder permissions
that may be required going forward, but we will be exploring new avenues that can add value to the group.
We also have a new structure in mind for the group that

will incorporate our existing activities and allow us to
take advantage of new opportunities as they arise.

Compliance
AM Smith and Company Incorporated was appointed on
21 September 2010 as the company’s auditors. Brandon
Topham Incorporated was appointed on 24 November
2010 as the company secretary.

Reported irregularity
The group’s previous auditors, PKF Cape Town, declared
a reportable irregularity (RI) to SAICA and to the JSE in
terms of the group’s liquidity. Prior to the reporting, PKF
provided the previous directors with a 30 day period in
which to respond to the RI. The previous directors believed that the imminent loan to the group by Escalator
Capital at the time was a sufficient remedy.
Outstanding matters in terms of JSE compliance as well
as compliance with the companies act have been dealt
with and we will strive to maintain the highest possible standard of corporate compliance going forward.
To this end, even though it was not a requirement, our
interim directors attended the JSE induction course for
directors.

TP Gregory
CEO
John Daniel Holdings Limited
December 2010

“Continuity gives us roots; change gives us branches,
letting us stretch and grow and reach new heights. ”
- Pauline R. Kezer
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Markets

A core strategy of the group has been to compete in markets
which:
•

Have low levels of competition

•

Have high barriers to entry

•

Provide high gross margins

JDH operates as a venture capital company that focuses on technology-driven niche subsidiaries.
Lazaron Biotechnologies currently specialises in the harvesting
and storage of cord blood stem cells providing stem cells for cancer and other therapies. Lazaron has two competitors, one local
and one international company. Lazaron’s future lies in research
and development, effective sales and marketing and extending
its product range to leverage the core assets and competencies
of the business.
Vinguard manufactures and distributes a grape packaging insert
which releases sulphur dioxide over a protracted period of time,
ensuring the quality of the grapes on delivery. Vinguard has only
one competitor in the local market and is therefore strategically positioned. The board believes that partnerships with producers and
transport companies are needed to maximise the potential of the
Vinguard product .
Further expansion is likely in the financial services and property
sectors to broaden the base of the group. Low value/high potential business opportunities will be targeted.

“If you don’t like something change it; if you can’t
change it, change the way you think about it.”
- Mary Engelbreit
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Risks and Opportunities

Opportunities and Operations

Risk Committee

Board of Directors

Audit Committee

Remuneration Committee

Risk
Some of the inherent risk in the business will be managed through the
risk committee which is tasked with identifying risk and managing this
risk on behalf of the board.
The appointment of additional qualified independent non-executive
directors will further improve the risk management of the board.
All committees in the company are being re-structured and shareholders
can look forward to a new focus on managing risk.

“Change means movement. Movement means friction.
Only in the frictionless vacuum of a nonexistent abstract
world can movement or change occur without that
abrasive friction of conflict.”
- Saul Alinsky
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Lazaron Biotechnologies (SA) Ltd

Lazaron Biotechnologies (SA) Ltd (Registration no.

rived from the umbilical cord of new born babies. While

2004/004630/06) established its leadership in this field as

clinical stem cell applications are still limited, the impor-

the first company to store cord blood stem cells in South

tance of cord blood stem cell storage cannot be ignored.

Africa. The company was founded in 2005 after the devel-

Cord blood stem cell banking is increasing world wide.

opment of our technology at the Stellenbosch University

The process consists of collecting the blood from a new-

by well-known stem cell researcher, Dr Daniel Barry, and

born’s umbilical cord immediately after delivery, extract-

his research team. The company currently has in excess of

ing the stem cells and cryogenically storing them for the

600 shareholders.

treatment of future medical conditions.

The main aim is to develop stem cell-related Biotechnol-

The initial business goal was to establish the first stem

ogy, leveraging health enhancing knowledge and prod-

cell bank in Africa. To this end two technology platforms

ucts. This technology is based on the careful and ethical

were created:

use of adult stem cells. The company ensures that it is
at the forefront of worldwide development in the field
through collaboration with international consortiums,

1. Human Cord Blood Stem Cell Bank
2. Animal Bio-cell Division

such as the Asian Pacific Cord Blood Bank Consortium,
and overseas collaboration with leading individual scien-

Lazaron will create a third, a Human Umbilical Cord Tis-

tists and companies.

sue Stem Cell Bank, in the near future. This would add
value to the cord blood stem cells, mostly haematopoi-

More and more international research emphasis is be-

etic stem cells (HSCs), already being harvested and allow

ing placed on the medical applications of stem cells de-

in vitro expansion of these using the mesenchymal stem

Saving a lifeline for the future
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Lazaron Biotechnologies (SA) Ltd

cells (MSCs) obtained from the umbilical tissue. MSCs
could also be used as a co-transplant which will enhance
the regenerative capacity of the HSCs and reduce the
likelihood of rejection or development of graft versus
host disease.
Dr Barry and his team, in collaboration with Mark Shuttleworth, conducted ground-breaking research under
micro-gravity conditions at the International Space Station in 2005. The most important findings were that cells
from the inner cell mass of the blastocyst stage of mouse
and sheep embryos developed more than one layer of
cells forming a multi-layered pattern.
Lazaron believes that its technology platforms provide
the company with an advanced market position in South
Africa.

Facilities
Lazaron has established laboratories and cryogenic storage facilities in Bellville, South Africa and is a member of
the Asian Pacific Cord Blood Bank Consortium (APCBBC).
Currently Lazaron subscribes to global best practices in
this field and remains at the forefront of this service in
Africa. The Lab is ISO 7 accredited.

Animal Bio-cell Division
Through the company’s Animal Bio-cell Division, short- to
medium-term projects have already been identified and
are being further researched and developed. Lazaron
intends to offer regenerative veterinary cell replacement
therapy to the racehorse, competitive sport horse and
domestic pet markets. Our efforts will initially be aimed
at tendon and cartilage regeneration. This will build
company capacity and expertise, which will benefit our
future clients.

Cord Blood Stem Cells
Cord blood is generally defined as blood contained
within the umbilical cord and contiguous placental circulation. These stem cells help the embryo develop into
a fully grown baby. As the baby develops, the umbilical
cord and the populating red blood cells also grow and
multiply to provide it with nutrition and oxygen.
Cord stem cells can be harvested from the umbilical cord
of new-born babies without any risk to mother or infant,
and it is a painless procedure. The number of stem cells
available for storage relates directly to the volume of
cord blood that is collected after birth.
The cells can only be collected for a limited period immediately after birth and the non-invasive procedure
takes the health care professional around five minutes
to perform. The collection can be performed after either
natural birth or caesarean section.
The risk of viral infection in the stored stem cells
is considered extremely low if adequate screening
procedures are performed pre-birth. For this reason
Lazaron requires the patient to undergo a series of blood
tests between two and three weeks prior to delivery date,
including Human Immunodeficiency Virus, Hepatitis B,
Hepatitis C, Syphilis and Cytomegalo Virus. These tests can
be performed at any registered pathology laboratory.
It is reported that in terms of current medical knowledge,
the probability of an infant requiring stem cells for a
bone marrow transplant is in the order of 1:2700. Umbilical cord stem cells are also the most suitable for donating to other family members, including the parents.
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Lazaron Biotechnologies (SA) Ltd

The way Forward
The JDH management team manages Lazaron and its day
to day activities. Lazaron does have its own constituted
board and JDH plans to bolster this board significantly.
Since the involvement of the new management team,
the website and marketing material have been rebranded and we have begun to identify marketing and sales
representatives in key locations in South Africa.
The current lab is due for an upgrade and an investment
into new technology in the lab is required. This will allow
Lazaron to offer a wider product range.
The management are considering a new labatory in
Johannesburg and a decision regarding this will be made
shortly.

“Every great dream begins with a dreamer.
- Harriet Tubman
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Vinguard Limited

Vinguard Limited (SA) Ltd (Registration no.
2002/026858/06) is a public company registered in the
Republic of South Africa and has in excess of 300 shareholders many of whom are table grape industry participants. Vinguard Limited is a subsidiary of John Daniel
Holdings Limited.

was designed and built by Vinguards’ in-house team of
engineers and polymer scientists in conjunction with
leading experts in the fields of mechanical, electronic
and electrical engineering, production flow logistics,
heat transfer technology and flow dynamics.
The manufacturing process contains both automated

The primary product of Vinguard is an insert used when
packaging table grapes, which eliminates fungal infections and prolongs the shelf life of the grapes. The VinguardTM two stage SO2 generating sheet was developed
over a period of 7 years at Stellenbosch University and
has been in commercial use globally for four years. The
research was conducted in conjunction with the South
African Deciduous Fruit Producers Trust and local table
grape farmers. The technology that flowed from this research was both new and innovative, utilising current
and up to date knowledge in the fields of polymer science and membrane transfer theory, with a key focus on
minimising SO2 residue levels. Thus the VinguardTM two
stage SO2 generating sheet truly is the most advanced
SO2 generating sheet on the international market.

and manual quality control tests designed to ensure that
each and every VinguardTM two stage SO2 generating
sheet is produced according to specification.

Two-stage release and SO2 residues
The Vinguard two stage SO2 gas generating sheet represents the latest technology in the field of controlled
release. SO2 gas is released through a monolithical release mechanism, similar to release systems used in the
pharmaceutical industry, and can be controlled and manipulated to suit any client’s specific requirements.
High SO2 residue levels on table grapes are unacceptable to both the global table grape consumer and more
and more often to governments and regulating bodies

The Vinguard manufacturing facility contains a one of
a kind, fully automated plant capable of manufacturing
in excess of 40 000 000 sheets per annum. The plant
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around the world. Retailers are striving to supply their
customers with healthier and higher quality fruit on an
ongoing basis.
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Vinguard Limited

The VinguardTM two stage SO2 gas generating sheet has
been independently tested by The Volcani Institute in
Israel and found to have the lowest SO2 residue level of
any SO2 gas generating sheet in use, while still acting as
an effective fungicide.
The Vinguard two stage So2 gas generating sheets’ SO2
residue levels was found to be less than 2 ppm after a ten
week period, and this was achieved without decreasing
the VinguardTM two stage So2 gas generating sheets efficacy as a fungicide.
TM

Release of SO2 gas takes place through a monolithic release mechanism once the sheet comes into contact with
the high levels of moisture present inside the grape packaging. Release of SO2 gas is directed in only one direction
by the non SO2 gas permeable polymeric carrier material.
The fact that SO2 gas is only allowed to move in one direction combined with the unique gas release properties of
the polymer matrix allow VinguardTM to use lower dosages
of SO2 to obtain effective Botrytis cinerea control.
The unique construction of the polymer matrix enable
the VinguardTM two stage SO2 gas generating sheet to
release SO2 gas in a controlled manner in two distinctive

phases over an extended period of time. Manipulation of
the release rate can be achieved by changing the composition of the polymer matrix.

Approvals and Accreditations
The VinguardTM two stage SO2 gas generating sheet has
been approved for use by all major UK supermarkets including Tesco, Asda, Marks and Spencer and Sainsbury.
In addition to this the VinguardTM SO2 generating sheet
has also been accredited by numerous international
buyers and exporters including Richard Hochfeld, Prima
Fruit, Gomez and International Produce.

The way Forward
Vinguard is one of only two companies in South Africa
who produce this product.
The market opportunity is enormous. Over the last few
years the demand for this product has increased. A consistently performing sales and distribution network has
however, been lacking.
The current board is considering a number of opportunities to take this dynamic business forward.

“Life is its own journey, presupposes its own
change and movement, and one tries to arrest
them at one’s eternal peril.”
- Laurens van der Post
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Core Values

Our Group Values
•

We will empower people

•

We will lead through the qualities we demonstrate

•

We will make the complex simple

•

We will talk less and do more

•

We will hire people for what they know

•

We will make decisions

•

We will instill trust in our people.

Mission Statement
We strive to provide industry leading levels of growth in shareholder value thereby becoming the investment destination of
choice in our sector.

Our Vision
To identify, develop and profitably commercialise technology
which has global application and offer a more cost effective
product than currently available.

“Although the connections are not always
obvious, personal change is inseparable
from social and political change.”
- Harriet Lerner
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Management Changes

Staffing
To meet the operational requirements of the various companies,
extensive restructuring is currently under way. This includes
changes in both executive and non-executive board members,
reducing staff levels in under-performing business units and
developing focused sales channels.
In addition, a strong independent representation is being
implemented at board level to assist the executives in matters
of governance as well as best practice.

“The most important thing to remember is this:
To be ready at any moment to give up what
you are for what you might become”
- W. E. B. Du Bois
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Shareholding

Ordinary Shareholders’ Analysis
Listed below is an analysis of holdings extracted from the register of
ordinary shareholders at 30 June 2010 of the company (the analysis is
based on the number of shares held per shareholder):

21.16%

Beneficial Shareholders Holding
3% or more

%

Mile Investments 267 (Pty) Ltd

34.05

Golden Oak Corporate Advisors (Pty) Ltd

27.27

Louis Harris Familie Trust

10.10

Bpb Construction (Pty) Ltd

7.42

Other

21.16

Distribution of Shareholders

%

Banks

0.00

Brokers

0.00

Close Corporations

0.46

Endowment Funds

0.00

Individuals

0.00

Mutual Funds

0.06

Nominees and trusts

12.23

Other Corporations

0.59

Pension Funds

2.45

Private Companies

69.85

Public Companies

0.06

Public/Non-Public Shareholders
Non-Public Shareholders

7.42%

10.10%
27.27%

Other - 1.18%

%

14.29%
12.23%

14.29

Investment Companies

34.05%

2.45%

69.85%

28.58%

71.42

- Strategic Holdings (more than10%)

71.42

Public Shareholders

28.58
71.42%
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Corporate Social Investment

Each year, the JDH Group chooses a worthy cause to support. For the past three years, through consensus with all
employees in the Group, we have been supporting children’s homes in and around the Western Cape.
In the future a new CSI initiative on a national scale will
be identified and implemented.

“Giving back is good Business”

“Change will not come if we wait for some other
person or some other time. ”
- Barack Obama

13

Group Restructure

The funding negotiations with Escalator Capital Limited, subsequent to the 30 June 2010 financial year end, resulted in a
change of the board members in September 2010. The initial focus of the new board is to provide a analysis of the Business
with the objective of improving the financial performance of the group and unlocking shareholder value.
The principal aspects of the process followed by the board involved:
• Evaluation of the operations of the two subsidiaries, the markets they trade in and the intrinsic potential of the businesses;
• Assess the strategic direction of the business; and
•

Implement corporate governance structures ensuring compliance to acceptable business practice.

While substantial progress has been made, at the time of going to print the process enumerated above was ongoing.

Retiring/previous

New appointments

Implementation

Executive directors:
HD Minnie
NJ Ackermann

TP Gregory
DP van der Merwe
LF Rehrl

September 2010

Non-executive directors:
S Tshiki
SD Serex

B Topham
Further appointments expected to be made shortly

November 2010

Company Secretary:
C Esterhuizen

Brandon Topham Incorporated

November 2010

AM Smith and Company Inc.

September 2010

Auditors:
PKF (Cape Town)
Registered Address:
Business address:

Business address:

Infruitec Northern Terrain
1 Lelie Street
Stellenbosch
7600

4 SS Building 9
Tijger Valley
Silver Lakes Road
Pretoria
0081

Postal address:

Postal address:

PO Box 1243
Stellenbosch
7599

PO Box 39660
Garsfontein East
0060
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Audit Committee Report

The report of the audit committee is presented as required by sections 269A and 270A of the Companies Act
of South Africa.

Functions and responsibilities of the
Audit Committee
The role of the audit committee is to assist the board by
performing an objective and independent review of the
functioning of the organisation’s finance and accounting
control mechanisms. It exercises its functions through
close liaison and communication with corporate management and external auditors.
The committee is guided by its terms of reference, dealing with membership, structure and levels of authority
and has the following responsibilities:
•

ensuring compliance with applicable legislation and
the requirements of regulatory authorities;

•

nominating for appointment a registered external
auditor and the assessment of its independence of
the company;

•

matters relating to financial accounting, accounting
policies, reporting and disclosure;

•

external audit policy including determination of
fees and terms of engagement;

•

review/approval of external audit plans, findings,
problems, reports, fees and determination and approval of any non-audit services that the external
auditor may provide to the company;

•

consulting with the external auditors alone to
discuss any concerns they may have regarding their
findings during the audit;

•

compliance with the company’s code of ethics.

The audit committee addressed its responsibility properly in terms of the charter during the 2010 financial year.
No changes to the charter were adopted during the 2010
financial year. The audit committee is in the process of
reassessing the Charter to comply with KING III and the
new Companies Act.

Members of the audit committee
The audit committee consisted of one non-executive director:
S Serex (chairman)
The company is in the process of appointing additional
non-executive and independent directors in compliance
with King III and the Corporate Amendments Act.
The remaining directors are all invited to attend the audit committee meetings.

Frequency of meetings
The committee met once during the 2010 financial year.

Expertise and experience of the financial
director
As required by the JSE Limited’s listing requirements, the
audit committee has satisfied itself that the financial director has appropriate expertise and experience.

Independence of external audit
One of the responsibilities of the audit committee was
the assessment of the independence of the external auditor. The committee is satisfied that the external auditor is independent of the company and the group. The
external auditor has also confirmed that its personnel
are independent of the company.
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Corporate Governance

Introduction
The Group endorses the principles contained in the King reports on corporate governance and confirms its commitment
to the principles of fairness, accountability, responsibility and transparency as advocated therein. The board strives to
ensure that the Group is being ethically managed according to prudently determined risk parameters and in compliance
with generally accepted corporate practices and conduct.

The Board
Structure of the board
In terms of the Escalator Capital Limited funding agreement the board would be re-constituted. This process was initiated during September 2010 and is ongoing. The re-constituted board will contain a majority of non-executive directors
including a non-executive chairman and will conform to the King III, JSE listing and Companies Act requirements.
In conjunction with the board changes the audit, risk and remuneration committees are in the process of being re-constituted with appropriate independent non-executive directors and relevant co-opted skills were required.

The names of the directors in office are detailed below:
Name

Role

Nationality

Changes

TP Gregory

Chief executive officer

South African

Appointed 22 September 2010

DP van der Merwe

Financial director

South African

Appointed 22 September 2010

LF Rehrl

Executive director

South African

Appointed 22 September 2010

B Topham

Non-executive director

South African

Appointed 24 November 2010

S Tshiki

Non-executive Chairman

South African

Resigned 15 October 2010

HD Minnie *

Chief executive officer

South African

Resigned 5 November 2010

NJ Ackermann *

Financial director

South African

Resigned 5 November 2010

TI Mvusi

Non-executive director

South African

Resigned 15 December 2009

SD Serex

Non-executive director

Swiss

Resigned 15 October 2010

* Changed role from executive to non-executive director on 22 September 2010
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Corporate Governance - Continued

Independence of the board and board balance
At the year end, the board comprised four directors - two
executives and two non-executives. As mentioned above
the board is being re-constituted and its structure will
include a majority of non-executive directors.
The predominance of non-executive directors on the
board will help to maintain a healthy balance and ensure independent decision making. The non-executive
directors will be selected based on their experience and
skill set and will also provide independent opinion with
no extraneous factors that could materially affect their
judgment. Fees earned by the non-executive directors
will be market-related. If there is an actual or potential
conflict of interest, the director (executive or non-executive) concerned, after declaring his/her interest in terms
of the Companies Act, is excluded from the related decision-making process. The roles of the chairman and chief
executive office will be separated in order to ensure a
balance of power and authority.
Board responsibilities
The board is ultimately responsible for the Company’s performance and affairs, which includes protecting and enhancing the Company’s wealth and resources, timely and
transparent reporting and acting at all times in the best interest of the Company and its stakeholders. In fulfilling this
responsibility, the board oversees the strategy, acquisition
and disinvestment policy, risk management, financing and
corporate governance policies of the Company.
The board is responsible for ensuring that controls and
procedures are in place to ensure the accuracy and integrity of accounting records so that they provide reasonable assurance that assets are safeguarded from loss
or unauthorised use and that the financial records may
be relied upon for maintaining accountability for assets

and liabilities and preparing the financial statements.
The directors’ statement of responsibility is set out on
page 26 of this report.
Appointments to the board
Escalator Capital Limited nominated the directors appointed on 22 September 2010 in terms of the restructure agreement. Subsequent director appointments
were considered by the board as a whole.
New directors appointed to the board during the year
are appointed in accordance with the casual vacancy
provisions of the company’s articles of association, automatically retire at the next annual general meeting and
their re-appointment is subject to the approval of shareholders at such annual general meeting.
Advice
The directors all have unlimited access to the company
secretary who, inter alia, advises the board and its committees on issues relating to compliance with procedures,
the JSE Listings Requirements and the King reports on
corporate governance. Directors are furthermore, with
the prior knowledge of the chief executive officer, entitled to ask any questions of any personnel and enjoy
unrestricted access to all company documentation, information and property.

Board and Committee Meetings and
Attendance thereof
The directors are briefed in respect of special business
and information is provided to enable them to give full
consideration to matters under discussion. Directors’
board packs are prepared and distributed for each board
meeting and minutes of all board and committee meetings are duly recorded.
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Four board meetings and one audit committee meeting was held during the financial year ended 30 June 2010. The remuneration committee did not meet.
Remuneration
% attendance
(0 meetings)

Board
(4 meetings)

% attendance

Audit
(1 meeting)

% attendance

SD Serex * ^

4/4

100%

1/1

100%

n/a

n/a

S Tshiki *

2/4

50%

0/1

0%

n/a

n/a

HD Minnie

4/4

100%

1/1

100%

n/a

n/a

NJ Ackermann

4/4

100%

1/1

100%

n/a

n/a

Attendance at meetings

* - non-executive
^ - independent

Board Committees
Sub-committees appointed by the board include the
audit committee and the remuneration committee.
These committees all meet independently but report
directly to the board and decisions taken by such committees all require approval of the board prior to implementation. One audit committee and no remuneration
committee meetings were held during the financial
year ended 30 June 2010. The committees all operate
in terms of approved charters, which define their roles.
The committees are in the process of re-aligning their
charters to take cognisance of King III. Details of the
sub-committees including responsibilities and members are described below.
Audit committee
The committee comprised one non-executive director,
S Serex having resigned following the restructure of
the board. The board is currently evaluating candidates
for appointment as independent non-executive directors who have the financial skills and knowledge to sit
on the audit committee. The chief executive officer,
the financial director and the external auditors attend
meetings of the committee as invitees when required.
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The committee acts in accordance with written terms
of reference as confirmed by the board, which terms
set out its authority and duties. The primary mandate
of the committee is to ensure the independence of the
external auditors, evaluate the group’s systems of internal financial and operational control, review accounting policies and financial information to be issued to
the public, facilitate effective communication between
the board, management and the external auditors, recommend the appointment of, and determine, the fees
payable to the external auditors and determine and
approve the level of non-audit services provided by
the external auditors. The committee furthermore approves the audit plan, reviews the interim and annual
results before recommending them to the board for
approval and discusses these results and the audit process with the external auditors.

During the meeting held in December 2009 the committee considered and satisfied itself as to the appropriateness of the expertise and experience of the financial director, NJ Ackermann.
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Risk committee
No risk committee was constituted during the financial
year.
In terms of the re-constitution process aimed at establishing the relevant corporate governance structures a
risk committee will be appointed for the group.
This committee will comprise non-executive directors
and the chief executive officer. The financial director and
operational management may attend the committee
meetings as invitees.
The committee will be tasked with the identification and
evaluation of critical business, operational, financial and
compliance exposures and sustainability issues facing
the group, taking into account the severity and probability of occurrence of such risks. In this regard it will
be responsible for ensuring that the requisite risk management culture, practices and policies are progressively
implemented and continuously monitored.
The committee will support the board in discharging its
responsibility for ensuring that the risks associated with
its operations are effectively managed. This will be done
through, inter alia,
•

Setting out a process for the identification and management of risk and sustainability issues;

•

Reviewing and assessing any risk management issues;

•

Considering items of risk, assessing such risks and
determining required solutions, and where required,
reporting the most significant risks to the board;

•

Reviewing corporate governance guidelines and
implementation; and

•

Reviewing and approving Group insurance policies and deciding on the extent to which the group
should retain risk.

Remuneration committee
The re-constituted remuneration committee will comprise entirely of non-executive directors. The committee will be responsible for making recommendations
to the board, within agreed terms of reference, on the
company’s framework of executive remuneration and
its costs. The chief executive officer may attend these
committees’ meetings by invitation.
The committee will:
•

Assist the board in determining the broad policy for
executive and senior management remuneration;

•

Assist the board in reviewing the remuneration of
the executive directors and company secretary; and

•

Assist the board in reviewing the non-executive
directors’ fees.

Accounting and Internal Controls
The board has established controls and procedures to
ensure the accuracy and integrity of the accounting records are enhanced and maintained, and to provide reasonable assurance that assets are safeguarded from loss
or unauthorised use and that the financial statements
may be relied upon for maintaining accountability for
assets and liabilities and preparing the financial statements.
The directors’ responsibility statement is set out on page
26 of this annual report.

External Audit and Auditors
The Group’s auditor, AM Smith and Company Incorporated, performs an independent and objective audit on
the Group’s financial statements. Interim reports are not
audited, but are discussed with the auditors. The audit
committee approves the audit plan and reviews the audit fees for the audit. The auditors have unrestricted access to the audit committee and are invited to attend all
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audit committee meetings. The re-appointment of the
auditors is reviewed annually by the audit committee.
The audit committee has confirmed that the external auditors are considered to be independent and the external auditors have confirmed that none of their staff have
any conflict of interest with regard to the company.

Employment Equity
The Group promotes a culture that provides all employees with opportunities to advance to their optimal levels
of career development.

Communication with Stake Holders
The company is committed to a policy of effective communication and engagement with its stakeholders on
issues of mutual interest and subscribes to a policy of
open, frank and timeous communication in its activities
on both financial and non-financial matters.

Interests of Directors and Share Dealings
The register of interests of directors in contracts in terms
of Section 234 of the Companies Act, No. 61 of 1973 (as
amended), is available to members of the public on request.
The direct and indirect interest of directors as at 30 June
2010 is as follows:

Shareholder
S Tshiki

Beneficially held
Direct
4 820

Indirect
0

Total
shares
4 820

Total
%
0.003%

Trading Company Shares
The company enforces a restricted period for dealing in
its shares, in terms of which any dealings in shares by all
directors and senior personnel is disallowed by the board
from the date of the reporting period to the time that results are released and at any time that such individuals
are aware of un-published price sensitive information,
whether the company is trading under cautionary announcement as a result of such information or not.
The policy for and dealing in shares by all directors and
senior personnel is that clearance to deal must be obtained from at least two of the following directors, the
chairman of the board, the chief executive officer or the
chairman of the audit committee. If any of the above persons requires clearance, the other two persons will approve such transactions. Directors are required to report
share dealings to the sponsor within 24 hours of such
dealing and the sponsor is required to release the details
of any such trades on SENS no later than 24 hours after
receiving such notification.

Company Secretary
The company secretary appointed on 24 November 2010
is Brandon Topham Incorporated.
The company secretary is required to provide the members of the board with guidance and advice regarding
their responsibilities, duties and powers and to ensure
that the board is aware of all legislation relevant to or
affecting the company.

A record of the changes to directors’ interests in the
share capital of the company between 01 July 2009
and 30 June 2010 is maintained by the Company
Secretary.

The company secretary is required to ensure that the
company complies with all applicable legislation regarding the affairs of the company, including the necessary
recording of meetings of the board, board committees
and shareholders of the company.

There have been no changes to the directors’ interests
from 01 July 2010 to the date of this report:

The board is of the opinion that Brandon Topham Incorporated has the requisite attributes, qualifications and
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experience to fulfil its commitments effectively. It requires a decision of the board as a whole to remove the
company secretary, should this become necessary.

Code of Ethics
The board subscribes to the highest level of professionalism and integrity in conducting its business and dealing with all of its stakeholders.
In adhering to its code of ethics, the board is guided by
the following broad principles:
•

Businesses should operate and compete in accordance with the principles of free enterprise;

•

Free enterprise will be constrained by the observance of relevant legislation and generally accepted
principles regarding ethical behaviour in business;

•

Ethical behaviour is predicated on the concept of
utmost good faith and characterised by integrity,
reliability and a commitment to avoid harm;

•

Business activities will benefit all participants
through a fair exchange of value or satisfaction of
needs; and

•

Equivalent standards of ethical behaviour are expected from individuals and companies with whom
business is conducted.

Sponsor
The company’s sponsor is Arcay Moela Sponsors (Pty)
Ltd.
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Performance Indicators

revenue down 14.9%

revenue down

18.8%

2010

2009

%

Loss per share (cents)

(8.13)

(7.70)

5.6%

Headline loss per share (cents)

(6.74)

(9.48)

(28.9%)

Net asset value per share (cents)

0.78

(5.87)

113.3%

Net tangible asset value per share (cents)

0.16

(8.93)

101.8%

Group revenue

(17.5%)

Return on equity*

(568%)

Total liabilities

(56.5%)

Total assets

(48.6%)

NAV

134.1%

Current ratio*

Loss for the year

0.16

Impairments and foreign currency losses contributed to the increased
basic loss per share. Adjusting for once off expenses reflects improved
trading results in the reduction of the headline loss.
The conversion of the Golden Oak R10 million loan to equity
significantly improved the Group’s asset value.
The reduction in the Group’s liabilities exceeded the reduction in
assets resulting in the positive impact on the Group’s Net Asset Value.

R9 084 125

69.6%

Impairment intangible assets

R853 621

100%

Impairment plant and equity

R713 953

100%

Bad debts: Vinguard

R907 211

100%

Foreign currency losses

R510 543

345.22%

Once off expenses:

* The percentages in the tables above reflect the year-on-year movements, except for return on equity and current ratio.
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Independent Auditor’s Report

To the members of John Daniel Holdings
Limited and its subsidiaries
We have audited the consolidated annual financial statements of John Daniel Holdings Limited and its subsidiaries,
which comprise the consolidated statement of financial
position as at 30 June 2010, and the consolidated statement of comprehensive income, consolidated statement
of changes in equity and consolidated statement of cash
flows for the year then ended, and a summary of significant accounting policies and other explanatory notes, and
the directors’ report, as set out on pages 26 to 90.

Directors’ Responsibility for the Annual
Financial Statements
The company’s directors are responsible for the preparation and fair presentation of these annual financial
statements in accordance with International Financial
Reporting Standards, and in the manner required by the
Companies Act of South Africa. This responsibility includes: designing, implementing and maintaining internal control relevant to the preparation and fair presentation of consolidated annual financial statements that are
free from material misstatement, whether due to fraud
or error; selecting and applying appropriate accounting
policies; and making accounting estimates that are reasonable in the circumstances.

Auditor’s Responsibility
Our responsibility is to express an opinion on these consolidated annual financial statements based on our audit.
We conducted our audit in accordance with International
Standards on Auditing. Those standards require that we
comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance whether the
consolidated annual financial statements are free from
material misstatement.
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An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the consolidated annual financial statements. The procedures selected depend on the auditors’ judgement, including the
assessment of the risks of material misstatement of the
consolidated annual financial statements, whether due to
fraud or error. In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the consolidated annual
financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of
the entity’s internal control. An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of accounting estimates made by
management, as well as evaluating the overall presentation of the consolidated annual financial statements.
We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion.

Opinion
In our opinion, the annual financial statements present
fairly, in all material respects, the financial position of
John Daniel Holdings Limited and its subsidiaries as at
30 June 2010, and its financial performance and its cash
flows for the year then ended in accordance with International Financial Reporting Standards, and in the manner required by the Companies Act of South Africa.

Emphasis of Matter
Without qualifying our opinion, we draw attention to
the directors’ report which indicates that the company
incurred a net loss of R (6 644 682) after minority interest
for the year ended 30 June 2010.
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The directors’ report also indicates that these conditions,
along with other matters, indicate the existence of a material uncertainty which may cast significant doubt on
the company’s ability to continue as a going concern.
Without qualifying our opinion, we draw attention to
note 31 to the consolidated annual financial statements
which indicates that during the year ended 30 June 2010
an error was discovered in the financial statements of the
company for the previous years. The related corresponding figures for 30 June 2009 and 30 June 2008 have been
restated accordingly.

AM Smith and Company Inc
Registered Auditors

AM Smith
Chartered Accountant (S.A.)

14 October 2010
774 Waterval Road
Little Falls
1724
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Directors’ Responsibilities and Approval

The directors are required in terms of the Companies
Act of South Africa to maintain adequate accounting
records and are responsible for the content and integrity of the consolidated annual financial statements and
related financial information included in this report. It is
their responsibility to ensure that the consolidated annual financial statements fairly present the state of affairs of the group as at the end of the financial year and
the results of its operations and cash flows for the period
then ended, in conformity with International Financial
Reporting Standards. The external auditors are engaged
to express an independent opinion on the consolidated
annual financial statements.
The consolidated annual financial statements are prepared in accordance with International Financial Reporting Standards and are based upon appropriate accounting policies consistently applied and supported by
reasonable and prudent judgments and estimates.
The directors acknowledge that they are ultimately responsible for the system of internal financial control
established by the group and place considerable importance on maintaining a strong control environment.
To enable the directors to meet these responsibilities,
the board sets standards for internal control aimed at reducing the risk of error or loss in a cost effective manner.
The standards include 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 group and all employees
are required to maintain the highest ethical standards in
ensuring the group’s business is conducted in a manner
that in all reasonable circumstances is above reproach.
The focus of risk management in the group is on identifying, assessing, managing and monitoring all known forms
of risk across the group. While operating risk cannot be
fully eliminated, the group endeavours to minimise it by
ensuring that appropriate infrastructure, controls, systems and ethical behaviour are applied and managed
within predetermined procedures and constraints.
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The directors are of the opinion, based on the information and explanations given by management, that the
system of internal control provides reasonable assurance that the financial records may be relied on for the
preparation of the consolidated annual financial statements. However, any system of internal financial control
can provide only reasonable, and not absolute, assurance
against material misstatement or loss.
The directors have reviewed the group’s cash flow forecast for the year to 30 June 2011 and, in the light of this
review and the current financial position, they are satisfied that the group has or has access to adequate resources to continue in operational existence for the foreseeable future.
The external auditors are responsible for independently
reviewing and reporting on the group’s annual financial
statements. The consolidated annual financial statements have been examined by the group’s external auditors and their report is presented on page 26.
The directors appointed on 22 September 2010 to the
board on an interim basis abstained from the decision to
approve the 30 June 2010 financial statements. The interim directors were not in office during the financial year,
up to and including, the year end reporting date. In addition, the interim directors did not have sufficient time
prior to the results announcement to satisfactorily avail
themselves of neither the accuracy and integrity of the
financial records nor the adequacy of the financial reporting process and the system of internal control.
The consolidated annual financial statements set out on
pages 26 to 90, which have been prepared on the going
concern basis, were approved on 14 October 2010 and
were signed by:

H D Minnie

N J Ackermann
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1. Review of activities
Review of results and financial position
The consolidated financial results for the year ended
30 June 2010 represents income from the group’s two
trading subsidiaries, Vinguard Limited (“Vinguard”) and
Lazaron Biotechnologies (SA) Ltd (“Lazaron”).
Net loss of the group was R 9 084 125 (2009: R 5 357 364
loss ; 2008: R 4 073 801 profit), after taxation of R 1 027 350
(2009: R nil ; 2008: R 1 609 676).
The group, excluding minorities, has shown a loss of
R6.6 million.
An amount of R4.2 million of this loss is attributable to the
main trading subsidiary of the group, Vinguard. A large
portion of the Vinguard loss was made up of impairments,
provisions for bad debts and foreign currency losses.
Group sales are down by 17.5% with Vinguard’s sales
reducing by 18.8%. Vinguard’s ability to export was impeded, as a result of the strong Rand, resulting in the reduction in turnover and in severe cash flow constraints
within the group.
While Lazaron’s sales contracted by 14.9% it continued
to contribute a third of the group’s revenue. The operating expenses of the business were sufficiently controlled
reducing the Lazaron loss for the year by 20%, despite
the reduction in turnover.
The group has had to restate the prior year figures due to
the early erroneous adoption of ED202, whereby losses
were allocated to minorities in excess of their contribution. In adddition, the auditors were of the view that the
non distributable reserve should be transferred to distributable reserves in a previous period.
Stakeholders’ attention is drawn to the fact that the conversion of the loan from Golden Oak Corporate Advisors
(Pty) Ltd (“Golden Oak”) was effected, resulting in NAV

and NTAV respectively increasing from (5.9c) to 0.8c per
share and (8.9c) to 0.2c per share. Although the basic
loss per share increased by 5.6%, headline loss showed
a decrease of 28.9%. The financial position of the Group
was addressed through a refinancing package, refer the
comments below in the Events After The Reporting Period section.
The sustainability of the group has in the short term
been addressed through the increased funding. The directors are confident that the combination of aggressive
management of the existing subsidiaries and further
strategic acquisitions will ensure the future sustainability of the group.

Operational review
Group Overview
In the year under review JDH continued to conduct
business as a venture capital investment holding company, and will continue to do so, focusing on investing in
companies which have clear African and Global markets,
companies which are niche players and strategic in nature. In particular, these companies are required to produce products or provide services with high barriers to
entry and have minimal competition. Currently JDH, has
two such subsidiaries i.e. Lazaron Biotechnologies and
Vinguard.
Vinguard
Vinguard managed to almost triple its customer base
in South Africa during the last South African grape season. The product has proved its efficacy and table grape
farmers reported excellent results on exports. The strong
Rand impacted on the company’s competitiveness in
the export market resulting in reduced sales to traditional Egyptian market. The decline in export volumes
was counteracted to an extent by exports to India. The
company’s reduced international competitiveness and
corresponding revenue decline, negatively impacted on
the group’s financial position.
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Lazaron
Lazaron experienced a small decrease in turnover, which
is mainly ascribed to a reduction in disposable household
income throughout the target client base. This is evident
by the many requests for extended credit terms for the
service. During the period under review the company
was accepted as a full member of the Asia Pacific Cord
Blood Banking Consortium, a consortium of some of the
largest cord blood banks in the world and is set to build
on this relationship in the future. The management are
committed to intensifying research and development
thereby ensuring Lazaron’s ability to provide industry
leading products and services.

to finance future operations and that the realisation of
assets and settlement of liabilities, contingent obligations and commitments will occur in the ordinary course
of business.
The ability of the group to continue as a going concern is
dependent on a number of factors. The most significant
of these is that the directors continue to procure funding
for the ongoing operations for the group. The company
signed a restructuring agreement with Escalator Capital
Limited (“Escalator”) as detailed in Events After The Reporting Period (see point below).

2. Going concern

3. Events after the reporting period

We draw attention to the fact that at 30 June 2010, the
company had accumulated losses of R 42 224 274.

The directors have signed a restructuring agreement
with Escalator on the 8 September 2010 for an initial loan
of R1 million. A further R2 million will be made available
once the second main agreement has been concluded.
The conversion terms of the loan have not been agreed
to, and will be subject to shareholder approval.

The annual financial statements have been prepared on
the basis of accounting policies applicable to a going
concern. This basis presumes that funds will be available

4. Directors’ interest in the company

S Tshiki

Total shares

%holding

Direct Beneficial holdings

4,820

0.01

4,820

There were no changes from 2009.

5. Accounting policies

6. Authorised and issued share capital

The financial statements have been prepared in accordance with International Financial Reporting Standards
and in the manner required by the Companies Act and
the JSE Listing Requirements. The principle accounting
policies adopted in preparation of these financial statements are consistent with those of the prior year, except
for the changes set out in notes 2 and 3.

Consolidation of shares
The shares of the company were consolidated on
20 August 2009 on a 100:1 basis to restore tradability to the share as a prerequisite to the loan entered
into with Golden Oak. The authorised shares decreased
to 150,000,000 and the issued shares decreased to
58,519,759 ordinary shares with a new par value of R0.01.
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Golden Oak converted a major portion of their loan account on 31 March 2010. The company issued 91,980,241
ordinary shares at a weighted average price of 12,93
cents per share, being the weighted average price less
10% as at 31 March 2010.

7. Borrowing limitations
In terms of the Articles of association of the company, the
directors may exercise all the powers of the company to
borrow money, as they consider appropriate. At 30 June
2010 the group’s borrowing powers totalled R 2 143 402
(2009: R 13 490 407; 2008: R 2 058 682)

As a result of the above conversion, share premium of
R 10 330 144 was raised after accounting for share issue
expenses.

8. Non-current assets
The group impaired property, plant and equipment of
R713,953 and intangibles assets of R853,621.

As a result of the above conversion the company has issued 500,000 shares in excess of their authorised share
capital of the company. The directors will obtain shareholder approval at the annual general meeting to increase the authorised share capital of the company.

These impairments were the only major changes in noncurrent assets.

9. Dividends
No dividends were declared or paid to shareholders during the year.

10. Directors
The directors of the company during the year and to the date of this report are as follows:
Name

Role

Nationality

Changes

S Tshiki

Non-executive Chairman

South African

HD Minnie *

Chief executive officer

South African

*

NJ Ackermann *

Financial director

South African

*

TP Gregory

Chief executive officer

South African

Appointed 22 September 2010

SD Serex

Non-executive director †

Swiss

TI Mvusi

Non-executive director

South African

Resigned 15 December 2009

DP van der Merwe

Financial director

South African

Appointed 22 September 2010

LF Rehrl

Executive director

South African

Appointed 22 September 2010

* Changed role from executive to non-executive director on 22 September 2010
† Independent
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11. Secretary
G Hayward resigned as secretary of the company on
31 March 2010 and Miss C Esterhuizen was appointed in
her stead on 31 March 2010.
The secretary of the company is Miss C Esterhuizen of:
Business address
John Daniel House
Infruitec Northern Terrain
1 Lelie Street
Stellenbosch
7600

The remuneration committee did not meet in the year.

15. Certification by the company secretary

The Directors have decided to appoint a new company
secretary and outsource the compliance function. At the
date of this report the appointment of an appropriate
company secretary was still pending.

12. Interest in subsidiaries
Lazaron Biotechnologies
(SA) Limited
Vinguard Limited

The directors have implemented a process to assess the
requirements of King III and its compliance implications
for the group. Appropriate King III compliance will be
implemented during the next twelve months.
Remuneration committee
Comprises of:
S Tshiki
T Mvusi

Postal address
PO Box 1243
Stellenbosch
7599

Name of subsidiary

nature of the group, the group did not comply with certain recommendations e.g. the composition of the audit
committee. The audit committee consisted of one non
executive director.

Net income (loss) after tax
(989 637)

The company’s 2010 annual return has not been lodged
with the Registrar of Companies and a process has been
implemented to rectify the submission status.
Except for the outstanding return mentioned above, I certify that John Daniel Holdings Limited has lodged with
the Registrar of Companies, for the financial year ended
30 June 2010, all such returns as are required by a public
company in terms of the Companies Act of South Africa
and that such returns are true, correct and up to date.

(6 372 717)

Details of the company’s investment in subsidiaries are
set out in note 6.

13. Auditors
AM Smith and Company Inc will continue in office in accordance with section 270(2) of the Companies Act.

14. King II
The group is committed to the principles of openness, integrity and accountability as contained in the King Code
of Corporate Practices and Conduct. Due to the size and
30
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Company Secretary
14 October 2010
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Group
Figures in Rand

Note(s)

2010

Company

2009

2008

2010

2009

2008

Assets
Non-Current Assets
Property, plant and
equipment

4

3 204 024

4 207 864

5 668 099

410 845

500 253

586 137

Intangible assets

5

936 132

1 789 753

1 750 266

-

-

-

Investments in subsidiaries

6

447 383

447 383

447 383

Other financial assets

9

21

21

21

21

21

21

Deferred tax

11

3 365 012

3 221 757

3 221 757

2 025 066

1 036 927

1 036 927

7 505 189

9 219 395

10 640 143

2 883 315

1 984 584

2 070 468

657 082

2 948 088

648 466

-

-

-

3 119 401

12 586 790

3 732 592

Current Assets
Inventories

12

Loans to group companies

7

Other financial assets

9

-

20 800

20 800

-

-

-

ables

13

566 809

4 537 569

1 848 071

-

1 503 113

9 953

Cash and cash equivalents

14

45 798

341 830

45 819

19

21 216

6 582

1 269 689

7 848 287

2 563 156

3 119 420

14 111 119

3 749 127

8 774 878

17 067 682

13 203 299

6 002 735

16 095 703

5 819 595

Trade and other receiv-

Total Assets
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Group
Figures in Rand

Note(s)

2010

Company

2009

2008

2010

2009

2008

Equity
Equity Attributable to
Equity Holders of Parent
Share capital

15

35 664 723

24 414 777

24 414 777

35 664 723

24 414 777

24 414 777

Non distributable reserves

17

7 729 206

7 729 206

7 768 206

-

-

-

(42 224 274)

(35 579 592)

(31 114 558)

(33 698 786)

(22 578 857)

(21 607 917)

1 169 655

(3 435 609)

1 068 425

1 965 937

1 835 920

2 806 860

(433 143)

2 006 300

2 859 630

736 512

(1 429 309)

3 928 055

1 965 937

1 835 920

2 806 860

Accumulated loss

Non-controlling interest

Liabilities
Non-Current Liabilities
Finance lease obligation

19

121 152

263 012

-

121 152

263 012

-

Deferred tax

11

181 915

1 066 010

1 066 010

13 768

19 029

19 029

303 067

1 329 022

1 066 010

134 920

282 041

19 029

-

-

119 817

Current Liabilities
Loans from group
companies

7

Loans from shareholders

8

1 509 445

1 509 445

1 509 445

1 509 445

1 509 445

1 509 445

Other financial liabilities

18

387 236

11 618 187

509 326

287 236

11 468 187

409 326

197 217

197 217

197 217

197 217

197 217

197 217

Current tax payable
Finance lease obligation

19

125 569

99 763

39 911

125 569

99 763

39 911

Trade and other payables

20

5 504 517

3 743 357

4 949 816

1 782 411

703 130

717 990

Bank overdraft

14

11 315

-

1 003 519

-

-

-

7 735 299

17 167 969

8 209 234

3 901 878

13 977 742

2 993 706

Total Liabilities

8 038 366

18 496 991

9 275 244

4 036 798

14 259 783

3 012 735

Total Equity and Liabilities

8 774 878

17 067 682

13 203 299

6 002 735

16 095 703

5 819 595
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Consolidated Statement of Comprehensive Income

Group
Figures in Rand
Revenue

Note(s)
22

2010

Company

2009

2008

2010

2009

2008

5 714 233

6 927 871

4 814 997

1 353 059

1 452 306

1 454 030

Cost of sales

(4 093 129)

(4 781 499)

(2 988 211)

-

-

-

Gross profit

1 621 104

2 146 372

1 826 786

1 353 059

1 452 306

1 454 030

124 888

1 406 384

1 500 000

124 888

1 403 509

1 846 866

(10 811 297)

(7 592 397)

(8 803 620)

(12 580 243)

(2 646 550)

(5 381 992)

Other income
Operating expenses

Operating (loss) profit

23

(9 065 305)

(4 039 641)

(5 476 834)

(11 102 296)

209 265

(2 081 096)

Investment revenue

24

3 292

33 950

67 519

-

-

-

Finance costs

25

(1 049 462)

(1 351 673)

(274 162)

(1 011 032)

(1 180 205)

(816)

(10 111 475)

(5 357 364)

(5 683 477)

(12 113 328)

(970 940)

(2 081 912)

1 027 350

-

1 609 676

993 399

-

454 140

(9 084 125)

(5 357 364)

(4 073 801)

(11 119 929)

(970 940)

(1 627 772)

-

-

-

-

-

-

(9 084 125)

(5 357 364)

(4 073 801)

(11 119 929)

(970 940)

(1 627 772)

Owners of the parent

(6 644 682)

(4 504 034)

(3 816 091)

Non-controlling interest

(2 439 443)

(853 330)

(257 710)

(9 084 125)

(5 357 364)

(4 073 801)

Loss per share (cents)

(8,13)

(7,70)

(6,52)

Headline loss per share (cents)

(6,74)

(9,48)

(1,39)

Fully diluted loss per share (cents)

(6,74)

(9,48)

(1,39)

Loss before taxation
Taxation

26

Loss for the year
Other comprehensive
income
Total comprehensive loss

Total comprehensive loss
attributable to:

Loss ratios
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Consolidated Statement of Changes in Equity

Group
Figures in Rand

Share capital

Total share capital

Share premium

Share options

Opening balance as
previously reported

585 198

23 829 579

24 414 777

39 000

-

-

-

-

585 198

23 829 579

24 414 777

39 000

for the year

-

-

-

-

Share option forfeited

-

-

-

(39 000)

Total changes

-

-

-

(39 000)

585 198

23 829 579

24 414 777

-

-

-

-

-

919 802

10 973 243

11 893 045

-

-

(643 099)

(643 099)

-

919 802

10 330 144

11 249 946

-

1 505 000

34 159 723

35 664 723

-

15

15

15

16

Adjustments
Prior period error

Balance at 01 July 2008
as restated
Changes in equity
Total comprehensive loss

Balance at 01 July 2009
Changes in equity
Total comprehensive loss
for the year
Issue of shares
Share issue expenses
Total changes
Balance at 30 June 2010

Note(s)
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Other non
distributable
reserves

Total reserves

Accumulated loss

Total attributable
to equity holders
of the group /
company

Non controlling
interest

Total equity

13 088 564

13 127 564

(35 851 891)

1 690 450

2 237 605

3 928 055

(5 359 358)

(5 359 358)

4 737 333

(622 025)

622 025

-

7 729 206

7 768 206

(31 114 558)

1 068 425

2 859 630

3 928 055

-

-

(4 504 034)

(4 504 034)

(853 330)

(5 357 364)

-

(39 000)

39 000

-

-

-

-

(39 000)

(4 465 034)

(4 504 034)

(853 330)

(5 357 364)

7 729 206

7 729 206

(35 579 592)

(3 435 609)

2 006 300

(1 429 309)

-

-

(6 644 682)

(6 644 682)

(2 439 443)

(9 084 125)

-

-

-

11 893 045

-

11 893 045

-

-

-

(643 099)

-

(643 099)

-

-

(6 644 682)

4 605 264

(2 439 443)

2 165 821

7 729 206

7 729 206

(42 224 274)

1 169 655

(433 143)

736 512

17
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Consolidated Statement of Changes in Equity

Company
Figures in Rand

Opening balance as previously reported

Share capital

Total share capital

Share premium

585 198

23 829 579

24 414 777

-

-

-

585 198

23 829 579

24 414 777

Total comprehensive loss for the year

-

-

-

Total changes

-

-

-

585 198

23 829 579

24 414 777

-

-

-

919 802

10 973 243

11 893 045

-

(643 099)

(643 099)

919 802

10 330 144

11 249 946

1 505 000

34 159 723

35 664 723

15

15

15

Adjustments
Prior period error

Balance at 01 July 2008 as restated
Changes in equity

Balance at 01 July 2009
Changes in equity
Total comprehensive loss for the year
Issue of shares
Share issue expenses
Total changes
Balance at 30 June 2010

Note(s)
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Other non
distributable
reserves

Total reserves

Accumulated loss

Total equity

5 359 358

5 359 358

(26 967 275)

2 806 860

(5 359 358)

(5 359 358)

5 359 358

-

-

-

(21 607 917)

2 806 860

-

-

(970 940)

(970 940)

-

-

(970 940)

(970 940)

-

-

(22 578 857)

1 835 920

-

-

(11 119 929)

(11 119 929)

-

-

-

11 893 045

-

-

-

(643 099)

-

-

(11 119 929)

130 017

-

-

(33 698 786)

1 965 937

17
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Consolidated Statement of Cash Flows

Group
Figures in Rand

Note(s)

2010

Company

2009

2008

2010

2009

2008

Cash flows from operating activities
Cash generated from /
(used in) operations

28

Interest income
Finance costs
Net cash from operating
activities

1 035 738

(10 569 443)

(472 990)

967 663

(2 639 146)

(288 504)

3 292

33 950

67 519

-

-

-

(1 017 685)

(1 342 330)

(273 346)

(979 255)

(1 170 862)

-

21 345

(11 877 823)

(678 817)

(11 592)

(3 810 008)

(288 504)

Cash flows from investing activities
Purchase of property, plant
and equipment

4

(220 656)

(348 206)

(488 852)

-

(19 635)

(91 074)

Proceeds on disposal of
property, plant and equipment

4

-

2 536 400

-

-

1 839 646

-

Purchase of other
intangible assets

5

-

(39 487)

(139 124)

-

-

-

Loans to group
companies repaid

-

-

-

69 231

-

46 498

Loans advanced
to group companies

-

-

-

-

(8 974 015)

-

20 800

-

-

-

-

-

-

-

1 000 095

-

-

399 999

(199 856)

2 148 707

372 119

69 231

(7 154 004)

355 423

11 249 946

-

-

11 249 946

-

-

Proceeds from other financial
liabilities

-

11 208 861

-

-

11 058 861

-

Repayment of other financial
liabilities

(11 230 951)

(100 000)

-

(11 180 951)

-

-

Sale of financial assets
Proceeds on sale of
shares in subsidiary
Net cash from
investing activities

Cash flows from financing activities
Proceeds on share issue

15

(147 831)

(80 215)

(60 337)

(147 831)

(80 215)

(60 337)

Net cash from
financing activities

Finance lease payments

(128 836)

11 028 646

(60 337)

(78 836)

10 978 646

(60 337)

Total cash movement
for the year

(307 347)

1 299 530

(367 035)

(21 197)

14 634

6 582

341 830

(957 700)

(590 665)

21 216

6 582

-

34 483

341 830

(957 700)

19

21 216

6 582

Cash at the beginning of the
year
Total cash at end of the year

38
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Accounting Policies

1. Presentation of Annual Financial
Statements
The annual 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 on the historical cost basis, except for the measurement of certain
financial instruments at fair value, and incorporate the
principal accounting policies set out below. They are presented in South African Rands.
These accounting policies are consistent with the previous period, except for the changes set out in note 2
changes in accounting policy and note 3 new standards
and interpretations.

1.1 Consolidation
Basis of consolidation
The consolidated annual financial statements incorporate the annual financial statements of the company and
all entities, which are controlled by the company.
Control exists when the company has the power to govern the financial and operating policies of an entity so as
to obtain benefits from its activities.
The results of subsidiaries are included in the consolidated annual financial statements from the effective date of
acquisition to the effective date of disposal.
Adjustments are made when necessary to the annual financial statements of subsidiaries to bring their accounting policies in line with those of the group.
All intra-group transactions, balances, income and expenses are eliminated in full on consolidation.
Non-controlling interests in the net assets of consolidated subsidiaries are identified and recognised separately
from the group’s interest therein, and are recognised
within equity. Losses of subsidiaries attributable to non-

controlling interests are allocated to the non-controlling
interest even if this results in a debit balance being recognised for non-controlling interest.
Transactions which result in changes in ownership levels, where the group has control of the subsidiary both
before and after the transaction are regarded as equity
transactions and are recognised directly in the statement of changes in equity.
The difference between the fair value of consideration
paid or received and the movement in non-controlling
interest for such transactions is recognised in equity attributable to the owners of the parent.
Where a subsidiary is disposed of and a non-controlling
shareholding is retained, the remaining investment is
measured to fair value with the adjustment to fair value
recognised in profit or loss as part of the gain or loss on
disposal of the controlling interest.
Business combinations
The group accounts for business combinations using
the acquisition method of accounting. The cost of the
business combination is measured as the aggregate of
the fair values of assets given, liabilities incurred or assumed and equity instruments issued. Costs directly
attributable to the business combination are expensed
as incurred, except the costs to issue debt which are amortised as part of the effective interest and costs to issue
equity which are included in equity.
Contingent consideration is included in the cost of the
combination at fair value as at the date of acquisition.
Subsequent changes to the assets, liabilities or equity
which arise as a result of the contingent consideration
are not affected against goodwill, unless they are valid
measurement period adjustments.
The acquiree’s identifiable assets, liabilities and contingent liabilities which meet the recognition conditions of
IFRS 3 Business Combinations are recognised at their fair
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values at acquisition date, except for non-current assets
(or disposal group) that are classified as held-for-sale in
accordance with IFRS 5 Non-current Assets Held-For-Sale
and discontinued operations, which are recognised at
fair value less costs to sell.
Contingent liabilities are only included in the identifiable assets and liabilities of the acquiree where there is a
present obligation at acquisition date.
On acquisition, the group assesses the classification of
the acquiree’s assets and liabilities and reclassifies them
where the classification is inappropriate for group purposes. This excludes lease agreements and insurance
contracts, whose classification remains as per their inception date.
Non-controlling interest arising from a business combination is measured either at their share of the fair value
of the assets and liabilities of the acquiree or at fair value.
The treatment is not an accounting policy choice but is
selected for each individual business combination, and
disclosed in the note for business combinations.
In cases where the group held a non-controlling shareholding in the acquiree prior to obtaining control, that interest is measured to fair value as at acquisition date. The
measurement to fair value is included in profit or loss for
the year. Where the existing shareholding was classified
as an available-for-sale financial asset, the cumulative fair
value adjustments recognised previously to other comprehensive income and accumulated in equity are recognised in profit or loss as a reclassification adjustment.
Goodwill is determined as the consideration paid, plus the
fair value of any shareholding held prior to obtaining control, plus non-controlling interest and less the fair value of
the identifiable assets and liabilities of the acquiree.
The excess of the company’s interest in the net fair value
of the identifiable assets, liabilities and contingent liabilities over the cost of the business combination is immediately recognised in profit or loss.
40

Goodwill is not amortised but is tested on an annual basis for impairment. If goodwill is assessed to be impaired,
that impairment is not subsequently reversed.

1.2 Significant judgements and sources of
estimation uncertainty
In preparing the consolidated annual financial statements, management is required to make estimates and
assumptions that affect the amounts represented in the
consolidated annual financial statements and related disclosures. Use of available information and the application
of judgement is inherent in the formation of estimates.
Actual results in the future could differ from these estimates which may be material to the consolidated annual
financial statements. Significant judgements include:
Trade receivables, Held to maturity investments and
Loans and receivables
The group assesses its trade receivables, held to maturity
investments and loans and receivables for impairment at
the end of each reporting period. In determining whether an impairment loss should be recorded in profit or
loss, the group makes judgements as to whether there is
observable data indicating a measurable decrease in the
estimated future cash flows from a financial asset.
The impairment for trade receivables, held to maturity
investments and loans and receivables is calculated on
a portfolio basis, based on historical loss ratios, adjusted
for national and industry-specific economic conditions
and other indicators present at the reporting date that
correlate with defaults on the portfolio. These annual
loss ratios are applied to loan balances in the portfolio
and scaled to the estimated loss emergence period.
Allowance for slow moving, damaged and obsolete
stock
An allowance for stock to write stock down to the lower
of cost or net realisable value. Management have made
estimates of the selling price and direct cost to sell on
certain inventory items.
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Fair value estimation
The fair value of financial instruments traded in active
markets (such as trading and available-for-sale securities) is based on quoted market prices at the end of the
reporting period. The quoted market price used for financial assets held by the group is the current bid price.

for anticipated tax audit issues based on estimates of
whether additional taxes will be due. Where the final tax
outcome of these matters is 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 determination is made.

The fair value of financial instruments that are not traded
in an active market (for example, over the counter derivatives) is determined by using valuation techniques.
The group uses a variety of methods and makes assumptions that are based on market conditions existing at the end of each reporting period. Quoted market
prices or dealer quotes for similar instruments are used
for long-term debt. Other techniques, such as estimated
discounted cash flows, are used to determine fair value
for the remaining financial instruments.

The group recognises the net future tax benefit related
to deferred income tax assets to 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 group
to make significant estimates related 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
group to realise the net deferred tax assets recorded at
the end of the reporting period could be impacted.

The carrying value less impairment provision of trade
receivables and payables are assumed to approximate
their fair values. The fair value of financial liabilities for
disclosure purposes is estimated by discounting the future contractual cash flows at the current market interest rate that is available to the group for similar financial
instruments.
Impairment testing
The recoverable amounts of cash-generating units and
individual assets have been determined based on the
higher of value-in-use calculations and fair values less
costs to sell. These calculations require the use of estimates and assumptions. It is reasonably possible that the
key assumptions may change which may then impact our
estimations and may then require a material adjustment
to the carrying value of goodwill and tangible assets.
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 group recognises liabilities

1.3 Property, plant and equipment
The cost of an item of property, 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 reliably.

Property, plant and equipment is initially measured at
cost.
Costs include costs incurred initially to acquire or construct an item of property, plant and equipment and costs
incurred subsequently to add to, replace part of, or service it. If a replacement cost is recognised in the carrying
amount of an item of property, plant and equipment, the
carrying amount of the replaced part is derecognised.
Property, plant and equipment are depreciated on the
straight line basis over their expected useful lives to their
estimated residual value.
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Property, plant and equipment is carried at cost less accumulated depreciation and any impairment losses.
The useful lives of items of property, plant and equipment have been assessed as follows:
Item
Plant and machinery
Furniture and fixtures
Motor vehicles
Office equipment
IT equipment
Leasehold improvements

Average useful life
1 to 15 years
5 to 7 years
5 years
5 years
3 to 4 years
1 to 3 years

The residual value, useful life and depreciation method
of each asset are reviewed at the end of each reporting
period. If the expectations differ from previous estimates,
the change is accounted for as a change in accounting
estimate.
The depreciation charge for each period is recognised in
profit 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 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 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.
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Expenditure on research (or on the research phase of an
internal project) is recognised as an expense when it is
incurred.
An intangible asset arising from development (or from
the development phase of an internal project) is recognised when:
•

it is technically feasible to complete the asset so
that it will be available for use or sale.

•

there is an intention to complete and use or sell it.

•

there is an ability to use or sell it.

•

it will generate probable future economic benefits.

•

there are available technical, financial and other
resources to complete the development and to use
or sell the asset.

•

the expenditure attributable to the asset during its
development can be measured reliably.

Intangible assets are carried at cost less any accumulated
amortisation and any impairment losses.
An intangible asset is regarded as having an indefinite
useful life when, based on all relevant factors, there is
no 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 provided on a straight
line basis over their useful life.
The amortisation period and the amortisation method
for intangible assets are reviewed every period-end.
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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Internally generated brands, mastheads, publishing titles,
customer lists and items similar in substance are not recognised as intangible assets.
Amortisation is provided to write down the intangible
assets, on a straight line basis, to their residual values as
follows:
Item 					
Patents					
Licenses					
Capitalised development expenditure		

Useful life
20 years
50 years
30 years

1.5 Investments in subsidiaries
Company annual financial statements
In the company’s separate annual financial statements,
investments in subsidiaries are carried at cost less any accumulated impairment.

1.6 Financial instruments
Initial recognition and measurement
Financial instruments are recognised initially when the
group becomes a party to the contractual provisions of
the instruments.
The group classifies financial instruments, or their component parts, on initial recognition as a financial asset, a
financial liability or an equity instrument in accordance
with the substance of the contractual arrangement.
Financial instruments are measured initially at fair value.
For financial instruments which are not at fair value
through profit or loss, transaction costs are included in
the initial measurement of the instrument.

Subsequent measurement
Financial instruments at fair value through profit or loss
are subsequently measured at fair value, with gains and
losses arising from changes in fair value being included
in profit or loss for the period.
Net gains or losses on the financial instruments at fair value through profit or loss include dividends and interest.
Dividend income is recognised in profit or loss as part of
other income when the group’s right to receive payment
is established.
Loans and receivables are subsequently measured at
amortised cost, using the effective interest method, less
accumulated impairment losses.
Financial liabilities at amortised cost are subsequently
measured at amortised cost, using the effective interest
method.
Fair value determination
The fair values of quoted investments are based on current bid prices. If the market for a financial asset is not
active (and for unlisted securities), the group establishes
fair value by using valuation techniques. These include
the use of recent arm’s length transactions, reference to
other instruments that are substantially the same, discounted cash flow analysis, and option pricing models
making maximum use of market inputs and relying as
little as possible on entity-specific inputs.
Impairment of financial assets
At each reporting date the group assesses all financial
assets, other than those 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.

Transaction costs on financial instruments at fair value
through profit or loss are recognised in profit or loss.
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For amounts due to the group, significant financial difficulties of the debtor, probability that the debtor will
enter bankruptcy and default of payments are all considered indicators of impairment.
In the case of equity securities classified as available-forsale, a significant or prolonged decline in the fair value
of the security below its cost is considered an indicator
of impairment. If any such evidence exists for availablefor-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.
Impairment losses are recognised in profit or loss.
Impairment losses are reversed when an increase in the
financial asset’s recoverable amount can be related objectively 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 had the impairment not been
recognised.
Reversals of impairment losses are recognised in profit or
loss except for equity investments classified as available
for sale.
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. Subsequent recoveries of
amounts previously written off are credited against operating expenses.
Loans to (from) group companies
These include loans to and from holding companies, fellow subsidiaries, subsidiaries, joint ventures and associates and are recognised initially at fair value plus direct
transaction costs.
44

Loans to group companies are classified as loans and receivables.
Loans from group companies are classified as financial
liabilities measured at amortised cost.
Loans to shareholders, directors, managers and
employees
These financial assets are classified as loans and receivables.
Trade and other receivables
Trade receivables are measured at initial recognition at fair
value, and are subsequently measured at amortised cost
using the effective interest rate method. Appropriate allowances for estimated irrecoverable amounts are recognised in profit or loss when there is objective evidence that
the asset is impaired. Significant financial difficulties of the
debtor, probability that the debtor will enter bankruptcy
or financial reorganisation, and default or delinquency in
payments (more than 30 days overdue) are considered
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 amount of the loss
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 amounts previously written off are
credited against operating expenses in profit or loss.
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 interest rate method.
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Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and
demand deposits, and other short-term highly liquid
investments that are readily convertible to a known
amount of cash and are subject to an insignificant risk
of changes in value. These are initially and subsequently
recorded at amortised cost.
Bank overdraft and borrowings
Bank overdrafts and borrowings are initially measured at
fair value, and are subsequently measured at amortised
cost, using the effective interest rate method. Any difference between the proceeds (net of transaction costs)
and the settlement or redemption of borrowings is recognised over the term of the borrowings in accordance
with the group’s accounting policy for borrowing costs.

1.7 Tax
Current tax assets and liabilities
Current tax for current and prior periods is, to the extent
unpaid, recognised as a liability. 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 periods are measured at the amount expected to be paid to
(recovered from) the tax authorities, using the tax rates
(and tax laws) that have been enacted or substantively
enacted by the end of the reporting period.
Deferred tax assets and liabilities
A deferred tax liability is recognised for all taxable temporary differences, except to the extent that the deferred
tax liability arises from:
•

the initial recognition of goodwill; or

•

the initial recognition of an asset or liability in a
transaction which:
- is not a business combination; and
- at the time of the transaction, affects neither accounting profit nor taxable profit (tax loss).

A deferred tax liability is recognised for all taxable temporary differences associated with investments in subsidiaries, branches and associates, and interests in joint
ventures, except to the extent that both of the following
conditions are satisfied:
•

the parent, investor or venturer is able to control the
timing of the reversal of the temporary difference;
and

•

it is probable that the temporary difference will not
reverse in the foreseeable future.

A deferred tax asset is recognised for all deductible temporary differences to the extent that it is probable that
taxable profit will be available against which the deductible temporary difference can be utilised, unless the deferred tax asset arises from the initial recognition of an
asset or liability in a transaction that:
•

is not a business combination; and

•

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 arising from investments in subsidiaries, branches and associates, and interests in joint ventures, to the extent that it is probable that:
•

the temporary difference will reverse in the foreseeable future; and

•

taxable profit will be available against which the
temporary difference can be utilised.

A deferred tax asset is recognised for the carry forward of
unused tax losses and unused STC credits to the extent
that it is probable that future taxable profit will be available against which the unused tax losses and unused
STC credits can be utilised.
Deferred tax assets and liabilities are measured at the
tax rates that are expected to 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.
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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:

The finance charge is allocated to each period during the
lease term so as to produce a constant periodic rate of on
the remaining balance of the liability.

•

a transaction or event which is recognised, in the
same or a different period, to other comprehensive
income, or

•

a business combination.

Operating leases – lessee
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
contractual payments are recognised as an operating
lease asset. This liability is not discounted.

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

1.8 Leases
A lease is classified as a finance lease if it transfers substantially all the risks and rewards incidental to ownership. A lease is classified as an operating lease if it does
not transfer substantially all the risks and rewards incidental to ownership.
Finance leases – lessee
Finance leases are recognised as assets and liabilities
in the consolidated statement of financial position at
amounts equal to the fair value of the leased property
or, if lower, the present value of the minimum lease payments. The corresponding liability to the lessor is included in the consolidated 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 outstanding liability.
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Any contingent rents are expensed in the period they are
incurred.

1.9 Inventories
Inventories are measured at the lower of cost and net realisable value.
Net realisable value is the estimated selling price in the
ordinary course of business less the estimated costs of
completion and the estimated costs necessary to make
the sale.
The cost of inventories comprises of all costs of purchase,
costs of conversion and other costs incurred in bringing
the inventories to their present location and condition.
The cost of inventories of items that are not ordinarily
interchangeable and goods or services produced and
segregated for specific projects is assigned using specific
identification of the individual costs.
The cost of inventories is assigned using the first-in, firstout (FIFO) formula. The same cost formula is used for all
inventories having a similar nature and use to the entity.
When inventories are sold, the carrying amount of those
inventories are 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
all losses of inventories are recognised as an expense in
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the period the write-down or loss occurs. The amount
of any reversal of any write-down of inventories, arising
from an increase in net realisable value, are recognised as
a reduction in the amount of inventories recognised as
an expense in the period in which the reversal occurs.

1.10 Impairment of assets
The group assesses at each end of the reporting period
whether there is any indication that an asset may be impaired. If any such indication exists, the group estimates
the recoverable amount of the asset.
Irrespective of whether there is any indication of impairment, the group also:
•

•

tests intangible assets with an indefinite useful
life or intangible assets not yet available for use
for impairment annually by comparing its carrying
amount with its recoverable amount. This impairment test is performed during the annual period
and at the same time every period.
tests goodwill acquired in a business combination
for impairment annually.

If there is any indication that an asset may be impaired,
the recoverable amount is estimated for the individual
asset. If it is not possible to estimate the recoverable
amount of the individual asset, the recoverable amount
of the cash-generating unit to which the asset belongs
is determined.

An impairment loss is recognised for cash-generating
units if the recoverable amount of the unit is less than
the carrying amount of the units. The impairment loss is
allocated to reduce the carrying amount of the assets of
the unit in the following order:
•

first, to reduce the carrying amount of any goodwill
allocated to the cash-generating unit and

•

then, to the other assets of the unit, pro rata on the
basis of the carrying amount of each asset in the
unit.

An entity assesses at each reporting date whether there
is any indication that an impairment loss recognised in
prior periods for assets other than goodwill may no longer exist or may have decreased. If any such indication
exists, the recoverable amounts of those assets are estimated.
The increased carrying amount of an asset other than
goodwill attributable to a reversal of an impairment loss
does not exceed the carrying amount that would have
been determined had no impairment loss been recognised for the asset in prior periods.
A reversal of an impairment loss of assets carried at cost
less accumulated depreciation or amortisation other than
goodwill is recognised immediately in profit or loss.

1.11 Share capital and equity

The recoverable amount of an asset or a cash-generating
unit is the higher of its fair value less costs to sell and its
value in use.

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

If the recoverable amount of an asset is less than its carrying amount, the carrying amount of the asset is reduced
to its recoverable amount. That reduction is an impairment loss.

If the group reacquires its own equity instruments, the
consideration paid, including any directly attributable
incremental costs (net of income taxes) on those instruments are deducted from equity until the shares are cancelled or reissued. No gain or loss is recognised in profit
or loss on the purchase, sale, issue or cancellation of the
group’s own equity instruments. Consideration paid or
received shall be recognised directly in equity.

An impairment loss of assets carried at cost less any accumulated depreciation or amortisation is recognised
immediately in profit or loss.
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Incremental costs directly attributable to the issue of
new shares or options are shown in equity as a deduc-

If the share based payments vest immediately the services received are recognised in full.

tion, net of tax, from the proceeds.

1.12 Share based payments
Goods or services received or acquired in a share-based
payment transaction are recognised when the goods or
as the services are received. A corresponding increase
in equity is recognised if the goods or services were received in an equity-settled share-based payment transaction or a liability if the goods or services were acquired
in a cash-settled share based payment transaction.
When the goods or services received or acquired in a
share-based payment transaction do not qualify for recognition as assets, they are recognised as expenses.
For equity-settled share-based payment transactions
the goods or services received and the corresponding
increase in equity are measured, directly, at the fair value
of the goods or services received provided that the fair
value cannot be estimated reliably.
If the fair value of the goods or services received cannot
be estimated reliably, their value and the corresponding
increase in equity, indirectly, are measured by reference

For share-based payment transactions in which the
terms of the arrangement provide either the entity or
the counterparty with the choice of whether the entity
settles the transaction in cash (or other assets) or by issuing equity instruments, the components of that transaction are recorded, as a cash-settled share-based payment
transaction if, and to the extent that, a liability to settle in
cash or other assets has been incurred, or as an equitysettled share-based payment transaction if, and to the
extent that, no such liability has been incurred.

1.13 Employee benefits
Short term employee benefits
The cost of short-term employee benefits, (those payable
within 12 months after the service is rendered, such as
paid vacation leave and sick leave, bonuses, and nonmonetary 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 non accumulating absences, when the absence occurs.

to the fair value of the equity instruments granted.
For cash-settled share-based payment transactions, the
goods or services acquired and the liability incurred are
measured at the fair value of the liability. Until the liabil-

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

ity is settled, the fair value of the liability is remeasured at
each reporting date and at the date of settlement, with

1.14 Provisions and contingencies

any changes in fair value recognised in profit or loss for

Provisions are recognised when:

the period.

•

the group has a present obligation as a result of a
past event;

•

it is probable that an outflow of resources embodying economic benefits will be required to settle the
obligation; and

•

a reliable estimate can be made of the obligation.

If the share based payments granted do not vest until
the counterparty completes a specified period of service,
group accounts for those services as they are rendered
by the counterparty during the vesting period, (or on a
straight line basis over the vesting period).
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The amount of a provision is the present value of the ex-

the stage of completion of the transaction at the end of

penditure expected to be required to settle the obligation.
Where some or all of the expenditure required to settle a

the reporting period. The outcome of a transaction can
be estimated reliably when all the following conditions
are satisfied:

provision is expected to be reimbursed by another party,

•

the amount of revenue can be measured reliably;

•

it is probable that the economic benefits associated
with the transaction will flow to the group;

•

the stage of completion of the transaction at the end
of the reporting period can be measured reliably; and

•

the costs incurred for the transaction and the costs to
complete the transaction can be measured reliably.

the reimbursement shall be recognised when, and only
when, it is virtually certain that reimbursement will be received if the entity settles the obligation. The reimbursement shall be treated as a separate asset. The amount
recognised for the reimbursement shall not exceed the
amount of the provision.
Provisions are not recognised for future operating losses.
If an entity has a contract that is onerous, the present
obligation under the contract shall be recognised and
measured as a provision.
Contingent assets and contingent liabilities are not recognised. Contingencies are disclosed in note 30.

1.15 Revenue
Revenue from the sale of goods is recognised when all
the following conditions have been satisfied:
•

the group has transferred to the buyer the significant risks and rewards of ownership of the goods;

•

Interest is recognised, in profit or loss, using the effective
interest rate method.
Dividends are recognised, in profit or loss, when the company’s right to receive payment has been established.
Service fees included in the price of the product are recognised as revenue over the period during which the
service is performed.

the group retains neither continuing managerial
involvement to the degree usually associated with

1.16 Translation of foreign currencies

ownership nor effective control over the goods sold;

Foreign currency transactions
A foreign currency transaction is recorded, on initial recognition in Rands, by applying to the foreign currency
amount the spot exchange rate between the functional currency and the foreign currency at the date of the
transaction.

•

the amount of revenue can be measured reliably;

•

it is probable that the economic benefits associated
with the transaction will flow to the group; and

•

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

the costs incurred or to be incurred in respect of the
transaction can be measured reliably.

When the outcome of a transaction involving the render-

At the end of the reporting period:

ing of services can be estimated reliably, revenue associ-

•

ated with the transaction is recognised by reference to

foreign currency monetary items are translated using the closing rate;
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•

non-monetary items that are measured in terms of
historical cost in a foreign currency are translated
using the exchange rate at the date of the transaction; and

•

non-monetary items that are measured at fair
value in a foreign currency are translated using the
exchange rates at the date when the fair value was
determined.

Exchange differences arising on the settlement of monetary items or on translating monetary items at rates different from those at which they were translated on initial
recognition during the period or in previous annual financial statements are recognised in profit or loss in the
period in which they arise.
When a gain or loss on a non-monetary item is recognised
in other comprehensive income and accumulated in equity, any exchange component of that gain or loss is recognised in other comprehensive income and accumulated
in equity. When a gain or loss on a non-monetary item is
recognised in profit or loss, any exchange component of
that gain or loss is recognised in profit or loss.
Cash flows arising from transactions in a foreign currency are recorded in Rands by applying to the foreign currency amount the exchange rate between the Rand and
the foreign currency at the date of the cash flow.
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may be presented on the face of the statement of
comprehensive income or in the notes.

2. Changes in accounting policy
The annual financial statements have been prepared in
accordance with International Financial Reporting Standards on a basis consistent with the prior year except for
the adoption of the following new or revised standards.
IAS 27 (AC 132) Consolidated and Separate Financial
Statements Revised
During the current year, the group adopted IAS 27
(AC132) Consolidated and Separate Financial StatementsRevised.
Losses in a subsidiary are now recognised even when
they result in a non-controlling interest with a debit balance.
In accordance with the Standard, the revisions have been
applied prospectively.

3. New Standards and Interpretations
3.1 Standards and interpretations effective and
adopted in the current year
In the current year, the group has adopted the following
standards and interpretations that are effective for the
current financial year and that are relevant to its operations:
IAS 1 (Revised) Presentation of Financial Statements
The main revisions to IAS 1 (AC 101):
•

Require the presentation of non-owner changes in
equity either in a single statement of comprehensive income or in an income statement and statement of comprehensive income.

•

Require the presentation of a consolidated statement of financial position at the beginning of the
earliest comparative period whenever a retrospective adjustment is made. This requirement includes
related notes.

•

Require the disclosure of income tax and reclassification adjustments relating to each component
of other comprehensive income. The disclosures

•

Allow dividend presentations to be made either in
the statement of changes in equity or in the notes
only.

•

Have changed the titles to some of the financial
statement components, where the ‘balance sheet’
becomes the ‘statement of financial position’ and the
‘cash flow statement’ becomes the ‘statement of cash
flows.’ These new titles will be used in International
Financial Reporting Standards, but are not mandatory
for use in financial statements.

The effective date of the standard is for years beginning
on or after 01 January 2009. The group adopted the standard for the first time in the 2010 annual financial statements. The impact of the standard is not material.
IFRS 8 Operating segments
IFRS 8 (AC 145) replaces IAS 14 (AC 115) Segment Reporting. The new standard requires a ‘management approach’,
under which segment information is presented on the
same basis as that used for internal reporting purposes.
The effective date of the standard is for years beginning
on or after 01 January 2009. The group adopted the standard for the first time in the 2010 annual financial statements. The impact of the standard is not material.
May 2008 Annual Improvements to IFRS’s: Amendments to IFRS 7 Financial Instruments: Disclosures
The amendment relates to changes in the Implementation Guidance of the Standard. ‘Total interest income’
was removed as a component of finance costs from paragraph IG13. This was to remove inconsistency with the
requirement of IAS 1 (AC 101) Presentation of Financial
Statements which precludes the offsetting of income
and expenses.
The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.
51

Notes to the Consolidated Annual Financial Statements

- Continued

May 2008 Annual Improvements to IFRS’s: Amendments to IAS 1 Presentation of Financial Statements

May 2008 Annual Improvements to IFRS’s: Amendments to IAS 16 Property, Plant and Equipment

The amendment is to clarify that financial instruments
classified as held for trading in accordance with IAS 39
(AC 133) Financial Instruments: Recognition and Measurement are not always required to be presented as current
assets/liabilities.

The term ‘net selling price’ has been replaced with ‘fair
value less cost to sell’ in the definition of recoverable
amount.

The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

May 2008 Annual Improvements to IFRS’s: Amendments to IAS 8 Accounting Policies Changes in Accounting Estimates and Errors
The amendment clarified that Implementation Guidance
related to any Standard is only mandatory when it is identified as an integral part of the Standard.
The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

May 2008 Annual Improvements to IFRS’s: Amendments to IAS 10 Events after the Reporting Period
The amendment clarified that if dividends are declared
(appropriately authorised and no longer at the discretion
of the entity) after the reporting period but before the financial statements are authorised for issue, the dividends
may not be recognised as a liability as no obligation exists at the reporting date. Thus clarifying that in such cases
a liability cannot be raised even if there is a constructive
obligation.
The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.
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The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

May 2008 Annual Improvements to IFRS’s: Amendments to IAS 27 Consolidated and Separate Financial
Statements
The amendment requires that investments in subsidiaries, jointly controlled entities and associates accounted
for in accordance with IAS 39 (AC 133) Financial Instruments: Recognition and Measurement in the parent’s
separate financial statements should continue to be
measured in accordance with IAS 39 (AC 133) when classified as held for sale (or included in a disposal group
classified as held for sale), and not in accordance with
IFRS 5 (AC 142) Non-current Assets held for Sale and Discontinued Operations.
The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

May 2008 Annual Improvements to IFRS’s: Amendments to IAS 34 Interim Financial Reporting
The amendment clarifies that the requirement to present information on earnings per share in interim financial reports applies only to entities within the scope of
IAS 33 (AC 104) Earnings per Share.
The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.
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May 2008 Annual Improvements to IFRS’s: Amendments to IAS 36 Impairment of Assets

IAS 18 Revenue: Consequential amendments

The amendment requires disclosures of estimates used
to determine the recoverable amount of cash-generating
units containing goodwill or intangible assets with indefinite useful lives. Specifically, the following disclosures are
required when discounted cash flows are used to estimate
fair value less costs to sell:

deducted from the cost of the investment.

Dividends paid out of pre-acquisition profits are no longer

The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

•

The period over which management has projected
cash flows;

IAS 21 The Effects of Changes in Foreign Exchange

•

The growth rate used to extrapolate cash flow projections; and

A dividend paid out of pre-acquisition profits is no longer

•

The discount rate(s) applied to the cash flow projections.

Rates: Consequential amendments
considered to be part of a disposal of an interest in a foreign operation.
The effective date of the amendment is for years begin-

The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

May 2008 Annual Improvements to IFRS’s: Amendments to IAS 39 Financial Instruments: Recognition
and Measurement
IAS 39 (AC 133) prohibits the classification of financial instruments into or out of the fair value through profit or
loss category after initial recognition. The amendments
set out a number of changes in circumstances that are not
considered to be reclassifications for this purpose.
The amendments have also removed references to the
designation of hedging instruments at the segment level.
The amendments further clarify that the revised effective
interest rate calculated when fair value hedge accounting
ceases, in accordance with paragraph 92 IAS 39 (AC 133)
should be used for the remeasurement of the hedged item
when paragraph AG8 of IAS 39 (AC 133) is applicable.

ning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

IAS 36 Impairment of Assets: Consequential
amendments
Under certain circumstances, a dividend received from a
subsidiary, associate or joint venture could be an indicator
of impairment. This occurs when:
•

Carrying amount of investment in separate financial
statements is greater than carrying amount of investee’s net assets including goodwill in consolidated
financial statements or

•

Dividend exceeds total comprehensive income of
investee in period dividend is declared.

The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

The effective date of the amendment is for years beginning on or after 01 January 2009. The group adopted the

IFRS 3 (Revised) Business Combinations

amendment for the first time in the 2010 annual financial

The revisions to IFRS 3 (AC 140) Business combinations
require:

statements. The impact of the amendment is not material.
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•

Acquisition costs to be expensed.

•

Non-controlling interest to either be calculated at

•

Changes in level of control without loss of control to
be accounted for as equity transactions, without any
gain or loss being recognised or any remeasurement
of goodwill.

•

When there is a change in the level of control
without losing control, the group is prohibited from
making reclassification adjustments.

•

When control is lost, the net identifiable assets of
the subsidiary as well as non-controlling interest
and goodwill are to be derecognised. Any remaining
investment is remeasured to fair value at the date
on which control is lost, and a gain or loss on loss of
control is recognised in profit or loss.

fair value or at their proportionate share of the net
identifiable assets of the acquiree.
•

Contingent consideration to be included in the cost
of the business combination without further adjustment to goodwill, apart from measurement period
adjustments.

•

All previous interests in the acquiree to be remeasured to fair value at acquisition date when control
is achieved in stages, and for the fair value adjustments to be recognised in profit or loss.

•

Goodwill to be measured as the difference between
the acquisition date fair value of consideration paid,
non-controlling interest and fair value of previous
shareholding and the fair value of the net identifi-

- Continued

The effective date of the amendment is for years beginning on or after 01 July 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

able assets of the acquiree.
•

The acquirer to reassess, at acquisition date, the
classification of the net identifiable assets of the
acquiree, except for leases and insurance contracts.

•

Contingent liabilities of the acquiree to only be
included in the net identifiable assets when there is
a present obligation with respect to the contingent
liability.

The effective date of the standard is for years beginning
on or after 01 July 2009. The group adopted the standard
for the first time in the 2010 annual financial statements.
The impact of the standard is not material.

IAS 27 (Amended) Consolidated and Separate Financial Statements
The revisions require:
•

Losses of the subsidiary to be allocated to noncontrolling interest, even if they result in the noncontrolling interest being a debit balance.
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IAS 7 Statement of Cash Flows: Consequential
amendments due to IAS 27 (Amended) Consolidated
and Separate Financial Statements
Cash flows arising from changes in level of control,
where control is not lost, are equity transactions and
are therefore accounted for as cash flows from financing transactions.
The effective date of the amendment is for years beginning on or after 01 July 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

IAS 12 Income Taxes – consequential amendments
due to IAS 27 (Amended) Consolidated and Separate
Financial Statements
The amendment is as a result of amendments to IAS 27
(AC 132) Consolidate and Separate Financial Statements.
The amendment refers to situations where a subsidiary, on
acquisition date, did not recognise a deferred tax asset in
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relation to deductible temporary differences, because, for
example, there may not have been sufficient future taxable profits against which to utilise the deductible temporary differences. If the deferred tax asset subsequently
becomes recognisable, the amendment now requires
that the deferred tax asset should be recognised against
goodwill (and profit or loss to the extent that it exceeds
goodwill), only if it results from information in the measurement period about circumstances that existed at acquisition date. No adjustment may be made to goodwill
for information outside of the measurement period.

2009 Annual Improvements Project: Amendments to
IFRS 5 Non-current Assets Held for Sale and Discontinued Operations

The effective date of the amendment is for years beginning on or after 01 July 2009. The group adopted the
amendment for the first time in the 2010 annual financial
statements. The impact of the amendment is not material.

The effective date of the amendment is for years beginning on or after 01 January 2010.

3.2 Standards and Interpretations early adopted
The group has chosen to early adopt the following standards and interpretations:

2009 Annual Improvements Project: Amendments to
IFRS 8 Operating Segments
Entities are only required to report segment assets if
they are regularly reported to the chief operating decision maker.
The effective date of the amendment is for years beginning on or after 01 January 2010. The group early adopted the amendment for the first time in the 2010 annual
financial statements. The impact of the amendment is set
out in note 37 Segmental report.

The amendment specifies that disclosures of other Standards do not apply to non-current assets (or disposal
groups) held for sale or discontinued operations, unless
specifically required by other Standards or for measurement disclosures of assets and liabilities in a disposal
group which are outside the measurement requirements
of IFRS 5 (AC 142) Non-current Assets Held for Sale and
Discontinued Operations.

The group expects to adopt the amendment for the first
time in the 2011 annual financial statements. It is unlikely
that the amendment will have a material impact on the
company’s annual financial statements.
2009 Annual Improvements Project: Amendments to
IAS 7 Statement of Cash Flows
The amendment provides that expenditure may only be
classified as ‘cash flows from investing activities’ if it resulted in the recognition of an asset on the consolidated
statement of financial position.
The effective date of the amendment is for years beginning on or after 01 January 2010.
The group expects to adopt the amendment for the first
time in the 2011 annual financial statements. It is unlikely
that the amendment will have a material impact on the
company’s annual financial statements.
2009 Annual Improvements Project: Amendments to
IAS 17 Leases

3.3	Standards and interpretations not yet
effective
The group has chosen not to early adopt the following
standards and interpretations, which have been published and are mandatory for the group’s accounting periods beginning on or after 01 July 2010 or later periods:

The amendment removes the guidance that leases of
land, where title does not transfer, are operating leases.
The amendment therefore requires that lease classification for land be assessed in the same manner as for all
leases. The amendment is to be applied retrospectively,
unless the information is not available. In these cases,
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existing leases shall be reconsidered based on facts and
circumstances existing at the date of adoption of the
amendment. The lease asset and lease liability shall, in
these cases be recognised at their fair values on that
date, with any difference in those fair values recognised
in retained earnings.
The effective date of the amendment is for years beginning on or after 01 January 2010.
The group expects to adopt the amendment for the first
time in the 2011 annual financial statements. It is unlikely
that the amendment will have a material impact on the
company’s annual financial statements.
Amendment to IFRS 2 – Group Cash-settled Sharebased Payment Transactions
The amendment incorporates the principles of IFRIC 8
(AC 441) Scope of IFRS 2 and IFRIC 11 (AC 444) IFRS 2
Group and Treasury Share Transactions, which have consequentially been removed. In addition, the amendment
provides that for Share-based payment transactions
among group entities, the entity receiving the goods
or services shall recognise the transaction as an equity
settled share-based payment transaction if either the
awards granted are its own equity instruments or the entity has no obligation to settle the transaction. In all other
circumstances, such transactions shall be accounted for
as cash-settled share-based payment transactions.
The effective date of the amendment is for years beginning on or after 01 January 2010.
The group expects to adopt the amendment for the first
time in the 2011 annual financial statements. It is unlikely
that the amendment will have a material impact on the
company’s annual financial statements.

2010 Improvements project: Amendments to IFRS 3,
Business combinations
Amendment to transition requirements for contingent
consideration from a business combination that occurred before the effective date of the revised IFRS.
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Clarification on the measurement of non-controlling
interests
Additional guidance provided on un-replaced and voluntarily replaced share-based payment awards.
The effective date of the amendment is for years beginning on or after 01 January 2011.
The group expects to adopt the amendment for the first
time in the 2012 annual financial statements. It is unlikely
that the amendment will have a material impact on the
company’s annual financial statements.
2010 Improvements project: Amendments to IFRS 7,
Financial instruments: disclosure
Amendment clarifies the intended interaction between
qualitative and quantitative disclosures of the nature
and extent of risks arising from financial instruments and
removed some disclosure items which were seen to be
superfluous or misleading.
The effective date of the amendment is for years beginning on or after 01 January 2011.
The group expects to adopt the amendment for the first
time in the 2012 annual financial statements. It is unlikely
that the amendment will have a material impact on the
company’s annual financial statements.
2010 Improvements project: Amendments to IAS 1,
Presentation of Financial Statements
Clarification of statement of changes in equity.
The effective date of the amendment is for years beginning on or after 01 January 2011.
The group expects to adopt the amendment for the first
time in the 2012 annual financial statements. It is unlikely
that the amendment will have a material impact on the
company’s annual financial statements.

853 192

Motor vehicles

Total

IT equipment

Office equipment

-

563 371

3 245

-

560 126

Cost

(152 526)

-

-

(152 526)

-

410 845

3 245

-

407 600

-

-

563 371

3 245

-

560 126

Cost

(63 118)

-

-

(63 118)

-

Accumulated
depreciation

Carrying
value

(2 166 414)

(151 853)

(91 730)

(38 173)

(151 242)

(139 540)

(1 593 876)

Accumulated
depreciation

6 374 278

311 192

121 095

64 526

853 192

427 253

4 597 020

2009

3 204 024

63 842

30 932

24 075

593 260

253 300

2 238 615

2010

(3 390 909)

(247 350)

(101 088)

(43 249)

(259 932)

(173 953)

(2 565 337)

Accumulated
depreciation

Cost

Accumulated
depreciation

Carrying
value

2009

2010

-

500 253

3 245

-

497 008

Carrying
value

4 207 864

159 339

29 365

26 353

701 950

287 713

3 003 144

Carrying
value

591 074

2 500

6 100

241 074

341 400

Cost

8 189 027

311 192

106 190

53 361

534 140

427 253

6 756 891

Cost

(4 937)

-

-

(4 937)

586 137

2 500

6 100

236 137

341 400

value

depreciation
-

Carrying

5 668 099

209 941

41 875

26 493

460 360

324 484

4 604 946

Carrying
value

Accumulated

2008

(2 520 928)

(101 251)

(64 315)

(26 868)

(73 780)

(102 769)

(2 151 945)

Accumulated
depreciation

2008
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Motor vehicles

Plant and machinery

Company

6 594 933

311 192

Leasehold improvements

Total

132 020

IT equipment

67 324

427 253

Furniture and fixtures

Office equipment

4 803 952

Cost

Plant and machinery

Group

4. Property, plant and equipment
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4. Property, plant and equipment - (continued)
Reconciliation of property, plant and equipment Group – 2010
Opening
balance
Plant and machinery

Additions

Depreciation

Impairment
loss

Total

3 003 144

206 933

(352 403)

(619 059)

2 238 615

Furniture and fixtures

287 713

-

(34 413)

-

253 300

Motor vehicles

701 950

-

(58 690)

(50 000)

593 260

Office equipment

26 353

2 798

(5 076)

-

24 075

IT equipment

29 365

10 925

(9 358)

-

30 932

159 339

-

(50 603)

(44 894)

63 842

4 207 864

220 656

(510 543)

(713 953)

3 204 024

Leasehold improvements

Reconciliation of property, plant and equipment Group – 2009
Opening
balance
Plant and machinery

Additions

Disposals

Depreciation

Total

4 601 698

300 392

(1 398 304)

(500 642)

3 003 144

Furniture and fixtures

324 484

-

-

(36 771)

287 713

Motor vehicles

460 360

410 126

(86 137)

(82 399)

701 950

Office equipment

26 493

17 267

(6 100)

(11 307)

26 353

IT equipment

45 122

14 157

(2 500)

(27 414)

29 365

209 942

-

-

(50 603)

159 339

5 668 099

741 942

(1 493 041)

(709 136)

4 207 864

Leasehold improvements

Reconciliation of property, plant and equipment Group – 2008
Opening
balance
Plant and machinery

Additions

Depreciation

Total

4 731 685

376 004

(502 743)

4 604 946

Furniture and fixtures

354 294

-

(29 810)

324 484

Motor vehicles

375 727

106 074

(21 441)

460 360

Office equipment

30 560

1 803

(5 870)

26 493

IT equipment

57 662

4 971

(20 758)

41 875

254 397

-

(44 456)

209 941

5 804 325

488 852

(625 078)

5 668 099

Leasehold improvements
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4. Property, plant and equipment - (continued)
Reconciliation of property, plant and equipment Company 2010
Opening
balance
Motor vehicles

Impairment
loss

Depreciation

Total

497 008

(39 408)

(50 000)

407 600

3 245

-

-

3 245

500 253

(39 408)

(50 000)

410 845

IT equipment

Reconciliation of property, plant and equipment Company 2009
Opening
balance

Additions

Disposals

Depreciation

Total

Plant and machinery

341 400

-

(341 400)

-

-

Motor vehicles

236 137

410 126

(86 137)

(63 118)

497 008

Office equipment

6 100

-

(6 100)

-

-

IT equipment

2 500

3 245

(2 500)

-

3 245

586 137

413 371

(436 137)

(63 118)

500 253

Reconciliation of property, plant and equipment Company 2008
Opening balance

Additions

Depreciation

Total

Plant and machinery

341 400

-

-

341 400

Motor vehicles

150 000

91 074

(4 937)

236 137

Office equipment

6 100

-

-

6 100

IT equipment

2 500

-

-

2 500

500 000

91 074

(4 937)

586 137

Assets subject to finance lease (Net carrying amount)
Group
2010
Motor vehicles

347 801

2009
387 174

Company
2008
86 137

2010

2009
-

2008
-

-

59

60

-

229 620

706 512

936 132

Licenses

Development costs

Total

Cost

Patents

Group

5. Intangible assets

-

-

-

-

-

936 132

706 512

229 620

1 789 753

1 493 264

229 620

66 869

value

amortisation

-

-

-

-

amortisation

Accumulated

Carrying

Accumulated
Cost

2009

2010

1 789 753

1 493 264

229 620

66 869

value

Carrying

1 750 266

1 453 777

229 620

66 869

Cost

-

-

-

-

amortisation

Accumulated

2008

1 750 266

1 453 777

229 620

66 869

value

Carrying
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5. Intangible assets - (continued)
Reconciliation of intangible assets Group 2010
Opening balance

Impairment loss

Total

Patents

66 869

(66 869)

-

Licenses

229 620

-

229 620

1 493 264

(786 752)

706 512

1 789 753

(853 621)

936 132

Development costs

Reconciliation of intangible assets Group – 2009
Opening balance

Additions

Total

Patents

66 869

-

66 869

Licenses

229 620

-

229 620

1 453 777

39 487

1 493 264

1 750 266

39 487

1 789 753

Development costs

Reconciliation of intangible assets Group – 2008
Opening balance

Additions

Total

Patents

66 869

-

66 869

Licenses

90 496

139 124

229 620

1 453 777

-

1 453 777

1 611 142

139 124

1 750 266

Development costs

Other information
Patents, licences and development costs are not amortised as they have not been brought into use. Impairment
was tested using the fair value less cost to sell method based on latest market values. Development costs relate to
unfinished developments and impairment was tested using the value in use model and a pre-tax discount rate of
prime with no growth.
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6. Investments in subsidiaries
Name of company

% holding

% holding

% holding

2010

2009

2008

Vinguard Limited

73.38%

73.38%

73.38%

Lazaron Biotechnologies (SA) Limited

24.92%

24.92%

24.92%

Name of company

Carrying amount

Carrying amount

Carrying amount

2010

2009

2008

Vinguard Limited
Lazaron Biotechnologies (SA) Limited

511

511

511

446 872

446 872

446 872

447 383

447 383

447 383

The carrying amounts of subsidiaries are shown net of impairment losses. No carrying amounts have been impaired.

Subsidiaries with less than 50% voting powers held
Although the company holds less than 50% of the voting powers in Lazaron Biotechnologies (SA) Limited, the investment
is considered a subsidiary because the holding company has the power to govern the financial and operating policies of
Lazaron Biotechnologies (SA) Limited.

7. Loans to (from) group companies
Company

Figures in Rand
2010

2009

2008

Subsidiaries
Vinguard Limited
Lazaron Biotechnologies (SA Limited

Impairment of loans to subsidiaries

Current assets
Current liabilities

11 398 158

12 187 045

3 732 592

1 119 401

399 745

(119 817)

12 517 559

12 586 790

3 612 775

(9 398 158)

-

-

3 119 401

12 586 790

3 612 775

3 119 401

12 586 790

3 732 592

-

-

(119 817)

3 119 401

12 586 790

3 612 775

The loans are unsecured, interest free and have no fixed terms of repayment.
The maximum exposure to credit risk at the reporting date is the fair value of the class of loan mentioned above.
The group does not hold any collateral as security.
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8. Loans to (from) shareholders
Group

Figures in Rand
2010
Louis Harris Familie Trust

Company

2009

(1 509 445)

2008

(1 509 445)

2010

(1 509 445)

2009

(1 509 445)

2008

(1 509 445)

(1 509 445)

The loan is unsecured, interest free
and has no fixed repayment terms.

9. Other financial assets
Group

Figures in Rand
2010

Company

2009

2008

2010

2009

2008

At fair value through profit or
loss-designated
Afrisan Limited
3 000 000 ordinary shares (3%)

1

1

1

1

1

1

20

20

20

20

20

20

21

21

21

21

21

21

-

20 800

20 800

-

-

-

21

20 821

20 821

21

21

21

21

21

21

21

21

21

-

20 800

20 800

-

-

-

21

20 821

20 821

21

21

21

Adsila Trading (Pty)
Limited (Dormant)
20 ordinary shares (20%)

Loans and receivables
Lazaron Heart Clinic
The loan is unsecured, interest
free and has no fixed terms of
repayment.
Total other financial assets

Non-current assets
At fair value through profit or lossdesignated

Current assets
Loans and receivables
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10. Financial assets by category
The accounting policies for financial instruments have been applied to the line items below:
Group – 2010
Loans and
receivables
Other financial assets

Available
for sale

Total

-

21

21

Trade and other receivables

535 859

-

535 859

Cash and cash equivalents

45 798

-

45 798

581 657

21

581 678

Group – 2009
Loans and
receivables
Other financial assets
Trade and other receivables
Cash and cash equivalents

Available
for sale

Total

20 800

21

20 821

4 354 385

-

4 354 385

341 830

-

341 830

4 717 015

21

4 717 036

Group – 2008
Loans and
receivables
Other financial assets
Trade and other receivables
Cash and cash equivalents

Available
for sale

Total

20 800

21

20 821

1 653 318

-

1 653 318

45 819

-

45 819

1 719 937

21

1 719 958

Company – 2010
Loans and
receivables
Other financial assets
Cash and cash equivalents
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Available
for sale

Total

-

21

21

19

-

19

19

21

40
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10. Financial assets by category - (continued)
Company – 2009
Loans and

Available

receivables

for sale

Other financial assets
Trade and other receivables

Total

-

21

21

1 503 113

-

1 503 113

21 216

-

21 216

1 524 329

21

1 524 350

Cash and cash equivalents

Company – 2008
Loans and

Available

receivables

for sale

Other financial assets

Total

-

21

21

Trade and other receivables

9 953

-

9 953

Cash and cash equivalents

6 582

-

6 582

16 535

21

16 556

11. Deferred tax
Group
2010

Company

2009

2008

2010

2009

2008

(181 915)

(1 066 010)

(1 066 010)

(13 768)

(19 029)

(19 029)

98 085

17 179

17 179

66 829

-

-

3 242 802

3 204 578

3 204 578

1 958 237

1 036 927

1 036 927

4 385

-

-

-

-

-

19 740

-

-

-

-

-

3 183 097

2 155 747

2 155 747

2 011 298

1 017 898

1 017 898

Deferred tax asset
Accelerated capital allowances
for tax purposes
Liabilities for accrued expenses
Tax losses available for set off against
future taxable income
Operating leases
Income received in advance
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11. Deferred tax - (continued)
Reconciliation of deferred tax asset (liability)
Group
2010
At beginning of the year

Company

2009

2008

2010

2009

2008

2 155 747

2 155 747

545 666

1 017 898

1 017 898

563 755

38 224

-

1 486 922

921 310

-

454 143

884 095

-

110 330

5 261

-

-

80 906

-

12 829

66 829

-

-

4 385

-

-

-

-

-

19 740

-

-

-

-

-

3 183 097

2 155 747

2 155 747

2 011 298

1 017 898

1 017 898

Raw materials

239 919

974 429

398 668

-

-

-

Finished goods

367 719

1 936 808

186 710

-

-

-

49 444

36 851

63 088

-

-

-

657 082

2 948 088

648 466

-

-

-

4 093 129

4 781 499

2 988 211

-

-

-

Increase in tax losses
available for set off against future
taxable income
Originating temporary difference on
tangible fixed assets
Originating temporary difference on
accrued expenses
Originating temporary difference on
operating leases
Originating temporary difference on
income received in advance

12. Inventories

Merchandise
The amount of inventory recognised
as an expense during the period
amounted to

Inventory pledged as security
There are no inventories pledged as security.
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13. Trade and other receivables
Group
2010
Trade receivables

Company

2009

2008

2010

2009

2008

535 859

1 737 619

457 816

-

-

-

30 950

30 950

30 950

-

-

-

-

152 234

163 803

-

-

-

Deposits
VAT
Other receivable

-

2 616 766

1 195 502

-

1 503 113

9 953

566 809

4 537 569

1 848 071

-

1 503 113

9 953

Credit quality of trade and other receivables
The group has a wide customer base. No credit rating has been obtained from the bank.

Trade receivables
Age analysis of trade and other receivables
Group
2010

Company

2009

2008

2010

2009

2008

Current

167 431

1 761 638

380 795

-

1 503 113

-

30 days

62 482

54 864

217 841

-

-

-

60 days

20 468

52 926

32 011

-

-

-

90 days

51 701

-

-

-

-

-

487 397

2 813 410

1 362 692

-

-

9 953

789 479

4 682 838

1 993 339

-

1 503 113

9 953

Over 90 days

It is the policy of the group to allow varying credit terms up to 6 months. No interest is charged on trade receivables.

Fair value of trade and other receivables
There is no material difference between the fair value of trade and other receivables and their book value.
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13. Trade and other receivables - (continued)
Trade and other receivables past due but not impaired
Trade and other receivables which are less than 3 months past due are not considered to be impaired. At 30 June 2010,
R 399 378 (2009: R 1 807 548 ; 2008: R 452 094) were past due but not impaired.
The ageing of amounts past due but not impaired is as follows:
Group
2010

Company

2009

2008

2010

2009

2008

1 month past due

62 482

54 864

217 841

-

-

-

2 months past due

20 468

52 926

32 011

-

-

-

3 months past due

316 428

1 699 758

202 242

-

-

-

Trade and other receivables impaired
As of 30 June 2010, trade and other receivables of R 77 401 (2009: R nil ; 2008: R 61 352) were impaired and provided for.
The amount of the provision was R 222 670 as of 30 June 2010 (2009: R 145 269 ; 2008: R 145 269).
The ageing of these loans is as follows:
Group

Over 6 months

Company

2010

2009

2008

222 670

145 269

145 269

2010

2009

2008

-

-

-

Reconciliation of provision for impairment of trade and other receivables
Opening balance
Provision for impairment

68

145 269

145 269

83 917

-

-

-

77 401

-

61 352

-

-

-

222 670

145 269

145 269

-

-

-
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14. Cash and cash equivalents
Cash and cash equivalents consist of:
Group
2010

Company

2009

2008

2010

2009

2008

Cash on hand

-

3

-

-

-

-

Bank balances

45 798

341 827

45 819

19

21 216

6 582

Bank overdraft

(11 315)

-

(1 003 519)

-

-

-

34 483

341 830

(957 700)

19

21 216

6 582

45 798

341 830

45 819

19

21 216

6 582

(11 315)

-

(1 003 519)

-

-

-

34 483

341 830

(957 700)

19

21 216

6 582

Current assets
Current liabilities

15. Share capital
Group
2010

Company

2009

2008

2010

2009

2008

Authorised
150,000,000 Ordinary shares of
R0.01 each

1 500 000

1 500 000

1 500 000

1 500 000

1 500 000

1 500 000

Reported as at beginning
of the period

58 519 759

58 519 759

58 519 759

58 519 759

58 519 759

58 519 759

Issue of shares – ordinary shares

91 980 241

-

-

91 980 241

-

-

150 500 000

58 519 759

58 519 759

150 500 000

58 519 759

58 519 759

1 505 000

585 198

585 198

1 505 000

585 198

585 198

34 159 723

23 829 579

23 829 579

34 159 723

23 829 579

23 829 579

35 664 723

24 414 777

24 414 777

35 664 723

24 414 777

24 414 777

Reconciliation of number
of shares issued:

Issued
150,500,000 Ordinary shares
of R0.01 each
Share premium

The company has issued 500,000 ordinary shares in excess of the number authorised shares of the company. The directors will obtain shareholder approval via a proposed ordinary resolution at the next annual general meeting to increase
the authorised share capital of the company.

69

Notes to the Consolidated Annual Financial Statements

- Continued

16. Share based payments
Group
2010

Company

2009

2008

2010

2009

2008

Balance at beginning of year

-

39 000

87 000

-

-

-

Exercised

-

-

(48 000)

-

-

-

Expired

-

(39 000)

-

-

-

-

-

-

39 000

-

-

-

17. Non-distributable reserves
Group
2010

2009

2008

Profit arising from trading in shares
in subsidiary where control has not
been lost
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18. Other financial liabilities
Group

Company

2010

2009

2008

2010

2009

2008

100 000

100 000

100 000

-

-

-

91 782

352 296

409 326

91 782

302 296

409 326

195 454

11 165 891

-

195 454

11 165 891

-

387 236

11 618 187

509 326

287 236

11 468 187

409 326

387 236

11 618 187

509 326

287 236

11 468 187

409 326

Held at amortised cost
Deciduous Fruit Producers Trust
The loan is unsecured, interest free
and has no fixed terms of repayment.
Loans from directors
The loans are unsecured, interest free
and have no fixed terms of repayment.
Golden Oak Corporate Advisors
(Pty) Limited.
The loan bears interest at the bank
prime overdraft rate.
The loan plus interest will be settled
in the 2011 financial year by the issue
of shares once the authorised share
capital is increased. The settlement of
the loan through the issue of shares
is in terms of the conversion transaction approved by shareholders and
announced in May 2010.

Current liabilities
At amortised cost
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19. Finance lease obligation
Group
2010

Company

2009

2008

2010

2009

2008

Minimum lease payments due
– within one year

148 910

148 910

40 009

148 910

148 910

40 009

– in second to fifth year inclusive

124 092

273 002

-

124 092

273 002

-

273 002

421 912

40 009

273 002

421 912

40 009

(26 281)

(59 137)

(98)

(26 281)

(59 137)

(98)

246 721

362 775

39 911

246 721

362 775

39 911

Non-current liabilities

121 152

263 012

-

121 152

263 012

-

Current liabilities

125 569

99 763

39 911

125 569

99 763

39 911

246 721

362 775

39 911

246 721

362 775

39 911

less: future finance charges
Present value of minimum
lease payments

It is group policy to lease certain motor vehicles under instalment sale agreements.
The average lease term was 3 years and the average effective borrowing rate was the prime bank overdraft rate.
Interest rates are linked to prime at the contract date. All leases have fixed repayments and no arrangements have been
entered into for contingent rent.
The group’s obligations under finance leases are secured by the lessor’s charge over the leased assets. Refer note 4.

20. Trade and other payables
Group
2010
Trade payables
Amounts received in advance
VAT

Company

2009

2008

2010

2009

2008

3 202 908

2 708 859

4 252 459

184 972

137 152

688 033

70 500

108 000

180 335

-

-

-

68 433

327 980

29 957

20 579

296 265

29 957

Accrued leave pay

331 747

-

-

238 674

-

-

Accrued audit fees

195 000

132 429

-

65 000

-

-

Other accrued expenses

899 810

298 404

34 988

569 906

264 713

-

Operating lease payables

15 661

9 856

-

-

-

-

720 458

157 829

452 077

703 280

5 000

-

5 504 517

3 743 357

4 949 816

1 782 411

703 130

717 990

Other payables
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20. Trade and other payables - (continued)
Accrued liabilities represent contractual liabilities that relate to expenses that were incurred, but not paid at statement
of financial position date.
The book value of trade payables, accrued liabilities and other payables is considered to be in line with their fair value at
the balance sheet date.

21. Financial liabilities by category
The accounting policies for financial instruments have been applied to the line items below:
Group – 2010
Financial liabilities
at amortised cost

Total

Finance lease obligation

246 721

246 721

Loans from shareholders

1 509 445

1 509 445

Other financial liabilities

387 236

387 236

5 349 923

5 349 923

11 315

11 315

7 504 640

7 504 640

Trade and other payables
Bank overdraft

Group – 2009
Financial liabilities
at amortised cost

Total

Finance lease obligation

362 775

362 775

Loans from shareholders

1 509 445

1 509 445

Other financial liabilities

1 618 187

1 618 187

Trade and other payables

3 297 521

3 297 521

6 787 928

6 787 928

Group – 2008
Financial liabilities
at amortised cost

Total

Finance lease obligation

39 911

39 911

Loans from shareholders

1 509 445

1 509 445

Other financial liabilities

509 326

509 326

Trade and other payables

4 739 524

4 739 524

Bank overdraft

1 003 519

1 003 519

7 801 725

7 801 725
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21. Financial liabilities by category - (continued)
Company – 2010
Financial liabilities
at amortised cost

Total

Finance lease obligation

246 721

246 721

Loans from shareholders

1 509 445

1 509 445

Other financial liabilities

287 236

287 236

1 761 832

1 761 832

3 805 234

3 805 234

Trade and other payables

Company – 2009
Financial liabilities
at amortised cost

Total

Finance lease obligation

362 775

362 775

Loans from shareholders

1 509 445

1 509 445

Other financial liabilities

1 468 187

1 468 187

406 865

406 865

3 747 272

3 747 272

Trade and other payables

Company – 2008
Financial liabilities
at amortised cost
Finance lease obligation

Total

39 911

39 911

119 817

119 817

Loans from shareholders

1 509 445

1 509 445

Other financial liabilities

409 326

409 326

Trade and other payables

688 033

688 033

2 766 532

2 766 532

Loans from group companies

22. Revenue
Group

Company

2010

2009

2008

Sale of goods

3 776 947

4 651 513

2 539 916

-

-

-

Rendering of services

1 937 286

2 276 358

2 275 081

1 353 059

1 452 306

1 454 030

5 714 233

6 927 871

4 814 997

1 353 059

1 452 306

1 454 030
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23. Operating (loss) profit
Operating (loss) profit for the year is stated after accounting for the following:
Group
2010

Company

2009

2008

2010

2009

2008

Operating lease charges

•

Premises

491 457

493 873

516 000

-

-

-

Profit on sale of property,
plant and equipment

-

1 043 359

-

-

1 403 509

-

Profit on sale of other financial
assets

-

-

-

-

-

346 866

Impairment on property,
plant and equipment

713 953

-

-

50 000

-

-

Impairment on intangible assets

853 621

-

-

-

-

-

-

-

2 999 999

-

-

2 999 999

9 398 158

-

-

Impairment on investment
Impairment on loans to
group companies
Loss on exchange differences

561 585

114 672

-

-

-

-

Depreciation on property,
plant and equipment

510 543

709 134

625 078

39 408

63 118

4 937

4 454 694

3 797 485

4 295 504

2 240 459

1 588 337

1 093 280

Employee costs

24. Investment revenue
Group
2010

2009

Company
2008

2010

2009

2008

Interest revenue
Bank

3 292

33 950

67 519

-

-

-
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25. Finance costs
Group
2010
Current borrowings

Company

2009

2008

2010

2009

2008

922 608

1 165 891

-

922 608

1 165 891

-

Trade and other payables

29 764

40 211

59 086

5 820

1 166

-

Finance leases

31 777

9 343

816

31 777

9 343

816

3 002

111 729

214 260

-

-

-

62 311

24 499

-

50 827

3 805

-

1 049 462

1 351 673

274 162

1 011 032

1 180 205

816

Bank
Late payment of tax

26. Taxation
Major components of the tax income
Group
2010

Company

2009

2008

2010

2009

2008

Deferred
Originating and reversing
temporary differences

(1 027 350)

-

(1 609 676)

(993 399)

-

(454 140)

Reconciliation of the tax expense
Reconciliation between applicable tax rate and average effective tax rate.

Applicable tax rate

28.00%

28.00%

28.00%

28.00%

28.00%

28.00%

Disallowable charges

(0.03)%

-%

(3.83)%

(21.86)%

-%

(10.45)%

(17.81)%

(28.00)%

4.15%

2.06%

(28.00)%

(16.64)%

10.16%

-%

28.32%

8.20%

-%

0.91%

Assessed losses not recognised

No provision has been made for 2010 tax as the group has no taxable income. The group’s estimated tax loss available for set
off against future taxable income is R31,760,816 (2009: R23,575,285; 2008: R7,247,047). The company’s estimated tax loss available for set off against future taxable income is R 7,043,704 (2009: R 4 585 614 ; 2008: R 3 703 311).
The group has a capital loss of R18,974,993 which will be available for set off against future capital profits.
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27. Auditors’ remuneration
Group
2010
Fees
Adjustment for previous year

Company

2009

195 000

2008

222 750

2010

215 000

2009

65 000

2008

82 500

90 000

107 021

-

-

107 021

-

-

302 021

222 750

215 000

172 021

82 500

90 000

28. Cash generated from (used in) operations
Group
2010
Loss before taxation

Company

2009

2008

2010

2009

2008

(10 111 475)

(5 357 364)

(5 683 477)

(12 113 328)

(970 940)

(2 081 912)

510 543

709 134

625 078

39 408

63 118

4 937

-

(1 043 359)

-

-

(1 403 509)

(346 866)

(3 292)

(33 950)

(67 519)

-

-

-

Finance costs

1 049 462

1 351 673

274 162

1 011 032

1 180 205

816

Impairment loss

1 567 574

-

2 999 999

9 448 158

-

2 999 999

-

-

(1 500 000)

-

-

(1 500 000)

Inventories

2 291 006

(2 299 622)

789 913

-

-

-

Trade and other receivables

3 970 760

(2 689 498)

828 478

1 503 113

(1 493 160)

62 777

Trade and other payables

1 761 160

(1 206 457)

1 260 376

1 079 280

(14 860)

571 745

1 035 738

(10 569 443)

(472 990)

967 663

(2 639 146)

(288 504)

Adjustments for:
Depreciation and amortisation
Profit on sale of assets
Interest received

Profit on purchase of loan account
Changes in working capital:

29. Commitments
Operating leases – as lessee (expense)
Group
2010

2009

Company
2008

2010

2009

2008

Minimum lease payments due
within one year
in second to fifth year inclusive

242 955

227 061

516 000

-

-

-

40 938

283 894

43 000

-

-

-

283 893

510 955

559 000

-

-

-

Operating lease payments represent rentals payable by the group for certain of its office properties. Leases are
negotiated for an average term of three years. No contingent rent is payable.
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30. Contingencies
Litigation is in the process against an employee relating to a dispute whereby an employee was dismissed. The group’s
lawyers and management consider the likelihood of the action against the company being successful as unlikely, and the
case should be resolved within the next six months. The potential loss is R80,000.
An unresolved dispute with an off-shore supplier in one of the subsidiaries exists. The total Trade and Other Payables
balance reflected in the statement of financial position at 30 June 2010 includes an amount payable of USD 279 394
converted at an exchange rate of 7.54. The supplier is claiming an amount due of USD 464 126.

31. Prior period errors
The reported prior period figures were restated for:
Reversal of subsidiary losses attributed to non-controlling (minority) interest
IAS 27 (Consolidated and Separate Financial Statements) requires the allocation of comprehensive losses to the owners of
the parent company and to the non-controlling (minority) interest. The appropriate allocation of losses to the non-controlling
interest is performed even if the non-controlling interest reflects a deficit balance.
Prior to the amendments to IAS 27, which became effective for financial periods starting on or after 1 July 2009, the allocation
of losses to the non-controlling interest was limited to the rand value of the non-controlling investment. As a result the noncontrolling interest prior to the 30 June 2010 financial year could not reflect a deficit balance.
The restatement to the prior period figures is performed to the extent that the non-controlling interest for the 2009 and prior
financial years reflected a deficit balance.
Transfer of non distributable reserve (NDR) to distributable reserves
The NDR was disclosed in prior periods as arising from goodwill. The NDR has now been transferred to retained income in the
first year of adopting the International Financial Reporting Standard (IFRS).
The correction of the error(s) results in adjustments as follows:
Group
2010

2009

Company
2008

2010

2009

2008

Consolidated Statement
of Financial Position
Non-controlling interest

-

(1 515 996)

(622 025)

Opening retained earnings

-

(3 843 362)

(4 737 333)

-

(5 556 575)

(5 556 575)

Non distributable reserve

-

5 359 358

5 359 358

-

5 359 358

5 359 358

Attributable to minorities

-

(893 972)

(1 118 025)

Attributable to equity holders of

893 972

1 118 025

Profit or Loss

the parent
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32. Related parties
Relationships
Subsidiaries

Refer to note 6

Shareholders with significant influence

Mile Investments 267 (Pty) Limited
Louis Harris Familie Trust
Golden Oak Corporate Advisors (Pty) Limited

Members of key management

NJ Ackermann
HD Minnie

Related party balances
Group
2010

Company

2009

2008

2010

2009

2008

(91 782)

(352 296)

(409 326)

(91 782)

(352 296)

(409 326)

(119 454)

(11 165 891)

-

(195 454)

(11 165 891)

-

(1 509 445)

(1 509 445)

(1 509 445)

(1 509 445)

(1 509 445)

(1 509 445)

1 119 401

399 745

(119 817)

11 398 158

2 187 045

3 732 592

922 608

1 165 891

-

Lazaron Biotechnologies (SA)
Limited

(764 890)

(543 766)

(577 092)

Vinguard Limited

(588 169)

(908 540)

(530 072)

Loan accounts Owing (to)
by related parties
HD Minnie
Golden Oak Corporate Advisors
(Proprietray) Limited
Louis Harris Familie Trust
Lazaron Biotechnologies (SA)
Limited
Vinguard Limited

Related party transactions
Interest paid to related parties
Golden Oak Corporate Advisors
(Pty) Limited

922 608

1 165 891

-

Administration fees paid to
(received from) related parties
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33. Directors’ emoluments
Executive
2010

Salary

Motor vehicle
allowance

Bonus

Total

NJ Ackermann

669 144

60 000

-

729 144

HD Minnie

703 668

48 000

-

751 668

1 372 812

108 000

-

1 480 812

2009

Salary

Motor vehicle
allowance

Bonus

Total

NJ Ackermann

471 000

105 000

-

576 000

HD Minnie

474 000

102 000

-

576 000

945 000

207 000

-

1 152 000

2008

Salary

Motor vehicle
allowance

Bonus

Total

NJ Ackermann

315 000

105 000

10 000

430 000

HD Minnie

318 000

102 000

10 000

430 000

633 000

207 000

20 000

860 000

Non-executive
The non-executive directors in office during the financial years 2008 through 2010 did not receive compensation for their
services as non-executive directors.
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34. Risk management
Capital risk management
The group’s objectives when managing capital are to safeguard the group’s ability to continue as a going concern in order to
provide returns for shareholders and benefits for other stakeholders and to maintain an optimal capital structure to reduce the
cost of capital.
The capital structure of the group consists of debt, which includes the borrowings disclosed in notes 7, 8, 18, 19, cash and cash
equivalents disclosed in note 14, and equity as disclosed in the consolidated statement of financial position.
In order to maintain or adjust the capital structure, the group may adjust the amount of dividends paid to shareholders, return
capital to shareholders, issue new shares or sell assets to reduce debt.
There are no externally imposed capital requirements.

Financial risk management
The group’s activities expose it to a variety of financial risks: market risk including currency risk, fair value interest rate risk, credit
risk and liquidity risk.

Liquidity risk
The group’s risk to liquidity is a result of the funds available to cover future commitments. The group manages liquidity risk
through an ongoing review of future commitments and credit facilities.
Cash flow forecasts are prepared and adequate utilised borrowing facilities are monitored.
The table below analyses the group’s financial liabilities and net-settled derivative financial liabilities into relevant maturity
groupings based on the remaining period at the consolidated 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.

81

Notes to the Consolidated Annual Financial Statements

- Continued

34. Risk management - (continued)
Group
At 30 June 2010

Less than
1 year

Between
1 and 2 years

Between
2 and 5 years

Over 5 years

Loans from shareholders

1 509 445

-

-

-

Finance lease obligation

148 910

124 092

-

-

5 504 517

-

-

-

11 315

-

-

-

Other financial liabilities

387 236

-

-

-

Taxation

197 217

-

-

-

Trade and other payables
Bank overdraft

At 30 June 2009

Less than
1 year

Between
1 and 2 years

Between
2 and 5 years

Over 5 years

Loans from shareholders

1 509 445

-

-

-

Finance lease obligation

148 910

148 910

124 092

-

Trade and other payables

3 743 357

-

-

-

Other financial liabilities

11 618 187

-

-

-

197 217

-

-

-

Taxation

At 30 June 2008

Less than
1 year

Between
1 and 2 years

Between
2 and 5 years

Over 5 years

Loans from shareholders

1 509 445

-

-

-

Finance lease obligation

40 009

-

-

-

Trade and other payables

4 949 816

-

-

-

Bank overdraft

1 003 519

-

-

-

Other financial liabilities

509 326

-

-

-

Taxation

197 217

-

-

-
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34. Risk management - (continued)
Company
At 30 June 2010

Less than
1 year

Between
1 and 2 years

Between
2 and 5 years

Over 5 years

Loans from shareholders

1 509 445

-

-

-

Finance lease obligation

148 910

124 092

-

-

1 782 411

-

-

-

Other financial liabilities

287 236

-

-

-

Taxation

197 217

-

-

-

Trade and other payables

At 30 June 2009

Less than
1 year

Between
1 and 2 years

Between
2 and 5 years

Over 5 years

Loans from shareholders

1 509 445

-

-

-

Finance lease obligation

148 910

148 910

124 092

-

Trade and other payables

703 130

-

-

-

1 468 187

-

-

-

197 217

-

-

-

Other financial liabilities
Taxation

At 30 June 2008

Less than
1 year

Between
1 and 2 years

Between
2 and 5 years

Over 5 years

Loans from shareholders

1 509 445

-

-

-

Finance lease obligation

40 009

-

-

-

Trade and other payables

717 990

-

-

-

Loans from group companies

119 817

-

-

-

Other financial liabilities

409 326

-

-

-

Taxation

197 217

-

-

-

The carrying value of the financial liabilities is considered to be in line with the fair value at the statement of financial
position date.
At present the group expects to pay all liabilities at their contractual maturity. In order to meet such cash commitments
the group requires additional funding from Escalator Capital Limited.
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34. Risk management - (continued)
Interest rate risk
As the group has no significant interest-bearing assets, the group’s income and operating cash flows are substantially
independent of changes in market interest rates.
The group’s interest rate risk arises from long-term borrowings. Borrowings issued at variable rates expose the group to
cash flow interest rate risk. Based on the interest bearing instruments at year end, the effect of a 1% movement in interest
rates on profit is approximately R101,050 (2009: R123,046; 2008: R10 434) per annum.

Credit risk
Credit risk is managed on a group basis.
Credit risk consists mainly of cash deposits, cash equivalents and trade debtors. The company only deposits cash with
major banks with high quality credit standing and limits exposure to any one counter-party.
Trade receivables comprise a widespread customer base. Management evaluated credit risk relating to customers on an
ongoing basis. If customers are independently rated, these ratings are used. Otherwise, if there is no independent rating, risk
control assesses the credit quality of the customer, taking into account its financial position, past experience and other factors.
Individual risk limits are set based on internal or external ratings in accordance with limits set by the board. The utilisation of
credit limits is regularly monitored. Credit guarantee insurance is purchased when deemed appropriate.
Financial assets exposed to credit risk at year end were as follows:
Financial instrument

Group
2010

Trade and other receivables
Cash and cash
equivalents
Other financial assets

Company

2009

2008

2010

2009

2008

535 859

4 354 385

1 653 318

-

-

-

45 798

341 830

45 819

19

21 216

6 582

-

20 800

20 800

-

-

-

Foreign exchange risk
The group operates internationally and is exposed to foreign exchange risk arising from various currency exposures,
primarily with respect to the US dollar. Foreign exchange risk arises from future commercial transactions.
At 30 June 2010, if the currency had weakened/strengthened by 10% against the US dollar with all other variables held
constant, post-tax profit for the year would have been R 141 412 (2009: R 54 270 ; 2008: R 26 105) lower, mainly as a
result of foreign exchange gains or losses on translation of US dollar denominated trade receivables and trade creditors.
The group does not hedge its foreign exchange fluctuations.
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34. Risk management - (continued)
Foreign currency exposure at the end of the reporting period
Financial instrument

Group
2010

2009

Company
2008

2010

2009

2008

Current assets
Trade debtors, USD 18,909
(2009: USD 183,741; 2008:
USD 45,892)

142 574

1 447 883

362 544

-

-

-

2 106 631

2 201 625

-

-

-

-

Liabilities
Current, USD 279,394
(2009: USD 279,394; 2008: USD nil )

Exchange rates used for conversion of foreign items were:
USD

7.54

7.88

7.90

35. Events after the reporting period
The company signed a restructuring agreement with Escalator Capital Limited on the 8 September 2010 who advanced
R1 million to the company. A further R2 million will be made available once the second main loan agreement has been
concluded. The conversion terms of the loan have not been agreed to, and will be subject to shareholder approval.
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36. Earnings per share
Reconciliation of Headline loss
Group
2010

Company

2009

2008

2010

Total comprehensive loss

(9 084 125)

(5 357 364)

(4 073 801)

Less non-controlling interest

(2 439 443)

(853 330)

(257 710)

Loss attributable to owners
to the parent/Basic loss

(6 644 682)

(4 504 034)

Profit on sale of fixed assets

-

Profit on sale of shares
in subsidiary

2009

2008

(11 119 929)

(907 940)

(1 627 772)

(3 816 091)

(11 119 929)

(970 940)

(1 627 772)

(1 043 359)

-

-

(1 403 509)

-

-

-

-

-

(346 866)

Impairment of property,
plant and equipment

515 453

-

-

50 000

-

-

Impairment of intangible assets

626 387

-

-

-

-

-

-

-

2 999 999

-

-

2 999 999

(5 502 842)

(5 547 393)

(816 092)

(11 069 929)

(2 374 449)

1 025 361

Impairment of investment
held for sale
Total headline loss

The weighted average number of shares in calculated after taking into account the effect of the issue of 91 980 241 ordinary
shares on 31 March 2010.

36.1 Loss per share
Loss per share has been calculated using the following:
Group
2010

2009

Company
2008

2010

2009

2008

Net loss for the year attributable
to ordinary shareholders

(6 644 682)

(4 504 034)

(3 816 091)

(11 119 929)

(970 940)

(1 627 772)

shares in issue for the year

81 703 640

58 519 579

58 519 579

81 703 640

58 519 579

5 8519 579

Basic loss per share (cents)

(8.13)

(7.70)

(6.52)

(13.61)

(1.66)

(2.78)

Weighted average number of
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36. Earnings per share - (continued)
36.2 Headline loss per share
Headline loss per share has been calculated using the following:
Group
2010
Headline loss

2009

Company
2008

2010

2009

2008

(5 502 842)

(5 547 393)

(816 092)

(11 069 929)

(2 374 449)

1 025 361

81 703 640

58 519 579

58 519 579

81 703 640

58 519 579

58 519 579

(6.74)

(9.48)

(1.39)

(13.55)

(4.06)

1.75

Weighted average number of
shares in issue for the year
Headline loss per share (cents)

36.3 Fully diluted loss earnings per share
Fully diluted earnings per share has been calculated using the following:
Group
2010
Fully diluted loss

2009

Company
2008

2010

2009

2008

(5 502 842)

(5 547 393)

(816 092)

(11 069 929)

(2 374 449)

1 025 361

81 703 640

58 519 579

58 519 579

81 703 640

58 519 579

58 519 579

(6.74)

(9.48)

(1.39)

(13.55)

(4.06)

1.75

Weighted average number of
shares in issue for the year
Fully diluted headline earnings
per share (cents)

Basic loss and headline loss per share are calculated by dividing the relevant loss amount by the weighted average number of
shares in issue. Diluted loss and diluted headline loss per share are calculated by dividing the relevant loss by the weighted average number of shares in issue after taking the diluted impact of potential ordinary shares to be issued to account.
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37. Segmental report
The basis for reporting segmental financial information has been changed to accord with IFRS 8: Operating Segments.
Previously, segmental information was provided on a geographical basis reflecting the provinces of South Africa. With
the implementation of IFRS 8, operating segments were identified based on financial information regularly reviewed by
the board of directors for performance assessment and resource allocations. For management purposes the group is
organised into two major operating companies:
•

Lazaron Biotechnologies (SA) Limited and

•

Vinguard Limited.

Such structural organisation is determined by the nature of risks and returns associated to each business segment and
defines the management structure as well as the internal reporting system. It represents the basis on which the group
reports its primary segment information.
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37. Segmental report – (continued)
Group
2010

2009

2008

Revenue
Lazaron Biotechnologies (SA)

1 937 286

2 276 358

2 275 081

Vinguard

3 776 947

4 651 513

2 539 916

Corporate

1 353 059

1 452 306

1 454 030

(1 353 059)

(1 452 306)

(1 454 030)

5 714 233

6 927 871

4 814 997

Eliminations

Operating loss
Lazaron Biotechnologies (SA)

(992 273)

(1 229 547)

(721 597)

Vinguard

(6 368 894)

(3 019 359)

(2 327 274)

Corporate

(11 102 296)

209 265

(2 081 096)

939 8158

-

(346 867)

(9 065 305)

(4 039 641)

(5 476 834)

Lazaron Biotechnologies(SA)

3 459 379

3 619 929

5 915 739

Vinguard

2 879 549

9 362 853

4 744 386

Corporate

6 002 735

6 095 703

5 819 595

(3 566 785)

(12 010 803)

(3 276 421)

8 774 878

7 067 682

13 203 299

1 776 825

947 738

8 230 291

Vinguard

14 742 706

14 853 293

837 645

Corporate

3 839 581

4 062 566

2 815 518

(12 517 963)

(1 563 823)

(2 805 427)

7 841 149

18 299 774

9 078 027

50 773

62 508

203 959

169 883

305 550

332 944

-

413 371

91 074

Eliminations

Assets

Eliminations

Liabilities
Lazaron Biotechnologies (SA)

Eliminations

Capital expenditure
Lazaron Biotechnologies( SA)
Vinguard
Corporate
Eliminations

-

-

-

220 656

781 429

627 977
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38. Ordinary Shareholders’ Analysis
Listed below is an analysis of holdings extracted from the register of ordinary shareholders at 30 June 2010.
Shareholder Spread

No. of shareholders

1-1,000shares
1,001-10,000shares
10,001-100,000shares

No. of Shares

%

609

22.49

260 443

0.17

1 549

57.20

6 765 075

4.51

512

18.91

12 524 163

8.35

33

1.22

8 517 400

5.68

5

0.18

121 933 450

81.29

2 708

100

150 000 531

100

100,001-1,000,000shares
1,000,001 shares and over

Distribution of Shareholders

%

No. of shareholders

%

No. of Shares

%

Banks

1

0.04

2 322

0.00

Brokers

1

0.04

2 131

0.00

Close Corporations

38

1.40

695 678

0.46

Endowment Funds

1

0.04

1 180

0.00

2 402

88.70

21 428 662

14.29

Investment Companies

1

0.04

838

0.00

Mutual Funds

2

0.07

92 902

0.06

Nominees and trusts

150

5.54

18 352 519

12.23

Other Corporations

56

2.07

890 815

0.59

1

0.04

3 671 250

2.45

Private Companies

52

1.92

104 771 975

69.85

Public Companies

3

0.11

90 259

0.06

2 708

100

150 000 531

100

Individuals

Pension Funds

Public/Non-Public Shareholders

No. of shareholdings

%

No. of Shares

%

Non-Public Shareholders

3

0.11

107 134 602

71.42

- Strategic Holdings (more than 10%)

3

0.11

107 134 602

71.42

2 705

99.89

42 865 929

28.58

2 708

100

150 000 531

100

Public Shareholders

Beneficial Shareholders Holding 3% or more

No. of Shares

%

Mile Investments 267 (Pty) Ltd

51 068 340

34.05

Golden Oak Corporate Advisors (Pty) Ltd

40 911 901

27.27

Louis Harris Familie Trust

15 154 361

10.10

Bpb Construction (Pty) Ltd

11 127 598

7.42

90

JOHN DANIEL HOLDINGS LIMITED AND ITS SUBSIDIARIES

ANNUAL REPORT 2010

Notice of Annual General Meeting

Notice is hereby given that the eighth Annual General

Ordinary Resolution Number 3 – Appointment of

Meeting of the members of John Daniel Holdings Lim-

director

ited (Registration Number 1998/013215/06) will be held

RESOLVED THAT: the interim appointment of Dirk Petrus

on Friday, 28 January 2011 at the registered office, 4 SS

van der Merwe as the Financial Director of the company

Building 9, Tijger Valley, Silver Lakes Road, Pretoria at

with effect from 22 September 2010 be and is hereby ap-

09:00, to pass resolutions with or without modification

proved.

to effect the following:
Dirk is a qualified chartered accountant and a certified
Ordinary Resolution Number 1 – Adoption of annual

information systems auditor. He gained experience in a

financial statements

wide range of industries and organisations during his

RESOLVED THAT: the annual financial statements of

14 year career which included 10 years at a big four in-

the company and its subsidiaries for the period ended

ternational accountancy and audit firm. His experience

30 June 2010, together with the directors’ and auditors

includes financial statement audits and financial report-

reports thereon, be received, considered and adopted.

ing for a wide range of entities including publicly traded
entities, governance and control assessments, large IT

Explanatory note for ordinary resolution 1:
At the annual general meeting the directors must present the
audited annual financial statements for the year ended 30
June 2010 to shareholders together with the reports of the directors and auditors as contained in the 2010 annual report.
Ordinary Resolution Number 2 – Appointment of

project risk management and exposure to corporate finance disciplines.
Explanatory note for ordinary resolution 3:
In accordance with the articles of association of the company the interim appointment of directors is required to be confirmed at the next annual general meeting of the company.

director
RESOLVED THAT: the interim appointment of Terence
Patrick Gregory as Chief Executive Officer of the company with effect from 22 September 2010 be and is hereby
approved.

Ordinary Resolution Number 4 – Appointment of
director
RESOLVED THAT: the interim appointment of Louis Frank
Rehrl as executive director of the company with effect
from 22 September 2010 be and is hereby approved.

Terence is an experienced business executive with over
30 years’ experience, the past 15 years at board level. He
has extensive exposure to corporate organisations including Imperial, Afgri and McCarthy and has also developed smaller, entrepreneurial companies. Terence is currently appointed to the board of numerous companies in

Over the past ten years Louis has gained extensive international experience in a broad spectrum of industries,
Refrigeration and Marketing in particular. He has been
responsible for taking numerous small companies and
successfully exposing them to the broader market.

both executive and non-executive roles.
Explanatory note for ordinary resolution 2:
In accordance with the articles of association of the company the interim appointment of directors is required to be con-

Explanatory note for ordinary resolution 4:
In accordance with the articles of association of the company the interim appointment of directors is required to be confirmed at the next annual general meeting of the company.

firmed at the next annual general meeting of the company.
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Ordinary Resolution Number 5 – Appointment of
director
RESOLVED THAT: the interim appointment of Brandon
Topham as non-executive director of the company
with effect from 24 November 2010 be and is hereby
approved.
Brandon is a qualified Chartered Accountant and
Attorney of the High Court of South Africa. He holds B
Compt (Hons), BProc and LLM degrees. He has numerous
other qualifications such as an Advanced Certificate
in Taxation and has completed the Alt-X Directors
Programme. He is a member of the Institute of Directors
in South Africa and is an Associate Member of both the
Institute of Chartered Management Accountants (UK)
and of the Institute of Chartered Accountants in England
& Wales. He is also an admitted Solicitor in England and
Wales and a Certified Fraud Examiner (USA).
He completed his articles with BDO and was employed
as a manager with Deloitte Forensic Services after completing his legal articles. He has practiced as a professional business advisor in his own practices since 1998.
Brandon has served as a Director of 1Time Holdings Ltd,
Breform Ltd and continues to serve on the boards of Telemasters Holdings Ltd, Seesa (Pty) Ltd, Professional Provident Society Holdings Ltd, Girls Best Friend (Pty) Ltd and
a few other smaller companies. As a forensic accountant
he has acted as an Inspector for the Financial Services
Board and has worked with other regulators and government departments as well as for numerous private companies and attorneys. He is actively involved in numerous community organisations and has a wide business
knowledge which will add value to the management of
the Company.
Explanatory note for ordinary resolution 5:
In accordance with the articles of association of the company the interim appointment of directors is required to be confirmed at the next annual general meeting of the company.
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Ordinary Resolution Number 6 – resignation,
appointment and remuneration of auditors
RESOLVED THAT: the PKF (Cape Town) Inc. resigned as auditors on 21 September 2010 and AM Simth and Company Incorporated be appointed as the new auditors, with
AM Smith as the designated auditor at partner status of
the company, be and is hereby approved.
Explanatory note for ordinary resolution 6:
AM Smith and Company Incorporated have indicated their
willingness to continue as the company’s auditors until the
next annual general meeting. The group audit committee
has the power in terms of the Corporate Laws Amendment
Act, 2006 to approve the remuneration of the external auditors. The remuneration and non-audit fees paid to the auditors during the year ended 30 June 2010 are contained on
page 77 note 27.

Ordinary Resolution Number 7 – Placing unissued
shares under control of directors
RESOLVED THAT: the unissued ordinary shares in the
capital be placed at the disposal and under the control
of the directors of the company until the next annual
general meeting and that the company and the directors
be and hereby are authorised and empowered to allot,
issue and otherwise dispose of such shares, on terms and
conditions and at such times as the directors’ in their discretion deem fit, subject to sections 221 and 222 of the
Companies Act 61 of 1973 and the JSE Listings Requirements.
Explanatory note for ordinary resolution 7:
Shareholders are requested to approve the placing of unissued share under the control of the directors in order to facilitate potential acquisitions or issues of shares for cash.
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Ordinary resolution number 8 – general authority to
allot and issue shares for cash
RESOLVED THAT: subject to the approval of 75% of the
members present in person and by proxy, and entitled
to vote at the meeting, the directors of the company be
and hereby are authorised, by way of general authority,
to allot and issue all or any of the authorised but unissued shares in the capital of the company as they in their
discretion deem fit, subject to the following limitations:•

this authority shall not endure beyond the next
annual general meeting of the company nor shall
it endure beyond 15 months from the date of this
meeting;

•

there will be no restrictions in regard to the persons
to whom the shares may be issued, provided that
such shares are to be issued to public shareholders
(as defined by the JSE Limited (“JSE”) in its listing
requirements) and not to related parties;

•

upon any issue of shares which, together with prior
issues during any financial year, will constitute 5%
of more of the number of shares of the class in issue,
the company shall by way of an announcement of
the Securities Exchange News Services (“SENS”), give
full details thereof, including the effect on net asset
value of the company and earnings per share;

•

•

the aggregate issue of a class of shares already in
issue in any financial year will not exceed 15% of the
number of that class of shares (including securities
which are compulsorily convertible into shares of
that class); and
the maximum discount at which shares may be
issued is 10% of the weighted average traded price

of the company’s shares over the 30 business days
prior to the date that the price of the issue is determined or agreed by the directors of the issuer.
Explanatory note for ordinary resolution 8:
Shareholders are requested to approve the general authority to issue shares for cash in the event that the board of
directors deems this necessary.

Special Resolution Number 1 – Increase in
Authorised Share Capital
RESOLVE THAT: the authorised share capital of the Company be and is hereby increased from R1 500 000 divided into 150 000 000 ordinary shares of one cent each, to
R10 000 000 divided into 1 000 000 000 ordinary shares
of one cent each, by the creation of 850 000 000 new ordinary shares of one cent each, which shares shall rank
pari passu with the existing ordinary shares in the capital
of the Company.
Explanatory note for special resolution 1:
The reason for and effect of the special resolution is to increase the authorised ordinary share capital of the Company so as to ensure that the Company has sufficient reserves
of unissued shares in order to provide it with the flexibility
to implement future corporate actions.
In addition, the company has committed to the issue of
additional shares to convert the remaining balance of the
Golden Oak Corporate Advisor (Pty) Limited loan to equity
in terms of the announcement issued on 10 May 2010.
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Proxy
A member entitled to attend and vote at the annual general meeting is entitled to appoint a proxy or proxies to
attend, speak and vote in his / her stead. A proxy need
not be a member of the company. For the convenience
of registered members of the company, a form of proxy
is enclosed herewith.
Forms of proxy must be received by the transfer secretaries, Computershare Investor Services 2004 (Pty) Ltd at
70 Marshall Street, Johannesburg, 2001 before 10:00 on
Tuesday, 25 January 2011.
The proxy is for completion by certificated shareholders and “own name” dematerialized shareholders only.
Dematerialized shareholders must inform their CSDP or
Broker of their intention to attend the meeting in order
for such CSDP or Broker to issue the necessary authorization to attend the meeting, or, alternatively, should they
not wish to attend the meeting but wish to be represented there at, voting instructions should be provided to the
CSDP or Broker.

By order of the Board.
Brendon Topham Incorporated
December 2010
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Form of Proxy
John Daniel Holdings Limited
(Registration Number 1998/013215/06)
(“the Company”)
JSE Code JOHNDAN: ISIN ZAE 000044343

Annual General Meeting
To be completed by certificated shareholders and dematerialized shareholders with “own name” registration only. A proxy
need not be a member of the Company. Instruments appointing the proxy must be lodged with the transfer secretaries
of the company, Computershare Investor Services (2004) (Pty) Ltd, P O Box 61051, Marshalltown, 2107, before 10:00am on
Tuesday, 25 January 2011.
I / We ............................................................................................................... of ........................................................................................................
.........................................................................................................................................................................................................................................
being a member(s) of John Daniel Holdings Ltd are entitled to .................................................................................................... votes
hereby appoint ............................................................................................................ of ........................................................................................
or failing him/her ......................................................................................................... of ........................................................................................
or failing him/her the Chairman of the meeting as my/our proxy to vote for me/us on my/our behalf at the annual general
meeting of the Company, to be held at the company’s registered office, 4 SS Building 9, Tijger Valley, Silver Lakes Road,
Pretoria at 09:00, on Friday, 28 January 2011 and at any adjournment as follows:
Proposed ordinary resolutions

For

Against

Abstain

For

Against

Abstain

Resolution to approve and adopt the annual financial statements
Resolution to appoint TP Gregory as director
Resolution to appoint DP van der Merwe as director
Resolution to appoint LF Rehrl as director
Resolution to appoint B Topham as director
Resolution to appoint the auditors, AM Smith and Company Inc.
Resolution to place the unissued ordinary shares under the director’s
authority
Resolution by way of general authority to issue all or any of the authorised
but un-issued shares of 1 cent in the company for cash or as the directors
in their discretion deem fit
(Indicate instructions to proxy by way of a cross in the space provided above)
Proposed special resolutions
Resolution to increase the authorised share capital
(Indicate instructions to proxy by way of a cross in the space provided above)
Unless otherwise instructed, my/our proxy may vote as he/she thinks fit.
Signed by me/us on this........................................................... day of ................................................................................................... 2011

Signature..............................................................................................................

Form of Proxy

Notes:
1. A member may insert the names of a proxy or the
names of two alternative proxies of the member’s
choice in the space provided, with or without deleting
“the chairman of the meeting”, but any such deletion
must be initialised by initialled by the shareholder.
2. The authority of a person signing a proxy in a representative capacity must be attached to the proxy
unless that authority has already been recorded with
the company’s transfer secretary.
3. Proxies must be lodged at or posted to company’s
transfer secretaries, Computershare Investor Services
2004, (Pty) Ltd, P O Box 61051, Marshalltown, 2107,
not later than 10:00 Tuesday, 25 January 2011.
4. The completion and lodging of this proxy shall not
preclude the relevant shareholder from attending the
meeting and speaking and voting in person thereat to
the exclusion of any proxy appointed in terms hereof.
5. The chairman of the meeting may reject or accept a
proxy that is completed other than in accordance with
these instructions, provided that he is satisfied as to
the manner in which a shareholder wishes to vote.
6. The form of proxy shall be valid for any adjournment
of the general meeting as well as for the meeting to
which it relates, unless the contrary is stated therein.
7. A vote cast or act done in accordance with the terms
of a form of proxy shall be deemed to be valid notwithstanding:

- the previous death, insanity, or any other legal disability of the person appointing the proxy; or
- the revocation of the proxy; or
- the transfer of a share in respect of which the
proxy was given, unless notice as to any of the
above mentioned matter shall have been received
by the Company at its registered office or by the
chairman of the general meeting at the place of
the general meeting if not held at the registered
office, before the commencement or resumption
(if adjourned) of the general meeting at which the
vote was cast or the act was done or before the
poll on which the vote was cast.
8. The authority of a person signing the form of proxy:
8.1 under a power of attorney; or
8.2	 on behalf of a company must be attached to the
form of proxy unless the full power of attorney has
already been received by the Company or the transfer secretaries.
9. Where shares are held jointly, all joint holders must
sign.
10. The chairman of the general meeting may accept or
reject any form of proxy which is completed and/or
received other than in accordance with these notes
and instructions provided that he is satisfied as to the
manner in which the shareholder wishes to vote.
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#HIEF EXECUTIVE OFlCER

2ESIGNED  .OVEMBER 

.* !CKERMANN

Financial director

2ESIGNED  .OVEMBER 

4) -VUSI
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.ON EXECUTIVE DIRECTOR

2ESIGNED  /CTOBER 
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