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Directors’ Responsibilities and Approval
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 financial
statements. However, any system of internal financial control
can provide only reasonable, and not absolute, assurance
against material misstatement or loss.

The directors are required in terms of the Companies Act
71 of 2008 to maintain adequate accounting records and are
responsible for the content and integrity of the financial
statements and related financial information included in this
report. It is their responsibility to ensure that the financial
statements fairly present the state of affairs of the company
as at the end of the financial 15 months 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 financial statements.

The directors have reviewed the company’s cash flow forecast
for the 15 months to 31 December 2013 and, in the light of
this review and the current financial position, they are satisfied
that the company has or has access to adequate resources to
continue in operational existence for the foreseeable future.

The 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 external auditors are responsible for independently
reviewing and reporting on the company’s financial
statements. The financial statements have been examined by
the company’s external auditors and their report is presented
on page 2.

The directors acknowledge that they are ultimately responsible
for the system of internal financial control established by the
company 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 company and all employees are
required to maintain the highest ethical standards in ensuring
the company’s business is conducted in a manner that in all
reasonable circumstances is above reproach. The focus of risk
management in the company is on identifying, assessing,
managing and monitoring all known forms of risk across
the company. While operating risk cannot be fully eliminated,
the company endeavours to minimise it by ensuring that
appropriate infrastructure, controls, systems and ethical
behaviour are applied and managed within predetermined
procedures and constraints.

The financial statements set out on pages 5 to 31, which have
been prepared on the going concern basis, were approved by
the board on 28 March 2013 and were signed on its behalf by:

TP Gregory

DP van der Merwe

1

Vinguard Limited Financial Statements for the 15 months ended 31 December 2012

Independent Auditors’ Report
To the members of Vinguard Limited

We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion.

We have audited the financial statements of Vinguard Limited,
as set out on pages 6 to 28, which comprise the statement of
financial position as at 31 December 2012, and the statement
of comprehensive income, statement of changes in equity and
statement of cash flows for the 15 months then ended, and the
notes, comprising a summary of significant accounting policies
and other explanatory information.

Opinion
In our opinion, the financial statements present fairly, in all
material respects, the financial position of Vinguard Limited
as at 31 December 2012, and its financial performance and
its cash flows for the 15 months then ended in accordance
with International Financial Reporting Standards, and the
requirements of the Companies Act 71 of 2008.

Directors’ Responsibility for the Financial
Statements

Emphasis of Matter
Without qualifying our opinion, we draw attention to the
directors’ report which indicates that the company incurred a
net loss of R2 083 208 for the 15 months ended 31 December
2012 and, as at that date, the company’s total liabilities
exceeded its total assets by R9 106 805. 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.

The company’s directors are responsible for the preparation
and fair presentation of these financial statements in
accordance with International Financial Reporting Standards,
and requirements of the Companies Act 71 of 2008, and for
such internal control as the directors determine is necessary
to enable the preparation of financial statements that are free
from material misstatements, whether due to fraud or error.

Auditors’ Responsibility
Our responsibility is to express an opinion on these 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 financial statements are free from
material misstatement.

Other reports required by the Companies Act
As part of our audit of the financial statements for the 15
months ended 31 December 2012, we have read the Directors’
Report for the purpose of identifying whether there are
material inconsistencies between these reports and the audited
financial statements. These reports are the responsibility of
the respective preparers. Based on reading these reports we
have not identified material inconsistencies between these
reports and the audited financial statements. However, we have
not audited these reports and accordingly do not express an
opinion on these reports.

An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditors’
judgement, including the assessment of the risks of material
misstatement of the 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 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 financial statements.

AM Smith and Company Inc
Registered Auditors
AM Smith
Chartered Accountant (S.A.)
28 March 2013
774 Waterval Road, Little Falls, 1724
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Directors’ Report
5. Authorised and issued share capital
There were no changes in the authorised or issued share
capital of the company during the 15 months under review.

The directors submit their report for the 15 months ended 31
December 2012.
1. Incorporation
The company was incorporated on 29 October 2002 and
obtained its certificate to commence business on the same day.

6. Dividends
No dividends were declared or paid to shareholders during the
15 months.

2. Review of activities
The company is engaged in manufacture and distribution of
sulphur dioxide gas generating sheets and operates principally
in South Africa.

7. Directors
The directors of the company during the 15 months and to the
date of this report are as follows:

Name

The operating results and state of affairs of the company are
fully set out in the attached financial statements and do not in
our opinion require any further comment.
Net loss of the company was R2 083 208 (30 September 2011:
profit of R4 839 557), after a taxation credit of R2 163 317 (30
September 2011: R5 639 252).

Nationality

WJ Opperman

South African

JN Pepler

South African

TP Gregory

South African

DP van der Merwe

South African

Changes
Appointed 1 April 2012

8. Secretary
TM Jonker resigned as secretary of the company on 06 June
2012 and CL Tromp was appointed in her stead on 06 June
2012.
At 31 December 2012 and at the date of issue of this report the
secretary of the company is CL Tromp of:

3. Going concern
We draw attention to the fact that at 31 December 2012, the
company had accumulated losses of R19 700 979 and that the
company’s total liabilities exceed its assets by R9 106 805.

Business address:
79 Johannes Road
Fairlands
2194

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

Postal address:
PO Box 5153
Cresta
2118

The ability of the company 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 company and that the subordination
agreement referred to in note 5 of these financial statements
will remain in force for so long as it takes to restore the solvency
of the company.

9. Holding company
The company’s holding company is John Daniel Holdings
Limited incorporated in South Africa.
10. Special resolutions
No special resolutions were proposed or passed by shareholders
during the financial period up to the date of this report.

4. Events after the reporting period
The directors are not aware of any matter or circumstance
arising since the end of the financial 15 months up to the date
of this report.
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11. Auditors
AM Smith and Company Inc will continue in office in
accordance with section 90 of the Companies Act 71 of 2008.
12. Liquidity and solvency
The directors have performed the required liquidity and
solvency tests required by the Companies Act
71 of 2008.
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Statement of Financial Position

Figures in rand

Notes

15 months ended
31 December 2012

15 months ended
30 September 2011

Assets
Non-current Assets
Property, Plan and equipment

3

2 034 734

1 745 671

Intangible Assets

4

943 574

847 971

Deffered Tax

8

7 802 570

6 026 055

10 780 878

8 619 697

Current Assets
Inventories

9

451 461

461 170

Trade and other receiveables

10

3 321 714

6 111

Cash and other equivalents

11

1 860

-

3 775 035

467 281

14 555 913

9 086 978

10 594 174

10 594 174

(19 700 979)

(17 617 771)

(9 106 805)

(7 023 597)

8

-

386 803

Total Assets
Equity and Liabilities
Equity
Share capital

12

Accumulated loss

Liabilities
Non-current liabilites
Deferred tax
Current Liabilities
Loans from group company

5

21 355 290

13 671 466

Loans from shareholder

6

100 000

100 000

Trade and other payables

13

2 207 428

1 952 306

23 662 718

15 723 772

Total Liabilities

23 662 718

16 110 575

Total Equity and Liabilities

14 555 913

9 086 978
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Statement of Comprehensive Income
Figures in Rand

Note(s)

Revenue

15

15 months ended
31 December
2012

15 Months ended 30
Sptember 2011

7 802 557

368 590

Cost of sales

(6 059 390)

(332 646)

Gross Profit

1 743 167

35 944

27 043

1 941 508

(3 741 779)

(2 338 941)

Other income
Operating expenses
Operating Loss

16

(1 971 569)

(361 458)

Investment revenue

17

7

264

Finance costs

18

Loss before taxation
Taxation

19

Profit (loss) for the period
Other comprehensive income
Total comprehensive income (loss)

6

(2 274 963)

(438 501)

(4 246 525)

(799 695)

2 163 317

5 639 252

(2 083 208)

4 839 557

-

-

(2 083 208)

4 839 557

Vinguard Limited Financial Statements for the 15 months ended 31 December 2012

Statement of Changes in Equity
Figures in Rand

Share
capital

Share
premium

Total share
capital

Accumulated
loss

Total equity

Balance at 01 July 2010

988

10 593 186

10 594 174

(22 457 328)

(11 863 154)

Profit for the 15 months

-

-

-

4 839 557

4 839 557

Total comprehensive income for the 15
months

-

-

-

4 839 557

4 839 557

Balance at 01 October 2011

988

10 593 186

10 594 174

(17 617 771)

(7 023 597)

Loss for the 15 months

-

-

-

(2 083 208)

(2 083 208)

Total comprehensive loss for the 15
months

-

-

-

(2 083 208)

(2 083 208)

988

10 593 186

10 594 174

(19 700 979)

(9 106 805)

12

12

12

Balance at 31 December 2012
Note(s)
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Statement of Cash Flows
Figures in Rand

Note(s)

15 months ended 31
December 2012

15 Months ended 30
Sptember 2011

Cash flows from operating activities
Cash used in operations

21

(4 879 609)

(2 102 536)

7

264

Finance costs

(2 274 963)

(438 501)

Net cash from operating activites

(7 154 565)

(2 450 773)

Interest income

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

3

(441 796)

(1)

Sale of property, plant and equipment

3

10 000

250 000

Investment in other intangible assets

4

(95 603)

(61 219)

Proceeds from holding company loans

7 683 824

2 273 308

Net cash from investing activities

7 156 425

2 462 088

Total cash movement for the period

1 860

11 315

Cash at the beginning of the period

-

(11 315)

1 860

-

Total cash at the end of the period
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Accounting Policies
1. Presentation of Financial Statements
(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 company is the current bid price.

The financial statements have been prepared in accordance
with International Financial Reporting Standards, and the
Companies Act 71 of 2008. The financial statements have
been prepared on the historical cost basis, and incorporate the
principal accounting policies set out below. They are presented
in South African Rands.

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 company 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.

These accounting policies are consistent with the previous
period.

1.1 Significant judgements and sources of estimation
uncertainty
In preparing the financial statements, management is required
to make estimates and assumptions that affect the amounts
represented in the 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 financial statements. Significant judgements include:

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 company for similar financial instruments.

Trade receivables, Held to maturity investments and Loans and
receivables
The company 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
company makes judgements as to whether there is observable
data indicating a measurable decrease in the estimated future
cash flows from a financial asset.

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 assumption may change
which may then impact our estimations and may then require
a material adjustment to the carrying value of goodwill and
tangible assets.

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.

Taxation
Judgement is required in determining the provision for
income taxes due to the complexity of legislation. There are
many transactions and calculations for which the ultimate
tax determination is uncertain during the ordinary course of
business. The company recognises liabilities for anticipated 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.

Fair value estimation
The fair value of financial instruments traded in active markets
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The company 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 company 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 company to realise the net deferred tax assets recorded
at the end of the reporting period could be impacted.

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.

1.2 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.

1.3 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.

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.

Expenditure on research (or on the research phase of
an internal project) is recognised as an expense when it is
incurred.

Property, plant and equipment are depreciated on the straight
line basis over their expected useful lives to their estimated
residual value.

An intangible asset arising from development (or from the
development phase of an internal project) is recognised when:

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

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

•

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.

10

Vinguard Limited Financial Statements for the 15 months ended 31 December 2012

Accounting Policies - continued
measurement of the instrument.
Transaction costs on financial instruments at fair value through
profit or loss are recognised in profit and loss.

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.

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.

The amortisation period and the amortisation method for
intangible assets are reviewed every period-end.

Net gains or losses on the financial instruments at fair value
through profit or loss include dividends and interest.

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.

Dividend income is recognised in profit or loss as part of
other income when the company’s right to receive payment is
established.

Internally generated brands, mastheads, publishing titles,
customer lists and items similar in substance are not
recognised as intangible assets.

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

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

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

Item

Useful life

Patents
Licences
Capatalised development expenditure

20 years
50 years
30 years

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 company 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.

1.4 Financial instruments
Initial recognition and measurement
Financial instruments are recognised initially when the
company becomes a party to the contractual provisions of the
instruments.

Impairment of financial assets
At each reporting date the company 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.

The company 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.

For amounts due to the company, significant financial
difficulties of the debtor, probability that the debtor will
enter bankruptcy and default of payments are all considered
indicators of impairment.

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
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Loans to shareholders, directors, managers and employees
These financial assets are classified as loans and receivables.

In the case of equity securities classified as available- for-sale, 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 available-for-sale financial assets, the
cumulative loss
-measured as the difference between the acquisition cost and
current fair value, less any impairment loss on that financial
asset previously recognised in profit or loss - is removed from
equity as a reclassification adjustment to other comprehensive
income and recognised in profit or loss.

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.

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.

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.

Reversals of impairment losses are recognised in profit or loss
except for equity investments classified as available-for¬sale.
Impairment losses are also not subsequently reversed for
available-for-sale equity investments which are held at cost
because fair value was not determinable.

Trade and other receivables are classified as loans and
receivables.

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.

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.

Loans to (from) group companies
Cash and cash equivalents
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. Loans to group companies are classified as loans and
receivables. Loans from group companies are classified as
financial liabilities measured at amortised cost.

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 fair value.
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Accounting Policies - continued
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 company’s accounting
policy for borrowing costs.

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.

1.5 Tax

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:
• a transaction or event which is recognised, in the same or a
different period, to other comprehensive income, or
• a business combination.

Tax expenses

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 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 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.

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.

Deferred tax assets and liabilities

1.6 Leases

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 an asset or liability in a
transaction which at the time of the transaction, affects neither
accounting profit nor taxable profit (tax loss).

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

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. A deferred tax asset is not
recognised when it arises from the initial recognition of an
asset or liability in a transaction at the time of the transaction,
affects neither accounting profit nor taxable profit (tax loss).

Finance leases are recognised as assets and liabilities in the
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 statement of financial position as
a finance lease obligation.

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.

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

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

The company 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 company estimates the
recoverable amount of the asset.

Operating leases – lessee

Irrespective of whether there is any indication of impairment,
the company also:

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.

• 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.

Any contingent rents are expensed in the period they are
incurred.

1.7 Inventories

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.

Inventories are measured at the lower of cost and net realisable
value on the first-in-first-out basis.
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 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.

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.

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.

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.

An impairment loss of assets carried at cost less any
accumulated depreciation or amortisation is recognised
immediately in profit or loss. Any impairment loss of a
revalued asset is treated as a revaluation decrease.

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 writedown of inventories to net realisable value and all losses
of inventories are recognised as an expense in 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.
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Accounting Policies - continued
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.

the company 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.

The amount of a provision is the present value of the
expenditure expected to be required to settle the obligation.
Where some or all of the expenditure required to settle a
provision is expected to be reimbursed by another party, 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.

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. Any reversal of an
impairment loss of a revalued asset is treated as a revaluation
increase.

1.9 Share capital and equity

Provisions are not recognised for future operating losses.

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

If an entity has a contract that is onerous, the present obligation
under the contract shall be recognised and measured as a
provision.

1.10 Employee benefits

Contingent assets and contingent liabilities are not recognised.
Contingencies are disclosed in note 22.

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 non-monetary
benefits such as medical care), are recognised in the period in
which the service is rendered and are not discounted.

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

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.
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.

When the outcome of a transaction involving the rendering
of services can be estimated reliably, revenue associated
with the transaction is recognised by reference to the stage
of completion of the transaction at the end of the reporting
period. The outcome of a transaction can be estimated reliably
when all the following conditions are satisfied:

1.11 Provisions and contingencies
Provisions are recognised when:
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•
•
•
•

recognised in profit or loss.

the amount of revenue can be measured reliably;
it is probable that the economic benefits associated with
the transaction will flow to the company;
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.

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.

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.
Interest is recognised, in profit or loss, using the effective
interest rate method.

1.13 Translation of foreign currencies
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.
At the end of the reporting period:
•
•

•

foreign currency monetary items are translated using the
closing rate;
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 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
to other comprehensive income and accumulated in equity,
any exchange component of that gain or loss is recognised
to 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
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Notes to the Financial Statements
2. New Standards and Interpretations
2.1 Standards and interpretations effective and adopted in the current 15 months
In the current 15 months, the company has adopted the following standards and interpretations that are effective for the current
financial 15 months and that are relevant to its operations:
IAS 24 Related Party Disclosures (Revised)

The revisions to IAS 24 include a clarification of the definition
of a related party as well as providing a partial exemption for
related party disclosures between government-related entities.
In terms of the definition, the revision clarifies that joint ventures or associates of the same third party are related parties
of each other. To this end, an associate includes its subsidiaries
and a joint venture includes its subsidiaries. The partial exemption applies to related party transactions
and outstanding balances with a government which controls,
jointly controls or significantly influences the reporting entity
as well as to transactions or outstanding balances with another
entity which is controlled, jointly controlled or significantly
influenced by the same government. In such circumstances, the
entity is exempt from the disclosure requirements of paragraph
18 of IAS 24 and is required only to disclose:
•
The name of the government and nature of the relationship;
•
Information about the nature and amount of each
individually significant transaction and a quantitative or
qualitative indication of the extent of collectively significant
transactions. Such information is required in sufficient detail to
allow users to understand the effect.
The effective date of the amendment is for years beginning on
or after 01 January 2011.
The company has adopted the amendment for the first time in
the 2012 annual financial statements.
The impact of the amendment is not material.

2010 Annual Improvements Project: Amendments to IFRS 7
Financial Instruments: Disclosures

Additional clarification is provided on the requirements for
risk disclosures.
The effective date of the amendment is for years beginning on
or after 01 January 2011.
The company has adopted the amendment for the first time in
the 2012 annual financial statements.
The impact of the amendment is not material.
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Standards amd interpretations effective and adopted in the current 15 months - continued

2010 Annual Improvements Project: Amendments to IAS 1
Presentation of Financial Statements

The amendment now requires that an entity must present,
either in the consolidated statement of changes in equity or in
the notes, an analysis of other comprehensive income by item.
The effective date of the amendment is for years beginning on
or after 01 January 2011.
The company has adopted the amendment for the first time in
the 2012 annual financial statements.
The impact of the amendment is not material.

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.
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 company has adopted the amendment for the first time in
the 2012 annual financial statements.
The impact of the amendment is not material.

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 re moved 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 company has adopted the amendment for the first time in
the 2012 annual financial statements.
The impact of the amendment is not material

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 company has adopted the amendment for the first time in
the
2012 financial statements.
The impact of the amendment is not material.
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2.2 Standards and interpretations not yet effective

The company has chosen not to early adopt the following standards and interpretations, which have been published and are
mandatory for the company’s accounting periods beginning on or after 01 October 2011 or later periods:
IFRS 9 Financial Instruments

This new standard is the first phase of a three phase project to replace IAS 39 Financial Instruments: Recognition and Measurement. Phase one deals with the classification and measurement of financial assets. The following are changes from the
classification and measurement rules of IAS 39:
• Financial assets will be categorised as those subsequently measured at fair value
or at amortised cost.
• Financial assets at amortised cost are those financial assets where the business
model for managing the assets is to hold the assets to collect contractual cash
flows (where the contractual cash flows represent payments of principal and
interest only). All other financial assets are to be subsequently measured at fair
value.
• Under certain circumstances, financial assets may be designated as at fair value
• For hybrid contracts, where the host contract is within the scope of IFRS 9,
then the whole instrument is classified in accordance with IFRS 9, without separation of the embedded derivative. In other circumstances, the provisions of
IAS 39 still apply.
• Voluntary reclassification of financial assets is prohibited. Financial assets shall
be reclassified if the entity changes its business model for the management of
financial assets. In such circumstances, reclassification takes place prospectively
from the beginning of the first reporting period after the date of change of the
business model.
• nvestments in equity instruments may be measured at fair value through other
comprehensive income. When such an election
• is made, it may not subsequently be revoked, and gains or
• losses accumulated in equity are not recycled to profit or loss on derecognition
of the investment. The election may be made per individual investment.
• FRS 9 does not allow for investments in equity instruments to be measured at
cost under any circumstances.
The effective date of the standard is for years beginning on or after 01 January 2015.
The company expects to adopt the standard for the first time in the 2015 financial
statements.
It is unlikely that the standard will have a material impact on the company’s financial
statements.
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Notes to the Financial Statements - Continued
2. New Standars and Interpretations - continued
2.2 Standards and interpretations not yet effective - continued
IFRS 7 Financial Instruments: Disclosures

Amendments require entities to disclose gross amounts subject to rights of set-off,
amounts set off in accordance with the accounting standards followed, and the
related net credit exposure. This information will help investors understand the
extent to which an entity has set off in its balance sheet and the effects of rights of
set-off on the entity’s rights and obligations.
The effective date of the amendment is for years beginning on or after
01 January 2013.
The company expects to adopt the amendment for the first time in the
2013 financial statements.
It is unlikely that the amendment will have a material impact on the company’s
financial statements.

IFRS 13 Fair value measurement

New guidance on fair value measurement and disclosure requirements.
The effective date of the amendment is for years beginning on or after
01 January 2013.
The company expects to adopt the amendment for the first time in the
2013 financial statements.
It is unlikely that the amendment will have a material impact on the company’s
financial statements

IAS 1 Presentation of Financial Statements

New requirements to group together items within OCI that may be reclassified to
the profit or loss section of the income statement in order to facilitate the assessment of their impact on the overall performance of an entity. Amendments
clarifying the requirements for comparative information including minimum and
additional comparative information required.
The effective date of the standard is for years beginning on or after 01 January 2013.
The company expects to adopt the standard for the first time in the 2013 annual
financial statements.
It is unlikely that the standard will have a material impact on the company’s annual
financial statements.

IAS 27 Separate financial statements

Consequential amendments resulting from the issue of IFRS 10, 11, and 12.
The effective date of the standard is for years beginning on or after 01 January 2013.
The company expects to adopt the standard for the first time in the 2013 annual
financial statements.
It is unlikely that the standard will have a material impact on the company’s annual
financial statements.
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2.2 Standards and interpretations not yet effective - continued
IAS 16 Property, Plant and Equipment

Amendments to the recognition and classification of servicing equipment.
The effective date of the standard is for years beginning on or after 01 January 2013.
The company expects to adopt the standard for the first time in the 2013 annual
financial statements.
It is unlikely that the standard will have a material impact on the company’s annual
financial statements.

IAS 32 Financial Instruments: Presentation

Amendments require entities to disclose gross amounts subject to rights of set-off,
amounts set off in accordance with the accounting standards followed, and the
related net credit exposure. This information will help investors understand the
extent to which an entity has set off in its balance sheet and the effects of rights of
set-off on the entity’s rights and obligations.
The effective date of the standard is for years beginning on or after 01 January 2013.
The group expects to adopt the standard for the first time in the 2013 annual financial statements.
It is unlikely that the standard will have a material impact on the company’s annual
financial statements.
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3. Property, plant and equipment

2012
Cost
Plant and machinery

Accumulated
depreciation

2011
Carrying value

Cost

Accumulated
depreciation

Carrying value

3 803 720

(2 303 843)

1 499 877

3 827 859

(2 254 505)

1 573 354

18 145

(5 300)

12 845

62 000

(49 174)

12 826

275 002

(136 434)

138 568

266 066

(1 11 659)

154 407

Office equipment

75 033

(69 929)

5 104

27 191

(22 107)

5 084

IT equipment

15 397

(15 397)

-

15 397

(15 397)

-

4 198 513

(2 452 842)

1 745 671

Furniture and fixtures
Motor vehicles

Leasehold Improvements
Total

412 512

(34 172)

378 340

4 599 809

(2 565 075)

2 034 734

Reconciliation of property, plant and equipment - 2012
Opening
balance

Additions

Disposals

Recassification of
fixed assets

Depreciation

Total

Plant and machinery

1 573 354

25 297

(25 128)

-

(73 034)

1 499 877

Furniture and fixtures

12 826

3 987

-

(3 100)

(866)

12 845

Motor Vehicles

154 407

-

-

-

(15 839)

138 568

Office equipment

5 804

-

-

3 100

(3 080)

5 104

(34 172)

378 340

(127 605)

2 034 734

Leasehold Improvements
Total

412 512
1 745 671

441 796

(25 128)

-

Reconciliation of property, plant and equipment - 2011

Plant and machinery
Furniture and fixtures
Motor Vehicles
Office equipment
Total

Opening
Additions
balance
1 931 005
14 785
172 883

Depreciations

Impairment loss Total

1

(284 617)
-

(73 034)
(1 960)

1 573 354
12 826

-

-

(18 676)

154 407

8 213

-

(4)

(3 125)

5 084

2 126 886

1

(284 621)

(96 565)

1 745 671

A register containing the information required by regulation 25(3) of the Companies Regulations, 2011 is available for inspection at
the registered office of the company.
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Notes to the Financial Statements - continued
4. Intangible assets

2012
Intangible assets under development

2011

Cost

Accumulated Carrying
depreciated
value

Cost

Accumulated
depretiation

Carrying
depretiation

943 574

-

847 971

-

847 971

943 574

Reconciliation of intangable assets - 2012

Intangible assets under development

Opening balance

Additions

Impairment
reversal

Total

847 971

95 603

-

943 574

Opening balance

Additions

Impairment
reversal

Total

-

61 219

786 752

847 971

Reconciliation of intangable assets - 2011

Intangible assets under development

5. Loans from group company
John Daniel Holdings Limited
The loan is interest free, unsecured and is repayable at the discretion
of the directors. The loan has been subordinated until such time as the
assets of the company, fairly valued exceed its liabilities.
John Daniel Holdings Limited - Interest loan
The loan bears interest at 18% per annum is unsecured and is repayable
at the discretion of the directors.
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2012

2011

(10 936 939)

(10 936 939)

(10 418 351)

(2 734 527)

(21 355 290)

(13 671 466)
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6. Loans from shareholder

2012
(100 000)

Deciduous Fruit Producers Trust
The loan is interest free, unsecured and is repayable at the discretion of the directors.

2011
(100 000)

7. Financial assets by category
The accounting policies for financial instruments have been applied to the line items below:
2012
Trade and other receivables

Loans and receivables

Total

3 320 283

3 320 283
2011

Trade and other receivables

Loans and receivables

Total

1 861

1 861

8. Deferred tax
2012

2011

(469 006)

(386 803)

Deferred tax asset
Accelerated capital allowances for tax purposes
Accrued expenses
Tax losses available for set off against future taxable income

10 892

22 138

8 258 392

6 003 917

2 292

0

7 802 570

5 639 252

Smoothing of leases

Reconciliation of deferred tax
At beginning of the year

5 639 252

-

Arising from previously unrecognised tax loss and temorary differences

-

5 241 247

Increase (decrease) in tax losses available fore set off against future taxable
income

2 254 475

353 692

Originating temporary difference on tangible fixed assets

(82 203)

63 740

Originating tempoting temporary differences on leasesrary difference on
accruals

(11 246)

(19 429)

Originating temporary differences on leases

2 292

-

7 802 570

5 639 252
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Notes to the Financial Statements - continued
9. Inventories
2012

2011

Raw materials

359 569

163 834

Finished goods

60 415

198 104

Consumables

31 477

99 232

451 461

461 170

10. Trade and other receivables
2012
Trade receivables

3 320 283

1 861

-

4 250

1 431

-

3 321 714

6 111

Deposits
Sundry Debtors

2011

Credit quality of trade and other receivables
The credit quality of trade and other receivables that are neither past nor due nor impaired can be assessed by reference to
external credit ratings (if available) or to historical information about counterparty default rates.
Trade and other receivables impaired
As of 31 December 2012, trade and other receivables of R33 233 (2011: R -) were impaired and provided for. The amount of the
provision was R39 560 as of 31 December 2012 (2011: R6 327).
The ageing of amounts past due but not impaired is as follows:
3 to 6 months
Over 6 months

39 560

-

-

6 327

Reconciliation of provision for impairment of trade and other receivables
6 327

102 351

Provision for impairment

Opening balance

33 233

-

Unused amounts reversed

-

(96 024)

39 560

6 327

2012

2011

Bank overdraft

1 737

-

Bank Balances

123

-

1 860

-

11. Cash and cash equivalents

Cash and cash equivalents
consist of:
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12. Share capital

2012

2011

Authorised
100 000 000 Ordinary shares of R0.00001 each

1 000

1 000

988

988

Issued
Ordinary
Share premium

10 593 186

10 593 186

10 594 174

10 594 174

13. Trade and other payables
2012

2011

1 691 141

1 341 224

23 031

24 965

Accrued leave pay

9 229

74 320

Accrued audit fees

75 000

75 000

Other accrued expenses

400 843

436 797

Operating lease payables

8 184

-

2 207 428

1 952 306

Trade payables
VAT

14. Financial
The accounting policies for financial instruments have been applied to the line items below:

2012
Financial liabilities
amortised cost
Loans from group company
Loans from shareholder
Trade and other payables

Total

21 355 290

21 355 290

100 000

100 000

2 207 428

2 207 428

23 662 718

23 662 718

2011
Financial liabilities
amortised cost
Loans from group company
Loans from shareholder
Trade and other payables

Total

13 671 466

13 671 466

100 000

100 000

1 927 341

1 927 341

15 698 807

15 698 807
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15. Revenue
2012
Sale of goods

2011

7 802 557

368 590

16. Operating loss
2012

2011

104 158

201 207

Operating loss for the year is stated after accounting for the following:
Operating lease charges
Premises
Contractual amounts

Loss on sale of property, plant and equipment

15 128

34 621

-

(786 725)

(Profit) / loss on exchange differences

(27 043)

102 482

Depreciation on property, plant and equipment

127 604

96 595

Employee costs

523 405

1 433 807

Reversal of impairment on intangible assets

17. Investment revenue
2012

2011

Interest revenue
Bank

7

264

18. Finance costs

Group companies – interest and raising fees
Trade and other payables

2012

2011

2 028 417

259 978

1 178

11 010

-

2 513

157 745

165 000

Bank
Late payment of tax
Escalator Capital Limited

87 623

-

2 274 963

438 501

19. Taxation
2012

2011

Major components of tax income
Deferred
Originating and reversing temporary differences

91 158

(398 005)

Arising from previously unrecognised tax loss and temporary differences

(1 232 354)

(5 241 247)

Arising from prior period adjustments

(1 022 122)
(2 163 318)
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Reconciliation of the tax expense			
Reconciliation between applicable tax rate and average effective tax rate			
2012
Applicable tax rate

2011

28.00%

28.00%

-%

27.55%

Disallowable charges

(1.04)%

(5.79)%

Deferred tax asset not recognised in prior years

24.07%

655.41%

51.03%

705.17%

Exempt income

No provision has been made for 2012 tax as the company has no taxable income. The estimated tax loss available for set off
against future taxable income is R29,494,258 (2011: R 21 442 560).
			

20. Auditors’ remuneration
2012
Fees
Adjustment for previous year

2011

75 100

75 000

4 444

10 000

-

1 972

79 544

86 972

Expenses

21. Cash used in operations
2012
Loss before taxation

2011

(4 246 525)

(799 695)

127 604

96 595

15 128

34 621

(7)

(264)

2 274 963

438 501

-

(786 752)

9 709

146 468

(3 315 603)

138 914

255 122

(1 280 924)

(4 879 609)

(2 012 536)

Adjustments for:
Depreciation and amortisation
Loss on sale of assets
Interest received
Finance costs
Impairment reversals
Changes in working capital:
Inventories
Trade and other receivables
Trade and other payables
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22. Contingencies
Litigation has been suspended against a former employee of Vinguard. The former employee obtained a favourable ruling from the
CCMA requiring the company to pay a cash settlement of R 100 000 and issue a number of Vinguard shares. The former employee
has abandoned his claim in the light of the counter claim by the company for the PAYE due resulting from the required share issue.
Management consider the likelihood of the former employee being able to successfully claim the R 100 000 without settling the
counter claim as unlikely.
23. Related parties
Relationships
Ultimate holding company
John Daniel Holdings Limited
Fellow subsidiary			
Lazaron Biotechnologies (SA) Limited
				Cryo-Save SA (Proprietary) Limited
				
JDH Credit Services (Proprietary) Limited
Members of key management
WJ Opperman
2012

2011

Related party balances
Loan accounts - Owing to related parties
John Daniel Holdings Limited
Deciduous Fruit Producers Trust

(21 355 290)

(13 671 466)

(100 000)

(100 000)

1 422 235

259 978

1 631 836

316 529

606 182

225 318

Related party transactions
Interest paid to related parties
John Daniel Holdings Limited
Administration fees paid to related parties
John Daniel Holdings Limited
Raising fees paid to related parties
John Daniel Holdings Limited

24. Directors’ emoluments
2012
Emoluments
WJ Opperman

Total

110 200

110 200

2011
Emoluments
WJ Opperman

549 245
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Employee benefits and directors emoluments
All employee and directors’ benefits are of a short-term nature. No post-employment benefits, other long-term benefits, termination benefits or share-based payments are paid or accrue to any employee in the Company.
Effective from 1 March 2012 all directors’ benefits were paid by the company’s holding company John Daniel Holdings Limited and
re-charged to the company via a management fee.

25. Risk management
Capital risk management
The company’s objectives when managing capital are to safeguard the company’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 company consists of debt, which includes the borrowings (excluding derivative financial liabilities) disclosed in notes 5, 6, cash and cash equivalents disclosed in note 11, and equity as disclosed in the statement of financial position.
In order to maintain or adjust the capital structure, the company 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.
There have been no changes to what the entity manages as capital, the strategy for capital maintenance or externally imposed capital requirements from the previous year.
Financial risk management
The company’s activities expose it to a variety of financial risks: market risk (including currency risk, fair value interest rate risk,
cash flow interest rate risk and price risk), credit risk and liquidity risk.
Liquidity risk
The company’s risk to liquidity is a result of the funds available to cover future commitments. The company 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 company’s financial liabilities and net-settled derivative financial liabilities into relevant maturity
groupings based on the remaining period at the statement of financial position to the contractual maturity date. The amounts
disclosed in the table are the contractual undiscounted cash flows. Balances due within 12 months equal their carrying balances as
the impact of discounting is not significant.

At 31 December 2012
Borrowings
Trade and other payables
At 30 September 2011
Borrowings
Trade and other payables

Less than 1 year

Between 1 and 2 years Between 2 and 5 years

Over 5 years

21 455 290

-

-

-

2 207 428

-

-

-

Less than 1 year

Between 1 and 2 years Between 2 and 5 years

Over 5 years

13 771 466

-

-

-

1 952 306

-

-

-
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Interest rate risk
The company’s interest rate risk arises from long-term borrowings. Borrowings issued at variable rates expose the group to cash
flow interest rate risk. Borrowings issued at fixed rates expose the company to fair value interest rate risk.
Credit risk
Credit risk consists mainly of cash deposits, cash equivalents, derivative financial instruments 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.
Foreign exchange risk
The company 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, recognised assets and liabilities
and net investments in foreign operations.
Then company does not hedge foreign exchange fluctuations.
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Notice of Annual General Meeting
Ordinary resolution number 1 – Adoption of the annual
financial statements

This document is important and requires your immediate
attention. If you are in any doubt as to what action you should
take in respect of the following resolutions, please consult your
broker, banker, attorney, accountant or other professional
adviser immediately.

“RESOLVED THAT: the annual financial statements of the
company for the period ended 31 December 2012, together
with the directors’ and auditors reports thereon, be received,
considered and adopted, as required by section 30(3) of the
Companies Act, 71 of 2008”.

If you have sold or otherwise transferred all your ordinary
shares in Vinguard Limited, please send this document together
with the accompanying Form of Proxy at once to the relevant
transferee or to the stockbroker, bank or other person through
whom the sale or transfer was effected, for transmission to the
relevant transferee.

Reason and effect of ordinary resolution number 1

Purpose of the Meeting

At the annual general meeting the directors must present
the audited annual financial statements for the period ended
31 December 2012 to shareholders together with the reports
of the directors and auditors as contained in the 2012 annual
report.

Electronic Participation

Ordinary resolution number 2 – appointment and
remuneration of auditors

The purpose of this meeting is to transact the business set out
in the agenda below.

In terms of section 61(10) of the Companies Act, 71 of 2008,
as amended, every shareholders’ meeting of a public company
must be reasonably accessible within South Africa for
electronic participation by shareholders. Shareholders wishing
to participate electronically in the annual general meeting
are required to deliver written notice to the Transfer
Secretaries, Link Market Services South Africa (Pty) Limited,
P O Box 4844, Johannesburg, 2000, by no later than 9:00 on
22 January 2014 that they wish to participate via electronic
communication at the annual general meeting (the “Electronic
Notice”). In order for the Electronic Notice to be valid it must
contain:
(a)
(b)

(c)

RESOLVED THAT AM Smith and Company Inc. be reappointed as the auditors of the company for the ensuing
financial year, with AM Smith as the designated auditor at
director status of the company, be and is hereby approved”
Reason and effect of ordinary resolution number 2
In terms of the Companies Act, 71 of 2008, the company
auditors must be re-appointed each year at the annual general
meeting. AM Smith and Company Inc. have indicated their
willingness to continue as the company’s auditors until the
next annual general meeting. The group audit committee
has satisfied itself as to the independence of AM Smith and
Company Inc.

if the shareholder is an individual, a certified copy of
his identity document and/or passport;
if the shareholder is not an individual, a certified
copy of a resolution by the relevant entity and a
certified copy of the identity documents and/or
passports of the persons who passed the relevant
resolution. The relevant resolution must set out
whom from the relevant entity is authorised to
represent the relevant entity at the annual general
meeting via electronic communication; and
a valid e-mail address and/or facsimile number
(the “contact address/number”).

Ordinary resolution number 3 – 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.

Notice

Reason and effect of ordinary resolution number 3

Notice is hereby given that the Annual General Meeting of the
members of Vinguard Limited (Registration number
2002/026858/06) will be held on Friday, 24 January 2014 at the
registered office, Acacia House, Green Hill Village Office Park,
On Lynwood Road, Cnr Botterklapper and Nentabos Street,
The Willows, Pretoria East at 9:00, to pass resolutions with or
without modification to effect the following:

Shareholders are requested to approve the placing of unissued
share under the control of the directors.
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Special resolution number 1 – general authority to enter
into funding agreements, provide loans or other financial
assistance

Reason and effect of ordinary resolution number 4
Shareholders are requested to approve the enabling resolution
to ensure directors are able to implement the general and
special resolution approved by shareholders at the annual
general meeting.

RESOLVED THAT in terms of Section 44 and 45 of the Act,
the Company be and is hereby granted approval to enter into
direct or indirect funding agreements or guarantee a loan or
other obligation, secure any debt or obligation or to provide
loans or financial assistance between subsidiaries or between
itself and its directors, prescribed officers, subsidiaries, or any
related or inter- related persons from time to time and as the
directors in their discretion deem fit.

Voting

The date on which shareholders must be recorded as such in the
register maintained by the transfer secretaries of the Company
for purposes of being entitled to attend and vote at this annual
general meeting is 15 January 2014, with the last day to trade
being 15 January 2014.

Reason and effect of special resolution number 1
The purpose of this resolution is to enable the Company to
enter into funding arrangements with its directors, prescribed
officers, subsidiaries and their related and inter-related
persons and to allow intergroup loans between subsidiaries.
This special resolution requires a vote of 75% of shareholders
eligible to vote.

Annual general meeting participants may be required to
provide identification to the reasonable satisfaction of the
chairman of the annual general meeting.
Shareholders entitled to attend and vote at the annual general
meeting may appoint one or more proxies to attend, speak
and vote thereat in their stead. A proxy need not be a member
of the Company. A form of proxy, in which are set out in the
relevant instructions for its completion, is enclosed for the use
of a certificated shareholder who wishes to be represented at
the annual general meeting. Completion of a form of proxy will
not preclude such shareholder from attending and voting (in
preference to that shareholder’s proxy) at the annual general
meeting.

Special resolution number 2 – repurchase of shares
RESOLVED THAT the Company hereby approves, as a general
approval contemplated in the Companies Act and In terms of
the Company’s Memorandum of Incorporation the repurchase
or purchase of shares from time to time, either by the
Company itself or by its subsidiaries, of the Company’s issued
shares, upon such terms and conditions and in such amounts
as the directors of the Company may from time to time decide,
subject however to the provisions of the Companies Act.

The instrument appointing a proxy and the authority (if any)
under which it is signed must reach the transfer secretaries
of the Company at the address given below by no later than 24
December 2013.

Reason and effect of special resolution number 2
The reason for and effect of this special resolution is to grant
the Company and its subsidiaries a general approval in terms
of the Companies Act, for the acquisition of shares of the
Company. Such general authority will provide the flexibility,
subject to the requirements of the Companies Act, for shares
in the Company to be acquired by the Company or by its
subsidiaries at any time while the general authority exists.
Pursuant to the Companies Act, this general approval shall be
valid until the next annual general meeting of the Company,
but it may be varied or revoked by special resolution by any
general meeting of the Company at any time prior to such
annual general meeting.

On a poll, ordinary shareholders will have one vote in respect
of each share held. Dematerialised shareholders, other that
“own name” or registered dematerialised shareholders, who
are unable to attend the annual general meeting and who
wish to be represented thereat, must provide their CSDP or
broker with their voting instructions in terms of the custody
agreement entered into between themselves and the CSDP or
broker in the manner and time stipulated therein.
By order of the Board.

Ordinary resolution number 4 – general authority to
directors / company secretary
RESOLVED THAT: any director or the Company Secretary of
the Company be and is hereby authorised to sign all such
documentation and do all such things as may be necessary for
or incidental to the implementation of the special resolutions
and ordinary resolutions which are adopted, ratified and/or
approved by the members voting at the annual general meeting.

CL Tromp
November 2013
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Form of Proxy
(for use by certificated shareholders only)
Vinguard Limited
(Incorporated in the Republic of South Africa) • (Registration number 2002/026858/06) (“the Company” or “Vinguard”)
For use by certificated shareholders of the Company (“shareholders”) at the Annual General Meeting of Vinguard to be held
at 9h00 on, Friday 24 January 2014 at Acacia House, Green Hill Village Office Park, On Lynwood Road, Cnr Botterklapper
and Nentabos Street, The Willows, Pretoria (“the annual general meeting”).
I/We (please print) ...................................................................................................................................................................................................
of (address) ...............................................................................................................................................................................................................
.....................................................................................................................................................................................................................................
... being the holder/s of .................................................................... ordinary shares of R0.00001 each in Vinguard, appoint (see note 1):
1. ...................................................................................................................................................................................................... or failing him,
2. ...................................................................................................................................................................................................... or failing him,
3. the chairperson of the general meeting,
as my/our proxy to act for me/us and on my/our behalf at the general meeting which will be held for the purpose of considering, and if deemed fit, passing, with or without modification, the resolutions to be proposed thereat and at any adjournment
thereof; and to vote for and/or against the resolutions and/or abstain from voting in respect of the ordinary shares registered in
my/our name/s, in accordance with the following instructions (see note 2):
Number of votes
Proposed ordinary resolutions

For

Ordinary Resolution Number 1 –
Approve and adopt the annual financial statements
Ordinary Resolution Number 5 –
Re-appoint independent external auditors, AM Smith and Company Inc
Ordinary Resolution Number 6 –
Place the unissued ordinary shares under the directors’ authority
Ordinary Resolution Number 7 –
Transfer of the share premium account balance to share capital
(subject to the approval of special resolution number 4)
Ordinary Resolution Number 8 –
General authority to directors / company secretary

(Indicate instruction to proxy by way of a cross in the relevant space provided above)
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Against

Abstain
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Form of Proxy - continued
Number of votes
Proposed special resolutions

For

Against

Abstain

Special Resolution Number 1 –
General authority to enter unto funding agreements, provide loans or other financial
assistance
Special Resolution Number 3 –
Repurchase of the company’s shares

(Indicate instruction to proxy by way of a cross in the relevant space provided above)
Signed at .................................................................................................................. on .................................................................................. 2011
Signature ............................................................................................................................................................................................................
Assisted by me (where applicable)
Name ........................................................................................... Capacity .....................................................................................................
Signature ............................................................................................................................................................................................................
Notes
1.

2.

3.

4.

to the proxy of this proxy form.
Unless revoked, the appointment of proxy in terms of this
proxy form remains valid until the end of the meeting
even if the meeting or a part thereof is postponed or
adjourned.
6. If
a. a shareholder does not indicate on this instrument
that the proxy is to vote in favour of or against or to
abstain from voting on any resolution; or
b. the shareholder gives contrary instructions in
relation to any matter; or
c. any additional resolution/s which are properly put
before the Meeting; or
d. any resolution listed in the proxy form is modified
or amended, the proxy shall be entitled to vote or
abstain from voting, as he thinks fit, in relation to that
resolution or matter.
If, however, the shareholder has provided further written
instructions which accompany this form and which
indicate how the proxy should vote or abstain from voting
in any of the circumstances referred to in 6.1 to 6.4, then
the proxy shall comply with those instructions.
7. If this proxy is signed by a person (signatory) on behalf of
the shareholder, whether in terms of a power of attorney
or otherwise, then this proxy form will not be effective
unless:
a. it is accompanied by a certified copy of the authority

This form is for use by certificated shareholders whose
shares are registered in their own names on the record date
and who wish to appoint another person to represent them
at the meeting. If duly authorised, companies and other
corporate bodies who are shareholders having shares
registered in their own names may appoint a proxy using
this form, or may appoint a representative in accordance
with the last paragraph
below.
This proxy form will not be effective unless received at the
Transfer Secretaries offices, by not later than Wednesday,
22 January 2014 at 9h00.
This proxy shall apply to all the ordinary shares registered
in the name of shareholders at the record date unless a
lesser number of shares are inserted.
A shareholder may appoint one person as his proxy by
inserting the name of such proxy in the space provided.
Any such proxy need not be a shareholder of the company.
If the name of the proxy is not inserted, the chairman of the
meeting will be appointed as proxy. If more than one name
is inserted, then the person whose name appears first on
the form of proxy and who is present at the meeting will
be entitled to act as proxy to the exclusion of any persons
whose names follow. The proxy appointed in this proxy
form may delegate the authority given to him in this proxy
by delivering to the company, in the manner required by
these instructions, a further proxy form which has been
completed in a manner consistent with the authority given

5.
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given by the shareholder to the signatory; or
b. the Company has already received a certified copy of
that authority.
8. The chairman of the meeting may, at his discretion, accept
or reject any proxy form or other written appointment
of a proxy which is received by the chairman prior to the
time when the meeting deals with a resolution or matter
to which the appointment of the proxy relates, even if that
appointment of a proxy has not been completed and/or
received in accordance with these instructions. However,
the chairman shall not accept any such appointment of a
proxy unless the chairman is satisfied that it reflects the
intention of the shareholder appointing the proxy.
9. Any alterations made in this form of proxy must be
initialled by the authorised signatory/ies.
10. This proxy form is revoked if the shareholder who granted
the proxy:
a. delivers a copy of the revocation instrument to the
company and to the proxy or proxies concerned, so
that it is received by the company by not later than
22 January 2014 at 9h00; or
b. appoints a later, inconsistent appointment of proxy
for the Meeting; or
c. attends the Meeting in person.
11. If duly authorised, companies and other corporate bodies
who are shareholders of the company having shares
registered in their own name may, instead of completing
this proxy form, appoint a representative to represent them
and exercise all of their rights at the meeting by giving
written notice of the appointment of that representative.
This notice will not be effective at the meeting unless it
is accompanied by a duly certified copy of the resolution/s
or other authorities in terms of which that representative
is appointed and is received at the company’s registered
office, not later than Wednesday, 22 January 2014 at 9h00.

terms of paragraph 10.4 below (section 58(2)).
3. A shareholder may appoint two or more persons
concurrently as proxies and may appoint more than one
proxy to exercise voting rights attached to different
securities held by the shareholder (section 58(3)(a)).
4. A proxy may delegate his or her authority to act on
behalf of the shareholder to another person, subject to
any restriction set out in the instrument appointing the
proxy (“proxy instrument”) (section 58(3)(b)).
5. A copy of the proxy instrument must be delivered to
the company, or to any other person acting on behalf
of the company, before the proxy exercises any rights of
the shareholder at a shareholders’ meeting (section 58(3)
(c)) and in terms of the memorandum of incorporation
(“MOI”) of the company at least 48 hours before the
meeting commences.
6. 6. Irrespective of the form of instrument used to appoint
a proxy:
• the appointment is suspended at any time and to the
extent that the shareholder chooses to act directly and
in person in the exercise of any rights as a shareholder
(section 58)4)(a));
• the appointment is revocable unless the proxy
appointment expressly states otherwise (section 58(4)
(b)); and
• if the appointment is revocable, a shareholder
may revoke the proxy appointment by cancelling
it in writing or by making a later, inconsistent
appointment of a proxy, and delivering a copy of
the revocation instrument to the proxy and to the
Company (section 58(4)(c)).
7. The revocation of a proxy appointment constitutes a
complete and final cancellation of the proxy’s authority
to act on behalf of the shareholder as of the later of the
date stated in the revocation instrument, if any, or the
date on which the revocation instrument was delivered
as contemplated in paragraph 6.3 above (section 58(5)).
8. If the proxy instrument has been delivered to a company,
as long as that appointment remains in effect, any notice
required by the Companies Act or the company’s MOI
to be delivered by the company to the shareholder must
be delivered by the company to the shareholder (section
58(6) (a)), or the proxy or proxies, if the shareholder has
directed the company to do so in writing and paid any
reasonable fee charged by the company for doing so
(section 58(6)(b)).
9. A proxy is entitled to exercise, or abstain from exercising,
any voting right of the shareholder without direction,
except to the extent that the MOI or proxy instrument
provides otherwise (section 58(7)).
10. If a company issues an invitation to shareholders to
appoint one or more persons named by the company as a

Summary of rights established by section 58 of the
Companies Act, 71 of 2008 (“Companies Act”), as required
in terms of subsection 58(8)(b)(i)
1. A shareholder may at any time appoint any individual,
including a non-shareholder of the company, as a
proxy to participate in, speak and vote at a shareholders’
meeting on his or her behalf (section 58(1)(a)), or to give
or withhold consent on behalf of the shareholder to a
decision in terms of section 60 (shareholders acting other
than at a meeting) (section 58(1)(b)).
2. A proxy appointment must be in writing, dated and signed
by the shareholder, and remains valid for one year after
the date on which it was signed or any longer or shorter
period expressly set out in the appointment, unless it is
revoked in terms of paragraph 6.3 or expires earlier in
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proxy, or supplies a form of proxy instrument:
the invitation must be sent to every shareholder entitled
to notice of the meeting at which the proxy is intended to
be exercised (section 58(8)(a));
the invitation or form of proxy instrument supplied by the
company must:
a. bear a reasonably prominent summary of the rights
established in section 58 of the Companies Act
(section 58(8)(b)(i));
b. contain adequate blank space, immediately preceding
the name(s) of any person(s) named in it, to enable
a shareholder to write the name, and if desired, an
alternative name of a proxy chosen by the shareholder
(section 58(8)(b)(ii)); and
c. provide adequate space for the shareholder to indicate
whether the appointed proxy is to vote in favour of or
against any resolution(s) to be put at the meeting, or
is to abstain from voting (section 58(8)(b)(iii));
the company must not require that the proxy
appointment be made irrevocable (section 58(8)(c));
and
the proxy appointment remains valid only until the
end of the meeting at which it was intended to be
used, subject to paragraph 7 above (section 58(8)(d)).
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