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A company incorporated under the laws of South Africa

PROSPECTUS

The definitions and interpretations section of this document apply to this entire document, except
where the context indicates a contrary intention.

The attention of the public is drawn to the fact that the A-Venture Capital Shares on offer are unlisted and are
not readily marketable and should be considered to be a risk-capital investment.

Risk factors which may impact the Company's future results, include among other things, economic decline
and low liquidity of underlying investments. Risk factors are described in paragraph 12 of section 4 of this
Prospectus.

The Directors, whose names are given in the "Corporate Information and Advisors” section of this Prospectus,
accept full responsibility, collectively and individually, for the accuracy of the information given herein and
certify that, to the best of their knowledge and belief, no facts have been omitted which would make any
statement false or misleading, they have made all reasonable enquiries to ascertain such facts and that this
Prospectus contains all information required by law.

The advisors, whose names are included in the “Corporate Information and Advisors” section of the
Prospectus, have given and have not, prior to registration, withdrawn their written consent to the inclusion of
their names in the capacities stated and, where applicable, to their reports being included in this Prospectus.
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GENERAL STATEMENTS

if you are in any doubt about the contents of this document, you should consuit with your own independent
legal, tax, accounting, investment or other relevant advisor when contemplating any investment decisions
described in this document.

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

Investments in Ora Capital by taxpayers in accordance with the provisions of Section 12J, will qualify for a
deduction from their taxable income as provided for in Section 12J.

In the event of any conflict or inconsistency between the terms of this Prospectus and the MO, the terms of
the MOI shall prevail. In the event that it is necessary to amend the MOI in order to procure the enforcement
of any of the provisions of this Prospectus or to carry into effect the intent of this Prospectus, the Directors will
apply all reasonable endeavours to procure that the MOI is so amended.

General

This Prospectus and the Offer do not constitute an offer in or from the United States, Canada, Australia, Japan
or any other jurisdiction where the dissemination of this Prospectus or the making of the Offer may be illegal
or fails to conform to the laws of such countries (“Affected Jurisdictions”). To the extent that this Prospectus
may be sent to any Affected Jurisdiction, it is provided for information purposes only. Persons in Affected
Jurisdictions may not accept the Offer. No person accepting the Offer should use the mail of any such Affected
Jurisdiction nor any other means, instrumentality or facility in such Affected Jurisdiction for any purpose,
directly or indirectly, relating to the Offer. It shall be the responsibility of any persons resident in a jurisdiction
outside South Africa to inform themselves about, and observe, any applicable legal requirements in the
relevant jurisdiction.

Disclaimer

The contents of this Prospectus do not constitute and should not be construed as investment, tax, legal,
accounting and/or other advice. For advice on these matters we recommend that you should consult your
preferred investment, tax, legal, accounting or other advisor about any information contained in this
Prospectus.

The CIPC registers a prospectus in terms of Chapter 4 of the Companies Act. The CIPC takes no responsibility
for the comments of the Prospectus, makes no representations as to the accuracy or completeness and
expressly disclaims any liability whatsoever for any loss howsoever arising from or in the reliance upon any
part of the contents of this Prospectus.

Warning

Venture capital investments are speculative by their very nature and prospective subscribers should refer to
paragraph 13 of section 4 of this Prospectus concerning the potential risks.

Date of issue: 11 November 2019

This Prospectus is only available in English. Copies of this Prospectus may be obtained during Business Hours
from the registered office of the Company, 3rd Floor Fedgroup Place, 35 Willie van Schoor Avenue, Bellville,
7530 from the date of issue hereof until Tuesday, 28 February 2020.
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EXECUTIVE SUMMARY

This is a summary of the key terms of the Prospectus and contains the salient features of the Offer for
subscription.

For a full appreciation of the terms of the Offer, the Prospectus should be read in its entirety.

Overview of Ora Capital

The Company is an investment company, registered with SARS as a Venture Capital Company (VCC-
0032). Its mandate is the management of investments in equity shares in companies which are classified
as Qualifying Companies in terms of Section 12J. The Company was established to provide investors
with superior, risk-adjusted after-tax returns over the medium to long term.

Tax Deductibility of Investment

Under Section 12J, South African taxpayers will be entitled to deduct the full amount of their investment
in Ora Capital against their taxable income in the tax year that the investment is made. A certificate to
substantiate a claim for tax deduction will be provided to investors.

Investors are required to hold investments for a minimum of five years. If an investor sells the shares
within the five years, he/she will have a recoupment equal to the capital invested in the year of sale in
accordance with Section 8(4) of the Income Tax Act.

Management

The Company is managed by its executive Directors.

Abridged Terms of the Offer of A-Venture Capital Shares

Ora Capital is an open-ended investment company. The capital structure of the Company consists of Ordinary
Shares, A-Venture Capital Shares, Linked Venture Capital Shares and Participation Preference Shares.
Following this Offer, further capital will be raised from time to time by the Company, in the form of loans and
offers for subscription for A-Venture Capital Shares or Linked Venture Capital Shares, as the need arises.

This Prospectus is issued for the purpose of inviting Offerees to participate in the Offer as principals in a non-
renounceable Offer for A-Venture Capital Shares in the Company, based on the terms and conditions
contained herein.

Subscription price per A Venture Capital Share as at 30 September 2019 R 1 035.65
Number of A-Ventu_re Capital Shares 48 279
Opening Date of the Offer 11 November 2019
Closing Date of the Off:ar 28 February 2020

Minimum investment for each application:

* By new investors R 100 000
« By existing shareholders, directors and related parties No minimum
Listing Unlisted

The Board reserves the right to withdraw the Offer, or to amend the Closing Date to an earlier
date, at its sole discretion.

Purpose of the Prospectus and Application of Proceeds

The purpose of the Prospectus is to expand Ora Capital's capital to an optimal size by issuing A-Venture
Capital Shares, to expand its long-term capital base to an appropriate level and to allow investors the
opportunity to invest in a registered Venture Capital Company managed by experienced investment managers.




The proceeds of the Prospectus will be applied towards further investments in investee companies and to have
capital available to enable the Company to take full advantage of specifically identified investment
opportunities, as well as other new investment opportunities that may arise.

Investment Mandate and Strategy

Dividend Policy

Investment The investment objectives of the Company are to:
Objectives . , L o .
¢ Use its long-term capital to acquire investments within the asset allocation
guidelines and the time frames applicable to Section 12J;
¢ Invest in Qualifying Companies, with strong dividend yield and capital
preservation potential;
e Partner with strong management teams or investing partners, with
experience in the selected industry;
¢ Hold such investments with a long-term investment view.
Target Net After Consumer Price Index plus 15% per annum, over a rolling five-year investment
Tax Return period.
The return is calculated (after deducting any administration fees and expenses and
performance participation), on an after-tax basis, taking into account the upfront
income tax relief for investors, dividends tax payable and capital gains tax payable
on realisation after 5 years.
The tax relief applies to individua! tax payers at a marginal tax rate of 45%.
Targeted Subject to solvency and liquidity, the targeted dividend yield is between 9% - 11%.

The targeted dividend yield is based on the investors’ net invested equity, after
taking into account the upfront tax relief on the investment and before taking into
account dividend withholding tax. The tax relief applies to individual tax payers at a
marginal tax rate of 45%.

Dividends are expected to be declared to shareholders on a quarterly basis.

Investment
Strategy

The investment focus is on risk mitigation and capital preservation through an
investment strategy that aims to deliver superior after-tax returns, uncorrelated to
traditional investment markets.

The investments should provide attractive dividend returns with a lower risk vs
return profile than traditional private equity instruments and should be replicable,
allowing for larger-scale rollouts. The return profile is focused on capital
preservation, with a self-liquidating underlying portfolio.

Investments will be made in businesses and industries focusing on operating rental
assets including but not limited to IT equipment and software, security and access
control equipment, renewable energy (production, storage and energy monitoring
and efficiency) systems and equipment, power generation and medical equipment.

Ora Capital applies a hands-on investment approach, assisting management teams
of investee companies and providing strategic input, without assuming direct
operational responsibility.

Investment decisions are made on a case-by-case basis, depending on
circumstances prevailing at the time and as opportunities are presented.

The Company’s investments are assessed on a continuous basis, based on the
relative attractiveness of the investments compared to the market and other
available opportunities.

Geographic Focus

The Company invests mainly in South African markets.
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Details of the Delegated Mandate are contained in Annexure 5.

Distribution Policy

Investors may expect annual distributions equal to the total (cash realised) net profit after-tax and investment
realisations after-tax during the financial year, after disbursement of Annual Participation Dividends and other
amounts due to shareholders.

Liquidity and Realisation of Investment

Ora Capital is an open-ended Venture Capital Company, investing in long-term assets. The A-Venture Capital
Shares are illiquid and are not listed on any exchange. The Company's investment strategy is focused on
creating long-term shareholder value over a period of at least five years. Therefore, an investment in Ora
Capital should only be considered with a long-term view.

Notwithstanding the above, the Company undertakes to repurchase its A-Venture Capital Shares from
shareholders wishing to realise their investments. Exiting shareholders must provide at least two years’ written
notice, which may only be given five years after the subscription date.

Shareholders are permitted to sell their A-Venture Capital Shares to current or third party investors, subject to
approval by the Board and only after five years after the subscription date, if such shareholders wish to retain
the Section 124 tax deduction. The Company is willing to assist shareholders wishing to dispose of their A-
Venture Capital Shares, by identifying potential buyers.

Administration fees and Capped Expenses

The Company has entered into an Administration and Services Agreement with the Administrators. Subject
to the Capped Expenses arrangement described below, the Company will pay the Administrators an
administration fee of 2% (excluding VAT) per annum of the average of the Investment Value on the last
Business Day of each month during the relevant financial year.

The aggregate of the remuneration payable to the Directors, salaries, disbursements and costs (other than
Specified Expenses) and all administration fees payable by the Company shall in any financial year not exceed
2% (excluding VAT) per annum of the average of the Investment Value.

Profit Participation

Subject to solvency and liquidity, the Company will declare cumulative Annual Participation Dividends to
holders of Participating Preference Shares equal to 10% of net investment profits for the relevant year.

Contact Details

Please contact us to discuss any matters related to the Offer or the information contained in this Prospectus.

Q. www.oracapital.co.za

A
directors@oracapital.co.za

+27 (0)21 948 0322
FedGroup Place, 35 Willie van Schoor Avenue, Bellville, 7530

Wynand Marais wynandm@oracapital.co.za +27 (0)82 428 3934

Ockert Goosen ockertg@tbi.co.za +27 (0)21 948 0322

Jonathan Whittaker jonathanw@tbi.co.za +27 (0)72 185 8382




DEFINITIONS AND INTERPRETATIONS

In this Prospectus, unless the context indicates otherwise, reference to the singular shall include the plural and
vice versa, and words denoting one gender shall include the other, and expressions denoting natural persons
include juristic persons and associations of persons, and the words in the first column have the meanings stated
opposite them in the second column, as follows:

“670 Owner Trust”

Administrators” or “TBI
Investment Managers”

“Annual Participation
Dividend”

“Application Form”

“Applicable Law”

“A-Venture Capital
Shares”

“Board” or “Directors”

“Business Day”
“Business Hours”

“Capped Expenses”

“clpc”

“Closing Date”

“Commercial Bankers”

“Companies Act”

“Company Secretary”

“Delegated Mandate”

670 Owner Trust, a trust registered with the Master under the reference
number [T 0000999/2016(C);

TB! Investment Managers Proprietary Limited, registration number
2010/004192/07, a private company incorporated under the laws of South
Africa and a licensed financial services provider (FSP number: 42968) in
terms of FAIS, authorised to conduct financial advisory and intermediary
services (Category I) and as a discretionary financial services provider
(Category I1);

annual preferred cumulative participation dividends on Participating
Preference Shares as set out in paragraph 4.5.3 of section 1 of the
Prospectus;

the application form attached to this Prospectus;

all South African laws, rules, ordinances, regulations, grants, concessions,
licences, orders, directives, judgments, decrees, and other governmental
restrictions applicable to the Company, including permits and other similar
requirements, whether national, provincial, territorial, municipal, foreign or
local, and whether legislative, administrative or judicial in nature;

A Ordinary Shares of no par value in the capital of the Company, issued by
Ora Capital as venture capital shares as defined by Section 12J;

the board of directors of Ora Capital as at the Last Practicable Date whose
names are set out in the "Corporate Information and Administrators” section
of this Prospectus;

any day other than a Saturday, Sunday or a public holiday in South Africa;
08h00 to 17h00 on a Business Day;

total expenses to manage the Company excluding Specified Expenses and
subject to the limit set out in paragraph 2.8.2 of section 1 of the Prospectus;

the Companies and Intellectual Property Commission:;
the closing time and date of the Offer, expected to be 17h00 on Friday, 28
February 2020 but which may be amended to an earlier date at the discretion

of the Board, which amendment shali be communicated via e-mail;

First National Bank, registration number 1929/001225/06, a public company
incorporated under the laws of South Africa;

the Companies Act, No. 71 of 2008, as amended from time to time;
Adams, Schouw & Cain 2 Incorporated Chartered Accountants (SA),
registration number 2008/000628/21, whose details are set out in the

“Corporate Information and Administrators” section of this Prospectus:

the investment mandate delegated by the Board to the Investment
Committee which mandate is summarised in Annexure 5;



“FAIS”

“FICA”

“Grou p”

“Impermissible Trade”

“Independent Reporting
Accountants and
Auditors” or “Auditors”

“Investments”

“Investment Value”

“Investment Committee”

“Income Tax Act”
“Last Practicable Date”

“Linked Distribution”

“Linked Venture Capital
Shares”

“Liquid Assets”

the Financial Advisory and Intermediary Services Act, No. 37 of 2002, as
amended from time to time;

Financial Intelligence Centre Act, No. 38 of 2001, as amended from time to
time;

the Company and all of its subsidiaries from time to time, it being recorded
that the Company had no subsidiaries as at the Last Practicable Date;

in accordance with Section 12J, is a trade that is carried out by or in respect
of:

e Immovable property, other than a trade carried on as an hotel
keeper;

¢ A bank as defined in the Banks Act No. 94 of 1990, a long-term
insurer as defined in the Long-Term Insurance Act No. 52 of 1998,
a short term insurer as defined in the Short-Term Insurance Act No.
53 of 1998, and any trade carried on in respect of money-lending or
hire-purchase financing;

e Financial or advisory services, including trade in respect of legal
services, tax advisory services, stock broking services,
management consulting services, auditing or accounting services;

« Gambling, liquor, tobacco, arms or ammunition; or

+ A trade carried out mainly outside South Africa;

BDO South Africa Incorporated registration number 2010/016204/21,
registered auditors, a firm of chartered accountants, whose details are set
out in the “Corporate Information and Administrators” section of this
Prospectus;

all financial interests in investee companies held by the Company (on an
unconsolidated basis) from time to time, including equity shares, preference
shares, loans and bonds whether convertible or not, including Liquid Assets;

the net market value of Investments at a specified date, after having
deducted any provisions for tax on realisation and any borrowings or
preference share funding, whether attributed to any particular Investment or
raised directly by the Company;

a committee of the Company established by the Board, with members
nominated by the Board comprising the members set out in paragraph 2.9.2
of section 1 of the Prospectus;

Income Tax Act, No. 58 of 1962 as amended from time to time;

Friday, 25 October 2019, being the last practicable date prior to the
finalisation of this Prospectus;

a distribution of dividends on Linked Venture Capital Shares on the terms
set out in paragraph 4.5.2 of section 1 of the Prospectus;

B-Venture Capital Shares, C-Venture Capital Shares, D-Venture Capital
Shares, E-Venture Capital Shares and F-Venture Capital Shares of no par
value in the authorised share capital of the Company. It is the intention that
these shares will be issued from time to time to investors whose investments
in the Company will be linked to specific Qualifying Companies, on terms
and fees to be determined by the Board;

cash at bank, money market instruments, bonds and notes, collective
investments schemes;



“Administration and
Services Agreement”

“Master”

“Measurement Period”

“Mol”

“NAV”

“Oﬁer”

“Offerees”

“Offeror”
“Opening Date”

“Open Period”

“Ordinary Distribution”

“Ordinary Shares”

“Participation Preference
Shares”

“Prospectus”

“Prime Rate”

“Qualifying Companies”

the Administration and Services Agreement concluded between the
Company and the Administrators on 23 QOctober 2017 in terms of which the
Administrators will provide certain services to the Company, details of which
are set out in Annexure 3 to this Prospectus;

the Master of the High Court of South Africa;

a recurring, discrete three year period, with the first such period beginning
on 1 June 2017 and ending on the last Business Day of the third financial
year following such date, and the final period beginning on the last Business
Day of the previous three year period and ending on the date of the final
dissolution of the Company;

the memorandum of incorporation of the Company as amended or replaced
from time to time;

net asset value of the Company as determined by the Board on a quarterly
basis;

the offer for the subscription of A-Venture Capital Shares on the terms set
out in this Prospectus;

members of the public who are invited in terms of this Prospectus to become
holders of A-Venture Capital Shares;

Ora Capital, which offers A-Venture Capital Shares to Offerees;
Friday, 11 November 2019;

the period commencing on the Opening Date and closing on the Closing
Date, both dates as set out in this Prospectus;

a distribution of dividends on A-Venture Capital Shares of the Company on
the terms as set out in paragraph 4.5.1 of section 1 of the Prospectus;

ordinary shares of R 1 each in the capital of the Company authorised and
issued as set out in paragraph 4.3.1 of section 1 of this Prospectus;

perpetual cumulative participation preference shares with no par value in the
capital of the Company, authorised and issued as set out in paragraph 4.3.4
of section 1 of this Prospectus;

this prospectus and its annexures, dated Friday, 11 November 2019;

rate of interest (per cent, per annum, compounded monthly in arrear and
calculated on a 365 day year) published by First National Bank Limited as
its prime overdraft rate from time to time;

investee companies that strictly comply with the requirements of Section
12J, defined by the section as a company that:

s s atax resident of South Africa;

* Has its tax affairs in order and has complied with all relevant
provisions of the tax laws;

* Is not a “controlled group company” such that no other company
directly or indirectly holds 70% or more of the equity shares in such
Qualifying Company;

¢ Is an unlisted company and its shares are not listed on any stock
exchange;

» Atleast 80% of the expenditure incurred by the Venture Capital
Company is to acquire qualifying shares issued issued to the
qualifying companies which immediately after it issues Qualifying
Shares to a Venture Capital Company, will have assets with a

W



book value not exceeding R 50 000 000 (fifty million Rand);

e The sum of its investment income (as specified in section 12E (4)
(c) of the Income Tax Act) derived during any year of assessment,
does not exceed 20% of its gross income for that year; and

+ Does not carry on any Impermissible Trade;

“Qualifying Shares” in accordance with Section 12J, means an equity share held by a Venture
Capital Company which is issued to that company by a Qualifying Company,
and does not include any share which -

* Would have constituted a hybrid equity instrument, as defined in section
8E (1) of the Income Tax Act, but for the three year period requirement
contemplated in paragraph (a) of the definition of "hybrid equity
instrument” in that section of the Income Tax Act; or

o Constitutes a third-party backed share as defined in section 8EA (1) of
the Income Tax Act;

“Rand” or “R” South African Rand, the official currency of South Africa;

“Repurchase Notice” the written notice given to the Company by a holder of A-Venture Capital
Shares, of its intention to sell a specified number of A-Venture Capital
Shares on a specified date, in terms of paragraph 4.7.1 of section 1 of this

Prospectus;
“Repurchase the written undertaking by the Company to repurchase A-Venture Capital
Undertaking” Shares from shareholders pursuant to a Repurchase Notice, in terms of

paragraph 4.7.2 of section 1 of this Prospectus;

“SARS” South African Revenue Services;
“Section 12J” section 12J of the Income Tax Act;
“Specified Expenses” expenses that the Company is liable for, being fees and costs related to its

audit, legal and tax consultancy fees, capital raising fees and costs
associated with such capital raise, professional services fees and costs
relating to the acquisition or sale of investments, bank fees and costs,
broking fees and costs, compliance costs, custodial costs, insurance
premiums, taxes and secretarial fees;

“Specified Sale Date” the specified date in terms of a Repurchase Notice of a shareholder’s
intention to sell a specified number of A-Venture Capital Shares to the
Company;

“South Africa” the Repubilic of South Africa;

“Tax Advisors” Norton Rose Fulbright South Africa Incorporated, registration number

1984/003385/21, a firm of practicing attorneys in terms of the Attorneys Act,
No. 63 of 1979, whose details are set out in the “Corporate Information and
Advisors” section of this Prospectus;

“TBI” Trustee Board Investments Proprietary Limited, registration number
1993/005253/07, incorporated with limited liability in South Africa;

“TBI Group” TBI and all of its subsidiaries from time to time;

“VAT” Value Added Tax; and

“Venture Capital a company registered as a venture capital company in terms of the
Company” provisions of Section 12J.
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1.

Ora Capital Limited
Registration number 2006/021343/06
FSP Licence number 46653

A company incorporated under the laws of South Africa

SECTION 1 - INFORMATION ABOUT Ora Capital

Name, Address and Incorporation

Ora Capital Limited was incorporated as a private company on 10 July 2006 and later converted to a
public company on 5 September 2017 (Registration number 2006/021343/06).

The Company’s registered office and primary place of business is 3rd Floor Fedgroup Place, 35 Willie
van Schoor Avenue, Bellville, 7530.

The Company had no subsidiaries as at the Last Practicable Date. Furthermore, the holding company
of the Company as at the Last Practicable Date is the 670 Owner Trust. The registered office of the 670
Owner Trust is 3rd Floor Fedgroup Place, 35 Willie van Schoor Avenue, Bellville, 7530.

The Company changed its name from 670 Venture Capital Limited to Ora Capital Limited on 18
October 2019.

Directors, Other Office Holders and Material Third Parties
2.1 Directors of the Company

The Board currently comprises three non-executive, on who is classified as independent, and two
executive Directors. The non-executive Directors bring to the Company a wide range of skills and
experience that will enable them to exercise objective judgement in matters requiring the Directors'
decisions. The Chairman is a non-executive Director,

Board meetings are held at least semi-annually, with additional meetings convened when
circumstances necessitate it. Information relevant to a meeting is supplied on a timely basis to the
Board ensuring that Directors can make informed decisions.

The Board sets the Company’s overall policy and provides guidance and input in areas relating to the
strategic direction, investment strategy and objectives, planning, acquisitions, performance
measurement, resource allocation, control compliance, key appointments, standards of conduct and
ethical behaviour of the businesses under its direction and communication with shareholders. The
Board retains full and effective control of the Company. Strong oversight is in place at all levels
throughout the Company including executive management. The Investment Committee allows
executive management and the Board to evaluate the investment risks, as well as the effectiveness of
the management thereof.

The Board has established two committees to give detailed attention to certain of its responsibilities
and which operate within defined, written terms of reference. The Board has delegated its investment
authority to the Investment Committee and the Board has also established an audit committee, whose
primary responsibility is to discharge the duties specified in section 94 (7) of the Companies Act.
Functions normally associated with a remuneration committee are assumed directly by the Board.
A\




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

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

The full names, qualifications, positions and experience of the Directors, all of whom are South
African citizens, are set out in Annexure 2:

The Directors are as follows:

s+ GC Swanepoel (non-executive Chairman) + Abrie du Preez (non-executive)
* Wpynand Marais {Chief Executive Officer) o Tienie van der Mescht (non-executive)

¢ QOckert Goosen (executive)

The business address of the Directors stated above is 3rd Floor, FedGroup Place, 35 Willie van
Schoor Avenue, Bellville, 7530.

2.2 Independent Reporting Accountant and Auditor

The Independent Reporting Accountant and Auditor is BDO Cape Incorporated whose business
address is set out in the “Corporate Information and Administrators” section of the Prospectus.

2.3 Tax Advisor

The Tax Advisor is Norton Rose Fulbright South Africa Incorporated, whose business address
is set out in the “Corporate Information and Advisors” section of the Prospectus.

2.4 Commercial Banker

The Commercial Banker is First National Bank Limited whose business address is set out in the
“Corporate Information and Advisors” section of the Prospectus.

2.5 Company Secretary

The Company Secretary is Adams, Schouw & Chain 2 Inc., whose business address is set out
in the “Corporate Information and Advisors” section of the Prospectus.

The Company Secretary is represented by Mr. Selwyn Schemel who is a qualified Chartered
Accountant (SA) and has over 10 years of the relevant industry experience.

2.6 Additional Information Relating to the Directors
2.6.1 Election and Retirement of the Directors

The Directors are elected by the shareholders of the Company. All Directors are subject to
retirement by rotation and re-election by shareholders at least once every three years in accordance
with the MOI.

2.6.2 Directors’ Remuneration Policy

There is no remuneration proposed to be paid to the Directors in the year to March 2020 and
no policy on the remuneration of the Directors has been established. Directors’ fees are limited
to the extent set out in paragraph 2.8.2 of the Prospectus.
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2.6.3 Borrowing Powers of the Company Exercisable by the Directors and Variation of such
Borrowing Powers

The MOI does not limit or restrict the authority of the Directors to manage and direct the
business and affairs of the Company. The Directors’ borrowing powers have not been
exercised, exceeded or varied since incorporation. Variation of the directors’ borrowing powers
would require an amendment to the MOI.

2.6.4 Direciors Declaration

None of the Directors have been declared bankrupt, insolvent or have entered into any individual
voluntary compromise arrangements, or has been publicly criticised by any statutory or
regulatory authorities, including recognised professional bodies, or being disqualified by court
from acting as a director of a company or for acting in the management or conduct of the affairs
of the Company, or has been convicted of any offense involving dishonesty.

No payment has been made to any Director as at the Last Practical Date, to induce him to
become a director or in connection with the promotion or formation of the Company.

Formal letters of appointment have been entered into with all of the Executive Directors.

2.7 Management of the Company
The Company is managed by its executive Directors.

Administration of the Company: The Administrators have been appointed since 1 April 2017 to
perform custodial and financial management functions in terms of the Administration and Services
Agreement.

Interm of the Administration and Services Agreement, several administration services are provided
by the Administrator including financial management, governance and compliance functions, risk
management, secretarial functions, legal assistinance and various other services.

The Company and the Administrators’ business address is listed in the “Corporate Information and
Administrators” section of this Prospectus.

2.8 The Administrators
The Administrators are TBI Investment Managers, a subsidiary of TBI.

Established in 1992, Trustee Board Investments (Pty) Ltd (“TBI”) is an owner-managed South
African alternative investment and fund management group holding company, with a proven track
record of providing superior returns to its shareholders.The TBI Group manages Tax Efficient
Investments, Structured Investments and Renewable Energy Equity Refinancing via its wholly-
owned subsidiary, TBI Investment Managers.

TBI Investment Managers, founded in 2004, is an alternative investment management company
that aims to offer investors higher returns than conventional solutions with similar risks. They have
the ability to identify clients’ needs, and then source and manage investments to meet those needs.
They believe in creating long-term partnerships to add value for their clients.The TBI Group
generates its returns not only from investments, but also from asset administration fees on third
party managed investment portfolios and other transactional income which is generated by its
subsidiaries and its associates. At 31 March 2019, the group had total portfolio assets of R461
million, a net asset value of R355 million and through ownership of TBI Investment Managers,
investment assets under management exceeding R9.1 billion.

For more information on the TBI Group, please visit www.tbi.co.za.

The Administrators’ business address is listed in the “Corporate Information and Administrators”
section of this Prospectus.




2.8.1 Administration fee

A fixed administration fee payable in terms of the Administration and Services Agreement is
determined as follows:

Subject to the Capped Expenses arrangement set out below, the Company will pay the
Administrators an administration fee of 2% per annum (exciuding VAT) of the average of
the Investment Value on the last Business Day of each month during the reievant financial
year.

The administration fee will accrue on a daily basis and paid semi-annually in arrears. The
Company will be entitled to make payment of the administration fee as and when the cash
resources of the Company allow.

2.8.2 Capped Fees Arrangement

The administration fee is limited by the following Capped Expenses arrangement. The aggregate of
the remuneration payable to the directors, salaries, disbursements and costs (other than Specified
Expenses) and all administration fees payable by the Company (including the administration fee)
shall in any financial year not exceed 2% per annum (excluding VAT) of the average of the
Investment Value on the last Business Day of each month during the relevant financial year.

2.9 Investment Committee

The Investment Committee has been established by the Board. The decisions of the Investment
Committee are taken on a unanimous consensus basis. If members of the Investment Committee
are not able to reach consensus on any decision, the matter is referred to the Board.

The Investment Committee meets semi-annual or when required.

2.9.1 Responsibilities

The responsibility of the Investment Committee is to:

Manage the investment process of the Company by evaluating and approving all new
investments and consequent investment decisions, consistent with the Delegated Mandate
and the Company’s investment strategy and investment objectives;

Monitor the performance, long-term growth strategies and strategic direction of investee
companies;

Oversee the investment performance of the Company and its investments;

Review and implement the investment strategies of the Company and make
recommendations to the Board;

Ensure adherence to the Delegated Mandate;
Review the liquidity management and adherence to the gearing limits;

Approve the quarterly valuations of investments in line with the Company’s valuation policies
and best practice; and

Ensure regulatory compliance and to establish the best risk and control practices.

2.9.2 Members

The members of the Investment Committee are:

s Dr. Steve Booysen (Chairman) ¢ Ockert Goosen

s Bruce Chelius ¢ lan Groenewald

The resumes of the members of the Investment Committee can be found in Annexure 2.

2.10 Audit Committee

The Board has established an audit committee whose primary responsibility is to discharge the duties
specified in section 94 (7) of the Companies Act.
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3.2

The audit committee is elected at each annual general meeting of the Company and meets at least
twice a year and comprises of non-executive Directors, one of whom acts as Chairman. The members
of the audit committee of the Company are:

s Tienie van der Mescht (Chairman) e Abrie du Preez
e GC Swanepoel

The resumes of the members of the audit committee can be found in Annexure 2.

Remuneration Committee

The Board performs the functions of a remuneration committee in that it monitors the remuneration
policies of the Company and reviews and approves the remuneration set for Directors. The Company's
remuneration policies are reviewed annually.

History, State of Affairs and Prospects of the Company
History of the Company and Nature of Business

Although the Company was established on 10 July 20086, it did not actively trade until 1 February
2017, when it commenced business with the sole objective set out below. The Company became
a public company on 5 September 2017.

The Company is an open-ended investment company, registered with SARS as a Venture
Capital Company. Its sole objective is investing in Qualifying Shares in companies which are
classified as Qualifying Companies, and in other investments within the permitted limitations of
Section 12J.

The nature of the business is to operate as an equity investment company within the ambit of
Section 124.

The Company is a licensed financial service provider (FSP number 46653) in terms of FAIS,
authorized to conduct financial advisory and intermediary services (Category 1), limited to
financial products defined in section 1(a) of the FAIS. The Company’s FSB license is shown in
Annexure 1.

The Company changed its name from 670 Venture Capital Limited to Ora Capital Limited on 18
October 2019.

The Company changed its financial year end from 31 March to 31 December on 11 October
2019.

On 30 July 2019 the Board approved and paid a R 200 000.00 dividend to A Venture Capital
Share holders being a distribution of R 10.99263 (ten Rand ninety nine point two six three cents)
per A Venture Capital Share.

On 24 October 2019 the Board approved an R 200 000.00 dividend to A Venture Capital Share
holders being a distribution of R 10.99263 (ten Rand ninety nine point two six three cents) per A
Venture Capital Share to A Venture Capital Share holders on 30 September 2019. The divend
was paid on 30 October 2019 The dividend is accrued for and incorporated in the Subscription
Price per A Venture Capital Share resulting in the Subscription Price per A Venture Capital Share
of R 1 035.65 being an ex-dividend price.

The Company is also registered with SARS as a Venture Capital Company in terms of Section 12J of
the Income Tax Act under reference number VCC-0032. A copy of the confirmation of registration by
SARS is attached as Annexure 6.

The Company does not fall within the ambit of the Collective Investment Schemes Control Act, 45 of
2002.

Material Changes

In 2016, the Company’s ownership structure was modified in order to better reflect the strategic
vision of the Company and its sole objective to operate as a Venture Capital Company. In 2016
and in 2017 the MOI was amended to reflect its sole objective as stated.

Other material changes to the authorized share capital are set out in 4.6 of section 1 of this
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3.3

34

Prospectus and changes to the issued share capital of the Company are set out in 3.2 of section
2 of this Prospectus.

Save for as contemplated herein, there have been no other material changes to the Company
during the preceding three years.

Investments
3.3.1 Thunderbolt Solutions Proprietary Limited (“Thunderbolt”)

On 5 June 2017, the Company invested R 1 000 000 (one million Rand) in Thunderbolt.
Thunderbolt was founded in 1999 to service the domestic printing industry. Following
the investment by Awande Capital, it is a black-owned and managed business. It is the
leading supplier of capital equipment, consumables, spares and specialist paper
products to the Southern African graphic arts and printing industry, representing a
number of established principals in the local market (www.thunderbolt.co.za).

3.3.2 Seam Investments Proprietary Limited (“Seam”)

During July 2018 and August 2018, the Company invested R1.7 million and R0O.7 million
respectively in Seam. Seam is a niche rental company owning specialised assets,
which are rented to corporate clients in terms of operating rental agreements (to the
exclusion of finance leases or hire purchase agreements).

Seam will grow its portfolio by acquiring assets through the discounting of rental
agreements. It is envisaged that rental assets will include, but will not be limited to,
hotel equipment, IT equipment and software, security and access control equipment,
renewable energy equipment and medical equipment.

The investment should provide investors with predictable revenue streams at an above-
average return on investment. The return profile is focused on dividend return and
capital preservation, with a self-liquidating portfolio for an efficient exit.

3.3.3 Konig Coffee Renatls Proprietary Limited (“Konig")

Konig rents premium automated coffee machines to corporate clients, and supplies
maintenance and consumables. Since launching, Konig has grown to over 36
franchisees nationally. At the end of August 2019 the Company has invested R 2.0
million (two million Rand) in Konig

3.3.4 Broadreach Solar E Proprietary Limited (“Broadreach”)

Ora Capital has partnered with Broadreach Capital Proprietary Limited to fund and
implement energy efficiency projects for retail, commercial and industrial clients, which are
structured as shared energy savings contract. At the end of August 2019 the Company
has invested R 0.8 million (eight hundred thousand Rand) in Broadreach.

3.3.5 Liquid Investments

The balance of the funds are invested in the Sanlam Diversified Income Fund of Funds,
a liquid (48 hour notice period) unit trust investment with better after tax yield than a
money market or enhanced cash fund. The fund invests in a diversified portfolio
consisting of liquid instruments and low risk unit trust funds primarily investing in
redeemable preference shares and fixed interest and money market instruments. The
fund will generate income predominantly in the form of dividends and capital growth
with a small portion of interest. Capital risk is restricted as there is no exposure to equity
portfolios. This fund has no direct foreign currency exposure.

The Offer

The Company intends to raise equity capital by the issue of 48 279 (forty eight thousand nine
hundred and sixty three) A-Venture Capital Shares, which comply with the provisions of the
definition of a “venture capital share” contained in Section 124, at a price of R 1 035.65 (one
thousand and thirty five Rand and seventeen cents) per A Venture Capital Share for a total
subscription value of approximately R 50 million (fifty million Rand).

The Company in its discretion will accept investments of a minimum of R 100 000 (one hundred
thousand Rand) and a maximum of R 5 000 000 (five miilion Rand) per single investor.

At



Where the applicants subscription amount gives rise to a fraction of a new A Venture Capital
Share, the fraction will be rounded down to the nearest whole number where the fraction is less
than 0,5 and rounded up to the nearest whole number where the fraction is 0,5 or more.

3.5 The Delegated Mandate

Investment
Objectives

Investment
Mandate

The investment objectives of the Company are to:

¢ Use its long-term capital to acquire investments within the asset
allocation guidelines and the time frames applicable to Section 12J;

e Invest in Qualifying Companies, with strong dividend yield and capital
preservation potential;

s Partner with strong management teams or investing partners, with
experience in the selected industry;

+ Hold such investments with a long-term investment view.

The Company has an investment mandate which adheres strictly to Section
12J. The Company’s investment mandate is to develop a well-diversified
investment portfolio, which will be an attractive proposition for private
investors, maximizing dividends and generating superior after-tax returns
while aiming to preserve capital for shareholders over the long-term; in line
with the Investment Strategy below.

The portfolio will consist of equity investments made in high yielding Qualifying
Companies with predictable and contractual amortising revenue streams
providing consistent return on investment. Targeted Qualifying Companies
typically holds a portfolio of rental assets, rented to selected South African
corporate clients, in terms of operating rental agreements. The Company
will not invest in companies that enters into any finance leases or hire
purchase agreements.

The Company will not invest in any “junior mining company”, as defined by
the Income Tax Act.

The investment mandate of the Company is otherwise unconstrained and
not limited to any particular market sector or industry.

The Company’s investments have no fixed holding period.

Investment
Strategy

The investment focus is on risk mitigation and capital ;3reservation through an
investment strategy that aims to deliver superior after-tax returns, uncorrelated
to traditional investment markets.

The investments should provide attractive dividend returns with a lower risk vs
return profile than traditional private equity instruments and should be replicable,
allowing for larger-scale rollouts. The return profile is focused on capital
preservation, with a self-liquidating underlying portfolio.

Investments will be made in businesses and industries focusing on operating
rental assets including but not limited to IT equipment and software, security and
access control equipment, renewable energy (production, storage and energy
monitoring and efficiency) systems and equipment, power generation and
medical equipment.
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Ora Capital applies a hands-on investment approach, assisting management '
teams of investee companies and providing strategic input, without assuming
direct operational responsibility.

Investment decisions are made on a case-by-case basis, depending on
circumstances prevailing at the time and as opportunities are presented.

The Company's investments are assessed on a continuous basis, based on the
relative attractiveness of the investments compared to the market and other
available opportunities.

Authorised
Investments

Investments are made in:

¢ Qualifying Shares in Qualifying Companies with a high yielding dividend
and capital preservation mandate and potential holding assets with an
amortizing profile in line with the Company’s Investment Mandate.

e Liquid Investments and other investments that add to shareholder value,
assist in the management of liquidity and/or provides additional
shareholder benefits such as asset class diversification that fall within
the provisions of Section 12J.

Asset Allocation

The investments of the Company will be managed in order to comply with
Section 12J (6A).

In any Applicable Year:

» Atleast 80% of the investments made by the Company (expenditure
incurred by the Company to acquire assets) must have been made to
acquire Qualifying Shares in Qualifying Companies holding assets
with a book value not exceeding R 50 million immediately following
the investment; and

s No more than 20% of the proceeds of the Company’s share issues
must have been utilised to acquire Qualifying Shares in any one
Qualifying Company.

Target Net After
Tax Return to
Individual
Investors

Consumer Price Index plus 15% per annum, over a rolling five-year investment
period.

The return is calculated (after deducting any administration fees and expenses
and performance participation), on an after-tax basis, taking into account the
upfront income tax relief for investors, dividends tax payable and capital gains
tax payable on realisation after 5 years.

The tax relief applies to individual tax payers at a marginal tax rate of 45%.

Targeted Dividend
Policy

Geographic Focus

Subject to solvency and liquidity, the targeted dividend yield is between 9% -
11%. The targeted dividend yield is based on the investors’ net invested equity,
after taking into account the upfront tax relief on the investment and before taking
into account dividend withholding tax. The tax relief applies to individual tax
payers at a marginal tax rate of 45%.

Dividends are expected to be declared to shareholders on a quarterly basis.

The Company invests mainly in South Africa.

Liquidity and
Borrowing Limits

Should circumstances warrant, borrowing may be employed subject to a
maximum gearing limit of 50%. Gearing is defined as the ratio of total
interest-bearing debt to total assets of the Company, expressed as a
percentage.

Liquidity is achieved by holding Liquid Assets. The Company’s liquidity is
monitored on an on-going basis. The objective is to ensure that the
Company has sufficient liquidity to meet its cash flow requirements. Where
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additional funds are required for investment purposes, cash may be raised
by issuing new Venture Capital Shares, selling less attractive investments
or by raising debt financing. In the absence of attractive investment
opportunities, capital may be invested in Liquid Assets or returned to
shareholders.

Liquid Assets

Cash at bank, money market instruments, bonds and notes, collective
investments schemes in securities that are classified as money-market or
income funds.

Qualifying Shares’

Section 12J defines a Qualifying share as an equity share held by the
Company which has been issued to the Company by a Qualifying
Company, not including any share which:

¢ Would have constituted a hybrid equity instrument, as defined in
section 8E (1) of the Income Tax Act, but for the three-year period
requirement contemplated in the definition of "hybrid equity instrument"
in that section of the Income Tax Act; or

e Constitutes a third-party backed share as defined in section 8EA (1) of
the Income Tax Act.

Qualifying
Companies’

Investee companies that strictly comply with the requirements of Section
12J. A company will not be a Qualifying Company if:

* |t is not a tax resident of South Africa;

e More than 70% of its equity shares are held, directly or indirectly, by a
group of companies if the Company also forms part of that group;

e lIts tax affairs are not in order or it has not complied with all relevant tax
laws;

e |[tis a listed company;
e ltis carrying on an Impermissible Trade;

* Inany Applicable Year, its investment income exceeds 20% of its gross
income;

» [n any Applicable Year, more that 50% of the amounts received by or
accruing to that company are derived from a shareholder in the
Company (or is a connected person in relation to that shareholder);

* More than 50% of the participation rights or voting rights in that company
are held, directly or indirectly or together with any connected person, by
a shareholder in the Company; and

e [t carries on any trade in relation to a venture, business or undertaking
(or part thereof) that was acquired by that company, directly or indirectly,
from a shareholder in the Company (or a connected person in relation
to that shareholder).

Impermissible
Trades'

Section 12J defines an Impermissible Trade as a trade that is carried on:

* In respect of immovable property, other than a trade carried on as an
hotel keeper;

¢ By a bank as defined in the Banks Act No. 94 of 1990, a long-term
insurer as defined in the Long-Term Insurance Act No. 52 of 1998, a
short term insurer as defined in the Short-Term Insurance Act No. 53 of
1998, and any trade carried on in respect of money-lending or hire-
purchase financing;

e Inrespect of financial or advisory services, including trade in respect ofj

! In terms of the provisions of Section 12J as amended from time to time.
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legal services, tax advisory services, stock broking services,
management consulting services, auditing or accounting services;

+ In respect of gambling, liquor, tobacco, arms or ammunition; or

+ Mainly outside the Repubilic.

Applicable Year Each year of assessment that ends on an Operative Date.

Operative Date The end of the first year of assessment after the first date of issue of Venture

Capital Shares and the end of each subsequent year of assessment. In the
Company’s case, the Operative Date is 31 December 2020 and 31
December of each subsequent year.

3.6

3.7

3.8

Venture Capital Equity shares issued by the Company other than any share which would
Shares have constituted a hybrid equity instrument as defined in section 8E (1) of

the Income Tax Act but for the three year requirement in the definition of
“hybrid equity instrument” in that section or would have constituted a third
party backed share as defined in section 8 (EA) (1) of the Income Tax Act.

The terms on which this Investment Mandate has been delegated to the Investment Committee are
contained in Annexure 6.

Investment Exit Strategies

Investments are made with a long-term view in uniisted companies with limited liquidity but
superior growth expectations. These types of investments will not have a short-term exit
opportunity or may be subject to low trading volumes and/or high price volatility. Management
will continuously evaluate exit opportunities presented through the potential sale, merger or
listing of an investee company.

Opinion of the Directors on the Prospects of the Company

The Directors are of the opinion that Ora Capital has good prospects of achieving its investment
mandate based on its:

e Experienced, well-balanced, innovative and motivated management team;
» Well-developed pipeline of investment opportunities;
* A vigorous due-diligence and selection process; and

s Active post investment management.

General State of Affairs of the Company

The Company was not actively trading until 1 February 2017. The historic and pro forma
Statement of Financial Position and Comprehensive income for the six months period ended 30
September 2019 set out below.

The Pro Forma Statement of Financial Position has been prepared assuming the public
placement of approximately R 50 000 000 (fifty million Rand), by the issue of A-Venture Capital
Shares had taken place on 30 September 2019 and the Pro Forma Statement of Comprehensive
Income has been prepared assuming the public placement had taken place on 01 April 2019.
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3.8.2 Pro forma Statement of Financial Position

YTD Management Account Public .
2 f fi

(R) figures: 30 Sep 19 placement/ movemnet Pro forma adjusted figures
Assets
Non-current assets 6 297 498 140 000 6 437 498
Other financial assets 6 297 498 6 297 498
Deferred taxation 140 000 140 000
Current assets 12 933 837 50 000 000 62 933 837
Trade and other receivables
Cash and cash equivalents 12 933 837 50 000 0002 62 933 837
TOTAL ASSETS 19231 335 50 140 000 69 371 335
EQUITY AND LIABILITIES

18 767 332 49 609 500 68 376 832
Share capital 18 573 633 50 000 0003 68 573 633
Accumulated Profit 193 698 -390 500 -196 802
Non-current assets 39 160 - 39 160
Deferred taxation 39 160 39 160
Current Liabilities 424 843 530 500 955 343
Trade and other payables 420 535 530 500 951 035
Current tax payable 4 308 4 308
TOTAL EQUITY AND LIABILITIES 19 231 335 50 140 000 69 371 335
No. of A Venture Capital Shares?* 18 194 48 279 66 473

2 Net consideration after advisor fees.
3 Net consideration after advisor fees.
4 Assuming 48 279 A-Venture Capital Shares have been issued at R 1 035.65 per A Venture Capital Share
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3.8.3  Further Information

Principal Immovable Property
» There are no immovable properties owned by the Company.

* In accordance with the Administration and Services Agreement, the offices situated at
3rd Floor Fedgroup Place, 35 Willie van Schoor Avenue, Bellville, 7530, have been
made available to Ora Capital, free of charge, for the duration of the Administration and
Services Agreement.

Capital Commitments, Lease Payments and Contingent Liabilities

e Capital Commitments: As at the Last Practicable Date, the Company has made no
material commitments for capital expenditure for the acquisition, construction or
installation of any buildings, plant or machinery.

« Contingent Liabilities: At the date of this Prospectus, the Company has no material
contingent liabilities.

Turnover, Profit and Loss and Dividend Policy

+ Refer to Annexure 4 for the revenue, profits and losses of the Company since its date
of incorporation.

e The report by the Reporting Accountants and Auditors of the Company, in terms of
Regulation 79 of the Companies Act is set out in Annexure 3.

e Ora Capital has not paid any dividends at any time prior to the Last Practicable Date.

¢ The dividend policy of the Company is duly set out in paragraph 4.5 of section 1 of the
Prospectus. Dividends paid will be subject to Dividend Tax as applicable.

4. Share Capital of the Company

41

Authorised share capital

The authorised share capital of the Company is set out below:

Current March 2019
,:c-)%rélirir\lgr'ﬂeShares (A-Venture Capital Shares) of 1 000 000 1 000 000
B-Venture Capital Shares of no par value 10 000 10 000
C-Venture Capital Shares of no par value 10 000 10 000
D-Venture Capital Shares of no par value 10 000 10 000
E-Venture Capital Shares of no par value 10 000 10 000
F-Venture Capital Shares of no par value 10 000 10 000
Ordinary Shares of R 1 each 120 120
Participation Preference Shares of no par value 10 000 10 000
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4.2

4.3

Issued Share Capital

The issued share capital of the Company is set out below:

Current March 2019

A Ordinary Shares (A-Venture Capital Shares) of 18 194 18 194
no par value

B Venture Capital Shares of no par value - -
C Venture Capital Shares of no par value - -
D Venture Capital Shares of no par value - -
E Venture Capital Shares of no par value - -
F Venture Capital Shares of no par value - -
Ordinary Shares of R 1 each 101 101

Participation Preference Shares of no par value 10 000 10 000

The authorised but unissued A-Venture Capital Shares and Linked Venture Capital Shares of
the Company are under the control of the Board, subject to the MOI and the Companies Act.

Description of the Rights of Each Class of Shares

4.3.1

4.3.2

4.3.3

4.3.4

Ordinary Shares

The 670 Owner Trust holds all of the 101 (one hundred and one) of the Ordinary Shares issued
by the Company, each of which entitles the holder to 100 000 (one hundred thousand) votes
on any matter to be decided by a vote of shareholders of the Company.

Ordinary Shares have no right to participate in any distribution of profit to the shareholders or
any share in the distribution of the Company’s residual value upon its dissolution.

A-Venture Capital Shares
A-Venture Capital Shares in the capital of the Company entitle the holder to:

1 (one) vote on any matter to be decided by a vote of shareholders of the Company;

¢ Participate in any distribution of profit pro rata between all holders of A-Venture
Capital Shares;

e Share in the distribution of the Company’s residual value upon its dissolution pro rata
between all holders of A-Venture Capital Shares; and

o Give the Company the Repurchase Notice requiring the Company to give an
undertaking, subject to the solvency and liquidity of the Company on the relevant date,
to repurchase the A-Venture Capital Shares, on the terms and conditions specified in
4.7 of this section of the Prospectus.

Linked Venture Capital Shares

It is the intention that Linked Venture Capital Shares will be issued from time to time, the return
of which will be directly linked to the returns of specified underlying Qualifying Companies, on
terms and fees to be determined by the Board.

Participation Preference Shares
All of the Participation Preference Shares have been issued to the Administrators.
Each Participation Preference Share will entitle the holder to:

e One vote on any proposal to amend the preferences, rights, limitations and other
terms associated with Participation Preference Shares, which proposal shall require
the approval of the holders of Participation Preference Shares by special resolution;
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4.4

4.5

¢ Participate in any distribution of Annual Participation Dividends, as set out in
paragraph 4.5.3 below; and

+ Participate in any distribution of profits to holders of B Venture Capital Shares, C
Venture Capital Shares, D Venture Capital Shares, E Venture Capital Shares and F
Venture Capital Shares to the extent stipulated in the terms of the relevant shares as
determined by the Company’s Board of Directors

Shares held by the Directors

As at the Last Practicable Date, Mr. A.P du Preez, the Company’s non-executive director, held 1 080
A-Venture Capital Shares though his company Newilifin (Pty) Ltd, Mr. G.C Swanepoel the Company’s
non-executive chariman, held 200 A-Venture Capital Shares and Mr. B. Chelius, a member of the
Investment Committee, held 1 490 A-Venture Capital Shares.

Dividend and Ordinary Distribution Policy

4.5.1

4.5.2

4.5.3

Ordinary Distribution

Subject to the solvency and liquidity test of the Companies Act, the Company will declare an
Ordinary Distribution annually, to holders of A-Venture Capital Shares registered as such on
the last Business Day of each financial year. The distribution policy is incorporated in the MOI.

A-Venture Capital Shares confer on shareholders the right to Ordinary Distributions during
each financial year (subject to solvency and liquidity), equal to 100% of (a) the after-tax
consolidated profits of the Company (excluding fair value adjustments and the related deferred
tax) attributable to holders of A-Venture Capital Shares; and (b) (without double counting) the
after-tax capital proceeds attributable to holders of A-Venture Capital Shares of any cash
realisation of Investments by the Company.

Ordinary Distributions will only be distributed after having deducted the Annual Participation
Dividends that had accrued or were due prior to the relevant Ordinary Distribution declaration
date.

If there are material cash realisations of Investments, the Board may, in its sole discretion,
distribute an interim Ordinary Distribution.

Linked Distribution

Subject to the solvency and liquidity test of the Companies Act, the Company will declare a
Linked Distribution annually, to holders of any Linked Venture Capital Shares registered as
such on the last Business Day of each financial year. The terms and conditions of the Linked
Distribution will be determined by the Board.

Annual Participation Dividends

Subject to the solvency and liquidity test of the Companies Act, the Company will distribute
Annual Participation Dividends to holders of Participating Preference Shares. The dividend
policy is incorporated in the MOI.

Participating Preference Shares confer on holders of Participating Preference Shares the right
to Annual Participation Dividends, which are distributable before any Ordinary Distribution, as
set out below:

* Annual Participation Dividends equal to 10% net investment profits of the Company
for the relevant year will be paid.

» Annual Participation Dividends are cumulative, accrue monthly with effect from 1 June
2017 and will be distributed (subject to the solvency and liquidity of the Company) on
an annual basis, within five Business Days of the approval of the annual financial
statements, to the parties registered as holders of Participating Preference Shares on
the last Business Day of the relevant financial year of the Company.

e Annual Participation Dividends in respect of the first three financial years will be
distributed at the end of the first Measurement Period (being after three years)
following the year commencing 1 April 2017 and not annually. Thereafter, the annual
payments will be reconciled on a three yearly Measurement Period basis with a high
watermark arrangement to recover any shortfall.
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4.6

4.7

Alteration of the Company’s Capital

The MOI was amended on 30 August 2017 in order to authorise the Company to issue no more
than 120 (one hundred and twenty) Ordinary Shares of R 1 each, 1 000 000 (one million) A-Venture
Capital Shares as well as 50 000 (fifty thousand) Linked Venture Capital Shares.

On 30 August 2017, the Company converted the Ordinary Shares to voting shares without any
economic interest in the distributions of the Company as set out in 4.3.1 of this section of the
Prospectus.

On 30 August 2017, the Company created 10 000 (ten thousand) Participation Preference
Shares of no par value.

Save as contemplated above, there have been no other alterations of the Company's capital during
the preceding 3 (three) years.

Furthermore, no shares have been offered to the public since 28 February 2019, the closing date of
the previous prospectus of the Company.

Transfer of Shares and Liquidity

Ora Capital is an open-ended Venture Capital Company investing in long-term assets. The A-Venture
Capital Shares are illiquid and are not listed on any exchange. The Company's investment strategy is
focused on creating long-term shareholder value over a period of at least five years. Therefore, an
investment in Ora Capital should only be considered with a long-term view.

No shares in the Company may be transferred without the prior written approval of the Board, which
may decline to approve any transfer or to impose such conditions in relation to the transfer as it may
consider appropriate.

A-Venture Capital Shares may be sold at any time but, if shareholders wish to retain the Section 12J
tax deduction, they must retain their shares for five years. The Company is willing to assist
shareholders wishing to dispose of their A-Venture Capital Shares, by identifying potential buyers.

Notwithstanding the above, the Company undertakes to repurchase its A-Venture Capital Shares from
shareholders wishing to realise their investments as set out below.

4.7.1 Repurchase Notice

If a holder of A-Venture Capital Shares wishes to realise his/her investment by selling his/her shares
to the Company, he/she must give the Company not less than two years’ written notice of his/her
intention to sell a specified number of A-Venture Capital Shares on a Specified Sale Date. Such
Repurchase Notice:

* May only be given on a date that is at least five years after the subscription date of the A-
Venture Capital Shares that are the subject of the Repurchase Notice; and

* Is subject to the shareholder either selling all of its A-Venture Capital Shares, or retaining a
minimum investment of 100 (one hundred) shares or such other number as may be
determined by the Board from time to time.

All shareholders will be notified of any Repurchase Notice received. Repurchase Notices received
within 30 (thirty) calendar days of each other will be treated as one event and executed proportionally.

4.7.2 Repurchase Undertaking

Following receipt of a Repurchase Notice, the Company will provide the holder with a written
undertaking to repurchase the specified number of A-Venture Capital Shares from the holder on the
Specified Sale Date, at the NAV per A Venture Capital Share (determined as set out in 3.3 of section
2 of the Prospectus), as at the month end prior to the Specified Sale Date.

This undertaking will be subject to the Company's solvency and liquidity requirements on the Specified
Sale Date.

Payment will be made by the Company on the Specified Sale Date against delivery of the relevant
share certificates and share transfer form.

At any time after it has given a written Repurchase Undertaking, and in order to effectively manage its
liquidity, the Company will be entitled, on not less than 30 (thirty) Business Days’ written notice, to
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11.

12.

acquire all or any of the A-Venture Capital Shares specified in the relevant Repurchase Notice, at the
NAV per A Venture Capital Share as at the most recent month-end prior to the expiry of the 30 (thirty)
Business Days’ written notice, or as otherwise agreed with the relevant shareholders.

Options or Preferential Rights in respect of Shares

Save as contemplated in this Prospectus, there are no contracts or arrangements, either actual or proposed,
whereby any option or preferential right of any kind has been or will be given to any person to subscribe for
any shares in Ora Capital. Furthermore, the Company has no share incentive scheme in place.

Commissions Paid and Payable in respect of Underwriting of Shares Issued

There are no commissions paid or payable in respect of underwriting of the shares, as the shares are not
underwritten.

Material Contracts

The Company has entered into an Administration and Services Agreement with the Administrators as
disclosed in paragraph 2.7 above of this section 1 of the Prospectus.

No other material contracts other than in the ordinary course of business have been entered into by the
Company within the last 2 (two) years prior to the publication of the Prospectus.

The Administration and Services Agreement is open for inspection as detailed in paragraph 9 of section 4
during Business Hours at the registered office of the Company.

Interest of Directors and Promoters
No consideration, has been paid, or agreed to be paid within the preceding 3 (three) years to:
e  Any Director or related party; or

 To another company in which the Director is beneficially interested or of which the Director is also
a director; or

« To any partnership, syndicate, or other association of which the Director is a member,

to induce the Director to become a Director, or to qualify as a Director, or for services rendered by the Director
or by a company, partnership, syndicate or other association in connection with the promotion or formation
of the Company. The Directors do not hold an interest in the Shares of the Company as at the Last Practicable
Date other than as disclosed in paragraph 4.4 of section 1.

Loans

There were no loans payable by the Company as at the Last Practicable Date.

Shares Issued other than for Cash

There have been no shares issued by the Company other than for cash since the Company was incorporated.

Property Acquired or to be Acquired

No properties have been acquired or disposed of by the Company since its incorporation and therefore the
Directors had no interests in properties acquired or disposed by the Company since its incorporation.

Amounts Paid or Payable to Promoters

Other than the administration fee payable to the Administrators in terms of the Administration and Services
Agreement (as referred to in 2.8.1 of section 1 of this Prospectus), there are no fees payable by the Company
to any promoters as at the Last Practicable Date.
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13. Preliminary Expenses and Issue Expenses

The estimated expenses of the share issue pursuant to this Prospectus are as follows:

Service Service Provider Rand (R)
Registration of Prospectus CIPC R 7 000
Submitting of Prospectus Bridge Capital Group (Pty) Ltd R5 000
Accountants and Auditor's report | BDO Cape Incorporated R 15 000
Issue of Share certificates & | Adams Schouw & Cain 2 Inc. R 3 500
Secretarial Fees

Total R 30 500

In addition, capital raising fees on the net subscription amount of R50 million to a maximum amount of
R 1725000 (one million seven hundred and twenty five thousand Rand) may be payable by the
Company to selected registered independent financial Administrators. As set out in 3.1 of section 2 of this
Prospectus, the capital raising fees will be deducted by the Company from the gross subscription amount by

an Offeree.

The expenses over the last 3 (three) years, excluding capital raising expenses, were as follows:

30 Sept 2019 YTD 2019/03 2018/03
Service Service Provider Rand (R) Rand (R) Rand (R)
PKF Rademeyer
ﬁﬁg(i)tg?;ants and Wesson Chartered R 6 840
Accountants (SA)
BDO Cape
Accountants and | Incorporated
Auditors Chartered R 60 950 R 23 000
Accountants (S.A.)
Norton Rose
Legal fees Fullbright R 35819 R 50 645
FSB  licence . and | Financial  Services R 16 537 R 25 {52 R 16 804
compliance services Board
Adams Schouw & R 2596 R 5677 R1775
Secretarial fees Cain 2 Inc
Total R 80 083 R 89 648 R 12 505




Ora Capital Limited
Registration number 2006/021343/06
FSP License number 46653

A company incorporated under the laws of South Africa

SECTION 2 - DETAILS OF THE OFFER

Purpose of the Offer

The key points outlining the purpose of the Offer are detailed below:

 To expand the capital base of the Company;

e Toraise long-term capital and fund new investments that meet the relevant criteria;
e To broaden the shareholder base of the Company;

* To enhance its profile as a Venture Capital Company; and

e To be a key driver of sustainable business in Southern Africa.

Any amounts raised in excess of the minimum subscription amount of R 100 000 (one hundred
thousand Rand), will still achieve the Company’s goal to increase its capital base.

Salient Dates

The dates and times for the Opening Date and Closing Date of the Offer are set out below:

Opening Date Date: 11 November 2019 Time: 09h00 ‘

Closing Date Date: 28 February 2020 Time: 17h00 |

Particulars of the Offer
3.1 Subscription Price and Shares Offered

The total maximum subscription value of approximately R 50 million comprises of:

Gross maximum Subscription amount _ _ R 51 725 000
Less upfront financial advisors’ capital raising fees R 1 725000
Net Subscription Consideration R 50 000 0(;
Issue Price per A Venture Capital Share (as at 30 R 1 035.65
September 2019)

Number of A-Venture Capital Shares 48 279
Secured No
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3.2

Where an applicant’s investment gives rise to a fraction of a new A Venture Capital Share, the
fraction will be rounded down to the nearest whole number where the fraction is less than 0,5
and rounded up to the nearest whole number where the fraction is 0,5 or more.

Although the Board do not expect any changes to the Subscription Price applicants needs to be
aware that the Board reserves the right to change the Subscription Price should any material
changes occure in the Company that effects the Subscription Price.

Changes to the Company’s Capital

Particulars of shares offered 3 (three) years immediately preceding the date of the Prospectus:

* 100 (one hundred) Ordinary Shares were issued on 16 October 2013 to Ora Holdings Limited
for a subscription price of R 1 (one Rand) per share.

¢ 1 (one) Ordinary Share was issued on 18 July 2016 to Ora Holdings Limited for a subscription
price of R 30 000 (thirty thousand Rand). The aforementioned Ordinary Share was issued at
a premium in order to ensure that the assets of the Company exceeds its liabilities to meet
the requirements of the Financial Services Board.

* The entire Ordinary Share capital of 101 (one hundred and one) shares was sold to the 670
Owner Trust on 27 February 2017 at a price of R 1.

e 2930 (two thousand nine hundred and thirty) A-Venture Capital Shares were issued on 28
February 2017, for a subscription price of R 2 930 000 (two million nine hundred and thirty
thousand Rand}, at an issue price of R 1 000 (one thousand Rand) per share. There is no
material differentiation between this price and the subscription price of the Offer as set out in
this Prospectus.

* 10 000 (ten thousand) Participating Preference Shares were issued to the Administrators on
17 August 2017, for an aggregate subscription price of R 43 000 (forty three thousand Rand).

e 7990 (seven thousand nine hundred and ninety) A-Venture Capital Shares were issued on
28 February 2018, for a subscription price of R 8 143 455.96 (eight million one hundred and
forty three thousand four hundred and fifty five Rand and ninety six cents), at an issue price
of R 1 018.76 (one thousand and eighteen Rand and seventy six cents) per share. There is
no material differentiation between this price and the subscription price of the Offer as set
out in this Prospectus.

* 6491 (six thousand four hundred and ninety one) A-Venture Capital Shares were issued on
28 February 2019, for a subscription price of R 6 627 077.22 (six million six hundred and
twenty seven thousand and seventy seven Rand and twenty two cents), at an issue price of
R 1 021.17 (one thousand and twenty one Rand and seventeen cents). There is no material
differentiation between this price and the subscription price of the Offer as set out in this
Prospectus.

e 783 (seven hundred and eighty three) A-Venture Capital Shares were issued on 29 March
2019, for a subscription price of R 800 000 (Eight hundred thousand Rand), at an issue price
of R 1 021.17 (one thousand and twenty one Rand and seventeen cents).

Other than the aforementioned Ordinary Share issue, no shares were offered at a premium in
the 3 (three) years immediately preceding the Last Practicable Date.




3.3 Determination of the Subscription Price per A Venture Capital Share

The issue of A-Venture Capital Shares in terms of this Offer is being made at the adjusted NAV

per A Venture Capital Share, as set out below:

NAV of the Company (as at 30 September 2019), net of preference

R 18 742 231
shares
Adjusted for amortised capital raising and legal costs incurred R 100 337
Adjusted NAV of the Company (as at 30 September 2019), net of R 18 842 568
preference shares
A-Venture Capital Shares in issue 18 194
Adjusted NAV per A Venture Capital Share R 1 035.65

3.4 Application

Offerees are invited to subscribe for A-Venture Capital Shares by completing the attached Application
Form, in accordance with the instructions provided therein and submitting it to the address shown,
together with proof of payment of the investment amount, and submission of all applicable information

required in terms of FICA.

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

instructions set out in the Application Form, should be delivered to:

E-mail Address directors@670ventures.co.za
Physical Address 3rd Floor, FedGroup Place,
35 Willie van Schoor Avenue,
Bellville,
7530

P.O. Box 21168, Parow, 7499

Registered Mail

Applications will be regarded as complete once payment has been received. Payment may be made

by electronic transfer into the following bank account:

Bank _ FNB _ -
Branch Willowbridge

Account Name Ora Capital Limited

Branch Code 250655

Account Number 62669742168

Swift Number FIRNZAJJ

3.5 Acceptance of Applications

The Board reserves the right to accept (either in whole or in part) or to reject each application, at
its sole discretion. Each Offeree will, within 7 (seven) Business Days of the date on which their
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3.6

3.7

3.8

respective applications are received, be informed of the acceptance (or otherwise) by the
Company of its application, on which date the relevant A-Venture Capital Shares will be issued
together with the requisite tax certificate confirming the subscription.

If an application is accepted in part only or if it is rejected, the relevant amount shall be refunded
without interest to the Offeree within 7 (seven) Business Days of the date of rejection. If the Offer
Is withdrawn, all application amounts shall be refunded without interest to the Offeree within 7
(seven) Business Days of the date of the withdrawal of the Offer.

The Board reserves the right to withdraw the Offer, or to amend the Closing Date to an
earlier date, at its sole discretion.

Applicable Law

The Offer is governed exclusively by the Applicable Law of South Africa and by applying for the
A-Venture Capital Shares, each Offeree shall be deemed to have consented and submitted to
the jurisdiction of the courts of South Africa in relation to all matters arising out of or in connection
with the Offer.

Results of allocations

Investors will be notified of the allocation of shares within 7 (seven) days of the Closing Date by way
of e-mail.

Over-Subscriptions

Should an application that is received, not including any interest, by the Company be rejected or
accepted for a fewer amount of shares than applied for by an applicant, any surplus application monies
received will be refunded by the Company within seven days of the Closing Date.

Minimum Subscription in terms of this Offer

The minimum amount to be raised in respect of the Offer is R 100 000 (one hundred and thousand Rand).

Should the minimum amount of R 100 000 (one hundred thousand Rand) not be raised in terms of the Offer,
the Offer in terms of this Prospectus will become null and void, all moneys received will be returned to
investors and no A-Venture Capital Shares will be issued pursuant to this Offer.
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Ora Capital Limited
Registration number 2006/021343/06
FSP Licence number 46653

A company incorporated under the laws of South Africa

SECTION 3 — STATEMENTS AND REPORTS RELATING TO THE OFFER

Statement of Adequacy of Capital

The Directors are of the opinion that the working capital of Ora Capital, both before and pursuant to
the Offer, is sufficient for Ora Capital’ present requirements for a period of at least the next 12 (twelve)
months from the date of issue of this Prospectus.

Report by Directors as to Material Changes

Save for as contemplated in paragraph 3.2 of section 1 of this Prospectus and the Independent
Reporting Accountant’s Report, there have been no other material changes in the financial and trading
position of the Company since the previous financial reporting period and the Last Practicable Date.

Statement as to Listing on the Stock Exchange

No application has been made to any stock exchange for the listing of the Company's shares.

Report by the Independent Reporting Accountants and Auditors

In terms of Regulation 79 of the Companies Act, the Independent Reporting Accountants and Auditors
are required to prepare a report on the profits and losses, dividends and assets and liabilities of the
Company. In this regard Annexure 3 and Annexure 4 of this Prospectus is provided and sets out the
Independent Reporting Accountant’s Report and the Audited Financial Statements of the Company,
respectively.
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Ora Capital Limited
Registration number 2006/021343/06
FSP Licence number 46653

A company incorporated under the laws of South Africa

SECTION 4 ~ ADDITIONAL MATERIAL INFORMATION

Tax Deductibility of Investment in Ora Capital

In terms of Section 12J, investors will be entitled to deduct from their taxabie income the full amount
of their investment in Ora Capital in the tax year in which the investment is made, provided all the
conditions of Section 12J have been met.

A summary of the tax impact is shown below:

Type of investor

Individuals Trusts Corporates
Gross investment R 1 500 000 R 1 500 000 R 1 500 000
Tax relief (R 675 000) (R 675 000) (R 420 000)
Net investment R 825 000 R 825 000 R 1 080 000
Effective tax relief 45% 45% 28%
percentage assuming
marginal tax rates as
indicated

For purposes of calculating capital gains tax payable by an investor on a disposal of A-Venture
Capital Shares, the base cost of the shares is to be reduced by the amount of the deduction
claimed in terms of Section 12J.

Procedure to Claim Tax Deduction of Investment

Within 30 (thirty) Business Days after the investment has been received in the Company’s designated
account, the Company will issue share certificates to the investor, along with the appropriate tax
certificate for the investor for submission to SARS.

Litigation Statement

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

22

Lo



Corporate Governance

Ora Capital subscribes to the Companies Act requirements on Governance as disclosed in the MOI
which is available for inspection at the registered office of the Company as detailed in paragraph 9
below.

Experts’ Consents

The parties whose names are set out on the “Corporate Information and Advisors” section of this
Prospectus, have consented in writing to act in the capacities stated and to their names being stated
in this Prospectus and have not, withdrawn their consents prior to the publication of this Prospectus.

The Independent Reporting Accountant and Auditor, whose details are set out in the “Corporate
Information and Advisors” section of this Prospectus, have consented in writing to have their report
appear in this Prospectus in the form and context in which they appear and have not withdrawn their
approval prior to the publication of this Prospectus.

Directors’ Responsibility Statement

The Directors, whose names are set out in paragraph 2.1 of section 1 of this Prospectus, collectively
and individually, accept full responsibility for the accuracy of the information provided in this Prospectus
and certify that to the best of their knowledge and belief that there are no facts relating to the Company
that have been omitted which would make any statement relating to the Company false or misleading,
that all reasonable enquiries to ascertain such facts have been made and that this Prospectus contains
all information relating to the Company required by law.

Financial Advice

This Prospectus consists of objective information relating to Ora Capital. Nothing contained in this
Prospectus should be construed as constituting any form of investment advice or recommendation,
guidance or proposal of a financial nature in respect of any investment. Nothing in this Prospectus
should be construed as constituting the canvassing for, or marketing or advertising of financial services
by Ora Capital.

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

Confidentiality

The Company will not use or disclose any confidential information obtained, except to the extent permitted
by the Company’s investors or required by the Applicable Law.

Documents Available for Inspection

The following documents relating to Ora Capital, or copies thereof, will be available for inspection at the
registered offices of Ora Capital which details are set out in the “Corporate Information and Advisors” section
of this Prospectus from the Opening Date until 10 Business Days after the Closing Date:

s The MO,

« The Administration and Services Agreement;

» The Delegated Mandate;

» The powers of attorney authorising the signing of the Prospectus;
e The written consent letters referred to in paragraph 5 above;

¢ The Independent Reporting Accountant and Auditor’s report;

e The Audited Annual Financial Statements;

»  SARS confirmation of registration as a Venture Capital Company; and




¢+  Ora Capital' FSCA licence.

10. Professional Indemnity and Fidelity Insurance Cover

The Company has no indemnity insurance. TBI has agreed to indemnify the Company to the extent of R 1
000 000 (one million Rand) in respect of certain civil liabilities to third parties for specified claims against the
Company. The Administrators have professional indemnity insurance.

11. General Communication with Shareholders

A quarterly update of the Company and its portfolio will be provided to the shareholders of the Company via
e-mail. Such communication to shareholders will include a calculation of the NAV and any other
appropriate measures of return applicable to the Company.

12. Prior Offers

During the Company’s prospectus open period from 3 November 2017 to 28 February 2018, the Company
successfully raised additional new capital by issuing 7 990 A Venture Capital Shares at R1 018.76 per share,
for a total consideration of R 8 143 455. The offer was made to the public to subscribe for a maximum of 49
079 A Venture Capital Shares of the Company at a subscription price of R 1 018.76 per A Venture Capital
Share, at a total net subscription value of approximately R 50 million.

During the Company's previous prospectus open period from 25 January 2019 to 28 February 2019, the
Company successfully raised additional new capital by issuing 6 491 A Venture Capital Shares at R1 021.17
per share, for a total consideration of R 6 628 414.47. The offer was made to the public to subscribe for a
maximum of 48 963 A Venture Capital Shares of the Company at a subscription price of R 1 021.17 per A
Venture Capital Share, at a total net subscription value of approximately R 50 million.
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Ora Capital Limited
Registration number 2006/021343/06
FSP Licence number 46653

A company incorporated under the laws of South Africa

SECTION 5 - INAPPLICABLE OR IMMATERIAL MATTERS

The following list sets out those regulations numbers and headings of the Companies Act contemplated in
section 1, 2 or 3 of the Prospectus that are not applicable in the circumstances of the Offer:

e Regulation 54 (2);
e Regulation 57 (2);
+ Regulation 57 (3)(b);

o Regulation 59 (2)(a);
» Regulation 59 (3)(a)(i);
» Regulation 59 (3)(c)(ii);
» Regulation 59 (3)(c){iii);
e Regulation 59 (3){d)(ii);
e Regulation 59 (4);
e Regulation 61 (1);
o Regulation 62;

e Regulation 64;

+ Regulation 65;

« Regulation 66;

» Reguiation 67,

s Regulation 68;

¢ Regulation 74(b);
s Regulation 77;

s Regulation 78;

» Regulation 79 (3); and
¢ Regulation 80.

Signed in Cape Town on Friday, 25 October 2019 by Wynand Marais in his capacity as an Executive Director
on behalf of all the Directors, duly authorised in terms of powers of attorney.

M~

Wynand Marais
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ANNEXURE 1: FSB Licence

016/00033/F5P
1170572018

FINANCIAL SECTOR CONDUCT AUTHORITY

LICENCE No. 46653

It Ie hereby certified that with effect from 9 February 2016

670 VENTURE CAPITALTD

is licensed ag a financial services provider
in terms of section 8 of the Financial Advisory and Intermediary Services
‘ Act, 2002 (Act No. 37 of 2002},
subject to the conditions and restrictions set out in the Annexure

07 AU 2018
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MQURB:Esumes of Board Members and Investment Committee Members

BOARD MEMBERS

GC Swanepoel®
Non-executive Chairman and Member of the Audit Committee
BCompt (Hons), CA (SA)

GC graduated with a BCompt (Hons) from Unisa in 1982 and obtained his CA (SA) in 1983. He did his articles
at one of the predecessor firms of PwC from 1980 to 1984. GC spent two years in the building industry before
joining Prestasi Insurance Brokers (now indwe Risk Services) in 1986. During his seven years at Prestasi he
held directorships at various companies in the Prestasi group of companies. He was a founding shareholder
of Trustee Board Investments and Non-executive Director since 1992 whereafter he joined as an Executive
Director in 1994 to develop private equity and insurance divisions of the group. GC acquired Barton Financial
Services Proprietary Limited from Trustee Board Investments in 2003 and continued as a Non-executive
Director of Trustee Board Investments.

Wynand Marais
Executive Director and Chief Executive Officer

MCom Finance and Risk Management, BCom (Hons) Financial Analysis and Portfolio Management

Wynand joined TBI Investment Managers in 2012 as a portfolio analyst after working in Maitland Fund
Administrators’ Hedge Fund division. During 2015 he was appointed as a portfolio manager. He has
experience ranging from the valuation of properties, unlisted and listed investments and managing a fixed
income unit trust fund of fund at TB! Investment Managers. Wynand is currently employed as the CEQ of Ora
Capital after being employed as a portfolio manager for TBI Strategic Partner since 2016. He is also an
Executive Director for TBI Properties (Pty) Lid.

Ockert Goosen
Executive Director and Member of the Investment Committee
BCom (Hons)(Acc), MBA (Wits), CA (SA)

Ockert qualified as a chartered accountant in 1986, completing his articles at Peat, Marwick, Mitchell. He
accumulated extensive experience during his 17-year career in investment banking, commencing at Barclays
Merchant Bank in 1986 and later at FirstCorp and First National Bank. He joined Real Africa Durolink in 1996
and served as a director of RAD Bank and group companies and as member of management, credit and
investment committees. In 2002 he joined Gensec Bank where he headed the securitisation unit in the debt
finance division.

Ockert was a founding member of TBI Investment Managers (formerly Ora Fund Managers), from its inception
in 2003 and serves as Executive Director and Key Individual. He currently serves as CEQ of TBI Strategic
Partners and also as a Director of TBl and other subsidiaries and investee companies of the TBI group,
including listed companies, Efficient Group and Accéntuate. Ockert has extensive experience in asset
management, structured and corporate finance, securitisation, treasury, credit management and managing
collective investment schemes.

5 Forms part of the Audit Commitee




Tienie van der Mescht®
Non-executive Director and Member of the Audit Committee
BSc, MBA

After five years at Sasol, Tienie completed an MBA before joining Sanlam Investments in 1990. He held various
positions in equity research and portfolio management before becoming the Chief Executive of Gensec Private
Clients, re-named Sanlam Private Clients in 1998. In this role, Tienie led the acquisition of businesses from
ANB Amro and Merrill Lynch.

fn 2004, Tienie was appointed Chief Executive of Sanlam Collective Investments. He was part of the Sanlam
team that assessed investment opportunities in India. In 2009, he relocated to India to become the Chief
Executive of SMC Global, a wealth and asset management joint venture between Sanlam and SMC India.
Tienie returned to South Africa in late 2011 and joined TBI Investment Managers as a Non-executive Director
on 1 February 2012 and is also the Chairman of the TBI Audit and Risk Committee. He is the Non-executive
Chairman of H4, the CIS Manco in the Citadel Group and Non-executive Chairman of Cl Collective Investments
an associated company in the Analytics group. Tienie also serves as a Non-executive Director of Trustee
Board Investments and Sasfin Financial Services.

Abrie du Preez?

Non-executive Director and Member of the Audit Committee
BCom (Hons) Accounting, CA (SA)

Abrie graduated with a B Com (Hons) (Acc) from the University of Pretoria in 1978 and obtained his CA (SA)
in 1979. He did his articles at one of the predecessor firms of PwC from 1979 until 1981 and then joined Prima
Foods as Financial Manager. Abrie joined Prestasi Insurance Brokers (today Indwe Risk Services) in 1984
and resigned as Group Managing Director in 1992 to launch the Trustee Board Investments (TBI) group. Abrie
serves as non-executive director and chairman of the TBI group.

INVESTMENT COMMITTEE MEMBERS

Dr. Steve Booysen
Chairman of the Investment Committee
BCompt (Acc) (Hons), MCompt, DCom (Acc), CA (SA)

Steve qualified as a Chartered Accountant in 1985. After completing his articles at Ernst & Young (1980-1983)
he was a Senior Lecturer in Accounting at the University of South Africa (1983-1988). He joined Trust Bank in
August 1988 and is a former Group Chief Executive of the Absa Group.

He holds many directorships, including, the following: Executive Chairman of Metrofibre, Non-executive
Chairman of Efficient Group Limited, Non-executive Director of Clover Industries Limited, Non-executive
Deputy Chairman of Senwes Limited and Non-executive Director of Vukile Property Fund Limited.

He is involved in various community initiatives, is a council member of the University of Pretoria, is a professor
extraordinaire at the Business School of the University of the North West (PUK) and is Chairman of AfriSake.

The business address of Steve Booysen is 17 Pencarrow Lane, Cornwall Hill, Irene, Centurion, 0178.

& Forms part of Audit Committee
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Bruce Chelius

Member of the Investment Committee
BCom, BAcc, CA (SA)

Bruce qualified as a Chartered Accountant in 1991 and as a Chartered Financial Analyst in 2002. He completed
his articles at Deloitte in 1994 following which he did some part-time financial work while traveling for two
years. In 1996, he joined the corporate finance and leveraged buy-out teams of Standard Corporate &
Merchant Bank in Johannesburg. In 1998, he relocated to Durban where he joined the Private Equity team of
BoE Bank.

In 2004, Bruce started Collins Private Equity, in partnership with the Collins Property Group, with a focus on
making small to medium sized non-property equity investments. To date, the company has invested over R
200 million in ten transactions in various industries and has also completed eight portfolioc acquisitions within
its investee companies. Bruce is a shareholder in, and the Managing Director of, Collins Private Equity and
has also served as interim Managing Director of a number of investee companies. Bruce has been a director
of a number of unlisted companies and has served as an alternate director on the board of the JSE listed
company, Glenrand MIB Limited. He currently sits on the boards of Eveready and Nordland Proprietary Limited
(where he acts as Chairman).

The business address of Bruce Chelius is 1 Richefond Circle, Ridgeside Office Park, Umhlanga Ridge, Durban,
4320.

Ockert Goosen

Member of the Investment Committee
The resume of Ockert Goosen is set out above.

The business address of Ockert Goosen is 39 Floor Fedgroup Place, 35 Willie van Schoor Avenue,
Bellville, 7530.

lan Groenewald

Member of the Investment Committee
BCom (Accounting), BCompt (Hons)

lan started his career at Stannic in 1991. He joined Real Africa Durolink Holdings in 1993 and went on to
become the head of its highly successful structured finance business. He was a member of the Real Africa
Durolink Holdings Group’s management committee and served as a director of Real Africa Durolink Holdings
and various subsidiaries. In 1998, lan relocated to London where he established and managed the Real Africa
Durolink Group's UK office. Following the takeover of the Real Africa Durolink Group in 2001, lan joined
Gensec in London and subsequently relocated to Cape Town in 2002,

In addition to the design and implementation of structured finance transactions, lan has acquired considerable
experience in designing collective investment schemes and other investment products in various markets
including South Africa. He is also an experienced dealmaker with a proven ability to build financial services
businesses.

lan is one of the founding partners of the TBI Investment Managers and currently serves as the Chief Executive
Officer of Trustee Board Investments and the Investment Manager.

The business address of lan Groenewald is 3" Floor Fedgroup Place, 35 Willie van Schoor Avenue,
Bellville, 7530.
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ANNEXURE 3: Independent Reporting Accountant’s Report

) Tel: +27 71 417 88300 & Floor,
Fax:+27 21 417 8700 119 - 123 Hertzog Boulevard,
: www.bdo . co.za Foreshore, Cape Town, 8001

PO Box 2275
Cope Town, BO0D

Fhe Directors

Ora Capital Limited

3" Floor, FedGroup Place
35 Willie van Schoor Avenue
Bellville

7530

25 October 2019

Dear Sirs
REFORT OF THE INDEPENDENT REPORTING ACCOUNTANTS ON ORA CAPITAL LIMITED
Introduction

We have completed our assurance engagement to report on the compilation of pro forma financial
information of Ora Capital Limited (“Ora™ or the “Company”®), formerly known as 670 Venture
Capital Limited, consisting of the pro forma statement of finandial position as 30 September 2019
and the pro forma statement of comprehensive income for the 6 months period then ended (the
“Pro Forma Financial Information™) as set out in the prospectus to be issued by Ora on or about
01 Hovember 2019. Because of its nature, the pro forma financial information does not represent
the company’s actual financial position, financial performance or cash flows.

The pro forma financial information has been compiled by the Directors to illustrate the impact
of the corporate action or event, described as the issue and subscription of shares (the “Share
Issue™} on the company's financial position as at 30 September 2019, and the company’s financial
performance for the period then ended, as if the Share Issue had taken place at 30 September 2019
Tor purpases of the pro forma statement of financial position and at 01 Apnil 2019 for purpase of
the pre forma statement of comprehensive income.

As part of this process, information about Ora’s financial position and financial performance has
been extracted by the Directors from the Company’s unaudited financial information for the &
months ended 30 September 2019 (“Unaudited Financial Information™).

Directors’ responsibility for the pro forma financial information

The Directors of Ora are solely responsible for the compilation, contents and presentation of the
pro forma financial information, and for the financial information from which it was prepared.

Their responsibility includes determining that:

. The pro forma financial information contained in the prospectus has been properly compiled
on the basis stated; and

BDO South Africa Incorporated
FEQISLAAHNN numbeyr: 9YRA002I10421
Practice numbes: KIS524

YAT number: 4310143685

Natoeal Executive: PR Badrick = Hit Bhaga-Muljoe « 5 Dansie = 8.1 d¢ Wet « HCS Lopes « E Singh » 5 Somaroo = ME Stowart {Cidef
Expcurive] « W SCott (Cape Town Office Managing Partrer) « MS Wilimott

The comparsy’s priacipst place of busiaess 1z a The Wandeners Gtfice Park, 52 Corlett Drive, iLiovo, Joranneshury where a list of directors®
names i available for fnspoction. 80O Sauth Africa Incororated, a Scuth African d labeitty c is 2 member of ADO
International Linded, a UK company imitad by guarantee, and forms part of the intemational BOD nebwerk of independent member firms.




IBDO

. The basis is consistent with the accounting policies of Dra.

Our independznce and quality control

Wie have complied with the independence and other sthical requirements of the Code of Professional
Conduct for Registered Auditors issued by the Independent Regulatory Board for Auditors {(“IRBA
Code™), which & founded on fundamental principles of integrity, objectivity, professional
competence and due care, confidentiality and professional behaviour. The IRBA Code is consistent
with the International Ethics Standards Board for Accountants Code of Ethics for Professional
Accountants {Part A and B).

The firm applies International Standard on Quality Control 1 and, accordingly, maintains a
ocomprehensive system of quality control including documented policies and procedures regarding
compliance with ethical requirements, professional standards and applicable legal and regulatory
requirements.

Reporting accountants’ responsibility

Our responsibitity is t0 express an opinion about whether the pro forma finandal information
has been compiled, in all material respects, by the Directors in accordance with the applicable
criteria, based on owr procedures performed.

&

We are not responsible for updating or reissuing any reposts or opindons on any historical financial
infermaticn used in compiting the pro forma financial information, nor have we, in the course of
this engagement, performed an audit or review of the financial information used in compiling the
pro forma financial information.

Scope

We conducted our engagement in accordance with the International Standard om Assurance
Engagements ("ISAE") 3420: Assurance Engagements to Report on the Compilation of Pro
forma Financial Information Inciuded in a Prospectus, issued by the International Auditing
and Assurance Standands Board. This standand requires that we comply with ethical requirements
and plan and perform our procedures to obtain reasonable assurance about whether the responsible
party has applied the process to compile the pre forma financial information in accordance with
the applicable criteria.

4s the purpose of pro forma financial information included in a prospectus 15 solely to illustrate the
impact of a significant corporate action or event on unadjusted financial information of the entity
as if the corporate action or event had occurred or had been undertaken at an earlier date
selected for purposes of the illustration, we do not provide any assurance that the actual
outcome of the event or transaction would have been as presented.

A reasenable assurance engagement to report on whether the pro forma financial information
has been compiled, in all material respects, on the basis of the applicable criteria involves
performing procedures to assess whether the applicable criteria used in the compilation of the pro
forma financial information provides a reasonable basis for presenting the significant affects
directly attributable to the corporate action or event, and to pbtain sufficient appropriate evidence
about whether:

] the related pro forma adjustments give appropriate effect to those criteria; and

. the pro forrma financial information reflects the proper application of those adjustments
to the uvnadjusted financial information.




BDO

Our procedures selected depend on our judgement, having regard to our understanding of the
nature of the Company, the corporate action or event in respect of which the pro forma finandal
information has been compiled, and other relevant engagement circumstanoes.

Our engagement also involves evaluating the overall presentation of the pro forma financial
information.

We believe that the evidence we have abtained is sufficient and appropriate to provide a basis for
olr opinian.

Opinion

In our opinion, the pro foerma financial informatien has been compiled, in all material respects, on
the basis of the applicable criteria as described in the prospectus

Per Marnus Fourie

Director
Chartered Accountant {SA)
Registered Auditor

V,D’) .gmt.'l"(« f lr!vfc,ﬂz,_t

800 South Africa Incorporated

Chartered Accountants {SA}
Registered Auditors

6th Floor

123 Hertzog Boulevard Foreshore
Cape Town

3001




ANNEXURE 4: The Audited Financial Statements of the Company
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670 Ventures

670 Venture Capital Limited
{Registration number 2008/021343/08)

Annual Financial Statements
for the year ended 31 March 2019




670 Venture Capital Limited
{Registration mumber 20031021343/06)

Annual Financial Statements for the year ended 31 arch 2018

General information

Country of incorporation and domicile
Nature of business and principal activities

Directars

Registered office

Postal address

Holding entity

Auditors

Secretary

Level of assurance

Preparer

Issued

South Africa
investment holding

GC Swanepoel
AWC Marals

QJ Goosen

AP du Preez

M.} van der Mescht

3rd Fioor, Fedgroup Piace
Willie van Schoor Avenue
Belvifa

7530

P.O. Box 21168
Parow
7400

570 Owner Trust
registered in South Africa

BDO Cape Incorporated
Chartered Accountants {S.A)
Registered Auditors

Adams, Schouw & Cain 2 Inc.

Chaiman

Chief Executive Officer
Executive
Mon-executive
Mon-executive

These annual financial statements have been audited in
compliance with the applicable requirements of the Companies

Act of South Africa_

The annual financial statements were compiled under the

supervision of:
JR Hodgskiss
Charterad Accountant {S.Al}

30 July 2019




670 Venture Capital Limited
{Regisiration mamber 2006/021343/06)
Annual Financial Statements for the year ended 31 March 2012

Index

The reports and slatements set oul below comprise the annual financial statements presented to the shareholders:

Index

Audit Commitiee Report

Independent Auditor’s Report

Direciors' Responsibilities and Approval

Direclors' Report

Blatement of Financial Position

Statement of Profit or Loss and Other Comprehensive Income
Staternent of Changes in Equity

Slatement of Cash Flows

Accounting Policies

Motes to the Annual Financial Statements

Page

10
11
12
13
14-16

17 - 22

The following saupplementary information does not form part of the annual financial statements and is unaudited:

Detailed Income Statement

23




670 Venture Capital Limitad
{Regisirabion numbar 2006121 343108}
Anewsy’ Financhal Statementa for the year ended 31 March 2019

Audit Committee Raport

This repont i5 providad by (e 81l 8nd nak commities sppoiniad in respect of the 2019 haencial year of §70 Varture Capilsl Leniled ond ils
subeid ady.

€70 Veniure Capltal Limited Audit Conemitins Tarms of Relstence

Thes B70 Veetiure Capliad Limtlad Al Cammates ("Aunit Commmitlae™) suaists the Enard of INrectors of 878 Vankirg Capisl Limiled (B70
Vot Capital Board®) 1o analire that sianagernend crealss, makvaing and uparabng e effective peocaxs for ab By 9xtamad qusi
renpanaibiilies and constderallons. The Audt Commiling has an Indeperdant rals, operaiing as 8n cwetsogt gnd 9 maker of recammendsinns
to tha Boa for #e consilerasion mid frsal approvad. The Aus? Conenillae does nat #ssume the Rirctiarss af managymend, which fefsan tha
rasparaihtily of the exacive diteciors, c¥cars and olfgr Mmambens of senior Managerarg.

A part of i charker, tha Audt Conerimen adopied the Terms of Relarenca spprovid by 1670 Venlure Capital Board end conduced lis
#islrs and discharges! s m3ponvitilties in cornpliance with Tiese s duriag tha raparing period. The Audit Commities 1s Indapendent and
cunsists of a non-exscytive diechor K van der Mosci [Chayman) end twa aibar non-sxscylive direclon, Thys du Proex and 56 Swarepoal.
Tha Chairman of the Audl Commitios mary imstp any oer member of measgemond or sl or sdoinal audhars or any oihaf individuals
extama by tne B/7¢ Venure Capial Liovied and His subsidiary 10 atkend meetings in order io provids Bdvide, fmclitalion or clarficalion ragarding
ary sudil refaled Iaspny,
The Audt Commitins hos two scteddlsd meelings pos yiar, with ihe authority be convene atdtionat mesbrys if required.
Kay Objectives
The Aucit Cormmsies has he lowing key objectives;

e
1. Yo oversap e appoinkue of he audliors snd e sidk grocoss of 620 Ventura lhnlbed Pnctudivg the agprovel of e aue fge,

2.To sepont st make recemmesndstions to the Board on 670 Vanlurs Canils Limited s Recouniing peficies, financial conlrols, recordg,
reporiing pnd arnudl Anancist stalsmants,

3. To pravida B fonmy 8 wisth cofisrudtive and open NIRBCROA Caiv 18Re giace wdlh execulivg managamenl repurding all wot robyigd matigrs.
External auditors

The Auti Gonmittes is sullxlies that the cutame guditer, BRD Cape Moorparaled, |5 trsfnpondanl of 670 Venlure Capilad Limsied. Tne Ayt
Commibea, in comsullulion with axecuties managemanl, egread o He suditars engagumant letier, lerms of appuintment, audd plan sod pudt
faes for the financal yaar anded 31 March 2099,

Financlaf slalemeants

The Audd Commitiss has fevitwed Ihe Nnencial statamons of 670 Vertuta Capital Limiled and s eallafied thial Erey camgly in afl madariad

respecin with intemaiional Finandal rpoding Standands Tor smiail and medium slred eniifies and the recuiremarnds of the Cumpanies Ack of
Soulk Alrica {as srended],

Wl

M.} van dar Mescht
Chairman Audil Committes
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D= 158 Cape Tawn Chartered Accoumtants {S4)
Tel: +27 2% 417 8800 6* Floor, BDO House

scerer bda.poza Cape Town, 8001
PG Baw 1275, Cape Town, S00

Independent Auditor’s Report
To the Members of

670 YVenture Capital Limited

Opinion

we have audited the separate financial statements of 670 venture Capital Limited set out on pages 10 to 22, which
compeise the separate statement of financial position as at 31 march 2019, and the segarate statement of profit or loss
and other comprehensive income, separate statement of changes in equity and separate statement of cash Hows for
the year then ended, and notes to the financial statements, including 2 summary of significant accounting policies.

In our opinion, the separate financial statements present fairly, in all material respects, the financial position of 670
Venture Capital Limited as at 31 March 2019 , and its financial performance and cash flows for the year then ended in
accordance with the Intemational Financial Reporting standard for small and Medium-sized Entities and the
requirements of the Companies Ack of South Africa.

Basis for Opinion

we conducted our audit in accordance with intematicnal Standards on Auditing (1545). Our responsibilities under thasa
standards are further described in the Auditor's Responsibilities for the Audit of the Financial Statements section of
aur report. We are independent of the company in accordance with the sections 290 and 291 of the Indepandant
Regulatory Board for Auditors® Code of Professional Conduct for Registered Awditors (Revised January 2018), parts 1
and 3 of the independent Regulatory Board for Auditors® Code of Professionol conduct for Registered Auditors (Revised
November 2018) {together the IRBA Codes) and other independence requirements applicable to performing audits of
financial statements in South Africa. we have fulfilled our other ethical responsibilities, as applicable, m accordance
with the RBA Codes and in accordance with other ethical requirements applicable to performring audits in South Africa.
The IRBA Codes are comsstent with the cormesponding sections of the Intermational Ethics standards Board for
Acopuntants’ Code of Ethics for Professional Accoumtants and the international Exhics standards Board for Accountants®
internotionsl Code of Ethics for Professional Accoumtonts (including Intemational Independence Standards)
respectively. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis far
aur opinion.

4
BOO Cape oorpotate
Registration mawrber: XIYNDTEIMIZ1
Practice momber: 7009
¥YAT number: 475005659
Directors: LM Scott o g vector) « KM Sowan » J.G. Glass « T Hashim « O, Horeyual] (PE] « H.C. 0B {PEE =

B A Lodewyh » 1), Salwon = MS. Willswott (PE) = M. Hanekom {PE) = LM Nickd = 8. Jacksom « .7 Cllisk » F.8, M ad « NI, Strybds =
7.3 Waaver-Saaman « B, van der Walt « M Fourle « £, Rhoda « & Rarbes « ). Dhacsay » L8, Grosnesald

BOO Cape incorporated, a Seuth Arican persasal Babiiity company, Is an affitfabed company of 80O Sowth Africa orabed, a South &drican porsonat
trabfiity company, which #n ton ks a membar of BDO womationad Limtted, 2 UK company itwiked by guaranter, and forms part of the intemational 800
netaork of fnds member firms.

Fax:+27 21 417 8700 123 Heroog Bowlevard, Foreshore,

B0
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Other Matter

The directors of 670 venture Capital Limited have prepared consolidated financial statements in accordance with the
requirements of the Intemational Financial Reporting Standard for Small and Medium-sized Entities, which comprise
the consolidated statement of financial position as at 31 March 2019, and the consolidated statement of profit or loss
and other comprehensive income, consolidated statement of changes m equity and consolidated statement of cash flows
for the year then ended, and notes to the consolidated financial statements, including a summary of significant
accounting policies. These ane available on request.

We were not able to obtain sufficient appropriate audit evidence to provide a basis for an audit opinion on the
consofidated financial statements and therefore we issued a Disclaimer of Opinion on the consolidated finandial
statements of 670 Venture Capital Limited.

other information

The directors are respansible: for the other information. The other information comprises the information presented on
page 23 and the Directors' Report and Audit Committee Report as required by the Companies Act of South Africa. The
ather information does nat include the financial statements and our aditor*s report thereon.

Owr opinion on the separate financial statements does not cover the ather information and we do not express an audit
apinion ar any form of assurance conclusion thereon.

in connection with our audit of the separate financial statements, our respansibility is to read the other information
and, in doing so, consider whether the other information is materially inconsistant with the financial statements or our
knowledze obtained in the audit, or otherwise appears to be materially misstated. If, based on the work we have
performed, we conclude that there is 2 material misstatement of this other information, we are required to report that
fact. we have nothing to report in this regard.

Responsibilities of the Directors for the Finandial Statements

The directars are responsible for the preparation and fa¥ presentation of the separate financial statements in
accordance with the intemational Financial Reporting Standard for small and Medium-sized Entities and the
reguirements of the Companies Act of South Africa, and for such internal control as the directors determine is necessary
to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the separate financial statements, the directors are responsible for assessing the company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concemn and using the going contem
basis of accounting unless the directors either intend 1o liquidate the company or to cease opefations, or have no
realistic alternative but to do so.

Auditor’s Responsibilities for the Audit of the Finandial Statements

Our objectives are to obtain reasonable assurance about whether the separate financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high tevel of assurance, bt is not a guarantee that an audit conducted in accordance wikh
1545 will always detact a material misstatement when it exists. Misstatements can arise from fraud or emror and are
considered material if, individually or in the aggregate, they could reasonably be axpected to influence the economic
decisions of users taken on the basis of these separate financial statements.

4s part of an audit in accordance with ISAs, we axercise professional judgement and maintain professional scepticism
throughout the axdt. we also:

« [dentify and assess the risks of material misstatement of the separate financial statements, whether due to fraud or
error, design and perform awdit procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropeiata to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud
i higher than for one resulting from ermor, as fraud may involve collusion, forgery, intentional omissions,

Z00
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misrepresentations, or the override of internal controd.

= Obtain an understanding of internal control relevant to the audit in order to design aadit procedures that are
appropriate in the drcumstances, but not for the purpose of expressing an opimion on the effectivensss of the
company's internal control.

= Evaluate the appropriateness of accounting policies used and the reasonableness of acoounting estimates and relatad
disclosures made by the directors.

» Conclsde on the appropriateness of the directors’ use of the going concern basis of accounting and based on the
audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the company's ability to continue as a guing concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor's report to the related disclosures in the
separate financial statements or, # such disclosures are inadequata, to modify our opinion. Our conclusions are
basad on the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the company t cease to continue as a Qoing concem.

= Evaluate the overafl presentation, structure and content of the separate financial statements, including the
disclosures, and whether the separate financial statements represent the underlying transactions and events in a
manney that achieves fair preszntation.

We communicate with the directors regarding, among other matters, the planned scope and timing of the audit and
significant audit findings, including any significant deficiencies in internal control that we identify during our audit.

B0 Cape ofne
Registered Auditors

Marnus Fourie
DHBCtor
Registered Auditor
31 July 2019

6th Floor, BDO House
119-121 Hertzog Boulevard
Fareshore

Cape Town
B001
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670 Venture Capital Limited
(Registration namber 2008/02134 3/06)
Annusl Finantial Statements for the year ended 31 karch 2049

Directors’ Responsibilities and Approval

The directors are required by the Companies Act of South Africa, to mainiain adequate accounting records and are
rasponsitde for the content and indeprity of the ennual financial statemenis and ratatad financial information included
i this report. It Is thelr respansiblity to ensura that the annual financial statements fairly present the stale of atfairs
of the company as at the end of the financlal year and the results of its operations and cash flows for the pariod
then ended, in conformity with the Intemational Financlal Reporting Standard for Small and Medium-sized Eniities.
The extema! auditors are engaged to sxprass an independent opinion on the annual financial staterents.

The annual financial statemenis are prepared in acoordance with the Intemational Financial Reparting Standard for
Smalkl and Madium-sized Enfities and are based upon appropriate accounling policies conzistently applied ang
supporied by reazonale and prudant judgements and estimates.

The diractors acknowledge that they are ultimately responsible for the system of internal financial control
sstablished by the company and place considerable importance on maintalning a strong control environmant. Ta
enghle the directors to meet these responsibilitias, tha ditectors sets standards for internal control aimed a
reducing the nsk of error or loss in a cost effective manner. The standards includa the proper delegation of
responsibifitios vwithin a clearly defined framework, effective accounting procedures and adequate sagregation of
dufies to ensure an acceplable Jeve! of risk, Thess contrals ére monitored throughout the company and sl
employees are required o maintain the highast athical standards in ensuring the compsny's business is conducted
in 8 manner ihat in all reasonable circumstances is above roproach. The focus of risk management in the company
is on identifying, assessing. managing and monitaring all known forms of rigk across the company. While operating
rieh cannol be fully eliminated, the company endeavours to minimise it by ensuring that approprate Infrastruciure,
controls, systems and ethical behaviour are applled and managed within predetermined procedures snd
constrainie.

The direciors are of the opinion, based on tha information and oxplanations given by management, that the syatem
of interal control pravides reasonable assurance thal the financial records may be raliad on for the preparation of
the annual financial statements. However, any systemn of intarnal financial contral can provide only reasonable, and
not absclute, assurance agalnsl material misstatement or foss.

The external auditors are responsible for independently auditing and reporting on the company’s annuat financigl
statements. The annual financlal statements have been examined by the company's extemal auditors and their
epor i3 presenited on pages 4 10 B,

The anmwal finencial statements get out on pages B to 23, which have been prepared on tha golng concem basis,
were approved by the board of directors on 30 July 2019 and were signed on its hehalf by:

Masn

AWC Marais
Chisf Executive Officer

Authorised Direcior




670 Venture Capital Limited
{Registration mamber 2008M21343/0G6)
Annual Financial Statements for the year ended 31 March 2018

Directors’ Report

The direciors have pleasure in submilling their report on the annual financial statements of 670 Venture Capilal
Limited for the year ended 31 March 2019.

1. Nature of business

870 Venture Capital Limited is registered as a “venlure capital company” in terms of the provisions of section 12.} of
the income Tax Act and its sole objective is the management of investments in companies which are elassified as
“qualifying companies” far the purposes of the Income Tax Act.

2. Review of financial results and activities

The annual financial statements have been prepared in accordance with Intemationat Financial Reporting Standard
for Smalt and Medium-sized Entilies and the requirements of the Companies Act of South Afiica. The accounting
policies have been applied consistenfly compared to the prior year.

During the year under review the company acquired 488 orndinary shares, equivalent to 809.91%, in Seam
Investments Proprietary Limited for the consideration of R2,443,083.

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

3. Share capital
During the year under review there was a issue of 7,274 A-ordinary shares for a tolal consideration of R7,427,077.

Refer to note 8 of the annual financial statements for detait of the movement in authorised and issued share capital.

4. Dividends
A dividend of R10,667 was accrued o participating preference shareholders during the year undes review.
5. Directors

The directors in office at the date of this repoet are as foliows:

Directors Changes

GC Swanepeel

AWC Marais Appointed 23 July 2018

0J Goasan

AP du Preez Appointed 01 October 2018
MJ van der Mescht

MM du Preez Resigned 16 Cctober 2018
RJ Hamman Resigned 16 October 2018

6. Holding entity

The company's holding entity is 870 Owner Trust which hoids 10086 (2018: 100%) of the company’'s onfinary
shares. §70 Owner Trust is registered in South Africa.

7. Events after the reporting period

The direclors are not aware of any material event which occumed after the reporting date and up o the date of this
report

41



670 Venture Capital Limited
{Registration number 20021021343X06)
Annual Financial Statements for the year ended 31 March 2018

Directors’ Report

B. Going concemn

The directors believe that the company has adequate financial resources to continue in operation for the
foreseeable future and accordingly the financial statements have been prepared on a going concem basis. The
directors have satished themselves that the company is in a sound financial position and that it has access to
suffiicient bomowing faciliies to meet its foresesable cash requirements. The directors are not aware of any new
material changes that may adversely impact the company. The directors are also not aware of sny material non-
compliance with statutory or regulatory requirements or of any pending changes to Jegistation which may affect the
company.

9. Auditors

BDO Cape Incorporated continued in office, in accordance with Section 00 of the Companies Act of South Africa, as
auditors for 2018,

10. Secretary
The company secretary is Adams, Schouw & Cain 2 Inc.

Postal address
P.Q. Box 2244
Hermanus
7200

Business address
8 Mitchell Streat
Hemanus
7200
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670 Venture Capital Limited
{Registration number 2003021343/08)

Annual Financial Statements for the year ended 31 March 2018

Statement of Financial Position as at 31 March 2019

2019 2018
R R
Assels
Non-Current Asseis
Investments in subsidiaries 2,970,587 -
Other financial assets 788,458 1,000,000
3,459,045 1,000,000
Current Assetls
Trade and other receivables - 43,000
Cash amd cash egquivalents 15,367,245 10,058,844
15,397 245 10,099 844
Toial Assets 18,856,290 11,099 844
Equity and Liabilities
Equity
Share capital 18,573,633 11,146,558
Retained income 191,438 {87.301)
18,765,071 11,059,255
Liabilities
Non-Current Liabilities
Defemed tax 3,591 -
Current Liabilibies
Trade and other payables 84,6556 31,083
Current tax payable 3,308 8,506
Davidend payable 18,867 -
87628 40,589
Total Liabilities 21,219 40,589
Total Equity and Liabilities 48,856,290 11,099 844
1D
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670 Venture Capital Limited
{Registration mumber 2006/121343/08)

Annual Financial Statemants for the year ended 31 March 2018
Statement of Profit or Loss and Other Comprehensive Income

2019 2018
Note{s) R R
Revenue 8 411,818 147,668
Opersling expenses {222 679) {238,244)
Operating profit {loss) o 189,138 {88,548)
Mavement in unrealised fair value of assets 10 15,882 -
Realised gains on sale of assets 157514 36,116
Profit {toss) before taxation 362,635 {52,430)
Taxation 1 (64,229} (25,0848)
Profit (loss) for the year 298 4086 (77,516}
Other comprehensive income - -
Total comprehensive income {loss) for the year 298 406 (77,5186)

1




670 Venture Capital Limited
{Registration mumber 2006/021343/08)

Annual Financial Statements for the year ended 31 March 2019

Statement of Changes in Equity

Share capial Share premium Total share Retaived Total equity
capital income
R R R R R
Balance at 01 April 2017 2,920,101 23998 2,960,100 (9,785) 2,950,315
Loss for the year - - - {77.518) {77.516)
Other comprehensive income - - - - -
Total comprehensive loss for the year - - - {77,516} {T7,516)
Issue of Ordinary Shares 8,186,458 - 8,186,458 - 8,186,456
Total changes 8,186 456 - 8,186 456 - 8,186 456
Balance at 01 April 2018 11,116,557 29,999 11,146 556 {87,301} 11,058,255
Profit for the year - - - 208,408 208 406
Other comprehensive income - - - - -
Total comprehensive income for the year - - - 298,406 238 406
Issue of Ordinary Shares 7427077 - 7.427.077 - 7427077
Dividends accrued - Participation Preference Shares - - - (18,867} {18,667)
Yotal changes 7427077 - 7,427,077 (19,667} 7,407 A10
Balance at 31 March 2019 18,543,634 29,399 18,573,633 191,438 18,765,071
12
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670 Venture Capital Limited
{Registration namber 2008/121343/08)

Annual Financial Statements for the year ended 31 March 2019

Statement of Cash Flows

2014 2018
MNotes R R

Cash flows from operating activities

Cash generated from {used in) operations 12 285,711 (64,347)
Tax paid 13 {66.838) {11.7758)
Net cash from operating activities 198,873 {76,122}
Cash flows from investing activities

Acquisition of investment in subsidiary {2.443.083) -
Purchase of other financial assets (10,257,127} {1,000,000)
Sale of other Anancial assets 10,414,841 -
Net cash from investing activities {2,285 549} {1,000,000)
Cash flows from financing activities

Proceeds an share issue 8 7427077 B.186,456
Total cash movement for the perod 5,340,401 7,110,334
Cash at the beginning of the year 10,055,844 2,046,510
Total cash at end of the period 5 15,397,245 10,056,844

13
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670 Venture Capital Limited
{Regstration nomber 2008/02134306)
Annual Financial Statements for the year ended 31 March 2019

Accounting Policies

1. Presentation of annual financial statements

The annual financial statements have been prepared in accordance with the Intemational Financial Reporting
Slandard for Small and Medium-sized Entities, and the Companies Act of South Africa. The annual financial
statements have been prepared on the historical cost basis, and incorporate the principal accounting poficies set
out below. They are presented in South African Rands.

These accounting policies are consistent with the previous periad.
1.1 Significant judgements and sources of esfimation uncertainty
Critical judgements in applying accounting policies

In preparing the annual financial statements, management are required to make judgements, estimates and
assumptions that affect the amounts presented in the annual financial statements and related disclosures. Use of
available information and critical judgement is inherent in the formation of estimates. Actual resulis in the future
could differ from these eslimates which may be material to the annual financial statements. The estimates and
assumptions that have a significant risk of causing a material adjustment to the camying amounts of assets and
liabilities are defailed in the accounting policies and/or notes to the annual financial statements.

Key sources of estimation uncertainty
Impairment testing

The company reviews and lests the camying value of assets when events or changes in circumstances suggest that
the carrying amount may not be recoverable. When such indicators exist. management detenmine the recoverable
amount by performing value in use and fair value calculations. These calculations require the use of estimates and
assumpiions. When R is not possible to determine the recoverable amount for an individual asset, management
assesses the recoverable amount for the cash generating unit to which the asset belongs.

Taxation

Judgement is required in determining the provision for income taxes due o the complaxity 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 labilities for anticipated tax sudit issues based on estimates of whether
additional taxes will be due. Where the final tax outcome of these matters is different from the amonts that were
initialfy recorded, such a differences will impact the income lax and deferred tax provisions in the periods in wich
such determination is made.

The company recognises the net future tax benefit related to deferred income tax assets to the extent that it is
probable that the deductibde temporary differences will reverse in the foresesable future. Assessing the
recoverabdity of deferred income tax assets requires the company to make significant estimates related to
expectations of fulure taxable income. Estimates of fiture taxable income are based on forecast cash flows from
operations and the application of existing tax laws in each jurisdiction. To the exient that future cash flows and
faxable income differ significantly from estimates, the ability of the eompany to realise the net deferred tax assets
recorded at the end of the reperting peried could be impacted.

1.2 Investmentis in subsidiaries
Investments in subsidiaries are measured st fair value through profit or koss.

The company did prepare consolidated annual financial stalements and is available upon request.

14
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670 Venture Capital Limited
{Registration mamber 20561021343/08)
Annual Financial Statements for the year ended 31 March 2019

Accounting Policies

1.3 Financial instruments
initial measurement

In terms of section 11 of the International Financial Reporting Standard for Small and Medium-sized Enfifies, the
company has elected lo recognise its financial instruments st amortised cost for the first 12 months after acquisition
and at fair value through profit and loss afier 12 months.

Classification

The company classifies its financial instruments into the following categosies: loans and receivables and financial
liabiities at amontised cost The classification depends on the purpase for which the financial instruments were
acquired. Management determines the classification of its financial instruments at initial recognition.

a) Loans and receivables

Leans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted
in an active market. They are included in curent assets, except for maturities greater than 12 months afier the end
of the reporting period. These are classified a5 non-current assets. These include eash and cash equivalents.

b} Financial liabifities at amortised cost

Financial liabiities are recognised initially at fair value, net of lramsaction costs incurred. Finaneial liabilities are
subsequenty carried al amortised cost; any difference between the proceeds {nzt of transaction cosis) and the
redemption value is recognised in the income statement over the period of the horrowings using the effective
interest method. This includes the loan form a group company.

Recognition and measurement

Regular purchases and sales of financial assets are recognised on the trade date — the date on which the group
commits to purchase or sell the assel. Financial assets are derecognised when the rights to receive cash fiows from
the investments have expired or have been transferred and the company has transferred substantially all risks and
rewards of ownership. Loans and receivables are subsequently canied at amortised cost using the effective interest
methed.

Financial instruments at fair value

All ather financial instruments, including equity instruments that are publicly traded or whoze fak value can
ctherwise be measured reliably, are measured at fair vatus thraugh profit and koss.

1.4 Share capital and equity
Oedinary shares are elassified as equity.

Equity instruments are measured at the fair value of the cash or other resources received or receivabie, net of the
direct costs of issuing the equity instruments. If payment is deferred and the time value of money is matesial, the
mifial measurement is on a prasent value basis.

15
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670 Venture Capital Limited
{Regisimtion mamber 2008102134208)
Annual Financial Statemends for the year ended 31 March 2019

Accounting Policies

15 Tax

Current tax assets and liabilities

Current tax for eument and prior periods is, to the extent unpaid, recognised as a liability. If the amount already paid
in respect of cument and prior pericds exceeds the amount due for those periods, the excess is recognised as an
asset.

Current tax liabdlities {assels) for the cument and prior periods are measured at the amount expecied to be paid to
{recovered from) the tax authcrities, using the tax rates (and tax laws) that have been enacted or subsiantively
enacted by the reporting date.

Deferred tax assets and liabilifies

A deferred tax liability is recognised for all taxable temporary differences.

A deferred tax asset is recognised for alf deductible temporary differences.

Deferred tax assels and liabiliies are measured at an amount that includes the effect of the possible outcomes of a
review by the tax authorities using tax rates that, on the basis of enacted or substantively enacted tax law at the end
of the reporling period, are expected to apply when the deferred tax asset is realised or the deferred tax Kability is
sattled.

Deferred tax® asset balances are reviewed af every reporling date. When necessary, a valuation allcwance is
recognised against the deferred tax assets so that the net amount equals the highest amount that is more likely
than nol to be realised on the basis of current or future taxable pofit.

Tax expenses

Tax exp-ens? is recognised in the same component of tolal comprehensive income or equity as the transaction or
cther event that resulted in the tax expense.

Current and deferred taxes are recognised as income or an expense and inckided in profit or loss for the period,
except to the extent that the taxes arise from a transaciion or event which is recognised, in the same or a different
period, to other comprehensive income.

1.6 Revenue
Interast is recognised, in profit or loss, using the effsciive interest rate method.

Bividends are recognised, in profit or loss, when the company's right fo receive payment has been established.
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670 Venture Capital Limited
{Registration manber 2008/02134306)
Annual Financial Statemervts for the year ended 31 March 2018

Notes to the Annual Financial Statements

2019 218
R R
2. Investments in subsidiaries
% % Camying Carrying
holding holding amount amount
2019 2018 20159 2018
Seam |nvestments Proprietary Limited B80.91 - 2870587 -
Seam Investments Proprietary Limited is incorporated in South Africa and
renders specialised operating rental solutions ta corporate clients.
The canying amaount of the subsidiary is calculated by using the net
present value of the future cash flows over the remaining life of the
contracts it holds with its clients. The discount rate used is n Iine with that
of the aperating rental contracts.
Movement in subsidiary - 2013 2018 Additions/  Movementin Realised 2019
Camying {sales} unrealised @ain {loss) Cairying
amount fair value on dispesal amount
Seam Investments Proprietary Limited - 2,443 063 227 524 2,670,587
3. Other financial assets
Shares at fair value
Thunderbelt Solutions Proprietary Limited 788,458 1,040,000

Thunderboit Solutions Progrietary Limited is a leading supplier of capital
equipment, consumables, spares and specialist paper products to the
Southem African graphic arts and printing industry.

Thunderbolt is classified as an wnlisted private company with illiquid
shares.

Thunderbolt consist of 3 companies, being the established Thunderbolt
Solutions Proprietary Limited and Thunderbolt Graphics Proprietary
Limited and newly established, Thunderbolt Print and Paper Proprietary
Limited.

The established companies are valued using a maintainable eamings
multiple approach while the newly established company is valued based
on the net realisable cash vatue.

i7
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670 Venture Capital Limited
{Registration number 2006/021342/08)
Annual Financ'al Statements for the year ended 31 March 20198

Notes to the Annual Financial Statements

2018 2018
R R
3. Other financial assets (continued)
Movement in other 2018 Additions / Movement in Realised 2019
financial assets - 2019 Carrying {sales) unrealised gain (loss) Camrying
amount fair value on disposal amount
Thunderbolt Sofutions 1,000,000 - (211,542) - 788458
Proprietary Limited
Mavement in other 2017 Additions / Movement in Realised 2018
financial assets - 2018 Carrying {sales} unrealised gain {loss) Camying
value fair value on dispesal amount
Thunderbolt Sclutions - 1,000,000 - - 1,000,040
Proprietary Limited
4. Trade and other receivables
Amounts due for preference shares - 42000
5. Cash and cash equivalents
Cash and cash equivalents consist of.
Bank balances 20.584 40,856
Call account balances 15,376,661 10,015,988
15,397,245 10,056 844

The call account balances consist of a call account with a 48 hour notice

period.

i8
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870 Venture Capital Limited
{Registration number 2008/121343/08)
Annual Financial Statements for the year ended 31 March 2018

Notes to the Annual Financial Statements

2018 2018
R R
6.  Share capital
Authorised
120 Ordinary Shares of R1 each 120 1,000
1,000,000 A Ordinary Shares at no par value 1,004,000 1,040,000
140,000 B Venture Capital Shares at no par value 10,000 10,000
10,080 C Venture Capital Shares at no par value 10.000 10,000
10,000 D Venture Capital Shares at no par value 19,000 10,000
10,000 E Venture Capital Shares at no par value 10.000 10,000
10.000 F Venture Capital Shares at no par value 10,000 10,000
10.000 Participation Preference Shares at no par value 10,000 10.0G0
1,060,120 1,061,000
Issued
101 Ordinary Shares of R1 each 101 101
18,184 A Ordinary Shares at no par value 18,500,533 11,073,456
10,000 Participation Preference Shares 43,000 43,000
Share premium 249,988 29,049
18 573 633 41,146 556
Reconciliation of number of shares issued:
Opening balance 21.021 3,031
Issue of shares — A Ordinary Shares 7.274 7,900
Issue of shares — Participation Preference Shares - 10,000
28,295 21,021

Each Ordinary Share entitfes the holder to 100.000 votes on any mater io
be decided by a vote of shareholders of the Company. Qrdinary shares
have no right to participate in any disiribution of profit i the shareholders
or any share in the distnbution of the Company's residual value upon its
dissohution.

Each A Qrdinary Share entittes the holder to one vote on any matter to be
decided by a vote of shareholders of the Company. A Ordinary shares
participates pro rata in any distribution between all holders of A Ordinary
Shares and also share in the distribution of the Company’s residual value
upon its dissolution pro rata between all holders of A Ordinary Shares.

The 10,000 Cumulative Participation Preference Shares are held by TBI
lavestment Managers Proprietary Limited. The amnual participation
dividend wilk be calculated at 10% of the growth on the investment vakue
of the company. Each Preference Share entitles the halder to one vote on
all preference share related matiers to be dacided by a voie of preference
shareholders of the company.

1o




670 Venture Capital Limited
{Regstmation number 2004/021343008)
Annual Financial Statements for the year ended 31 March 2019

Notes to the Annual Financial Statements

218 2018
R R
7.  Deferred tax
Deferred tax liability
Temporary difference on movement in fair value of assets {3,501) -
Deferred tax asset
Reconciliation of deferred tax asset \ (liability)
Temporary differance on movement in fair value of asseis (3,591} -
B. Revenue
Interest received {frading) 157,107 99,508
Dividends received {Trad ing} 254,711 48,180
411,818 147 698
9. Profit before tax
Profit before tax for the year is stated after accounting for the ToHowing:
Operating expenses
Audifor seqvices 23.000 6.840
Administration fees 111,743 31,083
134,743 37,923
The Administration fees were paid to B! Invesiment Managers
Proprielary Limited and are in terms of a Administration and Service
Agreement
10. Movement in unrealised fair value of assets
Investment in subsidiaries 227.524 -
Other financial assets {211,542) -
15,982 -
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670 Venture Capital Limited
{Regwstration number 2006/021343/08)
Annual Financial Statementis for the year ended 31 March 20198

Notes to the Annual Financial Statements

2019 2018
R R
11. Taxation
Major components of the tax expense
Current
Local income tax - current period 641,638 21,281
Deferred
Originating and reversing temporary differences 3.5 -
Tax losses available for sat off against future taxable income - 3.845
3,691 3,805
64,229 25,086
Reconciliation of the tax expense
Reconciliation between accounting profit and tax expense.
Accounting (loss) profit before tax 362,635 {62,430}
Tax at the applicable tax rate of 28% (2018: 2B%) 101,538 {14,680}
Tax effect of adjustments on taxable income
Maovement in unrealised fair value of assels (884} -
Expernses not deductible ' 43,715 55,281
Non-taxable income [71,319) (13,483)
Men-taxable portion of capital gain {8,821) {2.022)
64,229 25,086

21

54



670 Venture Capital Limited
{Registration number 2005021343/06)
Annual Financial Statermenis for the year ended 31 March 2018

Notes to the Annual Financial Statements

2019 2018
R R
12. Cash generated from (used in} operations
Profit {loss) before taxation 362,635 {52.430}
Adjustments for:
Realised gain on sale of asset {157 514} -
Maovement in unrealised fair value of assels (15,832) -
Changes in waorking capital:
Trade and other receivables 43,000 {43.000)
Trade and other payables 33,572 31,083
265,711 {64,347}
13. Tax paid
Balance at beginning of the year (8,508) -
Current tax for the year recognised in profit {loss) or loss {60,838) {21,281}
Balance at end of the year 3,308 9508
{66,838) {11,775}

14. Related parties
Relationships
Hodding entity 670 Owner Trust
Companies associated with directors TEBl Investment Managers Proprietary Limited
Members of key management GC Swanepos]

AWC Marais

0J Goosen

AP du Preez

MU van der Mescht
Related party balances
Loan accounts - Owing by related parties
TBI Investment Managers Proprietary Limited - 43,000
Related party transactions
Administrat fees to related parfies
TBI lnvestment Managers Preprietary Limited 111,743 31,083
Capital raising administration costs paid to related parties
TBI Investment Managers Proprietary Limited - 30,000

15. Directors’ remuneration

Mo emoluments were paid to the directors or any individuals holding a
prescribed office during the year.
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670 Venture Capital Limited
{Registration mamber 2008/321342/06)

Annual Financial Statements for the year ended 31 March 2018

Detailed Incaome Statement

2019 2018
Note(s) R R
Revenue
Interzst received 157,107 99 5D8
Dividends received 254,711 48,180
B 411818 147 698

Dther income
Mavement in unrealised fair value of subsidiary i 227524 -
Realised gains on sale of assets 157.514 36,116

385,038 36,118
Operating expenses
Administration fees 111,743 31,083
Auditors remuneration 23.00D 6,840
Bank charges 1,640 1.097
Capital raising costs 19,075 128,000
Cempliance fees 18,800 10,5040
Hosting fees 573 -
Leagal fees 35.818 50,645
Secretarial fees 5677 1,775
Subscriptions §252 6,304

222 679 236,244
Operating profit {loss) o 574477 {52,430}
Mavement in unrealised fair value of ather financial assets 10 {211,542) -
Profit {loss) before taxation 362,835 (52,430}
Taxation H {04,220) (25,086)
FProfit for the period 298 406 {77 516}

23

The supplementary information presented does not form pant of the annual financial statements and is unaudited
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ENNEXURE 5: Salient terms of the Delegated Mandate of the Investment Committee

14,

15.

16.

Background and Purpose of Delegated Mandate

The Company is a South African Venture Capital Company registered in accordance with Section 12J of
the Income Tax Act. The Company has an investment strategy focussing on high dividend yielding
investments and capital preservation with no fixed holding period but which strictly adheres to the
requirements of Section 12J.

The purpose of this Delegated Mandate is to:

* Document the establishment and functions of the Investment Committee (“the Committee”) as a
formal sub-committee under the authority of the Board; and

¢ Document the authority delegated by the Board and the terms of reference of the Committee.
Committee
2.1 Establishment

A Committee has been established by the Board. The Committee consists of members nominated by the
Board and shall include at least two non-executive directors, one of whom shall be the chairman of the
Committee. The Committee is, with the consent of the Board, entitled to appoint external investment
professionals or other advisors on a permanent or ad-hoc basis based on specific expertise.

The Committee semi-annually or whenever required on not less than 48 hours written notice given by the
chairman. The quorum for meetings of the Committee is at least 50% of its members. The chairman of
the Committee may invite persons other than the members to attend meetings.

The minutes of meetings of the Committee are circulated promptly to members of the Committee and the
Board.

2.2 Responsibility
It is the responsibility of the Committee to:

» Evaluate and approve all new investment proposals and consequent investment decisions,
consistent with this Delegated Mandate;

¢ Monitor the performance, long-term growth strategies and strategic direction of investee
companies;

* Approve the allocation of responsibility for monitoring investments to members of the
management team or other external persons;

¢ Monitor the investment performance of the investment portfolio and advise the Board semi-
annually on the performance relative to the Target Net After Tax Return;

e Review the investment objectives and mandate of the Company annually and make
recommendations to the Board;

* Ensure adherence to the terms of this Delegated Mandate; and

* Approve the valuations, presented by management, of investments in line with the Company's
valuation policies and best practice.

2.3 Decision Making

The Committee evaluates whether investments presented to the Committee are suitable investments
consistent with the Investment Mandate set out in paragraph 4 below, the Company’s objectives and
Section 12J.

The Company's investment portfolio is monitored on an ongoing basis and reviewed on a semi-annual
basis by the Committee, with semi-annual reporting to the Board.

Decisions of the Committee are taken on a unanimous consensus basis. If members of the Committee are
unable to reach consensus on any matter, such matter shall be referred to the Board.

Authority

The Committee may approve investments which meet the Company’s Investment Mandate, where the
amount of the investment does not exceed 20% of the proceeds of the Company’s share issues.
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The Committee must obtain prior Board approval for all costs and disbursements to be incurred by the

Committee.

17. Investment Mandate

The following is the Investment Mandate of the Company, provided by the Board and shareholders of the

Company:

Investment
Objectives

Investment
Mandate

The investment objectives of the Company are to:

e Use its long-term capital to acquire investments within the asset
allocation guidelines and the time frames applicable to Section 12J;

* Invest in Qualifying Companies, with strong dividend yield and capital
preservation potential;

+ Partner with strong management teams or investing partners, with
experience in the selected industry;

¢ Hold such investments with a long-term investment view.

The Company has an investment mandate which adheres strictly to Section
12J. The Company’s investment mandate is to develop a well-diversified
investment portfolio, which will be an attractive proposition for private
investors, maximizing dividends and generating superior after-tax returns
while aiming to preserve capital for shareholders over the long-term; in line
with the Investment Strategy below.

The portfolio will consist of equity investments made in high yielding Qualifying
Companies with predictable and contractual amortising revenue streams
providing consistent return on investment. Targeted Qualifying Companies
typicaily holds a portfolio of rental assets, rented to selected South African
corporate clients, in terms of operating rental agreements. The Company
will not invest in companies that enters into any finance leases or hire
purchase agreements.

The Company will not invest in any “junior mining company”, as defined by
the Income Tax Act.

The investment mandate of the Company is otherwise unconstrained and
not limited to any particular market sector or industry.

The Company’s investments have no fixed holding period.

Investment
Strategy

The investment focus is on risk mitigation and capital preservation through an
investment strategy that aims to deliver superior after-tax returns, uncorrelated
to traditional investment markets.

The investments should provide attractive dividend returns with a lower risk vs
return profile than traditional private equity instruments and should be replicable,
allowing for larger-scale rollouts. The return profile is focused on capital
preservation, with a self-liquidating underlying portfolio.

Investments will be made in businesses and industries focusing on operating
rental assets including but not limited to IT equipment and software, security and
access control equipment, renewable energy (production, storage and energy
monitoring and efficiency) systems and equipment, power generation and
medical equipment.

Ora Capital applies a hands-on investment approach, assisting management
teams of investee companies and providing strategic input, without assuming
direct operational responsibility.

Investment decisions are made on a case-by-case basis, depending on
circumstances prevailing at the time and as opportunities are presented.
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Authorised
Investments

The Company's investments are assessed on a continuous basis, based on the
relative attractiveness of the investments compared to the market and other
available opportunities.

Investments are made in:

e Qualifying Shares in Qualifying Companies with a high yielding dividend
and capital preservation mandate and potential hoiding assets with an
amortizing profile in line with the Company’s Investment Mandate.

» Liquid Investments and other investments that add to sharehoider value,
assist in the management of liquidity and/or provides additional
shareholder benefits such as asset class diversification that fall within
the provisions of Section 12J.

Asset Allocation

The investments of the Company will be managed in order to comply with
Section 12J (6A).

in any Applicable Year:

» Atleast 80% of the investments made by the Company (expenditure
incurred by the Company {o acquire assets) must have been made to
acquire Qualifying Shares in Qualifying Companies holding assets
with a book value not exceeding R 50 million immediately foliowing
the investment; and

e No more than 20% of the proceeds of the Company’s share issues must
have been utilised to acquire Qualifying Shares in any one Qualifying
Company.

Target Net After
Tax Return to
Individual
Investors

Consumer Price Index plus 15% per annum, over a rolling five-year investment
period.

The return is calculated (after deducting any administration fees and expenses
and performance participation), on an after-tax basis, taking into account the
upfront income tax relief for investors, dividends tax payable and capital gains
tax payable on realisation after 5 years.

The tax relief applies to individual tax payers at a marginal tax rate of 45%.

Targeted Dividend
Policy

Subject to solvency and liquidity, the targeted dividend yield is between 9% -
11%. The targeted dividend yield is based on the investors’ net invested equity,
after taking into account the upfront tax relief on the investment and before taking
into account dividend withholding tax. The tax relief applies to individual tax
payers at a marginal tax rate of 45%.

Dividends are expected to be declared to shareholders on a quarterly basis.

Geographic Focus

Liquidity and
Borrowing Limits

The Company invests mainly in South Africa.

Should circumstances warrant, borrowing may be employed subject to a
maximum gearing limit of 50%. Gearing is defined as the ratio of total
interest-bearing debt to total assets of the Company, expressed as a
percentage.

Liquidity is achieved by holding Liquid Assets. The Company's liquidity is
monitored on an on-going basis. The objective is to ensure that the
Company has sufficient liquidity to meet its cash flow requirements. Where
additional funds are required for investment purposes, cash may be raised
by issuing new Venture Capital Shares, selling less attractive investments
or by raising debt financing. In the absence of attractive investment
opportunities, capital may be invested in Liquid Assets or returned to
shareholders.

Liquid Assets

Cash at bank, money market instruments, bonds and notes, collective
investments schemes in securities that are classified as money-market or




income funds.

Qualifying Shares®

Section 12J defines a Qualifying share as an equity share held by the
Company which has been issued to the Company by a Qualifying
Company, not including any share which:

e Would have constituted a hybrid equity instrument, as defined in
section 8E (1) of the Income Tax Act, but for the three-year period
requirement contemplated in the definition of "hybrid equity instrument"
in that section of the Income Tax Act; or

» Constitutes a third-party backed share as defined in section 8EA (1) of
the Income Tax Act.

Qualifying
Companies'

Investee companies that strictly comply with the requirements of Section
12J. A company will not be a Qualifying Company if:

e It is not a tax resident of South Africa;

» More than 70% of its equity shares are held, directly or indirectly, by a
group of companies if the Company also forms part of that group;

» Its tax affairs are not in order or it has not complied with all relevant tax
laws;

e {tis a listed company;
¢ ltis carrying on an Impermissible Trade;

* Inany Applicable Year, its investment income exceeds 20% of its gross
income;

* In any Applicable Year, more that 50% of the amounts received by or
accruing to that company are derived from a shareholder in the
Company (or is a connected person in relation to that shareholder);

* More than 50% of the participation rights or voting rights in that company
are held, directly or indirectly or together with any connected person, by
a shareholder in the Company; and

» ltcarries on any trade in relation to a venture, business or undertaking
(or part thereof) that was acquired by that company, directly or indirectly,
from a shareholder in the Company (or a connected person in relation
to that shareholder).

Impermissible
Trades'

Section 12J defines an Impermissible Trade as a trade that is carried on:

¢ In respect of immovable property, other than a trade carried on as an
hotel keeper,

* By a bank as defined in the Banks Act No. 94 of 1990, a long-term
insurer as defined in the Long-Term Insurance Act No. 52 of 1998, a
short term insurer as defined in the Short-Term Insurance Act No. 53 of
1998, and any trade carried on in respect of money-lending or hire-
purchase financing;

* Inrespect of financial or advisory services, including trade in respect of
legal services, tax advisory services, stock broking services,
management consulting services, auditing or accounting services;

* Inrespect of gambling, liquor, tobacco, arms or ammunition; or

¢ Mainly outside the Republic.

Applicable Year

Each year of assessment that ends on an Operative Date.

8 In terms of the provisions of Section 12J as amended from time to time.




Operative Date

Venture Capital
Shares

The end of the first year of assessment after the first date of issue of Venture
Capital Shares and the end of each subsequent year of assessment. In the
Company’s case, the Operative Date is 31 December 2020 and 31
December of each subsequent year.

Equity shares issued by the Company other than any share which would
have constituted a hybrid equity instrument as defined in section 8E (1) of
the Income Tax Act but for the three year requirement in the definition of
“hybrid equity instrument” in that section or would have constituted a third
party backed share as defined in section 8 (EA) {1) of the Income Tax Act.




ANNEXURE 8: Confirmation of Registration as a Venture Capital Company

Y ” _a e
Large Business Centre M
Venture Capital Company 4 -

Office
Enquiries The Public Officer South African Revenue Service
Tony Venables !

670 Venture Capital (Pty) Ltd Large Business Centre
Switchboard
(011) 602 2000 P O Box 21168

U Parow 1st Floor, Blocks A and B,

Direct Line Waestern Cape Megawatt Park, Maxwell Drive,
011 6023730 7499 P Sunninghill, Sandton
Facsimille (No postal deliveries to this address)
011 602 3525
E-mail ion: i Private Bag X170, Rivonia, 2128
Svonbles@sars.gov.za Attention: Wynand Marais iv 9 n
3(%%%fﬁce SARS online: www.sars.qov.za
Reference
9220/298/16/1
Date
26 February 2016

Dear Sir / Madam

670 VENTURE CAPITAL (PTY) LIMITED
APPROVAL OF APPLICATION FOR VENTURE CAPITAL COMPANY STATUS

| refer to your application to register as a Venture Capital Company (VCC) in terms
of section 12J of the income Tax Act No 58 of 1962 (*the Act”).

The application has been successful and the company is now an approved VCC.

Your reference number is VCC-0032. Please quote this reference number when
communicating with SARS.

Please note that should the company at any stage fail to comply with the provisions
of section 12J of the Act the approval may be withdrawn and the company could
become liable for penalties. You may refer to the VCC reference guide on the SARS
website for guidance in this regard.

Yours faithfuily

Tony Venables $ ewe Mofolo

for Commissioner; SARS




Ora Capital Limited n—
Registration number 2006/021343/06
FSP Licence number 46653 ‘
(Incorporated under the laws of South Africa)

APPLICATION FORM FOR A-VENTURE CAPITAL SHARES

The definitions used in the Prospectus to which this form is attached, apply to this Application Form.

Opening Date of the Offer 11 November 2019

Deadline to submit Application form and FICA 24 February 2020

Deadline to submit Proof of Payment of gross

subscription consideration 27 February 2020

Closing Date of the Offer 28 February 2020

In

respect of the Offer at a subscription price per A Venture Capital Share as stated below, in accordance with the

terms of the Prospectus.

Important information

Applicants who wish to subscribe for A-Venture Capital Shares should submit their applications via post or e-mail
to:
E-mail Address invest@oracapital.co.za

Physical Address  3rd Floor, FedGroup Piace, 35 Willie van Schoor Avenue, Bellville, 7530

The following documents should accompany this Application Form:

o Proof of payment of the subscription consideration;

o The documentation required in terms of FICA, if such documents had not been previously provided to the
Company by the applicant. An individual Offeree must submit proof of residential address (not older than 3
months), a certified copy of his or her ID document or passport and proof of bank account details in the form
of a copy of a cancelled cheque, bank statement or letter from the bank (not older than 3 months. The FICA
documentation required for other types of Offerees are listed under FICA Requirements at http://tbi.co.za/wp-
content/uploads/2018/01/TBI-FICA-Requirements_2018.pdf; and

Please complete this Application Form in black ink.

Payment of the subscription consideration must be made into the following bank account of the Company:

Bank FNB -
Branch Willowbridge Branch Code 250655

|

Account Ora Capital Limited Account Number 62669742168
Name

1) Application for A-Venture Capital Shares and investor details

Application for A-Venture Capital Shares

To the Directors

1.

I/We, the undersigned, confirm that I/we have full legal capacity to contract and having read the Prospectus, hereby
request you to accept my/our application for the number of A-Venture Capital Shares stated below or any lesser
number of A-Venture Capital Shares that may, at your absolute discretion, be allotted to me/us.

I/We hereby apply for the following number of new A-Venture Capital Shares in the Company at the price per A
Venture Capital Share stated below, for the following consideration, based on the terms and conditions of the
Prospectus.

Subscription Price per A Ventu_r_e Capital Share : R 1 035.65

Gross subscription consideration Rand value (enter figures only, not words)_(t_)einé
not less than R 100 000 and not more than R 5 000 000 per application):

R
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| Less: Upfront Financial Advisor fee (as set out in the Financial Advisor details in 2) below)

Investor detaiis

Title: 1 Mr ‘ ‘ Mrs l_ LMiss ‘ ‘ Other {
Full Name: '_ -
Registered Name of Légal Entity:

Entity-Registration Number: |

ID Number: T - .
Number: B
Physical Postal
Jl Address: Address:
" Code: | | | Code: | |
‘Telephone: Cell phone: | ) |
E-mail | Contact
Address: _ Person: B |
Source of funds
Source of Salary Trading investments | Pension Pay- | Matured Retirement
Funds Income out Policy Annuity
Please tick
g%%fp riate If other, please specify |
Employer:
Occupation:

Bank account details

Payments (dividend payments or refunds) will be made into the nominated bank account of the Offeree only. No third
party payments will be made. The Offeree’s nominated bank account is as follows:

Bank:

Account Name:

Branch Code:

Account
Number:

2) Financial advisor details and fees

If you have appointed a financial advisor, please complete the section below.

Name of
Financial
Advisor:

Name of
Company:

E-mail:

Telephone: Cell
phone:

Please complete the sections below, as applicable.



Upfront advice fee
Upfront advice fee: % of the gross subscription consideration, equal to R (excluding VAT).
The upfront advice fee stated above will be deducted from your subscription amount

The upfront advice fee indicated above is over and above the normal annual administration fee charged by the
Company.

Ongoing financial advice fee
Ongoing Fee: % per annum of the value of the investor’s shareholding in the Company (excluding VAT).
The investor agrees as follows:

1. The Ongoing Fee shall be calculated monthly, on the last Business Day of each month during the relevant
financial year of the Company by multiplying the number of A-Venture Capital Shares held by the investor and
the month end share price of the A-Venture Capital Shares.

2. Payment of the Ongoing Fee shall be made in respect of each Payment Period on behalf of the investor by
the Company deducting an amount equal to the Ongoing Fee from any distribution (net of dividends tax) in
respect of A-Venture Capital Shares payable to the investor.

3. Ifthe aggregate amount of distributions paid by the Company in respect of the A-Venture Capital Shares held

by the investor during a Payment Period, is less than the Ongoing Fee amount owed to the FSP in respect of

i such Payment Period, the outstanding balance of such fees shall be paid from the distributions due to the

- investor in the next occurring Payment Period (subject again to the distribution received from the Company at

that time being sufficient). Should the distributions received by the investor over the total period during which

it holds A-Venture Capital Shares, be less than the aggregate amount of Ongoing Fees payable by the investor

to the FSP during such period, then the outstanding balance of the Ongoing Fees due will be settled from the
proceeds of the realisation of the investor's A-Venture Capital Shares.

4, If:

4.1 any distribution amount payable to the investor in respect of a particular Payment Period is insufficient to pay
the Ongoing Fee due to the FSP in respect of such Payment Period, no interest shall accrue in favour of the
FSP in respect g]:any of the unpaid balance of the Ongoing Fee; and

4.2 if at realisation of the A-Venture Capital Shares of the investor, the realisation proceeds are less than any
amount owing to the FSP in respect of Ongoing Fees, the FSP shall not be entitled to claim such unpaid
balance from the Company or the Administrators.

Participation fee

Participation fee of 0.560%% per annum, paid out of the administration fee paid to the Administrators (excluding
VAT).The Administrators are entitled to an administration fee of 2% per annum (excluding VAT) of the average of the
Investment Value on the last Business Day of each month during the relevant financial year (the "Administration Fee").

[FSP licence

I declare that | am a licensed financial services provider or a representative of a licensed financial service provider. |
am authorised to sell shares.

FSP licence number
FICA deciaration

t confirm that | have identified the investor of this application, as well as the person acting on their behalf (if applicable).
I have verified their identity in line with the requirements of the Financial Intelligence Centre Act, 38 of 2001 ("FICA"),
and any legislation, regulations or guidelines related to it. | will keep a record of the verification documents as required
in terms of FICA. | will make available, on request, copies of these documents as well as details of the verification
procedures followed.

-



Signature of Financial Advisor

'3) ' Investor acknowledgement '

I/we acknowledge the following:

1.

This application is made pursuant to an Offer issued by the Company inviting applicants to participate in a
subscription for A-Venture Capital Shares in the Company.

This application is made based on the terms and conditions contained in the Prospectus to which this Application
Form is attached. Applicants should consult their brokers, bankers, or other professional Administrators in case of
doubt as to the correct completion of this Application Form.

The Prospectus is for the confidential use of those persons to whom it is transmitted in connection with the Offer
and is not to be re-produced for any other purpose or distributed to, or used or accepted by, any other person.

The Directors reserve the right to accept, either in whole or in part, or reject any applications.

If the Company is not able to reconcile a payment or proof of payment with a particular application for A-Venture
Capital Shares, it will not make any allocation of A-Venture Capital Shares.

Should a shareholder be exempt from dividends tax or is liable for dividends tax at a reduced rate, then such
shareholder should contact the Company and obtain a dividend information form that should be completed, signed
and returned to the Company. Failure to do so will result in dividends tax being deducted from dividends declared
by the Company.

All alterations to this Application Form must be authenticated by a full signature.
No receipts will be issued for Application Forms.

The upfront advice fee stated above (where applicable) will be deducted from the gross subscription amount.

Date:

Signature:

Assisted by (where applicable)

I/ we also acknowledge and confirm that:

1. l/we am/are responsible for my/our own investment research and my/our decision to invest in shares issued by

the Company.

2. l/we understand that the information provided in the Prospectus is general in nature and provided for informative

purposes only, does not constitute financial advice or investment advice and does not take into account my/our
personal situation.

3. l/we have taken such professional and investment advice as |/we consider appropriate before taking the decision

to invest.

Date:

Signature:

Assisted by (where applicable)

N



