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PROSPECTUS

PROSPECTUS
THIS PROSPECTUS IS A COPY OF A REGISTERED PROSPECTUS (AS DEFINED IN SECTION 95(1)(k) OF THE
COMPANIES ACT 71 OF 2008)
The definitions and interpretation contained on page 9 of this prospectus apply to this front cover.
This prospectus is prepared and issued in terms of the Companies Act relating to an offer to the public
for the subscription of 19 772 123 ordinary shares in the share capital of Destinata Capital at an issue
price of R100 per Ordinary Class A share ("the offer").
The date of the issue of this prospectus is 13 November 2020.
This prospectus contains the terms and conditions for the proposed offer.
The directors of Destinata Capital, collectively and individually, accept full responsibility for the accuracy
of the information given in this prospectus and certify that, to the best of their knowledge and belief,
there are no facts that have been omitted that would make any statement herein contained false or
misleading, and that all the reasonable enquiries to ascertain such facts have been made and that the
prospectus contains all information required by law.
The auditor and company secretary, whose names appear on this prospectus, have consented in writing
to act in the capacities as stated and to their names being included in this prospectus. None of such
parties have withdrawn any such consent prior to the publication of this prospectus.
An English copy of this prospectus was registered by the CIPC on or about 13 November 2020 in terms of
section 99(8) of the Act.
Copies of this prospectus (in English) may be obtained during the normal business hours from the date of
issue of this prospectus to 28 February 2021 from the registered office of Destinata Capital, the details of
which are set out on page 7.
Date of issue: 13 November 2020
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SUMMARY

SUMM ARY
The purpose of this prospectus is to raise capital for the company, a duly registered VCC in terms of
Section 12J of the Income Tax Act, through issuing share capital, which will be applied to acquire
investments in qualifying companies and fund operations.
Taxpayers investing in the fund are entitled to a 100% tax deduction of the cost of the investment in the
year of assessment the investment is duly made.
For example, should the investor be a taxpayer falling in the 45% tax bracket the impact in the year of
investment would be:
Scenario 1 – IF NO INVESTMENT IS MADE INTO A 12J FUND
Income

1 000 000

Deductions

-

Taxable Income

1 000 000

Tax payable at 45%

450 000

Scenario 2 – IF R1 000 000 IS INVESTED INTO A 12J FUND
Income

1 000 000

Deductions - 12J Investment

-1 000 000

Taxable Income

-

Tax payable at 45%

-

Effective tax saving / return

450 000

The Destinata Capital shareholder, in the example above, will effectively obtain a R1 000 000 investment
at a cost of R550 000 (R1 000 000 less R450 000 tax saving).
The base cost of the investment for capital gains tax purposes is zero, due to the 100% deduction allowed
on investment. This has the effect that on exit, the capital repaid will incur capital gains tax on the full
amount, i.e. proceeds less a base cost of zero. For individuals 40% of capital gains are included in their
taxable income, with an annual exclusion of R40 000 applicable, and is then taxed at the individual’s
marginal tax rate. For companies and trusts 80% of capital gains are included in taxable income and
taxed at 45% for trusts and 28% for companies.
Destinata Capital, being a VCC, is obliged to invest in qualifying companies. The following criteria apply
to a qualifying company:
•
•

•

The book value must not exceed R50 000 000 (R500 000 000 for junior mining companies).
There is no limit on the type of business it can invest in, except for the following ‘impermissible
trades’ in terms of the specific legislation, being: immovable property (hotel keep is allowed),
banking, insurance, finance services, financial advisory, legal services, tax advisory services,
stock broking services, management consulting services, auditing or accounting services,
gambling trade, liquor, tobacco, arms or ammunition trade, or any trade carried on mainly
outside South Africa.
The qualifying company’s investment income should not exceed 20% of its gross income.
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Further requirements, at VCC level:
•
•

At least 80% of expenditure incurred must be in acquiring shares in qualifying companies.
No more than 20% of the share capital raised by the VCC may be used to acquire shares in a
single qualifying company.

The above requirements need to be adhered to within 48 months after issuing the first VCC shares, this
was done in February 2018, meaning that the first compliance date falls within February 2022.
I NVESTM ENT FOCU S
Investment focus:
•

Primary:
Permissible trades backed by property – hotel keep, hospitality, student
accommodation and asset rentals.

•

Secondary: Permissible trades with synergies to the residential property sector – private security,
renewable energy, maintenance, connectivity, etc.

Objectives – Targeted 8% dividend return per annum and maximum capital growth for exit purposes.
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FORWARD LOOKING STATEMENTS DISCLAIMER

FORWAR D LOOKI NG STATEM ENTS DI SCL AI MER
This prospectus contains statements about Destinata Capital that are or may be forward-looking
statements. All statements, other than statements of historical fact are, or may be deemed to be, forward
looking statements, including, without limitation, those concerning: strategy; the economic outlook for
the industry; earnings; cash costs and other operating results; growth prospects and outlook for
operations, individually or in the aggregate; liquidity and capital resources and expenditure and the
outcome and consequences of any pending litigation proceedings. These forward-looking statements
are not based on historical facts, but rather reflect current expectations concerning future results and
events and generally may be identified by the use of forward-looking words or phrases such as "believe",
"aim", "expect", "anticipate", "intend", "foresee", "forecast", "likely", "should", "planned", "may", "estimated",
"potential" or similar words and phrases.
Examples of forward-looking statements include statements regarding a future financial position or future
profits, cash flows, corporate strategy, anticipated levels of growth, estimates of capital expenditures,
acquisition strategy, and expansion prospects or future capital expenditure levels and other economic
factors, such as, inter alia, interest rates.
By their nature, forward-looking statements involve risks and uncertainties because they relate to events
and depend on circumstances that may or may not occur in the future. Destinata Capital cautions that
forward-looking statements are not guarantees of future performance. Actual results, financial and
operating conditions, liquidity and the developments within the industry in which Destinata Capital
operates may differ materially from those made in, or suggested by, the forward-looking statements
contained in this prospectus.
All these forward-looking statements are based on estimates and assumptions, although Destinata
Capital believes them to be reasonable, they are inherently uncertain. Such estimates, assumptions or
statements may not eventuate. Factors which may cause the actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed
or implied in those statements or assumptions include other matters not yet known to Destinata Capital
or not currently considered material by Destinata Capital.
Applicants should keep in mind that any forward-looking statement made in this prospectus or elsewhere
is applicable only at the date on which such forward-looking statement is made. New factors that could
cause the business of Destinata Capital not to develop as expected may emerge from time to time and
it is not possible to predict all of them. Further, the extents to which any factor or combination of factors
may cause actual results to differ materially from those contained in any forward-looking statement are
not known. Destinata Capital has no duty to, and does not intend to, update or revise the forward-looking
statements contained in this prospectus after the date of this prospectus, except as may be required by
law.
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CORPOR ATE I NFORM ATI ON
COMPANY
Destinata Capital Limited
(Registration number 2017/340362/06)
FSP number:
VCC number:

48729
VCC-0073

Registered address:

Unit B1, Block 7, Fairways Office Park, 5 Niblick Way, Somerset West, 7129

COMPANY SECRETARY
Exceed (Cape Town) Incorporated
(Registration number 2000/011257/21)
Physical address:

7 Niblick Way, Parc du Links Building, Somerset West, 7130

Represented by Mrs Taria Wilsenach
AUDITORS
Theron du Plessis Somerset Wes Inc.
(Registration number 2005/028545/21)
Physical address:
Postal address:

Melcksloot Village 16, Somerset Mall, Somerset West, 7130
Postnet Suite 274, Private Bag X15, Somerset West, 7129

LEGAL ADVI SOR
Kellerman Hendrikse Attorneys, Notaries and Conveyancers
Physical address:
Postal address:
Docex:
Tel:

98 Dorp Street, Stellenbosch, 7600
PO Box 1612, Bellville, 7535
Docex 44, Bellville
021 944 6600

Represented by Barend Kellerman
BANKERS
ABSA – Commercial Business Tygervalley
Physical address:
Email:
Tel:

1st Floor, Bridge Park East, Bridge Way, Century City, Cape Town
charmainemaa@absa.co.za
021 816 4355

Represented by Charmaine Maasz
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SALIENT FEATURES

SALI ENT FE ATU RES
INTRODUCTION
This prospectus relates to an offer to members of the public for the subscription of up to 19 772
123 ordinary Class A shares in the share capital of Destinata Capital at an issue price of R100 per share.
The prospectus contains details of the offer together with relevant information on Destinata Capital in
accordance with the Companies Act, 71 of 2008.
PURPOSE OF THE OFFER
The purpose of the offer is to provide members of the public with a tax-efficient investment in Destinata
Capital and, as a consequence, raise up to R1 977 212 300 which will be applied in acquiring shares in
qualifying companies and to provide working capital.
DETAI LS OF THE OFFER AND SALI ENT DATES
Total number of ordinary shares to be placed pursuant to the offer:
Issue price per offer share:
Maximum amount to be raised:

19 772 123
R100
R1 977 212 300

Last practicable date:
Date of registration:
Opening date of the offer:
Closing date of the offer:
Issue of share certificates by:

31 August 2020
13 November 2020
13 November 2020 at 09:00
28 February 2021 at 16:30
15 March 2021

If applicable, any refund of any offer application monies by

15 March 2021

Applications must be made in the name of either an individual, company or a trust. No applications from
partnerships or other unincorporated associations will be accepted.
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DEFI NI TI ONS AND I NTERPRETATI ONS
In the prospectus, unless otherwise stated or the context otherwise indicates, the words in the first column
shall have the meanings stated opposite them in the second column and words in the singular shall
include the plural and vice versa. Words importing natural persons shall include corporations and
associations of persons and vice versa and an expression denoting any gender shall include the other
genders:
"applicant"

any member of the public who applies to Destinata Capital to subscribe for
shares in respect of the offer;

"auditor"

Theron Du Plessis Somerset Wes Inc. (Registration Number 2005/028545/21), a
personal liability company incorporated in accordance with the laws of South
Africa, and being the auditor;

"business day"

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

"CIPC"

the Companies and Intellectual Property Commission;

"Companies Act"

the Companies Act, No. 71 of 2008, as amended;

"company secretary"

Exceed (Cape Town) Incorporated (Registration number 2000/011257/21), a
private company incorporated in accordance with the laws of South Africa,
and being the company secretary;

“Destinata Capital”

Destinata Capital Ltd;

“Destinata Group”

Destinata Holdings Limited and subsidiaries, with Destinata Holdings Limited
holding 100% of the Class B ordinary shares, being the management shares, in
Destinata Capital;

"directors" or "the board"

the directors of Destinata Capital;

"distributable profit"

in respect of each financial year, the net after tax profits of the Company,
calculated in accordance with IFRS, available for distribution to shareholders,
less the reasonable working capital requirements of the Company, as
determined by the board;

“EFT”

Electronic funds transfer;

"financial year"

a financial year of the Company;

"FSCA"

Financial Sector Conduct Authority;

"IFRS"

International Financial Reporting Standards, which comprise standards and
interpretations approved by the International Accounting Standards Board,
International Financial Reporting Interpretations Committee and International
Accounting
Standards,
and
Standing
Interpretations
Committee
interpretations approved by the International Accounting Standards
Committee;
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"issue price"

the issue price of each offer share, being R100 per offer share;

"last practicable date"

the last practicable date prior to the finalisation of the prospectus, being 31
August 2020;

"MOI"

means the Memorandum of Incorporation of Destinata Capital;

"offer shares"

19 772 123 Ordinary Class A shares;

"offer"

the offer by Destinata Capital to members of the public of the offer shares, at
the issue price of R100, the terms of which are set out in this prospectus;

“the Company”

Destinata Capital Ltd;

“VCC”

Venture Capital Company, duly registered with the FSCA and SARS in terms of
Section 12J of the Income Tax Act 58 of 1962;

“SARS”

South African Revenue Service
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PROSPECTUS

SECTI ON 1 – I NFORM ATI ON ABOU T THE COM P ANY

1.

NAM E, ADDRESS AN D I NCORPOR ATI ON [REGULATI ON 57]

1.1.
1.2.
1.3.
1.4.
1.5.

Company name:
Registration number:
FSP Number:
VCC number:
Registered office:

Destinata Capital Limited
[Regulation 57(1)(a)]
2017/340362/06
[Regulation 57(1)(a)]
48729
VCC-0073
Unit B1, Block 7, Fairways Office Park, 5 Niblick Way, Somerset West, 7130
[Regulation 57(1)(b)]
1.6. Date of incorporation:
31 July 2017
[Regulation 57(1)(c)]
1.7. The company is a Holding Company with subsidiaries listed in paragraph 3.1 on page 13. [Regulation
57(3)(b)]

2.

DI RECTORS, OTHER OFFI CE HOLDERS AND M ATE RI AL THI RD P AR TI ES [REGULATI ON 58]

2.1. The board of directors is comprised as follows:

[Regulation 58(2)(a)]

Name

Age

Qualifications

Nation
ality

Business address

Occupation and
function

JC

39

CA (SA), B. Compt (Hons)
(UNISA), B. Acc (US)

South
African

Unit B 1, Block 8
Fairways Office Park
Somerset
West
7130

Businessman,
Chief Executive
Officer

South
African

Unit B 1, Block 8
Fairways Office Park
Somerset
West
7130

Accountant,
Non-executive
director

South
African

Unit B 1, Block 8
Fairways Office Park
Somerset
West
7130

Professional
Accountant,
Non-Executive
director

Maree

ZR Williams

35

R Steyn

29

Professional Accountant
(SA),
B.Comm
(SU),
PGDip Taxation

The abbreviated CVs of the directors are as follows:

2.1.1.

JC Maree CA (SA) | PPRE – EXECUTIVE DIRECTOR, CHIEF EXECUTIVE OFFICER
Mr. Maree received a B.Acc degree from the University of Stellenbosch in in 2004, and
subsequently obtained a B.Compt (Hons) degree from the University of South Africa the following
year.
After successfully completing the SAICA 1st Board Exam in 2005, he moved to the UK for 2 years
before returning to South Africa and completing his SAICA articles through LDP Inc. in
Stellenbosch, gaining experience in various industries. He has built up experience in both audit
and financial management positions before joining the Destinata Group in 2015 as Group CFO
and Managing Director of Topaz Trust Accounting (until 1 March 2016), a Destinata Group
company. As of February 2017, he serves as the Chief Executive Officer of the Destinata Group.
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Mr. Maree has also completed the Directors Induction Programme through the Institute of
Directors in Southern Africa (IoDSA). In addition he is a qualified and practising PPRE (Professional
Practitioner in Real Estate).
2.1.2.

ZR Williams – NON-EXECUTIVE DIRECTOR
Mrs. Williams has been in the accounting and payroll industry for the past 15 years. In 2003 she
completed a Bookkeeping to Trial Balance course through ICB (Institute for Certified
Bookkeepers).
During her employment at an Accounting firm in Cape Town, she was responsible for the South
African Breweries Owner Driver portfolio for 9 years, her duties included monthly financial reports,
payroll and all other monthly and annual statutory submissions. From 2012 to January 2015, she
was employed at a travel agency as an Accounts and Payroll Administrator. Zinzi joined
Destinata Accounting in February 2015 as a Bookkeeper and Payroll Administrator. In July 2018,
she was appointed as the Group Financial Manager.

2.1.3.

R Steyn – NON-EXECUTIVE DIRECTOR
Mr. Steyn is a qualified Professional Accountant (SA), also holding a PG Dip Taxation qualification.
He’s completed his articles as LDP Inc. in Stellenbosch, and has been with the Destinata Group
from December 2016 to July 2018, fulfilling the role of Western Cape Regional Manager –
Accounting Services.
He has since spent time abroad in China and is currently involved in public practice through an
audit firm situated in Bredasdorp in the Overberg Region, South Africa.

2.2. Other Information
2.2.1.
The details of the Company’s auditor and company secretary are set out on page 7 of this
document as part of the Corporate Information section. [Regulation 58(2)(b)]
2.2.2.
There is currently no right held by any person or entity relating to the appointment of any
particular director or number of directors in Destinata Capital. [Regulation 58(3)(a)]
2.2.3.
The relevant provisions of the MOI relating to the appointment, term of office, qualification and
remuneration of the directors are set out in the Annexure containing extracts of the MOI, being
Annexure 3. [Regulation 58(3)(a)]
2.2.4.
There are no directors' service contracts in place. The relevant provisions of the MOI relating to
the appointment, term of office, qualification and remuneration of the directors are set out in
Annexure 3 to this prospectus. [Regulation 58(3)(b)]
2.2.5.
The borrowing powers of Destinata Capital, exercisable by the directors and the manner in which
some borrowing powers may be varied, are set out in Annexure 3 to this prospectus. These
borrowing powers have not been exceeded since Destinata Capital was incorporated.
[Regulation 58(3)(c)]
2.2.6.
The business of Destinata Capital, or any part thereof, will not be managed by any third party
under a contract. [Regulation 58(3)(d)]
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3.

HI STORY, STATE OF AFFAI RS AND PROSPECTS OF THE COM P ANY [REGUL ATI ON 59]

3.1. As at the last practicable date, Destinata Capital had the subsidiaries shown below.
company’s business description is included. [59(2)(a)&(b)]

Each

Destinata Capital Ltd – Investment in qualifying companies in terms of Section 12J of the Income Tax
Act
Subsidiaries:
DC Go Leasing – Renewable Energy (commenced trading in October 2018)
Destinata BnB 101 (Pty) Ltd – Hospitality (commenced trading in December 2018)
Destinata BnB 102 (Pty) Ltd – Hospitality (commenced trading in February 2019)
Destinata BnB 103 (Pty) Ltd – Hospitality (commenced trading June 2019)
Associates:
Secure Rite Security (Pty) Ltd – Security Services (commenced trading in March 2014)
African Wine Adventures (Pty) Ltd – Tour Operator (commenced trading in December 2018).
Futureneers Asset Rentals (Pty) Ltd – Various asset rentals (Commenced trading in July 2020).
3.2. The Company was incorporated on 31 July 2017 as a public company. As at the last practicable
date Destinata Capital had the subsidiaries listed above. [59(3)(a)]
3.3. Since incorporation Destinata Capital has not undergone any material changes in its business.
[59(3)(b)]
3.4. In the opinion of the directors, the company has the following prospects: [59(3)(c)]
3.4.1.
The company has been duly registered as a Venture Capital Company in terms of Section 12J
of the Income Tax Act, 58 of 1962, with the required establishments being the FSCA and SARS.
3.4.2.
The directors foresee that raising capital will be immensely stimulated by the tax incentive on
offer for the investor and intend to raise an amount of R10 000 000 with this prospectus.
3.4.3.
The capital raised will be applied to acquire investments in qualifying companies, in line with
Section 12J of the Income Tax Act, as explained in the summary on page 4, and to provide
working capital where necessary.
3.4.4.
The potential investments are to be sourced through relationships with auditors, bankers, business
associates’ networks, private equity firms, other VCC’s and other existing relationships in our
network.
3.4.5.
While we do not exclude any sectors from potential investments we would target, we have
identified the following sectors as priority:
•
Primary: Permissible trades backed by property – hotel keep, hospitality, student
accommodation and asset rentals.
•
Secondary: Permissible trades with synergies to the residential property sector – private
security, renewable energy, maintenance, connectivity, etc.
3.5. Destinata Capital, at the last practicable date, has cash on hand and current loans receivable
available, easily convertible to cash. This capital is to be pooled with capital raised form this
prospectus and applied to investments in qualifying companies or utilised as working capital in the
discretion of the directors as and when investment opportunities and operations needs arise. For
detail on the state of affairs of the company and the group refer to the tables shown under
paragraph 6 on page 24. [59(3)(d)]
3.6. Destinata Capital does not own any movable property or leasehold properties, nor does Destinata
Capital have any commitments for purchase, construction or installation of buildings or machinery.
[59(3)(e)&(f)]
3.7. Since incorporation the Company has shown the following in terms of turnover, profit or loss, and
dividends.[59(3)(g)]
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COMPANY
1
MARCH
2020 - 31
AUG
2020

1
MARCH
2018 - 28
FEBRUAR
Y 2019

1
MARCH
2019 - 29
FEB 2020

1
MARCH
2020 - 31
AUG
2020

1 509 280

675 432

60 000

733 416

1 509 280

675 432

658 657

510 801

6 791

463 678

658 657

510 801

755 755

1 379 581

613 034

-21 808

755 755

1 379 581

613 034

-

-126 998

-301 413

-

-

-126 998

-301 413

-

-21 808

628 757

1 078 168

613 034

-21 808

628 757

1 078 168

613 034

Dividends cover

n/a

1.94

1.07

n/a

n/a

1.94

1.07

n/a

Dividends paid
Ordinary Class A
Shares
Ordinary Class B
Shares

-

390 497

1 284 287

-

-

390 497

1 284 287

-

-

312 397

1 027 430

-

-

312 397

1 027 430

-

-

78 099

256 857

-

-

78 099

256 857

-

Finance income
Net profit before
tax
Taxation
Net profit after
tax

4.

1
MARCH
2018 - 28
FEBRUAR
Y 2019

1
MARCH
2019 - 29
FEB 2020

60 000

733 416

6 791

463 678

-21 808

GROUP
INCORP
ORATION 28
FEBRUAR
Y 2018

Revenue &
Other Income

INCORP
ORATION 28
FEBRUAR
Y 2018

SH ARE C API TAL OF THE COMP AN Y [REGUL ATI ON 60]

4.1.1.

The authorised and issued share capital of Destinata Capital, before and after the offer, is set
out below. The figures have been prepared on the assumption that 100 000 of the offer shares
have been taken up pursuant to the offer and have been fully subscribed for.
Share capital before the offer: [Regulation 60(a)(i)]

4.1.2.

AUTHORISED
20 000 000

Class A Ordinary Shares

-

20 000 000

Class B Ordinary Shares

-

227 877

Class A Ordinary Shares

22 528 177

20 000 000

Class B Ordinary Shares

20 000

ISSUED

22 548 177
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Share capital after the offer:
AUTHORISED
20 000 000

Class A Ordinary Shares

-

20 000 000

Class B Ordinary Shares

-

327 877

Class A Ordinary Shares

32 528 177

20 000 000

Class B Ordinary Shares

20 000

ISSUED

32 548 177

4.1.3.
4.1.4.
4.1.5.
4.1.6.

In terms of the MOI, the rights attaching to the different classes of shares are as set out in
Annexure 3.[Regulation 60(a)(ii)]
Details of the founder and management shareholder's shares are contained on page 16,
paragraph 8 of this prospectus.[Regulation 60(a)(iii)]
Since incorporation, share capital was issued as shown in 4.1.2. [Regulation 60(b)]
Previous offers to the public were as follows:

SUBSCRIPTION PERIOD START
SUBSCRIPTION PERIOD END
SHARES OFFERED
PRICE OFFERED AT (RAND
PER SHARE)
OFFER SHARES ALOTTED

2017/12/01

2018/11/02

2019/07/05

2020/01/10

2020/05/15

2018/02/28

2019/02/28

2019/10/15

2020/02/29

2020/08/31

ORDINARY
CLASS A

ORDINARY
CLASS A

ORDINARY
CLASS A

ORDINARY
CLASS A

ORDINARY
CLASS A

100

100

100

100

100

42 003

30 500

10 688

74 905

17 802

The shares were offered to all members of the public and issued to all who applied to subscribe.
[Regulation 60(c)]
5.

OPTI ONS OR PREFERENTI AL RI GHTS I N RESPECT OF SH ARES [REGU LATI ON 61]

5.1. Options
5.1.1.
No options are applicable.
5.2. Preferential rights in respect of shares
5.2.1.
In terms of the MOI, the rights attaching to the Class A Ordinary shares and Class B Ordinary
shares are as set out in Annexure 3.
5.2.2.
The Ordinary Class A shares, offered in this prospectus, have the following salient rights attached
to them:
•
49% of the voting rights.
•
80% of dividends and retained earnings.
•
Pro-rata share of the share capital contributed by the Class A shareholders.
5.2.3.
The Ordinary Class B shares, being the management shares, held by the founders Destinata
Holdings Limited, have the following salient rights attached to them:
•
51% of the voting rights.
•
20% of dividends and retained earnings.
•
Pro-rata share of the share capital contributed by the Class B shareholders.
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6.

COMMI SSI ONS P AI D OR P AY ABLE I N RESPECT OF UNDERWRI TI NG [REGULATI ON 62]

6.1. Since incorporation and to date of this prospectus, no person was paid nor was any commission
payable to any person for subscribing or agreeing to subscribe for, or procuring or agreeing to
procure the subscription of any securities of Destinata Capital. [Regulation 62(2)(a)]
6.2. With regards to subscription in terms of this prospectus, brokers will receive a placement commission
of 2% of the value of subscription, should they be the effective cause of the transaction.
6.3. Broker consultants that were the effective cause of brokerage agreements with the brokers
mentioned in 6.2 will receive a commission of 0.5%.
6.4. No commission or fees are payable to anyone acting as a promotor, except as provided in 6.2 and
6.3 above. [Regulation 62(2)(e)]
6.5. This prospectus is not underwritten.
7.

M ATERI AL CONTR AC TS [ REGUL ATI ON 63]

7.1. The company will pay a management fee to Destinata Holdings Limited in return for management
services. It is noted that the executive directors will not be remunerated by the company. The fee
will be equal to 2% of the issued share capital per annum.
7.2. Parveen Sonday has been appointed as the company’s Key Individual, and is tasked with ensuring
FSCA compliance and maintenance of the required FSCA licenses. Her remuneration for the role is
R15 900 per month. The contract commenced on 1 May 2018 and will run for a minimum of twelve
months, where after a 4 month notice period will apply for either party.
7.3. The contracts above will be reviewed from time to time.
7.4. As at the last practicable date, Destinata Capital has not entered into any other contracts or
proposed contracts, either written or oral, relating to the directors' and managerial remuneration,
royalties, and technical fees payable by the Company.
8.

I NTERESTS OF DI RECTORS AND PROM OTORS [ REGULATI ON 60(A), 64]

8.1. At the last practical date, the directors and promotors, directly or indirectly, have the following
beneficial interests:
Number of shares held: [Regulation 60(a)(iii)]

Ordinary Class A Shares
Director /
Promotor

Direct
beneficial

Indirect
beneficial

Percentage of
Ordinary Class
A Share
Capital

Ordinary Class B Shares
Indirect
beneficial

Percentage of
Ordinary Class
B Share
Capital

Percentage
of effective
voting rights

Executive
directors
JC Maree

200

-

0.1%

-

0.0%

0.1%

ZR Williams

-

-

0.0%

-

0.0%

0.0%

R Steyn

-

-

0.0%

-

0.0%

0.0%

200

-

0.1%

-

0.0%

0.1%

Nonexecutive
directors

Total

9.

LOANS [REGUL ATI ON 65]

9.1. As at the last practical date, the Company had advanced and owed the following loans, which are
not deemed material (all loans in excess of R30 000 included).
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Loans advanced:
African Wine Adventures (Pty) Ltd

R75 000

The loan is unsecured, bears no interest and is repayable as agreed between the parties from time
to time, with no fixed maturity date. Its function is to provide start-up capital for the company in
addition to the share capital investment made.
Destinata BnB 101 (Pty) Ltd

R2 994 984

The loan is unsecured, bears interest at 8% per annum and is repayable as agreed between the
parties from time to time, with no fixed maturity date. Its function is to provide start-up capital for the
company in addition to the share capital investment made.
Destinata BnB 102 (Pty) Ltd

R4 354 510

The loan is unsecured, bears interest at 10% per annum and is repayable as agreed between the
parties from time to time, with no fixed maturity date. Its function is to provide start-up capital for the
company in addition to the share capital investment made.
Destinata BnB 103 (Pty) Ltd

R323 119

The loan is unsecured, bears interest at 8% per annum and is repayable as agreed between the
parties from time to time, with no fixed maturity date. Its function is to provide start-up capital for the
company in addition to the share capital investment made.
Destinata BnB 104 (Pty) Ltd

R231 875

The loan is unsecured, bears interest at 8% per annum and is repayable as agreed between the
parties from time to time, with no fixed maturity date. Its function is to provide start-up capital for the
company in addition to the share capital investment made.
Destinata Properties 103 (Pty) Ltd

R3 473 007

The loan is unsecured, bears interest at 8% per annum and is repayable on demand, with no fixed
maturity date. Its function is to generate a better return than would be obtained by placing the
funds in a call account, where 3% to 4% is expected, whilst awaiting deployment to investments in
qualifying companies.
Destinata Properties 103 (Pty) Ltd is a subsidiary of Destinata Holdings Ltd, the company effectively
managing Destinata Capital Ltd, and owns 100% of the Class B Ordinary Shares. Therefore the
relationship is that of a mutually managed company.
Semper Altius (Pty) Ltd

R281 650

The loan is unsecured, bears interest at 8% per annum and is repayable on demand, with no fixed
maturity date. Its function is to generate a better return than would be obtained by placing the
funds in a call account, where 3% to 4% is expected, whilst awaiting deployment to investments in
qualifying companies.
Destinata Holdings Ltd

R203 300

The loan is unsecured, bears interest at 8% per annum and is repayable on demand, with no fixed
maturity date. Its function is to generate a better return than would be obtained by placing the
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funds in a call account, where 3% to 4% is expected, whilst awaiting deployment to investments in
qualifying companies.
Secure Rite Security (Pty) Ltd

R234 986

The loan is secured by means of a conversion to share capital option, bears interest at 15% per
annum. Interest is payable monthly, and the capital sum is to be settled on 1 April 2023. The purpose
of the loan is to provide working capital to the qualifying company.
Destinata Asset Rentals (Pty) Ltd

R97 297

The loan is unsecured, bears interest at 8% per annum and is repayable as agreed between the
parties from time to time, with no fixed maturity date. Its function is to provide start-up capital for the
company in addition to the share capital investment made.

9.2. Other than the loans above the Company had not incurred any material loans and had not
advanced any material loans other than in the ordinary course of business.
10. SH ARES I SSUED OR TO BE I SSUED OTHERWI SE TH AN FOR C ASH [REGUL ATI ON 66]
10.1.
Since incorporation to the date of this prospectus, the Company had not issued or agreed to
issue any shares to any person other than for cash.
11. PROPERTY ACQUI RED OR TO BE ACQUI RED [REGULATI ON 67]
11.1.
The Company has not purchased nor acquired any immovable property or other fixed assets
since incorporation to the date of this prospectus.
12. AM OUNTS P AI D OR P AYAB LE TO PROM OTORS [REGUL ATI ON 68]
12.1.
Commissions payable to brokers and broker consultants are detailed in 6.2 and 6.3 above.
12.2.
Other than the above point, since incorporation, the Company has not paid or proposed to pay
any amounts to any promoter, any partnership, syndicate, or other association of a promoter.
13. PRELIM EXPENSES AN D I SSUE EXPENSES [REGUL ATI ON 69]
The professional fees and costs of this prospectus and of the offer, are based on the assumption that the
offer has been fully subscribed for and are expected to total approximately the amount stated below
and will be settled by Destinata Capital from the offer share proceeds.

Expense

R

CIPC fees

7 000

Auditor’s fees

8 000

Other costs

2 000

Total

17 000
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SECTI ON 2 – I NFORM ATI ON ABOU T OFFERED SECURI TI ES

1.

PU RPOSE OF THE OFFER [ REGUL ATI ON 70]

1.1. The purpose is to raise a target of R10 000 000 Class A Ordinary Share Capital, to a maximum of
R1 977 212 300, in order to grow an existing VCC Fund. [Regulation 70(a)]
1.2. There is no minimum subscription in relation to this offer. [Regulation 70(b)]
2.

D ATE AN D TI M E OF THE OPENI NG AND TH E CLOSI NG OF THE OFFER [REGULATI ON 71]

2.1. Important dates are:
Last practicable date:
Opening date of the offer:
Closing date of the offer:
Applicants to be advised of allocations by:
Issue of share certificates by:
If applicable, any refund of any offer application monies by

31 August 2020
13 November 2020 at 09:00
28 February 2021 at 16:30
15 March 2021
15 March 2021
15 March 2021

Note: The dates and times mentioned above are South African times and are subject to
amendment at the sole discretion of the directors. Any such amendment will be published on:
www.destinatacapital.com

3.

P AR TI CUL ARS OF THE OFFER [REGU LATI ON 72]

3.1. Details of securities
3.1.1.
In terms of the offer 19 772 123 Ordinary Class A Shares are offered at a price of R100 (one
hundred rand) per share to members of the public.
3.1.2.
Members of the public are invited to apply for the ordered securities by completing the attached
application form as attached in Annexure 8.
3.1.3.
No offer shares will be issued at a discount to the issue price.
3.1.4.
Should applications exceed the shares on offer, the directors cannot increase the number of
shares offered and reserve the right to apportion the available offer shares in an equitable
manner.
3.1.5.
The offer will be subject to the provision that no applicant, whether acting alone or in concert
with connected parties, may acquire 35% of the total issued ordinary shares in Destinata Capital
to the extent that it would result in the obligation to make a mandatory offer in terms of section
123 of the Companies Act.
3.1.6.
The offer will be exclusively governed by the laws of South Africa and each applicant will be
deemed, by applying for the ordinary shares, 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.
3.1.7.
An announcement will be published on the Company's website on 15 March 2021 , stating the
results of the offer and the number of ordinary shares allocated under the offer.
3.2. Procedures for application
3.2.1.
Applications in respect of the offer must be made on the relevant attached application form/s
provided to applicants, and deliver the completed application forms to:
Via email (preferred method) to:
info@destinataholdings.com using “DCL Subscription” as subject line;
Or physically at:
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Destinata Capital Limited
Unit B1, Block 7
Fairways Office Park
5 Niblick Way
Somerset West
7130
So as to be received by not later than 16:30 on 28 February 2021 . No late deliveries of application
forms will be accepted, and applicants are advised to take into consideration delays in postal
deliveries.
3.2.2.
Photocopies, electronic copies or reproductions will be accepted. Each application will be
regarded as a single application.
3.2.3.
No applications from minors, deceased estates or partnerships will be accepted. Executors,
trustees and individual partners may apply for offer shares in their own name (but in their official
capacities) or through nominee companies. No documentary evidence of capacity need
accompany the application form, but the directors of Destinata Capital reserve the right to call
upon any applicant to furnish such evidence for noting.
3.2.4.
Applications are irrevocable once received by the Company.
3.2.5.
No receipts will be issued for applications and/or payments received.
3.3. Payment of offer price
3.3.1.
The amount payable for the offer shares is payable in full on acceptance of the offer in the
currency of South Africa, upon the terms and conditions set out in this prospectus.
3.3.2.
Payment may only be made by cheque or an electronic funds transfer. The use of postal orders,
cash or telegraphic transfers will not be accepted. If a cheque is used as the form of payment,
it must be attached to and submitted with the relevant application form. All applications must
be accompanied by proof of electronic transfer, or by a cheque. No post-dated cheques will
be accepted. Cheques must be crossed, and marked "non-transferable" and made payable in
favour of "Destinata Capital Limited". All electronic funds transfers must be evidenced by proof
of payment with the applicant's full name as reference.
3.3.3.
All money received in respect of applications will be paid into a bank account of the Company
with a banking institution registered under the Banks Act, No 94 of 1990, as amended, and,
subject to paragraph 3.3.4, not be used or made available for use by the Company or for the
satisfaction of its debts until the offer has been closed. Any interest accruing will be for the benefit
of the Company.
3.3.4.
Subject to the Company receiving applications in excess of at least R1 000 000 (one million rand),
the board shall, in its sole and unfettered discretion, be entitled to accept such applications or
any follow up applications after the initial R1 000 000 (one million rand) minimum has been
reached, and apply such funds for the purposes described in this prospectus, notwithstanding
that the offer period has not expired.
3.3.5.
Remittances and applications will only be accepted as complete when the relevant
cheque/electronic funds transfer has been paid/made. Should any cheque or electronic funds
transfer be dishonoured/fail, the directors may in their absolute discretion regard the relevant
application as revoked or take such other steps in regard thereto as they may deem fit.
3.3.6.
Payment by electronic funds transfer (EFT) is to be made to the following account, and a proof
of payment attached to either the email, if applying via email, or the hard copy application, if
applying at the physical address:
Name of Account:
Bank:
Branch code:
Account number:

Destinata Capital Limited
ABSA
632 005
4093 2458 75
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An electronic funds transfer must be evidenced by proof of payment with the following
reference: “DCL – “and the applicant’s name. Cheques must be crossed, marked “nontransferable” and made payable in favour of Destinata Capital Limited.
3.4. Over-subscription
3.4.1.
In the event of an over-application for the offer, the directors shall not be entitled to increase
the number of offer shares.
3.4.2.
If the offer shares applied for in an offer exceeds 100% of the offer shares available, the directors
will apportion the available offer shares in an equitable manner. Non-equitable allocations of
excess offer shares will only be allowed in instances where they are used to round holdings up.
3.5. Reservation of rights
3.5.1.
The directors reserve the right to accept or reject, either in whole or in part, any applications
should the terms and the instructions contained in this prospectus and in the applicable
application form not be properly complied with.
3.6. Issue of the offer shares
3.6.1.
Once the offer has closed, Destinata Capital will issue the share certificates in respect of the offer
shares, and such share certificates will be held at the offices of Destinata Capital. Applicants
may elect that share certificates be posted to them. If such election is made, share certificates
will be posted by registered mail at the risk of the applicant to the address shown on the
application, within 10 days following the closing of the offer.
3.6.2.
Destinata Capital accepts no liability for share certificates which may be lost in the post.
Requests for the issue of replacement share certificates must be made in writing and be
accompanied by an acceptable indemnity.
3.6.3.
The ordinary shares issued in terms of this prospectus will be allotted subject to the provisions of
the MOI.
3.6.4.
Shareholders wishing to sell their offer shares in the future will need to contact Destinata Capital
to make the necessary arrangements. Destinata Capital will not act as a purchaser of last resort.
3.7. Issue of shares [Regulation 72(2)]
3.7.1.
Upon incorporation of the company, on 31 July 2017, the following shares were issued: 20 000 000
Class B Ordinary Shares at R0.001 each.
3.7.2.
The reasons for the difference in price of the Class B Ordinary shares issued upon incorporation
to the Class A Ordinary shares now being offered are:
•
It is a different class of share with different rights attached to it.
•
The Class B Ordinary shares serve the purpose to keep the founders involved with the
company as they will also benefit from value created, and to provide protection against
hostile takeovers.
3.7.3.
Class A Ordinary shares previously issued:
Date:

Year ended 28 February 2018

Price issued at: 42 003 issued at R100 in terms of a prospectus, i.e. investments under R1m.
24 084 issued at R95in terms of a private placement, i.e. investments over R1m.
Date:

Year ended 28 February 2019

Price issued at: 30 500 issued at R100 in terms of a prospectus, i.e. investments under R1m.
13 158 issued at R95 in terms of a private placement, i.e. investments over R1m.
Date:

Year ended 28 February 2020

Price issued at: 10 688 issued at R100 in terms of a 1st prospectus, i.e. investments under R1m.
76 005 issued at R100 in terms of a 2nd prospectus, i.e. investments under R1m.
14 737 issued at R95 in terms of a private placement, i.e. investments over R1m.
Date:

Period from 1 March 2020 – last practicable date
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Price issued at: 17 802 issued at R100 in terms of a 1st prospectus, i.e. investments under R1m.
The Class A Ordinary shares are now again offered at R100.
3.7.4.

A Private Placement Memorandum is in issue, offering Class A Ordinary shares at R95 per share,
with a minimum investment of R1 000 000 required. The reason for the discounted price relevant
to the offer price of R100 as per this prospectus, is the incentive to invest in larger blocks, being
the minimum R1 000 000. The Private Placement Memorandum is published on the Destinata
Capital website:
http://www.destinata-holdings.com/images/downloads/DCL_-_PPM.pdf
Should the reader of this prospectus prefer to invest via the Private Placement Memorandum
instead of via this prospectus, he is welcome to do so.

3.7.5.
4.

Since incorporation the Company has not issued any shares at a premium. [Regulation 72(3)]

MI NI MUM SUBSCRI PTI ON [REGUL ATI ON 73]

4.1. The offer is not subject to any minimum subscriptions.
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SECTI ON 3 – STATEM ENTS AND REPORTS R EL ATI NG TO THE OFFER

1.

AD EQU ACY OF C API TAL [REGU LATI ON 74]

1.1. The directors are of the opinion that for the 12 (twelve) month period pursuant to the offer:
1.1.1.
the Company will be able, in the ordinary course of business, to pay its debts;
1.1.2.
the assets of the Company will be in excess of the liabilities of the Company;
1.1.3.
the share capital and reserves of the Company will be adequate for its ordinary business
requirements; and
1.1.4.
the Company will have sufficient working capital that is adequate for its future requirements.
2.

REPORT BY THE DI RECTORS AS TO M ATERI AL CH ANGES [REGU LATI ON 75]

2.1. The directors report that there have been no material changes in the assets and liabilities of the
Company from the end of the previous financial year to the last practicable date.
3.

STATEM ENT AS TO LI STI NG ON STOCK EXCH ANG E [REGU LATION 76]

3.1. No formal application has been made for a listing of the securities offered. It is however not excluded
as a possible strategy in the future.
4.

REPORT BY AUDI TOR WHERE BU SI NESS UNDERTAKI NG TO BE ACQUI RED [REGU LATI ON 77]

4.1. None of the proceeds of the issue of the offer shares will be used, directly or indirectly, to acquire a
business undertaking.
5.

REPORT BY AUDI TOR WHERE THE COMP ANY WI LL ACQUI RE A SU BSI DI AR Y [REGUL ATI ON
78]

5.1. None of the proceeds of the issue of the offer shares will be used, directly or indirectly, to acquire
securities of any other juristic person with the direct or indirect result of another juristic person
becoming a subsidiary of the Company.
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6.

24

REPORT BY THE AU DI TOR OF THE COM P ANY [REGULATI ON 79]

6.1. Find below the concise audited financial information for the last 3 years of Destinata regarding:
The company is a holding company with subsidiaries. As the company is essentially an investment
fund managed on behalf of various investors, investments in subsidiaries are recognised at fair value
through profit and loss as permitted in IFRS 10. The “Group” column represents the consolidated
figures of the company and its subsidiaries in accordance with the disclosure election made in terms
of REGULATION 79 (3)(a)(iii) and REGULATION 79 (3)(b)(iii).
Profits and losses

COMPANY
INCORPORATION 28
FEBRUARY
2018

1 MARCH
2018 - 28
FEBRUARY
2019

1 MARCH
2019 - 29
FEB 2020

Revenue & Other Income

60 000

733 416

Finance income

6 791

463 678

-21 808

GROUP
1 MARCH
2020 - 31
AUG 2020

INCORPORATION 28
FEBRUARY
2018

1 MARCH
2018 - 28
FEBRUARY
2019

1 MARCH
2019 - 29
FEB 2020

1 MARCH
2020 - 31
AUG 2020

1 509 280

675 432

60 000

733 416

1 509 280

675 432

658 657

510 801

6 791

463 678

658 657

510 801

755 755

1 379 581

613 034

-21 808

755 755

1 379 581

613 034

-

-126 998

-301 413

-

-

-126 998

-301 413

-

-21 808

628 757

1 078 168

613 034

-21 808

628 757

1 078 168

613 034

Dividends cover

n/a

1.94

1.07

n/a

n/a

1.94

1.07

n/a

Dividends paid

-

390 497

1 284 287

-

-

390 497

1 284 287

-

Ordinary Class A Shares

-

312 397

1 027 430

-

-

312 397

1 027 430

-

Ordinary Class B Shares

-

78 099

256 857

-

-

78 099

256 857

-

Net profit before tax
Taxation
Net profit after tax
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Assets and liabilities

COMPANY

GROUP

28
FEBRUARY
2018

28
FEBRUARY
2019

29
FEBRUARY
2020

31 AUG
2020

28
FEBRUARY
2018

28
FEBRUARY
2019

29
FEBRUARY
2020

31 AUG
2020

Non-Current Assets

-

3 531 402

9 408 980

10 928 980

-

3 531 402

9 408 980

10 928 980

Investments at Fair Value

-

3 531 402

9 408 980

10 928 980

3 531 402

9 408 980

10 928 980

Current Assets

6 528 131

8 100 140

12 621 143

12 871 423

6 528 131

8 100 140

12 621 143

12 871 423

Cash and cash equivalents

6 528 131

7 027 845

8 036 335

303 869

6 528 131

7 027 845

8 036 335

303 869

-

1 042 873

3 584 121

12 367 016

1 042 873

3 584 121

12 367 016

29 422

1 000 687

200 539

29 422

1 000 687

200 539

6 528 131

11 631 542

22 030 123

23 800 403

6 528 131

11 631 542

22 030 123

23 800 403

Equity

6 486 472

11 024 732

20 887 794

23 171 545

6 486 472

11 024 732

20 887 794

23 171 545

Issued Capital

6 508 280

10 808 280

20 877 460

22 548 177

6 508 280

10 808 280

20 877 460

22 548 177

-21 808

606 949

1 685 118

2 298 152

-21 808

606 949

1 685 118

2 298 152

-

-390 497

-1 674 784

-1 674 784

-

-390 497

-1 674 784

-1 674 784

34 351

126 998

375 200

375 200

34 351

126 998

375 200

375 200

Assets

Loans receivable
Trade and other receivables

Total Assets
Equity and Liabilities

Accumulated profit / (loss)
Dividends paid
Non-Current Liabilities
Deferred Tax

-

126 998

375 200

375 200

-

126 998

375 200

375 200

Loans from related parties

34 351

-

-

-

34 351

-

-

-

Current liabilities

7 308

479 812

767 129

253 658

7 308

479 812

713 918

253 658

Trade and other payables

7 308

90 297

137 149

200 446

7 308

90 297

137 149

200 446

53 211

Current tax liability

-

-

53 211

Dividend payable

-

350 191

576 769

-

350 191

576 769

-

Loans from related parties

-

39 324

-

-

39 324

-

-

Total Equity and Liabilities

6 528 131

11 631 542

22 030 123

6 528 131

11 631 542

21 976 912

23 800 403

23 800 403

53 211

6.2. Nothing has come to our attention to indicate that the financial information of the company and its
subsidiaries have been materially misstated.
6.3. The financial statements have been compiled in accordance with the International Financial
Reporting Standards and the Companies Act, 71 of 2008.
6.4. Furthermore
6.4.1.
Debtors and creditors do not include accounts other than trade accounts.
6.4.2.
The provisions for doubtful debt appear to be adequate.
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6.4.3.
6.4.4.
6.4.5.

Adequate provision has been made for obsolete, damaged or defective goods, and for supplies
purchased at prices in excess of the current market prices.
There have not been any material changes in the assets and liabilities of the company since the
date of the last annual financial statements.
Subsequently to 29 February 2020, for purposes of this prospectus, the loans receivable have
been classified as current, as opposed to non-current, due to it being repayable on demand.

DESTINATA CAPITAL LIMITED |An authorised Financial Services Provider FSP 48729

26

SECTION 4 – ADDITIONAL MATERIAL INFORMATION

SECTI ON 4 – ADDI TI ONAL M ATERI AL I NFORM ATI ON

1.

RI SK F AC TORS

1.1. Applicants should consider the following risks, read together with the rest of this prospectus. The
factors described below are not an exhaustive list of factors relating to an investment in Destinata
Capital:
RISK
1.1.1.

POTENTIAL EFFECT / NOTES
VCC’s are subject to a sunset clause
that ends on 30 June 2021.

1.1.2.

VCC shares are to be held for 5 years
in order to avoid a recoupment.

1.1.3.

Withdrawal of VCC status by SARS for
non-compliance.

Post 30 June 2021 the tax incentive would not be
available to new investors, i.e. they will not be able
to claim a deduction equal to investment in terms of
section 12J of the Income Tax Act. It will not
negatively impact on investors investing prior to 30
June 2021. The only potential issue could be that
selling existing shares to new investors could be more
difficult as the tax incentive would not be available
for said new investors.
Should VCC shares be disposed of less than 5 years
after acquisition, a recoupment will be triggered. As
the investment is initially 100% tax deductible, it will
be carries at a base cost of R0. Should the share be
disposed of after 5 years, normal capital gains will be
triggered.
The Company must satisfy the VCC requirements at
the end of each year after the expiry of 36 months
from the 1st date of issue of VCC shares by the VCC.
The requirements are:
•
Minimum 80% of expenditure incurred must
be for acquisition of qualifying shares in
qualifying companies.
•
Maximum 20% of issued VCC capital is to be
spent on a single investment.
Should the VCC status be withdrawn, after SARS has
issued written notification of non-compliance and a
grace period to correct, an amount equal to 125%
of the aggregate VCC share capital issued will be
included in the VCC’s taxable income in the year of
withdrawal.
Through careful management and a focus on
compliance, the directors intend to ensure
compliance with the VCC requirements as stated by
SARS.

1.1.4.

Investment risk

1.1.5.

Liquidity risk

1.1.6.

Performance risk

There is no guarantee on the price of the shares or
any returns thereon.
The Company will invest in unlisted securities,
amongst others, which are inherently illiquid in nature
and carry a large amount of liquidity risk. This may
increase the overall risk of the investment in the
Company.
The performance of the fund will be directly linked to
the performance of the investee companies. Risk will
be mitigated through careful selection of investee
companies, performance of due diligence
investigations and the fact that that a VCC may only
invest up to 20% of capital raised in a single investee
company, in essence forcing diversification.
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2.

RESPONSI BI LI TY STATEM ENT

2.1. The directors certify that to the best of their knowledge and belief there are no facts that have been
omitted which may make any statement false or misleading and that all reasonable enquiries to
ascertain such facts have been made, as well as that the prospectus contains all information
required by law. The directors accept full responsibility for the information contained in this
prospectus and its annexures.
3.

CONSENTS

3.1. Each of the auditor and company secretary of Destinata Capital have given consent and have not,
prior to the last practicable date, withdrawn their written consents to the inclusion in this prospectus
of their names and, where applicable, their reports, in the form and context in which they appear.
4.

REGI STRATI ON OF PROSPECTUS

4.1. An English copy of this prospectus was registered in terms of Section 99(8) of the Companies Act by
CIPC on or about 13 November 2020 together with written consents of the various parties provided
for in this prospectus, to act in the capacities as stated and/or to their names being stated herein,
which consents have not been withdrawn prior to registration.
5.

DOCUM ENTS AV AI L ABLE FOR I NSPECTI ON

5.1. Copies of the following documents will be available for inspection during normal business hours at
the registered office of Destinata Capital from 09h00 up until 16h00.
5.1.1.
the MOI;
5.1.2.
the pro forma financial information;
5.1.3.
the signed independent practitioner’s assurance report;
5.1.4.
the advisors' consent letters, and
5.1.5.
a signed copy of this prospectus.
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SECTION 5 – INAPPLICABLE OR IMMATERIAL MATTERS

SECTI ON 5 – I NAPPLI C AB LE OR I MM ATERI AL M ATTERS
The following paragraphs of the Companies Regulations dealing with the requirements for a Prospectus
are not applicable to this Prospectus:[52(2), 55, 57(2), 58(3)(d), 59(2)(a), 62, 65(2)(b), 68, 69(a), 69(b),
70(b), 72(3), 73, 74(b), 75, 76, 77, 78 and 80]

DI RECTOR SI GN ATURES

Director

Date

JC Maree

06 November 2020

ZR Williams

06 November 2020

RW Steyn

06 November 2020

Signature
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ANNEXURES

ANNEXU RES

1.

I NDEPENDENT REPORTI NG ACCOUNTANT’S REPORT ON THE PRO FORM A FI NANCI AL
I NFORM ATI ON OF DESTI N ATA C API TAL

INDEPENDENT PRACTITIONER’S ASSURANCE REPORT ON THE PROCESS TO COMPILE PRO FORMA FINANCIAL
INFORMATION
To the directors of Destinata Capital Limited
We have completed our assurance engagement to report on the process applied by Destinata Capital
Limited (the company) to compile the pro forma financial information, consisting of the pro forma
statements of financial position as at 28 February 2021, 28 February 2022, 28 February 2023, 29 February
2024 and 28 February 2025, the pro forma statements of comprehensive income for the period ended 28
February 2021, 28 February 2022, 28 February 2023, 29 February 2024 and 28 February 2025 and the pro
forma cash flow statements for the period ended 28 February 2021, 28 February 2022, 28 February 2023,
29 February 2024 and 28 February 2025 as set out on pages 32 - 37 of the prospectus issued by the
company.
The pro forma financial information has been compiled by management to illustrate the impact of the
issue of the relevant shares set out in note 4 and 5 on the company’s financial position as at 28 February
2021, 28 February 2022, 28 February 2023, 29 February 2024 and 28 February 2025 and its financial
performance and cash flows for the periods then ended. As part of this process, information about the
company’s financial position, financial performance and cash flows has been extracted from the
company’s financial statements for the period ended 28 February 2020, on which an audit report was
published. Because of its nature, the pro forma financial information does not represent the company’s
actual financial position, financial performance, or cash flows.
Management’s Responsibility for the Pro Forma Financial Information
Management of Destinata Capital Limited is responsible for applying the process to compile the pro
forma financial information in accordance with the applicable criteria.
Practitioner’s Responsibilities
Our responsibility is to express a conclusion, about whether the process to compile the pro forma financial
information has been applied by management in accordance with the applicable criteria.
We are not responsible for updating or reissuing any reports or conclusions on any financial information
used in compiling the pro forma financial information. In addition, we have not performed an audit or
review of the pro forma financial information and, accordingly, we do not express an independent
review conclusion on the pro forma financial information.
We conducted our engagement in accordance with International Standard on Assurance Engagements
(ISAE) 3420, Assurance Reports on the Process to Compile Pro Forma Financial Information Included in a
Prospectus, issued by the International Auditing and Assurance Standards Board. This standard 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 pro forma
financial information in accordance with the applicable criteria.

Our procedures included:
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•
•
•
•

•
•
•

Making inquiries of management regarding the process management has applied to compile
the pro forma financial information;
Evaluating whether management has used an appropriate source of the unadjusted financial
information in compiling the pro forma financial information;
Checking whether management has appropriately extracted the unadjusted financial
information from the source documents;
Evaluating whether management has compiled the pro forma financial information on a basis
consistent with the company’s financial reporting framework and its accounting policies under
that framework;
Considering management’s evidence supporting the pro forma adjustments;
Determining whether the calculations within the pro forma financial information are
arithmetically accurate; and
Evaluating the overall presentation and disclosure of the pro forma financial information and
related explanatory notes;

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
conclusion.
It should be noted that our procedures were only performed on the pro forma financial information
included on pages 32 - 37 and our conclusion is only expressed in respect of the pro forma financial
information and do not extend to the remainder of the prospectus.
Conclusion
Based on our examination of the evidence obtained, nothing has come to our attention which causes
us to believe that:
-

The pro forma financial information as included on pages 32 - 37 has not been properly compiled
on the basis stated;
That the basis applied is inconsistent with the accounting policies of the company

We hereby consent to the inclusion of this letter and the reference to our conclusion in the prospectus in
the form and context in which it appears.

___________________________
S Theart CA(SA) RA
04 November 2020
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2.

PRO FORM A FI NANCI AL I NFORM ATI ON OF DESTI NATA C API TAL

The pro forma and estimate information have been prepared to show the expected results of the share
issue in terms of this prospectus and subsequent application of capital, based on the assumptions shown
below.
Columns:

•
•
•
•

At last practicable date – Shows state of affairs at last practicable date being 31 August 2020.
Effect of share issue – Shows the movement effect on the statement of financial position,
statement of comprehensive income and statement of cash flows.
Directly after share issue – Shows state of affairs after the share issue, i.e. a total of the 1st two
columns.
2021 to 2025 – Shows the forecast results for the following 5 years.

Assumptions:
Additional to the below tables, the following assumptions are made:

•
•
•

•
•

Investments are exited after 5 years
All projects are exited after 5 years and the maximum dividend declared together with capital
returned.
The assumptions are based on the type of projects Destinata Capital target. Project-for-projects
returns will likely vary. The projects that Destinata Capital invests in shall be within the discretion
of the directors.
No gearing has been applied in order to keep the forecast simplistic. Applying gearing to the
projects could further increase the ROI. The directors will use gearing in their discretion.
There is a risk that the current COVID-19 pandemic could have an adverse effect on the returns
forecast. However, on the upside, the COVID-19 pandemic is expected to create many belowmarket purchase opportunities of both hotel apartments and businesses, which could again
have a positive effect on forecast returns. The expected drop in the market is one of the major
reasons we wish to raise capital at this point.

Notes:

•
•

Projects are sourced as detailed under Annexure 5
Deals will not necessarily be exited after 5 years – it will be in the discretion of the directors and
subject to liquidity requirements from time to time.

A blanket view was taken on the potential returns to be generated from projects. Results may vary.

ECONOMIC
Inflation

6%

Interest rate - Borrowings

7%

Corporate Tax Rate

28%

CGT Inclusion Rate

80%

Discount rate

6%

Interest rate - Savings

4%
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AT QC (INVESTMENTS) LEVEL

EXISTING

New capital invested

NEW CAPITAL

TOTAL /
AVG

175%

Investments at cost
Dividend yield per annum
Dividends - year 1
Capital growth rate per annum
Capital growth per annum
Dividend growth

8 753 980

17 500 000

10%

10%

875 398

1 750 000

26 253 980
2 625 398

6%

6%

525 239

1 050 000

1 575 239

6%

6%

6%

AT VCC LEVEL
Management fees

2.0%

Broker Consultant Commission

0.5%

Broker Commission

2.0%

Dividend target

8.0%

Costs linked to shares issue

17 000

OVERHEADS

380 800

Key Individual

190 800

Secretarial fees

30 000

Audit fees

50 000

Accounting fees

30 000

Other

80 000
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Pro forma and forecast financial information:
AT LAST
PRACTICABLE
DATE

EFFECT OF
SHARE ISSUE

DIRECTLY
AFTER SHARE
ISSUE

2021

2022

2023

2024

2025

STATEMENT OF FINANCIAL POSITION
Assets
Non-Current assets
Investments at cost

8 753 980

8 753 980

26 253 980

26 253 980

26 253 980

26 253 980

-

Investments - Fair Value Adjustments

2 175 000

2 175 000

3 750 239

5 325 478

6 900 716

8 475 955

-

Loans receivable

-

-

-

-

-

-

10 928 980

-

10 928 980

30 004 219

31 579 458

33 154 696

34 729 935

-

303 869

9 733 000

Current assets
Cash and cash equivalents
Loans receivable
Trade and other receivables

10 036 869

4 557 165

3 863 908

3 285 677

2 835 639

-0

12 367 016

12 367 016

-

-

-

-

-

200 539

200 539

-

-

-

-

-

12 871 423

9 733 000

22 604 423

4 557 165

3 863 908

3 285 677

2 835 639

-0

23 800 403

9 733 000

33 533 403

34 561 384

35 443 366

36 440 373

37 565 574

-0

Ordinary - Class A

22 528 177

10 000 000

32 528 177

32 528 177

32 528 177

32 528 177

32 528 177

-

Ordinary - Class B

20 000

20 000

20 000

20 000

20 000

20 000

20 000

-267 000

2 031 152

5 916 645

9 402 481

13 003 342

16 732 397

15 656 014

-1 674 784

-4 278 638

-6 882 492

-9 486 346

-12 090 201

-16 051 215

9 733 000

32 904 545

34 186 184

35 068 165

36 065 173

37 190 373

-375 201

Total assets
Equity and Liabilities
Equity
Issued Capital

Retained earnings
Dividends Paid

2 298 152
-1 674 784
23 171 545
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Non-current Liabilities
Deferred Taxation

375 200
375 200

-

375 200

375 200

375 200

375 200

375 200

375 200

375 200

375 200

375 200

375 200

375 200

375 200

Current liabilities
Trade and other payables

200 446

200 446

-

-

-

-

-

Tax payable

53 211

53 211

-

-

-

-

-

-

-

-

-

-

-

-

Loans from related parties

253 658

-

253 658

-

-

-

-

-

23 800 403

9 733 000

33 533 403

34 561 384

35 443 365

36 440 373

37 565 573

-1

Profit on sale of investment

-

-

-

-

27 551 194

Reversal of fair value adjustments

-

-

-

-

-27 551 194

1 575 239

1 575 239

1 575 239

1 575 239

1 575 239

200 737

182 287

154 556

131 427

113 426

Total Equity and Liabilities

STATEMENT OF COMPREHENSIVE INCOME
Income

Fair value adjustments
Interest received
Dividends received

2 625 398

2 782 922

2 949 897

3 126 891

3 314 504

-

4 401 374

4 540 447

4 679 692

4 833 557

5 003 169

Expenses
Commission Paid

250 000

250 000

-

-

-

-

-

Costs linked to share issue

17 000

17 000

-

-

-

-

-

-

325 482

650 964

650 964

650 964

650 964

190 400

403 648

427 867

453 539

480 751

515 882

1 054 612

1 078 830

1 104 502

1 131 715

Management fees
Overheads
267 000

267 000
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Net profit before tax

-267 000

-267 000

3 885 492

3 485 836

3 600 862

3 729 054

3 871 454

-

-

-

-

-

-4 947 837

-267 000

-267 000

3 885 492

3 485 836

3 600 862

3 729 054

-1 076 383

-267 000

-267 000

3 885 492

3 485 836

3 600 862

3 729 054

-1 076 383

-

-

-

-

-

-

4 947 837

Taxation expense
Net profit after tax

36

STATEMENT OF CASH FLOWS
Cash flows from operating activities
Net profit
Tax expense
Tax paid

-

-

-

-

-

-4 947 837

-1 575 239

-1 575 239

-1 575 239

-1 575 239

-1 575 239

Profit on sale of investment

-

-

-

-

-27 551 194

Reversal of fair value adjustments

-

-

-

-

27 551 194

-

92

-

-

-

-

-267 000

2 310 346

1 910 597

2 025 623

2 153 816

-2 651 622

-

-17 500 000

-

-

-

36 305 174

-

-

-17 500 000

-

-

-

36 305 174

10 000 000

10 000 000
12 367 016

-

-

-

Fair value adjustments

Receivables / Payables movement
-267 000

Cash flows from investing activities
Investments

Cash flows from financing activities
Shares issued
Loans (advanced) / repaid
Share buyback

-32 528 177

Dividends paid

-

-

-2 657 066

-2 603 854

-2 603 854

-2 603 854

-3 961 014

10 000 000

10 000 000

9 709 950

-2 603 854

-2 603 854

-2 603 854

-36 489 191

Net cash movement for the period

9 733 000

9 733 000

-5 479 704

-693 257

-578 231

-450 038

-2 835 639

Cash at the beginning of the period

8 036 335

8 036 335

10 036 869

4 557 165

3 863 908

3 285 677

2 835 639

17 769 335

17 769 335

4 557 165

3 863 908

3 285 677

2 835 639

-0

Total cash at end of the period

8 036 335
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Example of potential impact on a group of individual taxpayer investors:
Assumptions:
•
•
•
•

Income tax rate:
45%
Dividends tax rate
20%
Capital Gains Inclusion rate:
40%
The capital inserted comes from a group of 6+ natural persons as investors.

Y0
Investment

-32 528 177

Tax saving

14 637 680

Actual Cost

-17 890 497

Total Dividends

Y1

Y2

Y3

Y4

Y5

2 657 066

2 603 854

2 603 854

2 603 854

3 961 014

Dividends - Class B

-531 413

-520 771

-520 771

-520 771

-792 203

Dividends - Class A

2 125 653

2 083 083

2 083 083

2 083 083

3 168 811

Dividends tax

-425 131

-416 617

-416 617

-416 617

-633 762

Capital returned

32 528 177

Capital Gains Tax

-5 855 072

Net cash flow

-17 890 497

ROI - 5 YEARS

201%

UN-DISCOUNTED ROI PER
ANNUM

40%

IRR

17%

PRE-TAX COMPARABLE IRR

31%

1 700 522

1 666 467

1 666 467

1 666 467

29 208 154
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[REGUL ATI ON 58(3)(A), (C), 60(A)(I I )]

7. SHARES
7.1. The Company is authorised to issue up to –
20,000,000 (twenty million) Class A Ordinary Shares; and
20,000,000 (twenty million) Class B Ordinary Shares,
7.1.1.
Rights attaching to Class A ordinary shares:
Each A ordinary share ranks pari passu in all respects, other than specifically specified below,
and entitles the holder to the right to be entered in the securities register of the Company as the
registered holder of a Class A Ordinary share:
7.1.1.1. With regard to voting, in the case of a vote by means of a show of hand or a poll, 1 (one) vote
for every Class A ordinary share held by the investor shareholder;
7.1.1.2. The Class A shareholders are entitled to 49% (forty nine percent) of the voting rights;
7.1.1.3. The right to attend, participate in, speak at and vote on any matter to be considered at, any
meeting of ordinary shareholders;
7.1.1.4. To receive a portion of 80% (eighty per cent) of the total amount of any dividend declared by
the Company, if and when declared on the ordinary shares and 80% (eighty per cent) of
retained earnings in proportion to the investor shares held by each of them. Where a distribution
consists of a return of share capital, Class A shares are entitled to the proportion of share capital
contributed by that Class of shareholders on an equal basis per share;
7.1.1.5. The right to receive a portion of the total net assets of the Company remaining upon its
liquidation; and
7.1.1.6. Any other rights attaching to the Class A ordinary share in terms of the Act of any other law.
7.1.2.
Rights attaching to Class B ordinary shares:
Each B ordinary share ranks pari passu, other than specifically specified below, in all respects
and entitles the holder to the right to be entered in the securities register of the Company as the
registered holder of a Class B Ordinary share:
7.1.2.1. With regard to voting, in the case of a vote by means of a show of hands or a poll, 1 (one) vote
for every Class B ordinary share held by the investor shareholder.
7.1.2.2. The Class B shareholders are entitled to 51% (fifty one percent) of the voting rights.
7.1.2.3. The right to attend, participate in, speak at and vote on any matter to be considered at, any
meeting of ordinary shareholders;
7.1.2.4. To receive a portion of 20% (twenty per cent) of the total amount of any dividend declared by
the Company, if and when declared on the ordinary shares and 20% (eighty per cent) of
retained earnings in proportion to the investor shares held by each of them. Where a distribution
consists of a return of share capital, the Class B shares are entitled to the portion of share capital
contributed by that Class of shareholders on an equal basis per share.
7.1.2.5. The right to receive a portion of the total net assets of the Company remaining upon its
liquidation; and
7.1.2.6. Any other rights attaching to the Class B ordinary share in terms of the Act of any other law.
7.2. The Board may, subject to clause 7.3, resolve to issue Shares at any time, but only within the classes
and to the extent that those Shares have been authorised by or in terms of this Memorandum of
Incorporation.
7.3. Notwithstanding the provisions of clause 7.2, any issue of Shares, Securities convertible into Shares, or
rights exercisable for Shares in a transaction, or a series of integrated transactions shall, in
accordance with the provisions of section 41(3), require the approval of the Shareholders by special
resolution if the voting power of the class of Shares that are issued or are issuable as a result of the
transaction or series of integrated transactions will be equal to or exceed 30% (thirty percent) of the
voting power of all the Shares of that class held by Shareholders immediately before that transaction
or series of integrated transactions.
7.4. The authorisation and classification of Shares, the numbers of authorised Shares of each class, and
the preferences, rights, limitations and other terms associated with each class of Shares as set out in
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this Memorandum of Incorporation may be changed only by an amendment of this Memorandum
of Incorporation by special resolution of the Shareholders.
7.5. The Board shall not have the power to –
7.5.1.
increase or decrease the number of authorised Shares of any class of the Company's Shares; or
7.5.2.
reclassify any classified Shares that have been authorised but not issued; or
7.5.3.
classify any unclassified Shares that have been authorised but not issued; or
7.5.4.
determine the preferences, rights, limitations or other terms of any Shares,
and such powers shall only be capable of being exercised by the Shareholders by way of special
resolution of the Shareholders.
7.6. Save to the extent that any such right is specifically included as one of the rights, preferences or other
terms upon which any class of Shares is issued, no Shareholder shall have any pre-emptive or other
similar preferential right to be offered or to subscribe for any additional Shares issued by the
Company, and section 39 shall not apply to the Company.
7.7. Each Share issued by the Company has associated with it an irrevocable right of the Shareholder to
vote on any proposal to amend the preferences, rights, limitations and other terms associated with
that Share.
26. DIRECTORS
26.1.
Every person holding office as a Director, Prescribed Officer, company secretary or auditor of
the Company immediately before the effective date of the Act will, as contemplated in item 7(1) of
Schedule 5 to the Act, continue to hold that office.
26.2.
Number of Directors
26.2.1. In addition to the minimum number of Directors, if any, that the Company must have to satisfy
any requirement in terms of the Act to appoint an audit committee and a social and ethics
committee, the Board must comprise at least 3 (three) Directors and the Shareholders shall be
entitled, by ordinary resolution, to determine such maximum number of Directors as they from
time to time shall consider appropriate.
26.2.2. If the number of Directors falls below the minimum number fixed in accordance with this
Memorandum of Incorporation, the remaining Directors must as soon as possible and in any
event not later than 6 (six) months from the date that the number falls below such minimum, fill
the vacancy/ies in accordance with clause 26.3.5 or convene a general meeting for the
purpose of filling the vacancies, and the failure by the Company to have the minimum number
of Directors during the said 6 (six) month period does not limit or negate the authority of the
Directors or invalidate anything done by the Directors while their number is below the minimum
number fixed in accordance with this Memorandum of Incorporation.
26.2.3. The Directors in office may act notwithstanding any vacancy in their body, but if after the expiry
of the 6 (six) month period contemplated in clause 26.2.2, their number remains below the
minimum number fixed in accordance with this Memorandum of Incorporation, they may, for
aslong as their number is reduced below such minimum, act only for the purpose of filling
vacancies in their body in terms of section 68(3) or of summoning general meetings of the
Company, but not for any other purpose.
26.3.
Nomination and appointment of Directors
26.3.1. The Directors shall be elected in terms of section 68(1) by the persons entitled to exercise voting
rights in such an election, being the Shareholders of the Company and the holders of any other
Securities of the Company to the extent that the terms on which such Securities were issued
confer such rights.
26.3.2. No person, other than a Director retiring at the meeting shall, unless recommended by the Board,
be eligible for election as a Director at any general meeting, unless –
26.3.2.1. the notice of general meeting sets out the Shareholder’s intention to propose a specific person
for election as Director; and
26.3.2.2. Notice in writing by the proposed person of his willingness to be elected is attached thereto
(except where the proposer is the same person as the proposed).
26.3.3. In any election of Directors –
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26.3.3.1. the election is to be conducted as a series of votes, each of which is on the candidacy of a
single individual to fill a single vacancy, with the series of votes continuing until all vacancies on
the Board have been filled; and
26.3.3.2. in each vote to fill a vacancy –
26.3.3.2.1. each vote entitled to be exercised may be exercised once; and
26.3.3.2.2. the vacancy is filled only if a majority of the votes exercised support the candidate.
26.3.4. Save as provided for in clauses 26.3.5 and 29, the Company shall have elected Directors and
may have appointed or ex offıcio Directors, as contemplated in section 66(4).
26.3.5. The Board has the power to appoint or co-opt any person as Director, whether to fill any vacancy
on the Board on a temporary basis, as set out in section 68(3), or as additional Director, provided
that such appointment must be confirmed by the Shareholders, in accordance with clause
26.2.2, at the next annual general meeting of the Company, as required in terms of section
70(3)(b)(i).
26.4.
Alternate Directors
26.4.1. A Director may –
26.4.1.1. appoint another Director or any person approved for that purpose by a resolution of the Directors
to act as alternate director in his place and during his absence;
26.4.1.2. remove such alternate Director.
provided that at least 50% (fifty percent) of all alternate Directors shall be elected by Shareholders
as contemplated in clause 26.4.2.
26.4.2. The Shareholders may –
26.4.2.1. elect another Director or any person approved for that purpose by a resolution of the Board
mutatis mutandis in the manner provided for in clause 26.3 to act as alternate Director in the
place and during the absence of any Director; and
26.4.2.2. remove such alternate Director.
26.4.3. A person so appointed or elected shall, except as regards authority to appoint an alternate
Director and remuneration, be subject in all respects to the terms and conditions existing in
respect of the other Directors of the Company.
26.4.4. Each alternate Director, whilst so acting, shall be entitled to –
26.4.4.1. receive notices of all meetings of the Directors or of any committee of the Directors of which the
person for whom he acts as alternate is a member;
26.4.4.2. attend and vote at any such meeting at which the person for whom he acts as alternate is not
personally present;
26.4.4.3. generally exercise and discharge all the functions, powers and duties of the person for whom he
acts as alternate in such person’s absence as if he were a Director.
26.4.5. Any Director acting as alternate Director shall in addition to his own vote have a vote for each
Director for whom he acts as alternate.
26.4.6. An alternate Director shall ipso facto cease to be an alternate Director if the person for whom
he acts as alternate ceases for any reason to be a Director, provided that if any Director retires
by rotation or otherwise, but is re-elected at the same meeting, any alternate of him who was
appointed or elected as such immediately before his retirement shall remain in force as though
he had not retired.
26.4.7. Any appointment or removal of an alternate Director shall be effected by written notice
delivered at the office and signed by the appointer.
26.4.8. The remuneration of an alternate Director shall be payable only out of the remuneration payable
to the Director for whom he acts as alternate and he shall have no claim against the Company
for any remuneration.
26.5.
Eligibility, resignation and retirement of Directors
26.5.1. Apart from satisfying the qualification and eligibility requirements set out in section 69, a person
need not satisfy any eligibility requirements or qualifications to become or remain a Director or
a Prescribed Officer of the Company.
26.5.2. Subject to any provisions of clause 26.5.4, a Director shall vacate his office as Director if –
26.5.2.1. his estate is sequestrated or he surrenders his estate or enters into a general compromise with his
creditors;
26.5.2.2. he is found to be or become of unsound mind;
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26.5.2.3. a majority of his co-Directors sign a written notice in which he is requested to vacate his office
and lodge it at the principal place of business of the Company, (which shall come into effect
upon lodging thereof at the principal place of business of the Company), but without prejudice
to any claim for damages;
26.5.2.4. he is removed from office by a resolution of the Company of which proper notice have been
given in term of the Act, but without prejudice to any claim for damages;
26.5.2.5. he is, pursuant to the provisions of the Act or any order made thereunder, prohibited from acting
as a Director;
26.5.2.6. he resigns his office as Director by notice in writing to the Company;
26.5.2.7. he is absent from meetings of the Board for 6 (six) consecutive months without leave of the
Directors while not engaged in the business of the Company, and he is not represented at any
such meeting during such 6 (six) consecutive months by an alternate Director; and the Directors
resolve that his office be, by reason of such absence, vacated, provided that the Directors shall
have the power to grant to any Director leave of absence for a definite or indefinite period.
26.5.3. Notwithstanding any provisions to the contrary in this Memorandum of Incorporation, no
Shareholder shall appoint as its nominee to the Board any person who is a director, officer,
employee or other representative of any person which has any direct or indirect interest in any
entity or business which is in direct competition with the business of the Company, whether as a
proprietor, partner, director, shareholder, member of a syndicate or close corporation or advisor
(in any way) or otherwise (other than for funding which is provided in the normal course of such
person's lending business to members of the public generally).
26.5.4. The elected Directors shall rotate in accordance with the following provisions of this clause 26.5.4
–
26.5.4.1. at the general meeting of the Company contemplated in clause 22.2 all the elected Directors
shall retire from office, and at each annual general meeting referred to in clause 22.2.1, 1/3 (one
third) of the elected Directors for the time being, or if their number is not 3 (three) or a multiple of
3 (three), the number nearest to 1/3 (one third), but not less than 1/3 (one third), shall retire from
office, provided that if an elected Director is appointed as executive Director or as an employee
of the Company or any of its subsidiaries in any other capacity, he orshe shall not, while he or
she continues to hold that position or office, be subject to retirement by rotation and he or she
shall not, in such case, be taken into account in determining the rotation or retirement of
Directors;
26.5.4.2. the elected Directors to retire in every year shall be those who have been longest in office since
their last election, but as between persons who were elected as Directors on the same day, those
to retire shall, unless they otherwise agree among themselves, be determined by lot;
26.5.4.3. the length of time a director has been in office shall be computed from his last election,
appointment or date upon which he was deemed re-elected;
26.5.4.4. a Director retiring at a meeting shall retain office until the election of Directors at that meeting
has been completed;
26.5.4.5. a retiring Director shall be eligible for re-election;
26.5.4.6. the Company, at the general meeting at which a Director retires in the above manner, or at any
other general meeting, may fill the vacancy by electing a person thereto; and
26.5.4.7. if at any meeting at which an election of Directors ought to take place the offices of the retiring
Directors are not filled, unless it is expressly resolved not to fill such vacancies, the meeting shall
stand adjourned and the further provisions of this Memorandum of Incorporation, including
clauses 22.4.5 to 22.4.8 (inclusive) will apply mutatis mutandis to such adjournment, and if at such
adjourned meeting the vacancies are not filled, the retiring Directors, or such of them as have
not had their offices filled, shall be deemed to have been re-elected at such adjourned meeting.
26.6.
Directors' interests
26.6.1. A Director may hold any other office or place of profit under the Company (except that of
auditor) or any subsidiary of the Company in conjunction with the office of Director, for such
period and on such terms as to remuneration (in addition to the remuneration to which he may
be entitled as a Director) and otherwise as a disinterested quorum of the Directors may
determine.
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26.6.2. A Director of the Company may be or become a director or other officer of, or otherwise
interested in, any company promoted by the Company or in which the Company may be
interested as shareholder or otherwise and (except insofar as otherwise decided by the
Directors) he shall not be accountable for any remuneration or other benefits received by him
as a director or officer of or from his interest in such other company.
26.6.3. Each Director and each alternate Director, Prescribed Officer and member of any committee
of the Board (whether or not such latter persons are also members of the Board) shall, subject to
the exemptions contained in section 75(2) and the qualifications contained in section 75(3),
comply with all of the provisions of section 75 in the event that they (or any person who is a
related person to them) has a personal financial interest in any matter to be considered by the
Board.
28. DIRECTORS' COMPENSATION AND FINANCIAL ASSISTANCE
28.1.1. The Company may pay remuneration to the Directors for their services as Directors in
accordance with a special resolution approved by theShareholders within the previous 2 (two)
years, as set out in section 66(8) and (9), and the power of the Company in this regard is not
limited or restricted by this Memorandum of Incorporation.
28.2.
Any Director who –
28.2.1. serves on any executive or other committee; or
28.2.2. devotes special attention to the business of the Company; or
28.2.3. goes or resides outside South Africa for the purpose of the Company; or
28.2.4. otherwise performs or binds himself to perform services which, in the opinion of the Directors, are
outside the scope of the ordinary duties of a Director,
may be paid such extra remuneration or allowances in addition to or in substitution of the
remuneration to which he may be entitled as a Director, as a disinterested quorum of the
Directors may from time to time determine.
28.3.
The Directors may also be paid all their travelling and other expenses necessarily incurred by
them in connection with –
28.3.1. the business of the Company; and
28.3.2. attending meetings of the Directors or of committees of the Directors of the Company.
28.4.
The Board may, as contemplated in and subject to the requirements of section 45, authorise the
Company to provide financial assistance to a Director, Prescribed Officer or other person referred to
in section 45(2), and the power of the Board in this regard is not limited or restricted by this
Memorandum of Incorporation.
29. EXECUTIVE DIRECTORS
29.1.
The Directors may from time to time appoint –
29.1.1. managing and other executive Directors (with or without specific designation) of the Company;
29.1.2. any Director to any other executive office with the Company,
as the Directors shall think fit, for a period as the Directors shall think fit, and may from time to time
remove or dismiss such persons from office and appoint another or others in his or their place or
places.
29.2.
Any Director appointed in terms of clause 29.1 shall be subject to the same provisions as to
removal as the other Directors of the Company, and if he ceases to hold office as a Director, his
appointment to such position or executive office shall ipso facto terminate, without prejudice to any
claims for damages which may accrue to him as a result of such termination.
29.3.
The remuneration of a Director appointed to any position or executive office in terms of clause
29.1 –
29.3.1. shall be determined by a disinterested quorum of the Directors or a remuneration committee
appointed by the Directors;
29.3.2. shall be in addition to or in substitution of any ordinary remuneration as a Director of the
Company, as the Directors may determine;
29.3.3. may consist of a salary or a commission on profits or dividends or both, as the Directors may
direct.
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29.4.
The Directors may from time to time entrust to and confer upon an executive Director for the
time being such of the powers exercisable in terms of this Memorandum of Incorporation by the
Directors as they may think fit, and may confer such powers for such time and to be exercised for
such objects and purposes, and upon such terms and conditions, and with such restrictions, as they
think expedient; and they may confer such powers either collaterally with or to the exclusion of and
in substitution for all or any of the powers of the Directors in that behalf, and may from time to time
revoke, withdraw, alter or vary all or any of such powers.
31. POWERS OF THE BOARD OF DIRECTORS
31.1.
The business and affairs of the Company shall be managed by or under the directions of the
Board, which has the authority to exercise all of the powers and perform any of the functions of the
Company, except to the extent that the Act or this Memorandum of Incorporation provides
otherwise.
31.2.
The general powers granted to the Board by this clause 31 shall not be limited or reduced by any
special authorization or power granted to the Board by any other clause.
31.3.
The Directors may at any time and from time to time by power of attorney appoint any person
or persons to be the agent(s) of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the Directors in terms of this
Memorandum of Incorporation) and for such period and subject to such conditions as the Directors
may from time to time think fit. Any such appointment may, if the Directors think fit, be made in favour
of any company, the shareholders, directors, nominees or managers of any company or firm, or
otherwise in favour of any fluctuating body of persons, whether nominated directly or indirectly by
the Directors. Any such power of attorney may contain such provisions for the protection or
convenience of persons dealing with agents as the Directors think fit. Any such agents as aforesaid
may be authorised by the Directors to sub-delegate all or any of the powers, authorities and
discretions for the time being vested in them.
31.4.
All cheques, promissory notes, bills of exchange and other negotiable or transferable instruments,
and all documents to be executed by the Company, shall be signed, drawn, accepted, endorsed
or executed, as the case may be, in such manner as the Directors shall from time to time determine.
31.5.
All acts performed by the Directors or by a committee of Directors or by any person acting as a
Director or a member of a committee shall, notwithstanding that it shall afterwards be discovered
that there was some defect in the appointment of the Directors or persons acting as aforesaid, or
that any of them were disqualified from or had vacated office, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a Director or member of such
committee.
32. BORROWING POWERS
Subject to the provisions of clause 14 and all other provisions of this Memorandum of Incorporation,
the Directors may from time to time 32.1.
borrow for the purpose of the Company such sums as they think fit; and
32.2.
secure the payment or repayment of any such sums or any other sum, as they think fit, whether
by the creation and issue of Securities, mortgage or charge upon all or any of the property or assets
of the Company.

4.

AU DI TED ANNU AL FI NANCI AL STATEM ENTS – YE AR ENDI NG 29 FEBRU ARY 2020

The Audited Annual Financial Statements for the period ending 29 February 2020 are available as a
separate document, refer to document titled Annexure 4: AUDITED ANNUAL FINANCIAL STATEMENTS –
YEAR ENDING 29 FEBRUARY 2020, included in this communique.
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5.

PROJECTS PI PELI NE

Destinata Capital has set up a project pipeline that focuses on permissible trades in terms Section 12J of
the Income Tax Act, 58 of 1962, with a specific primary focus on trades backed by real estate assets, i.e.
hotel keeping, hospitality, student accommodation an medical care.
Property-backed permissible present the following advantages:
•
•

Low risk, due to the fact that the underlying properties provide security.
Potential for increased ROI through finance gearing – made possible by the security provided by
real estate assets.

Primary focus: Permissible trades backed by property – hotel keep, hospitality, student accommodation
and asset rentals.
Secondary focus: Permissible trades with synergies to the residential property sector – private security,
renewable energy, maintenance, connectivity, etc.
Destinata Capital, with its head office situated in Somerset West, is perfectly placed in close proximity to
Cape Town and surrounds (with a strong tourist industry) and Stellenbosch (the country’s most sought
after tertiary institution) which puts it in the ideal space to take advantage of opportunities in line with
the investment focus mentioned above.
The potential investments are to be sourced through relationships with auditors, bankers, business
associates’ networks, private equity firms, other VCC’s and other existing relationships in our network.
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6.

FREQU ENTLY ASKED QU ESTI ONS

Q:
A:

How does a section 12J tax deduction work?
An investor qualifies for a deduction equal to the amount invested in a 12J VCC, duly registered
with the FSCA and SARS, in the tax period the investment is made. The effective saving for the
taxpayer is therefore the amount of the investment multiplied by his or her marginal tax rate.

Q:
A:

When do I need to make the investment?
In the tax period you wish to claim the deduction in, e.g. if your financial year end is 28 February
2021, you need to make the investment, and have the cash paid over, on or before 28 February
2021.

Q:
A:

Can I reinvest dividends, and will such an additional investment also quality for the deduction?
Yes.

Q:
A:

What differentiates Destinata Capital from other VCC’s?
Destinata Capital is a public company and have issued a public prospectus in line with the
Companies Act 71 of 2008, which allows the investor to make a minimum investment below the
R1m threshold that is applicable to VCC’s that have not issued a prospectus.

Q:
A:

Can I view my tax savings as part of my return on investment?
Yes, you can. See the following example:
Mr A falls within the 45% tax bracket. In year 1 he invests R1 000 000 in a VCC. In that same year
he receives a dividend of R200 000, which he reinvests. The total effect for Mr A is as follows:
Own cash invested:
Tax saving:
Actual cost, after tax deduction effect:
Value received (investment + dividend):
Return on Investment [ROI] (Year 1):

R1 000 000
R540 000
R460 000
R1 200 000
161%

[(1 000 000 + 200 000) * 45%]
[1 000 000 – 540 000]
[1 000 000 + 200 000]
[(1 200 000 – 460 000) / 460 000]

Therefore, the effective ROI achieved is substantially better than the 20% dividend received.
In subsequent years, should a 20% dividend still apply, assuming no growth in the value of the
investment, the effective ROI will be:
43%
[200 000 / 460 000]
Q:
A:

Are recoupments applicable?
By claiming the 12J 100% tax deduction upon making the investment, the tax value or base cost
of the investment becomes R0. If the investment is sold within 5 years then a recoupment will be
applicable. If held on to for more than 5 years, when sold, only capital gains tax will be
applicable.

Q:
A:

Is there risk involved?
Yes. The performance of the fund will be directly linked to the performance of the investee
companies. Risk will be mitigated through careful selection of investee companies, performance
of due diligence investigations and the fact that that a VCC may only invest up to 20% of capital
raised in a single investee company, in essence forcing diversification.
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7.

KI NG I V REPORT AND CODE STATEM ENT [REGULATI ON 54(1)(B)]

Destinata is fully committed to and compliant with, where practical for an organisation of this size and
nature, the principles of the Code of Corporate Practices and Conduct set out in the new King Report
on Corporate Governance ("King III").
In so doing, the directors recognise the need to conduct the enterprise with integrity and in accordance
with generally acceptable corporate practices. This includes timely, relevant and meaningful reporting
to its shareholders and other stakeholders providing a proper and objective perspective of the Company
and its activities.
The directors have established mechanisms and policies appropriate to the Company's business in
keeping with its commitment to best practices in corporate governance in order to ensure compliance
with King III. The board will review these from time to time.
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8.

AP PLI C ATI ON FORM S

DESTINATA CAPITAL LIMITED
Registration number:
VCC number:
FSP Number:

2017/340362/06
VCC-0073
48729

APPLICATION FORM
In respect of offer of 19 772 123 ordinary Class A shares for an amount equal to R100 (one hundred rand)
per share in terms of a public prospectus.
This application form is for the use of invited applicants only.
Please refer to the instructions set out below prior to the completion of this form. If the instructions set out
below and in the prospectus are not fully complied with, the Company reserves the right to accept or
decline such applications in whole or in part at its discretion.
INSTRUCTIONS:
1.
2.
3.

4.
5.
6.

7.
8.
9.

Applications may be made on this application form only. Copies or reproductions of the
application form will be accepted.
Applications are irrevocable and may not be withdrawn once submitted.
All applications must be accompanied by proof of EFT, or by cheque. No post-dated cheques
will be accepted. Applications and proof of payments can be submitted by the following
methods:
By email: info@destinataholdings.com
OR
Physically at the registered office.
The minimum investment per investor in terms of this prospectus is R100 000. The amount may be
lowered in the sole discretion of the directors if so agreed with the subscriber.
No receipts will be issued for application forms and monies received. Applications will only be
regarded as complete once the relevant EFT or cheque payment has been effected.
The directors accept no responsibility, nor will they be held liable, for any damages or loss
suffered by any applicant as a result of an illegible irrevocable undertaking to subscribe or
otherwise, pursuant to payment being made or purporting to be made, nor will such parties be
liable for any damages or loss suffered by any applicant should Destinata or the directors be
unable, for any reason whatsoever, to reconcile a payment or purported payment with a
particular application. In the case of any dispute regarding alleged payment, Destinata and
the directors, reserve the right to determine in their sole discretion what evidence constitutes
satisfactory proof of payment.
Alterations to this application to be authenticated by full signature.
Shares issued in respect of this prospectus shall be issued on issue date 28 February 2021
Deposits made shall bear interest at 5% per annum, capitalized monthly, for the benefit of the
prospective shareholder from the date it reflects in the company bank account, until date of
issue of shares. 28 February 2021
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Details of subscriber:
Name of applicant
ID / Registration number
Tax Reference Number
Number of offer shares
applied for
Price per offer share

R100

Total value of offer shares
applied for
Full names of authorized
signatory (If applicant is a
legal entity)
Capacity of signatory (If
applicant is a legal entity)
Address

Postal code
Telephone
Email
Deposit reference
number*
*Please ensure that the deposit reference number entered above is quoted when making payment. The
reference should read “DCL – “and your name.
Destinata Banking Details:
Account name

Destinata Capital Limited

Account number

40 9324 5875

Bank

ABSA Bank Limited

Branch

632 005

Account type

Current

Subscriber Banking Details:
Account name
Account number
Bank
Branch
Account type
Introducer / broker details:
Name
Email
Telephone
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FIC DECLARATION


In terms of section 42 of the Financial Intelligence Centre Act 38 of 2001 (“FICA”), an accountable
institution must develop, document, maintain and implement a programme for anti-money
laundering and counter-terrorist financing risk management and compliance. For this reason all
Investors

has

to

declare

FULL

source

of

funds:

_______________________________________________________________________________.


Are you, a close family member or a known associate a DPIP (Domestic Prominent Influential
Person) and / or a FPPO (Foreign Prominent Public Official)?
 YES (If yes, provide details per email)

 NO

ACKNOWLEDGEMENTS AND UNDERTAKINGS BY APPLICANT:
•
•

I / We undertake to pay the subscription amount to Destinata Capital Limited on date of or
before delivering the application.
I / We undertake, in compliance with the Financial Intelligence Centre ACT (THE FICA ACT), to
deliver, together with my application, the following documents:

Individual/s

Legal entity

Certified ID copy

Company registration documents (if company)
MOI / Trust deed
Resolution
Letter of Authorization (in case of a trust)

Proof of address

Proof of address

Proof of Banking Detail

Proof of Banking Detail

•
•

•
•

•

I / We warrant that the subscription price will be payable from a reputable source and shall not be in
contravention of the Financial Intelligence Centre Act
I / We acknowledge and accept that the directors of Destinata reserve the right to accept or refuse any
application for subscription, either in whole or in part, or to abate any or all application(s) (whether or not
received timeously) in such manner as they may in their sole and absolute discretion determine, and further
may accept or reject, in whole or in part, any application should the terms and conditions set out in this
document not be fully complied with.
I warrant that the information set out below is true and correct.
I have been provided with the factual information, being the prospectus in terms of which the offer shares
are offered for subscription, and understand that I have not been provided with advice as to the
appropriateness of the investment to my particular needs or circumstances.
I have been duly and properly informed / advised of the full implications of my actions and, having
considered same, hereby declare that I must obtain my own professional or investment advice, since the
documents provided do not constitute investment advice, and that I should carefully consider whether the
information / advice on its own is appropriate considering my objectives, financial situation and needs, to
prevent the risk of concluding a transaction that is not appropriate to my needs, objectives and
circumstances.

_______________________________
Signature

_______________________________
Date

_______________________________
Name
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