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Dear Shareholders,
I am pleased to present the 2018 Annual Financial Report and 
Financial Statements of The SA SME Fund Limited. 

During the year under review, the Fund team has made much 
progress in putting in place the necessary infrastructure and 
rigorous processes required to due diligence Funds. This has 
been critical to give the Board and shareholders comfort that 
our investments will be disbursed transparently and in line with 
good governance principles. The team conducted screening and 
due diligence exercises on approximately 30 potential investee 
fund managers.

To date, the Investment Committee has approved fi nancial 
commitments of cR200 million to 3 fund managers. It is 
anticipated that the initial draw-downs will take place during Q3 
and Q4 of this year, with underlying investee companies being 
announced in Q4 2018. 

Phase 1 of the Fund’s establishment is now complete, and 
Quinton Dicks, the Fund CEO, has left the Fund. 

The Board has embarked on Phase 2, which will entail a more 
rapid deployment of funds into the SME sector. As part of this 
phase, in the upcoming fi nancial year the SA SME Fund will focus 
more aggressively on a co-investment strategy to complement 
the existing Fund of Funds programme. This will allow the Fund 
to invest directly in high growth potential SMEs and to further 
expand its impact. As part of this strategy, we will be engaging 
with the Fund’s shareholders to fi nd ways to more eff ectively 
provide access to SMEs in their supply chains.

In addition to this investment programme, the Fund is focused 
on helping develop a more robust entrepreneurial ecosystem. 
Given the importance of mentorship, the Fund provided grant 
fi nance to help develop a national mentorship platform. Going 
forward we will build on this and include more mentors from our 
shareholder organizations. 

The Fund team also commissioned research into the specifi c 
challenges SMMEs face in accessing fi nance, and together with 
FinFind, launched an eponymous report early in July. We hope that 
this detailed research fact base will assist SMME credit providers 
develop innovative products to help service this segment. The 
report is available at www.accesstofi nancereport.co.za

At the request of the board, Lisa Klein has stepped in to assist 
during this transition from Phase 1 to Phase 2, and run the 
process to identify a new CEO. We will shortly be announcing the 
appointment of the new CEO.

I remain excited by the prospect of what we can achieve, and 
together with the Board, have committed to Phase 2 which 
augments the work done in Phase 1. In this upcoming year, we 
will start demonstrating success, and together with other CEO 
Initiative activities, play our part in stimulating economic growth. 

As always, your continued support is greatly appreciated.

Adrian Gore
Chairman  
August 2018

Chairman’s Report to the shareholders 
of The SA SME Fund Limited
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General Information 
 
Country of incorporation and domicile: Republic of 
 South Africa
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 Sandton
 2196
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Directors’ responsibility to the shareholders of 
The SA SME Fund Limited 
The directors of The SA SME Fund Limited (“The SA SME Fund” 
or “the company”) are responsible for the preparation and 
fair presentation of the annual fi nancial statements. These 
annual fi nancial statements have been prepared in accordance 
with International Financial Reporting Standards and the 
requirements of the Companies Act 71 of 2008. In discharging 
this responsibility, the directors rely on management to 
prepare the annual fi nancial statements in accordance with 
International Financial Reporting Standards and for keeping 
adequate accounting records in accordance with the company’s 
system of internal control. C Winter supervised the preparation 
of the annual fi nancial statements for the year ended.

In preparing the annual fi nancial statements, suitable 
accounting policies in accordance with International Financial 
Reporting Standards have been applied and reasonable 
judgements and estimates have been made by management. 
The annual fi nancial statements incorporate full and 
responsible disclosure in accordance with the company’s 
philosophy on corporate governance. 

The directors are responsible for the company’s system 
of internal control. To enable the directors to meet these 
responsibilities, the directors set the standards for internal 
control to reduce the risk of error or loss in a cost eff ective 
manner. The standards include the appropriate delegation of 
responsibilities within a clearly defi ned framework, eff ective 
accounting procedures and adequate segregation of duties to 
ensure an acceptable level of risk. The focus of risk management 
in the company is on identifying, assessing, managing and 
monitoring all known forms of risk across the company.

Based on the information and explanations given by 
management, nothing has come to the attention of the directors 
to indicate that the internal controls are inadequate and that 
the fi nancial records may not be relied on in preparing the 
annual fi nancial statements in accordance with International 
Financial Reporting Standards and maintaining accountability 
for the company’s assets and liabilities. Nothing has come to 
the attention of the directors to indicate any breakdown in the 
functioning of internal controls, resulting in a material loss to 
the company, during the year ended and up to the date of this 
report. Based on the eff ective internal controls implemented 
by management, the directors are satisfi ed that the annual 
fi nancial statements fairly present the state of aff airs of the 
company at the end of the year ended, and the net income and 
cash fl ows for the year ended.

The annual fi nancial statements have been prepared on a going 
concern basis. The directors have no reason to believe that the 
company will not be a going concern in the year ahead.

It is the responsibility of the company’s independent external 
auditors, Deloitte & Touche, to report on the fair presentation 
of the annual fi nancial statements. These annual fi nancial 
statements have been audited in terms of Section 29(1) of the 
Companies Act 71 of 2008. Their report appears on pages 7 to 8.

The annual fi nancial statements of the company, which appear 
on pages 14 to 28, were approved by the board of directors on 
30 July 2018 and are signed on its behalf by:

Directors’ responsibility statement
for the year ended 28 February 2018

NG Payne
Director

A Gore       
Chairman
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Company Secretary’s certifi cate
for the year ended 28 February 2018

Declaration by the company secretary in respect of 
Section 88 (2) (e) of the Companies Act 71 of 2008
I declare that to the best of my knowledge, the company has 
lodged with the Commissioner of the Companies and Intellectual 
Property Commission, all such returns and notices as required 
of a company in terms of the Companies Act and that all returns 
and notices are true, correct and up to date.

C Winter
Company Secretary
30 July 2018
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Independent Auditor’s Report 
To the Shareholders 
of The SA SME Fund Limited

Opinion 
We have audited the fi nancial statements of The SA SME 
Fund Limited (“the Company”) set out on pages 14 to 28, 
which comprise the statement of fi nancial position as at 28 
February 2018, and the statements of profi t or loss and other 
comprehensive income, the statement of changes in equity 
and the statement of cash fl ows for the year then ended, and 
notes to the fi nancial statements, including a summary of 
signifi cant accounting policies.

In our opinion, the fi nancial statements present fairly, in all 
material respects, the fi nancial position of the Company as 
at 28 February 2018, and its fi nancial performance and cash 
fl ows for the year then ended in accordance with International 
Financial Reporting Standards and the requirements of the 
Companies Act of South Africa.

Basis for Opinion
We conducted our audit in accordance with International 
Standards on Auditing (ISAs). Our responsibilities under those 
standards are further described in the Auditor’s Responsibilities 
for the Audit of the Financial Statements section of our 
report. We are independent of the entity in accordance with 
the Independent Regulatory Board for Auditors Code of 
Professional Conduct for Registered Auditors (IRBA Code) and 
other independence requirements applicable to performing 
audits of fi nancial statements in South Africa. We have fulfi lled 
our other ethical responsibilities in accordance with the IRBA 
Code and in accordance with other ethical requirements 
applicable to performing audits in South Africa. The IRBA Code 
is consistent with the International Ethics Standards Board for 
Accountants Code of Ethics for Professional Accountants (Parts 
A and B). We believe that the audit evidence we have obtained 
is suffi  cient and appropriate to provide a basis for our opinion.

Other Information
The directors are responsible for the other information. The 
other information comprises the Directors’ Responsibility 
Statement, the Company Secretary’s Certifi cate, the Report 
of the Audit and Risk Committee, and the Directors’ Report, 
as required by the Companies Act of South Africa. The other 
information does not include the fi nancial statements and our 
auditor’s report thereon.

Our opinion on the fi nancial statements does not cover the 
other information and we do not express an audit opinion or 
any form of assurance conclusion thereon.

In connection with our audit of the fi nancial statements, our 
responsibility is to read the other information and, in doing so, 
consider whether the other information is materially inconsistent 
with the fi nancial statements or our knowledge obtained in the 
audit, or otherwise appears to be materially misstated.

If, based on the work we have performed on the other 
information that we obtained prior to the date of this auditor’s 
report, we conclude that there is a material misstatement of
this other information, we are required to report that fact. We 
have nothing to report in this regard.

Responsibilities of the Directors for 
the Financial Statements 
The directors are responsible for the preparation and fair 
presentation of the fi nancial statements in accordance 
with International Financial Reporting Standards and the 
requirements of the Companies Act of South Africa, and for 
such internal control as the directors determine is necessary 
to enable the preparation of fi nancial statements that are free 
from material misstatement, whether due to fraud or error.

In preparing the fi nancial statements, the directors are 
responsible for assessing the Company’s ability to continue 
as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of 
accounting unless the directors either intend to liquidate the 
Company or to cease operations, or have no realistic
alternative but to do so.

National Executive: *LL Bam Chief Executive Offi  cer *TMM Jordan Deputy Chief Executive Offi  cer; Clients & Industries *MJ Jarvis Chief Operating 
Offi  cer *AF Mackie Audit & Assurance *N Sing Risk Advisory DP Ndlovu Tax & Legal TP Pilay Consulting * JK Mazzocco Tallent & Transformation MG 
Dicks Risk Independence & Legal *KL Hodson Corporate Finance *TJ Brown Chairman of the Board
Regional leader: *R Redfern 

A full list of partners and directors is available on request  *Partner and Registered Audiotor

B-BBEE rating: Level 1 contribution in terms of the DTI Generic Scorecard as per the ammended Codes of Good Practice

Associate of Deloitte Africa, a Member of Deloitte Youche Tohmatsu Limited 
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Auditors’ Responsibilities for the Audit of the 
Financial Statements
Our objectives are to obtain reasonable assurance about 
whether the fi nancial statements as a whole are free from 
material misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion. Reasonable 
assurance is a high level of assurance, but is not a guarantee 
that an audit conducted in accordance with ISAs will always 
detect a material misstatement when it exists. Misstatements 
can arise from fraud or error and are considered material 
if, individually or in the aggregate, they could reasonably be 
expected to infl uence the economic decisions of users taken 
on the basis of these fi nancial statements.

As part of an audit in accordance with ISAs, we exercise 
professional judgement and maintain professional scepticism 
throughout the audit. We also:

• Identify and assess the risks of material misstatement of 
the fi nancial statements, whether due to fraud or error, 
design and perform audit procedures responsive to 
those risks, and obtain audit evidence that is suffi  cient 
and appropriate to provide a basis for our opinion. The 
risk of not detecting a material misstatement resulting 
from fraud is higher than for one resulting from error, as 
fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control.

• Obtain an understanding of internal control relevant to 
the audit in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose 
of expressing an opinion on the eff ectiveness of the 
Company’s internal control.

• Evaluate the appropriateness of accounting policies used 
and the reasonableness of accounting estimates and 
related disclosures made by the directors.

• Conclude on the appropriateness of the directors’ use of 
the going concern basis of accounting and based on the 
audit evidence obtained, whether a material uncertainty 
exists related to events or conditions that may cast 
signifi cant doubt on the Company’s ability to continue as a 
going concern. If we conclude that a material uncertainty 
exists, we are required to draw attention in our auditor’s 
report to the related disclosures in the fi nancial statements 
or, if such disclosures are inadequate, to modify our 
opinion. Our conclusions are based on the audit evidence 
obtained up to the date of our auditor’s report. However, 
future events or conditions may cause the Company to 
cease to continue as a going concern.

• Evaluate the overall presentation, structure and content of the 
fi nancial statements, including the disclosures, and whether 
the fi nancial statements represent the underlying transactions 
and events in a manner that achieves fair presentation.

We communicate with the Audit Committee regarding, among 
other matters, the planned scope and timing of the audit and 
signifi cant audit fi ndings, including any signifi cant defi ciencies 
in internal control that we identify during our audit.

We also provide the Audit Committee with a statement 
that we have complied with relevant ethical requirements 
regarding independence, and to communicate with them 
all relationships and other matters that may reasonably be 
thought to bear on our independence, and where applicable, 
related safeguards.

Deloitte & Touche
Registered Auditor
Per: Claudette van der Merwe
Partner
08 August 2018

Financial Services Team - FIST
Building 8
Deloitte Place
The Woodlands
Woodlands Drive
Woodmead Sandton
Docex 10 Johannesburg

Private Bag X6
Gallo Manor 2052
South Africa

Tel: +27 (0)11 806 5200
Fax: +27 (0)11 806 5222
www.deloitte.com
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Report of the Audit and 
Risk Committee
for the year ended 28 February 2018

We are pleased to present our report for the year ended 
28 February 2018. This report is made pursuant to the 
requirements of section 94(7)(f) of the Companies Act (71 of 
2008, as amended) of South Africa.

Composition of the committee
The committee is an independent statutory committee and 
consists of three independent non-executive directors with 
suffi  cient expertise to enable the committee to discharge its 
statutory and appointed duties. 

Its members comprise the Chairman, Mr NG Payne, Ms DD 
Mokgatle and Dr NJ Dlamini. The Chairman of the committee 
attends the Annual General Meeting. The committee notes that 
for the period 1 March 2017 to 16 May 2017, Mr L Fuzile was a 
member of this committee. On his resignation from the Board 
of Directors his position on the Audit committee became vacant 
and was not fi lled within the 40 business day period required by 
the Companies Act. It was subsequently fi lled by  Dr NJ Dlamini 
on 31 July 2017.  

The committee meets at least twice a year and, with the approval 
of the Chairman, at the request of the Chief Executive Offi  cer, 
or the Chief Financial Offi  cer, or other members of senior 
management or the external auditor, may hold additional 
meetings. Comprehensive minutes of the meetings are kept. 
The Chief Executive Offi  cer and Chief Financial Offi  cer attend the 
meetings by invitation. The committee may invite, at its discretion, 
representatives from the external auditors, other assurance 
providers, professional advisors and Board members. 

The company’s independent external auditors have unrestricted 
access to the committee and its Chairman. 

During the year under review, four meetings were held.

Roles and responsibilities
The committee’s roles and responsibilities include its statutory 
duties as per the Companies Act, as well as the responsibilities 
assigned to it by the Board and as documented in the 
committee’s terms of reference which is updated periodically 
and approved by the Board.

The committee is satisfi ed that it has fulfi lled all its duties during 
the fi nancial year under review as further detailed below. 

Compliance with statutory duties
In the execution of its statutory duties, during the period 
under review, the committee:
• Nominated Deloitte & Touche to the shareholders for 

appointment as the independent external auditors for the 
year ended 28 February 2018

• Satisfi ed itself that Deloitte & Touche are independent of 
the company

• Agreed the terms of engagement of the external auditors
• Ensured that the appointment of the auditor complies 

with the Companies Act
• Noted that there have been no non-audit services provided 

by the external auditors
• Noted that it had not received any complaints, either from 

within or outside the company, relating to the accounting 
practices, the content or audit of the company’s fi nancial 
statements or any other related matter

Risk management and oversight
The committee assists the Board to ensure a coordinated 
approach is applied to provide assurance on the recognition 
and management of signifi cant risks facing the company. The 
committee is responsible for the development and review of 
a risk management framework to ensure that the signifi cant 
risks facing the company have been identifi ed and can be 
properly managed and monitored and that the disclosure 
and reporting of risk is complete, timely and relevant. The 
committee reviewed the risk management framework and 
is satisfi ed that the signifi cant risks facing the company have 
been identifi ed and are being managed eff ectively. 

Review of the fi nance function
The committee has considered and has satisfi ed itself of 
the appropriateness and experience of the Chief Financial 
Offi  cer (CFO), Caryn Winter. The committee has furthermore 
considered and satisfi ed itself of the appropriateness of the 
expertise and adequacy of the resources of the company’s 
fi nance function. Discovery Limited has continued to assist with 
certain aspects of fi nancial administration in order to maintain 
eff ective fi nancial control as a result of the constraints due to 
the size of the company’s fi nance function.

Compliance
The committee is responsible for reviewing the system for 
monitoring compliance with applicable laws and regulations 
and obtaining updates from management regarding any 
instances of non-compliance. 

The committee is satisfi ed that there has been no material 
non-compliance with laws or regulations. 
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External audit
The company’s external auditor attends all the Audit and 
Risk committee meetings and the Annual General Meeting 
of shareholders and has direct access to the chairman of the 
committee. The committee agreed the nature and scope of the 
audit with the external auditor prior to commencement of the audit 
to ensure that it addressed the critical risk areas of the company. 

The committee notes that the external audit has been undertaken 
on a pro-bono basis and would like to extend its gratitude to the 
external auditors. 

Integrated reporting and the annual fi nancial 
statements
The committee has reviewed the audited annual fi nancial 
statements of the company and is satisfi ed that they comply with 
International Financial Reporting Standards and the Companies Act 
and that the accounting policies used are appropriate.

The committee has also reviewed a documented assessment by 
management of the going concern premise of the company as well 
as the Directors’ report and additional information to be included in 
the Integrated Report of the company. 

The committee recommends the approval of the annual 
fi nancial statements to the Board.

On behalf of the Audit and Risk Committee
NG Payne
Chairman
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Directors’ Report
for the year ended 28 February 2018

The directors submit their report on the annual fi nancial 
statements of The SA SME Fund for the year ended 
28 February 2018.

Incorporation
The company was incorporated on 7 June 2016 and obtained its 
certifi cate to commence business on the same day.

Nature of business
The SA SME Fund was established as part of the CEO 
Initiative in conjunction with National Treasury and Corporate 
South Africa. The company’s objective is to invest equity 
fi nance in high-potential entrepreneurial enterprises in the 
Small Medium Enterprises (“SME”) Sector and to provide 
business and other forms of support to the SME sector and 
entrepreneurs funded by the company.

Review of results
The company raised an additional R615 million in commitments 
during the period. The initial 10% contribution received in 
respect of these commitments resulted in the company issuing 
a further R61.5 million ordinary share capital. The company is 
not intending to raise further contributions at this stage.

As is to be expected in a company of this nature, a net after 
tax loss of R24,803,427 (2017:R38,958) was recorded for the 
period under review. The company earns interest income on the 
subscriptions received. Operating expenses comprised primarily 
staff  costs, recruitment fees and legal and consulting fees and, 
excluding the costs associated with ecosystem initiatives, were 
broadly in line with the operating budget for the year. 

The company commissioned a signifi cant amount of research 
over the period to analyse the SME sector in order to inform the 
company mandate and investment guidelines to ensure that 
the funds contributed by shareholders are utilised in such a 
way as to maximise the impact on the sector. During the period 
under review, two funds were approved for investment by the 
company’s Investment Committee, subject to certain conditions 
being met. The company is working closely with these funds to 
ensure that the conditions are met and it is anticipated that 
the funds will reach fi rst close during Quarter 3 and Quarter 4 
2018. The company has approved a commitment of circa R150 
million to these funds, with an anticipated draw-down on fi rst 
close of approximately R50 million. Subsequent to year end, 
the Investment Committee has approved an additional fund for 
investment with a commitment of R50 million. 

In addition to the sector research conducted, the company 
commenced with its ecosystem development initiatives, 
namely supporting the development of a national mentorship 
programme, undertaking research on late payments to SMEs 
and the access to fi nance challenges, gaps, opportunities and 
potential solutions for SMEs requiring fi nance. 

The investment team, comprising three deal executives and 
the Chief Financial Offi  cer was appointed during the year. The 
Chief Executive Offi  cer (CEO) was appointed to the Board of the 
company on 30 March 2017.

Discovery Limited continued to assist with fi nancial 
administration due to the small size of the team and to ensure 
that good corporate governance structures are in place.

Going concern
The directors have considered the fi nancial position of the 
company and are of the view that the company remains a 
going concern. While the company currently makes operating 
losses and is expected to do so for the foreseeable future, 
the company has signifi cant cash balances and its total assets 
exceed its total liabilities by R114.8 million. In addition, the 
directors are confi dent of the commitment of shareholders 
and the company has the ability to draw down on outstanding 
subscriptions of R1.257 billion as and when required. The 
fund of funds business model of the company has also been 
considered by the directors in their assessment of going 
concern. This model assumes that the company will have an 
investment period of approximately 5 years during which 
available funds will be invested in portfolio funds/companies 
in the SME sector. It is only after this investment period that 
the company is expected to generate realised returns from its 
investment programme.

Share capital and share premium
The company was incorporated with authorised share capital 
of 3,000,000,000 ordinary no par value shares. The company 
has issued 139,700,000 (2017: 78,200,000) shares of R1 each 
as at 28 February 2018.

Dividends
The directors did not declare a dividend nor is any proposed 
for the year ended 28 February 2018.

Holding company
The company is a public company and is not owned or 
controlled by any signifi cant shareholder.
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Name of director Executive/Non-executive 
director Date of appointment Date of Resignation

A Gore Non-executive Chairman 7 June 2016

NJ Dlamini Non-executive director 7 June 2016

L Fuzile Non-executive director 27 June 2016 16 May 2017

B Joff e Non-executive director 7 June 2016

JA Mabuza Non-executive director 27 June 2016

DM Matjila Non-executive director 7 June 2016

DD Mokgatle Non-executive director 7 June 2016

NG Payne Non-executive director 27 June 2016

CH Wiese Non-executive director 27 June 2016

QM Dicks Chief Executive Offi  cer 30 March 2017 31 July 2018*

LM Klein
Non-executive 
director (alternate)

23 October 2017

Directorate and secretary
The following were directors of the company during the current fi nancial year:

*  refer Directors’ service contracts below

GE De Smit resigned as Company secretary on 31 May 2017. C Winter was appointed as Company secretary on 31 July 2017.

Registered offi  ce   Postal address
155 West Street   POBox 786722
Sandton    Sandton
2196    2146 

Directors’ remuneration
The CEO was appointed to the Board of Directors on 30 March 2017. Subsequent to this date the emoluments paid to him are as 
disclosed in note 12 to the fi nancial statements. 

Directors’ service contracts
The executive director’s employment contract can be cancelled with three months’ notice by either the executive or the company. 
Subsequent to year end the CEO resigned but will continue to be available to the company throughout the three months’ notice 
period, ending on 31 July 2018. 

Directors’ interests in contracts
No contracts involving directors’ interests were entered into in the current period. The directors had no interest in any third party or 
company responsible for managing any of the business activities of The SA SME Fund, except as disclosed under the Review of results.
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Corporate governance 
The board is ultimately responsible for The SA SME Fund’s business, strategy and key policies and for the approval of the fi nancial 
objectives and targets. The board currently consists of nine non-executive directors, including an alternate non-executive director 
and one executive director. In terms of the company’s Memorandum of Incorporation, at each Annual General Meeting at least 
one third of the non-executive directors is required to retire, as are any directors appointed subsequent to the previous AGM. The 
retiring directors may be re-elected provided they are eligible. Indefi nite and life directorships are not permitted.

During the period under review, the board met three times.

The board is supported and assisted by two committees with clear mandates and oversight responsibilities for various aspects 
of the business. The responsibilities delegated to each committee are formally documented in the terms of reference for that 
committee, which have been approved by the board.

Audit and Risk Committee
The Audit and Risk Committee is an independent statutory committee with responsibility for external audit oversight, fi nancial 
controls and reporting and risk management oversight. The members of the Audit and Risk Committee are Mr NG Payne (chairman), 
Dr NJ Dlamini and Ms DD Mokgatle. The Audit and Risk Committee report is included on pages 9 and 10 of this report. 

Remuneration Committee
The role of the Remuneration Committee is to ensure the fair and responsible remuneration of the company’s directors and senior 
executives, as well as to make recommendations on the appointment of directors and senior executives and on the company’s 
remuneration policies. The members of the Remuneration Committee are Mr. A Gore, Mr. J Mabuza and Dr. NJ Dlamini.

The Remuneration Committee met twice during the year and approved the appointment of the members of the investment  team 
and the CFO based on the CEO’s proposal. The Committee approved the short term incentives (STI) for the CFO and the investment 
team for the 2017/2018 fi nancial year based on the CEO’s proposal and assessment of his team. The Remuneration Committee asked 
that, for good governance, the proposed short-term and long-term incentive schemes needed to be reviewed by an independent 
party before it could be approved. The CEO’s STI was approved by the Remuneration Committee at a subsequent meeting.

Events after the reporting date
There are no signifi cant events after the reporting date, being 28 February 2018, to the date of approval of the fi nancial statements, 
namely, 30 July 2018. 

Auditors
Deloitte & Touche was re-appointed in offi  ce in accordance with the Companies Act, on 23 October 2017. 
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Statement of fi nancial position
at 28 February 2018

R Notes 2018 2017

Assets

Non-current assets

Property, plant and equipment 2 556,496 -

Intangible assets 3 13,472 -

Total non-current assets 569,968 -

Current assets

Trade and other receivables 4 177,271 -

Other assets 5 51,540 141,684

Cash and cash equivalents 6 124,821,573 78,194,920

Total current assets 125,050,384 78,336,604

Total assets 125,620,352 78,336,604

Equity

Capital and reserves

Share capital 7 139,700,000 78,200,000

Accumulated losses (24,842,385) (38,958)

Total equity 114,857,615 78,161,042

Liabilities

Non-current liabilities

Other liabilities 8 63,699 -

Total non-current liabilities 63,699 -

Current liabilities

Trade and other payables 9 1,162,477 145,687

Provisions 10 9,496,475 29,875

Other liabilities 8 40,086 -

Total current liabilities 10,699,038 175,562

Total liabilities 10,762,737 175,562

Total equity and liabilities 125,620,352 78,336,604
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Statement of comprehensive income
for the year ended 28 February 2018

R Notes 2018 2017
(nine months)

Interest earned 6,591,951 2,043,967

Other income 6,840 -

Operating expenses 11 (31,402,218) (2,082,925)

Operating loss (24,803,427) (38,958)

Taxation 13 - -

Net loss for the year (24,803,427) (38,958)

Total comprehensive loss for the year (24,803,427) (38,958)
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Statement of changes in equity
for the year ended 28 February 2018

R Share capital Accumulated loss Total

Period ended 28 February 2017

Share capital issue 78,200,000 - 78,200,000

Total comprehensive loss for the period - (38,958) (38,958)

Balance at 28 February 2017 78,200,000 (38,958) 78,161,042

Balance at 1 March 2017 78,200,000 (38,958) 78,161,042

Share capital issue 61,500,000 - 61,500,000

Total comprehensive loss for the period - (24,803,427) (24,803,427)

Balance at 28 February 2018 139,700,000 (24,842,385) 114,857,615
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Statement of cash fl ows
for the year ended 28 February 2018

R Notes 2018 2017
(nine months)

Cash fl ow from operating activities

Cash utilised in operations 14.1 (20,813,875) (2,049,047)

Interest income 6,591,951 2,043,967

Tax paid - -

Net cash outfl ow from operating activities (14,221,924) (5,080)

Cash fl ow from investing activities

Payments for property, plant and equipment (637,181) -

Proceeds from disposal of property, plant and equipment 3,555 -

Payments for intangible assets (17,796) -

Net cash outfl ow from investing activities (651,422) -

Cash fl ow from fi nancing activities

Proceeds from the issue of shares 7 61,500,000 78,200,000

Net cash infl ow from fi nancing activities 61,500,000 78,200,000

Net increase in cash and cash equivalents 46,626,654 78,194,920

Cash and cash equivalents at the beginning of the period 78,194,920 -

Total cash at the end of the year 124,821,573 78,194,920
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Accounting policies
for the year ended 28 February 2018

Summary of signifi cant accounting policies

The SA SME Fund is an investment company. The principal 
accounting policies applied in the preparation of these 
fi nancial statements are set out below.

1. Basis of presentation 
The fi nancial statements have been prepared in accordance 
with International Financial Reporting Standards (IFRS), 
as well as the South African Companies Act 71 of 2008 as 
amended. They have been prepared in accordance with the 
going concern principle using the historical cost basis except 
where otherwise stated in the accounting policies below.

2. Signifi cant judgements and sources of 
estimation uncertainty
The preparation of the annual fi nancial statements 
requires management from time to time to make 
judgements, estimates and assumptions that aff ect the 
application of policies and reported amounts presented 
in the annual fi nancial statements and related disclosures. 
These estimates and associated assumptions are based 
on experience and various other factors that are believed 
to be reasonable under the circumstances. Actual results 
in the future could diff er from these estimates which may 
be material to the fi nancial statements. There were no 
signifi cant judgements, estimates or assumptions made in 
the current or prior fi nancial years.

3. Functional and presentation currency
These annual fi nancial statements are presented in South 
African Rands, which is the company’s functional currency 
and presentation currency.

4. Loans and receivables 
Loans and receivables are non-derivative fi nancial assets 
with fi xed or determinable payments that are not quoted 
in an active market. 

Loans and receivables are initially recognised at fair value 
and subsequently measured at amortised cost using the 
eff ective interest method, less provision for impairment. 
A provision for impairment of loans and receivables is 
established when there is objective evidence that The 
SA SME Fund will not be able to collect all amounts due 
according to their original terms (see Accounting Policy 5 
for the policy on impairment).

Loans and receivables are derecognised when the rights 
to receive cash fl ows from them have expired or where 
they have been transferred and The SA SME Fund has 
also transferred substantially all risks and rewards of 
ownership.

5. Impairment of assets

5.1 Financial assets carried at amortised cost
The SA SME Fund assesses at each reporting period 
whether there is objective evidence that a fi nancial asset 
or group of fi nancial assets is impaired. A fi nancial asset 
or group of fi nancial assets is impaired and impairment 
losses are incurred only if there is objective evidence of 
impairment as a result of one or more events that have 
occurred after the initial recognition of the asset (a ‘loss 
event’) and the loss event has an impact on the estimated 
future cash fl ows of the fi nancial asset or group of fi nancial 
assets that can be reliably estimated.  

Objective evidence that a fi nancial asset or group of 
fi nancial assets is impaired includes observable data that 
comes to the attention of the holder of the asset about the 
following loss events:

• Signifi cant fi nancial diffi  culty of the issuer or obliger.
• A breach of contract, such as default or delinquency in 

interest or principal payments.
• It becoming probable that the issuer or debtor will 

enter bankruptcy or other fi nancial reorganisation.
• The disappearance of an active market for that fi nancial 

asset because of fi nancial diffi  culties. 
• Observable data indicating that there is a measurable 

decrease in the estimated future cash fl ow from a 
group of fi nancial assets since the initial recognition 
of those assets, although the decrease cannot yet be 
identifi ed with the individual fi nancial assets in The SA 
SME Fund, including:

• Adverse changes in the payment status of issuers or 
debtors of The SA SME Fund.

• National or local economic conditions that correlate 
with defaults on the assets of The SA SME Fund.

The SA SME Fund fi rst assesses whether objective evidence 
of impairment exists individually for fi nancial assets that 
are individually signifi cant. If The SA SME Fund determines 
that no objective evidence of impairment exists for an 
individually assessed fi nancial asset, whether signifi cant or 
not, it includes the asset in a group of fi nancial assets with 
similar credit risk characteristics and collectively assesses 
them for impairment. Assets that are individually assessed 
for impairment and for which an impairment loss is or 
continues to be recognised are not included in a collective 
assessment of impairment.
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If there is objective evidence that an impairment loss 
has been incurred on loans and receivables carried at 
amortised cost, the amount of the loss is measured as the 
diff erence between the asset’s carrying amount and the 
present value of estimated future cash fl ows discounted 
at the fi nancial asset’s original eff ective interest rate. The 
carrying amount of the asset is reduced through the use 
of an allowance account, and the amount of the loss is 
recognised in profi t or loss.

If in a subsequent period, the amount of the impairment loss 
decreases and the decrease can be related objectively to an 
event occurring after the impairment was recognised (such as 
improved credit rating), the previously recognised impairment 
loss is reversed by adjusting the allowance account. The 
amount of the reversal is recognised in profi t or loss.

6. Taxation
In terms of the South African Income Tax Act, the revenue 
of the company is considered to be passive income and the 
company therefore does not generate tax losses that may 
be utilised at a future date. As a result, the company has 
neither a tax expense, nor the ability to raise a deferred 
tax asset in respect of assessed losses.

7. Cash and cash equivalents
Cash and cash equivalents comprise: 
• Cash on hand.
• Deposits held at call and short notice.
• Balances with banks.

Cash and cash equivalents have a maturity of less than 
three months from the date of acquisition. Cash and cash 
equivalents are carried at cost which due to their short-
term nature approximates fair value.

8. Share capital
Shares are classifi ed as equity when there is no obligation 
to transfer cash or assets.  

9. Employee benefi ts
The SA SME Fund has established a defi ned contribution 
retirement fund for its employees.

9.1  Leave Pay
The SA SME Fund accrues in full the employees’ rights to 
annual leave entitlement in respect of past service. This is 
expensed over the period the services are rendered.   

10.  Provisions 
Provisions are recognised when, as a result of past events, 
The SA SME Fund has a present legal or constructive 

obligation of uncertain timing or amount, and it is probable 
that an outfl ow of resources embodying economic benefi ts 
will be required to settle the obligation, and a reliable 
estimate of the amount of the obligation can be made.

Provisions are measured as the present value of 
management’s best estimate of the expenditure required 
to settle the obligation at the reporting date. The pre-tax 
discount rate used to determine the present value refl ects 
current market assessments of the time value of money.  

Future events that may aff ect the amount required 
to settle an obligation are only taken into account in 
determining the amount of a provision where there is 
suffi  cient evidence that they will occur.

The SA SME Fund recognises a provision for an onerous 
contract when the expected benefi ts to be derived from a 
contract are lower than the unavoidable costs of meeting 
the obligations under the contract.

11. Off setting fi nancial instruments
Financial assets and liabilities are off set and the net amount 
reported in the statement of fi nancial position when there is 
a legally enforceable right to set off  the recognised amounts 
and there is an intention to settle on a net basis or to realise 
the asset and settle the liability simultaneously. The legally 
enforceable right must not be contingent on future events 
and must be enforceable in the normal course of business 
and in the event of default, insolvency or bankruptcy of the 
company or the counterparty.

12.  Trade and other payables
Trade payables are obligations to pay for goods or services that 
have been acquired in the ordinary course of business from 
suppliers. Trade payables are classifi ed as current liabilities 
if payment is due within one year or less from the reporting 
date. If not, they are presented as non-current liabilities.
 
Trade payables are recognised initially at fair value and 
subsequently measured at amortised cost using the 
eff ective interest method.

13.  Revenue recognition

13.1  Interest income 
Interest income comprises amounts that The SA SME Fund 
earned from bank deposits. Interest income is accounted for on 
an accrual basis in the accounting period in which it is earned.
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14.  New standards and amendments to pub-
lished standards not yet eff ective 
The following new standards and amendments to existing 
standards have been published and are not yet eff ective for the 
current fi nancial year:

• IFRS 9: Financial instruments
• IFRS 15: Revenue from contracts with customers
• IFRS 16: Leases

The SA SME Fund has not early adopted these statements and 
it is not expected that they will have any material impact on The 
SA SME Fund’s results but may result in additional disclosures 
in the fi nancial statements, in line with private equity industry 
standards.
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Notes to the fi nancial statements
for the year ended 28 February 2018

1. Management of fi nancial risk
The company’s activities expose it to a variety of fi nancial risks. 
Financial risks include market risk, credit risk and liquidity risk.

 1.1  Market risk
Market risk is the risk that the fair value or future cash fl ows 
of a fi nancial instrument will fl uctuate because of changes in 
market prices and investment return. Market risk that could 
impact on future cash fl ows and hence the value of a fi nancial 
instrument arises from:

• Interest rate risk: The risk that the fair value or future 
cash fl ows of a fi nancial instrument will fl uctuate 
because of changes in market interest rates.

• Currency risk: The risk that the fair value or future cash 
fl ows of a fi nancial instrument will fl uctuate because of 
changes in foreign exchange rates.

• Equity price risk: The impact of changes in equity 
prices and dividend income

Interest rate risk
The SA SME Fund’s fi nancial assets are interest bearing, 
while its fi nancial liabilities are non-interest bearing. The SA 
SME Fund is exposed to interest rate risks on funds invested 
and interest bearing bank deposits.

At 28 February 2018 the company’s total exposure to 
interest rate risk was as follows:

The analysis below details the company’s sensitivity to a 1% 
increase and decrease in the interest rate earned on its cash 
and cash equivalents and its eff ect on income for the period. 

2018 2017

R R

Cash and cash 
equivalents

124,821,573 78,194,920

2018 2017

R R

Trade and other 
receivables

177,271 -

Cash and cash 
equivalents

124,821,573 78,194,920

124,998,844 78,194,920

2018 2017

Rate variance +1% 1,248,216 +1%   781,949

-1% (1,248,216) -1% (781,949)

Currency risk
All fi nancial assets and liabilities are denominated in South 
African Rand and the company is not exposed to currency risk. 

Equity price risk
As at 28 February 2018 The SA SME Fund holds no equity 
investments and is not exposed to equity price risk.   
    

1.2 Credit Risk
Credit risk is the risk that a counterparty to a fi nancial 
instrument will cause a fi nancial loss for the company by 
failing to discharge an obligation. 
 
The main concentration to which the company is exposed 
arises from the company’s cash and cash equivalents. The 
company’s cash is deposited only with major banks of high 
quality credit standing.

The maximum exposure to credit risk at the reporting date 
was as follows:
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1.3 Liquidity Risk
Liquidity risk is the risk that the company will encounter diffi  culty in meeting obligations associated with fi nancial liabilities due to 
insuffi  cient cash being available to meet commitments as and when they become due.

The SA SME Fund currently has suffi  cient cash resources available to meet its obligations.

The table below analyses The SA SME Fund’s fi nancial liabilities into relevant maturity groupings based on the remaining period at 
the reporting date to the contractual maturity date.

R < 1 year 1-5 years 5-10 years Total 

2018

Trade and other payables 1,162,477 - - 1,162,477

Provisions 9,496,475 - - 9,496,475

Total 10,658,952 - - 10,658,952

2017

Trade and other payables 145,687 - - 145,687

Total 145,687 - - 145,687

2. Property, plant and equipment

R
Leasehold 

improvements
Furniture 

and fi ttings
Offi  ce 

equipment
Computer 

equipment
Total

Cost

Balance at 1 March 2017 - - - - -

Additions 207,130 291,905 26,358 111,788 637,181

Disposals - - - (3,999) (3,999)

Balance at 28 February 2018 207,130 291,905 26,358 107,789 633,182

Accumulated depreciation

Balance at 1 March 2017 - - - - -

Depreciation 28,768 23,432 1,793 23,137 77,130

Disposals - - - (444) (444)

Balance at 28 February 2018 28,768 23,432 1,793 22,693 76,686

Carrying amounts

At 1 March 2017 - - - - -

At 28 February 2018 178,362 268,473 24,565 85,096 556,496
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5. Other assets

2018 2017

R R

Prepayments 51,540 141,684

51,540 141,684

The fair value approximates the carrying value of the trade and other receivables. All trade and other receivables are current.

R Computer Software Total

Cost

Balance at 1 March 2017 - -

Additions 17,796 17,796

Disposals - -

Balance at 28 February 2018 17,796 17,796

Accumulated depreciation

Balance at 1 March 2017

Amortisation 4,324 4,324

Disposals - -

Balance at 28 February 2018 4,324 4,324

Carrying amounts

At 1 March 2017 - -

At 28 February 2018 13,472 13,472

2018 2017

R R

Deposits 173,592 -

Other receivables 3,679 -

177,271 -

3. Intangible assets

4. Trade and other receivables
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Reconciliation of shares issued Number of shares R

Balance at 1 March 2016 - -

Issue of shares 78,200,000 78,200,000

Balance at 28 February 2017 78,200,000 78,200,000

Issue of shares 61,500,000 61,500,000

Balance at 28 February 2018 139,700,000 139,700,000

2018 2017

R R

Bank and cash balances 124,821,573 78,194,920

Cash at bank and short term deposits
Ave interest 

rate
Ave interest 

rate

First National Bank 6.67% 3,893,288 6.75% 47,311,611

Nedbank 7.73% 90,910,566 - -

Rand Merchant Bank 32 day notice index deposit 7.56% 30,011,897 7.80% 30,877,851

Rand Merchant Bank call deposit 6.35% 5,814 6.50% 5,458

124,821,565 78,194,920

2018 2017 2018 2017

R R
Number of 

shares
Number of 

shares

Authorised

Ordinary no par value shares 3,000,000,000 3,000,000,000

Issued

Ordinary no par value shares 139,700,000 78,200,000 139,700,000 78,200,000

6. Cash and cash equivalents

7. Share capital 

During the year ended 28 February 2018 the company increased its share capital and issued 61,500,000 new shares at a price of 
R 1.00 per share.

24



8.  Other liabilities

9. Trade and other payables

2018 2017

R R

Lease incentives recognised in terms of operating lease rentals 103,785 -

Current 40,086 -

Non-current 63,699 -

103,785 -

2018 2017

R R

Trade payables 7,530 -

Accruals 783,770 12,606

Other payables 371,177 133,081

1,162,477 145,687

2018 2017

R R

Employee benefi ts 9,496,475 29,875

9,496,475 29,875

Current 9,496,475 29,875

Non-current - -

9,496,475 29,875

Trade and other payables are non-interest bearing and are settled on average 30 days from statement.

10.  Provisions

The provision for employee benefi ts represents annual leave and accrued performance incentives in terms of employees’ contracts 
of employment and as noted in the Directors’ report. 
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2018 2017

R R

Executive director

Salary 3,654,094 -

Short term incentive 4,208,334 -

7,862,428 -

11. Operating expenses

2018 2017

R R

Operating expenses comprise:

Amortisation of intangible assets 4,324 -

Consulting fees 4,226,239 -

Depreciation 77,130 -

Ecosystem development costs 2,655,435 -

Foreign exchange loss 1,021 -

Insurance 287,443 139,374

Investment Committee fees 437,500 -

Other investment related costs 375,323 -

Legal fees 1,196,082 -

Operating lease rentals – offi  ce equipment (note 15) 24,691 -

Operating lease rentals – offi  ce premises (note 15) 546,365 -

Recruitment fees 1,117,200 1,368,000

Salaries, wages and short term incentives, including director’s 
emoluments disclosed in note 12 

19,683,111 553,272

Other operating expenses 770,354 22,279

31,402,218 2,082,925

12. Director’s emoluments

The CEO was appointed to the Board on 30 March 2017. Payments made to the CEO prior to this date are not disclosed as director’s 
emoluments. The non-executive directors do not receive any remuneration or fees for their services to the company.
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13. Taxation

2018 2017

R R

South African normal taxation

Current tax - -

- -

Reconciliation of rate of taxation % %

Standard rate of taxation 28.0 28.0

Expenditure disallowed (28.0) (28.0)

Eff ective rate of taxation 0.0 0.0

In terms of the South African Income Tax Act, the revenue of the company is considered to be passive income and the company 
therefore does not generate tax losses that may be utilised at a date in the future. As a result, the company has neither a tax 
expense, nor the ability to raise a deferred tax asset in respect of assessed losses.

14. Notes to the statement of cash fl ows
 14.1 Cash utilised in operations

2018 2017

R R

Loss before tax (24,803,427) (38,958)

Adjustments for:

Depreciation of property, plant and equipment 77,130 -

Amortisation of intangible assets 4,324 -

Interest income (6,591,951) (2,043,967)

Movement in provisions 9,466,600 29,875

Working capital changes

   Increase in trade and other receivables (87,126) (141,684)

   Increase in trade and other payables 1,120,575 145,687

(20,813,875) (2,049,047)
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2018 2017

Number of shares R Number of shares R

Issue of shares to directors

A Gore - - 1 1

B Joff e - - 1 1

Discovery Limited, a shareholder of the company, has assisted with the fi nancial control process during the period. 

15. Operating lease rentals
Operating lease rentals relate to the lease of offi  ce premises and offi  ce equipment with lease terms of three years. 
The company has the option to renew the lease for the offi  ce premises for a period of two years.

2018 2017

R R

Operating lease rentals due within one year 870,836 -

Operating lease rentals due thereafter 1,506,262 -

2,377,098 -

16. Commitments
During the year under review and to the date of this report, the company has committed to three fund managers, subject to 
certain conditions precedent being met. The company is working with these fund managers to resolve the outstanding conditions. 
The Investment Committee has approved aggregate commitments of circa R200 million to these funds, with an anticipated draw-
down on fi rst close of the funds of approximately R50 million.

17. Contingencies
The company does not have any contingent liabilities at 28 February 2018, nor at the date of this report.

18. Going concern
The directors have considered the fi nancial position of the company and are of the view that the company remains a going 
concern. While the company currently makes operating losses and is expected to do so for the foreseeable future, the company 
has signifi cant cash balances and its total assets exceed its total liabilities by R114.8 million. In addition, the directors are confi dent 
of the commitment of shareholders and the company has the ability to draw down on outstanding subscriptions of R1.257 billion 
as and when required. The fund of funds business model of the company has also been considered by the directors in their 
assessment of going concern. This model assumes that the company will have an investment period of approximately 5 years 
during which available funds will be invested in portfolio funds/companies in the SME sector. It is only after this investment period 
that the company is expected to generate realised returns from its investment programme.

19. Subsequent events
There have been no signifi cant events subsequent to the end of the reporting period that would impact on the fi gures reported or 
that would require disclosure in these fi nancial statements.

20. Related parties
During the period under review the following transactions were entered into with related parties:
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Dear Shareholder

The detailed Notice of the Annual General Meeting and supporting 
documentation are attached hereto. The Notice is accompanied 
by explanatory notes setting out the reasons and the eff ects of the 
proposed ordinary and special resolutions in the Notice.

The Annual Financial Statements are included with this notice.  
Should you require a full printed version of the Annual Financial 
Statements, please contact me at caryn@sasmefund.co.za  and a 
copy will be sent to you.

If you are unable to attend the Annual General Meeting, you are 
able to vote by proxy in accordance with the instructions in the 
Notice of Annual General Meeting and the form of proxy.

Yours sincerely

C Winter
Company Secretary

14 August 2018
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The SA SME Fund Limited
Incorporated in the Republic of South Africa
Registration number 2016/238385/06
(‘the Company’)

Notice is hereby given in terms of section 62(1) of the Companies 
Act No. 71 of 2008 as amended (‘Companies Act’) that the 
second Annual General Meeting (AGM) of the Company will be 
held on Thursday 6 September 2018 at 10h00 at 1 Discovery 
Place, Sandton, 2196 to conduct the following business:

1. To consider and, if deemed fi t to pass, with or without  
 modifi cation, the resolutions set out below, and
2. To deal with such other business as may be dealt with at  
 the AGM.

Record date
The record date for shareholders to be registered in the books 
of the Company for purposes of being entitled to attend, 
speak and vote at the AGM is 14 August 2018.

Notice of Annual General Meeting

Proof of identifi cation required
In accordance with the Companies Act, any shareholder or 
proxy attending the AGM will need to present reasonable 
satisfactory identifi cation. Forms of identifi cation include a 
green bar-coded identifi cation document or identifi cation 
card issued by the South African Department of Home Aff airs, 
a driver’s licence or a valid passport.

Electronic participation in the AGM
Please note that the Company does not intend to make 
provision for shareholders of the Company, or their proxies, 
to participate in the AGM by way of electronic communication.
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Ordinary resolutions

1. Ordinary Resolution number 1
Consideration and adoption of the Annual 
Financial Statements
To receive, consider and adopt the audited Annual 
Financial Statements of the Company for the year ended 
28 February 2018.

“Resolved that the audited Annual Financial Statements 
of the Company, including the Directors’ Report, Auditor’s 
Report and the Report of the Audit and Risk Committee 
for the year ended 28 February 2018, be and are hereby 
received and adopted.”

Additional information in respect of 
Ordinary Resolution number 1
The complete audited Annual Financial Statements of the 
Company, including the Directors’ Report, Auditor’s Report 
and the Report of the Audit and Risk Committee for the year 
ended 28 February 2018 are enclosed with this notice.

2. Ordinary Resolution number 2 (comprising 
Ordinary Resolution numbers 2.1 and 2.2)
Re-Appointment of directors
To re-appoint by way of separate resolutions the following 
non-executive directors:

Ordinary resolution number 2.1
“Resolved that Dr  JA Mabuza be and is hereby re-appointed 
as a director of the Company.”

Ordinary resolution number 2.2
“Resolved that Mr NG Payne be and is hereby re-appointed 
as a director of the Company.”

Additional information in respect of Ordinary 
Resolution numbers 2.1 and 2.2
Clause 38.3.1 of the Company’s MOI provides that at least 
one third of the Company’s non-executive directors shall 
retire at each AGM. The directors retiring by rotation at the 
Annual General Meeting are Dr JA Mabuza, Mr NG Payne 
and Dr CH Wiese. Dr CH Wiese has not off ered himself 
available for re-appointment as a director of the Company. 
The reason for the proposed Ordinary resolutions number 
2.1 and 2.2 is to appoint, in accordance with the MOI and by 
way of a series of votes, each of which is on the candidacy of 
a single individual to fi ll a single vacancy, as required by the 
Companies Act, Dr JA Mabuza and Mr NG Payne as directors 
of the Company. The eff ect of Ordinary resolutions numbers 
2.1 and 2.2 is that Dr JA Mabuza and Mr NG Payne will be 
re-appointed as directors of the Company.

3. Ordinary Resolution number 3
Re-appointment of External Auditor
To appoint Deloitte & Touche as the independent external 
auditor of the Company.

“Resolved that Deloitte & Touche be and is hereby appointed 
as the independent external auditor of the Company to hold 
offi  ce until the conclusion of the next AGM.”

Additional information in respect of Ordinary 
Resolution number 3
In accordance with section 90 of the Companies Act, Deloitte 
& Touche is proposed to be re-appointed as the external 
auditor of the Company until the conclusion of the next 
AGM. It is noted that the individual registered auditor who will 
undertake the audit for the year ending 28 February 2019 is 
Ms Claudette van der Merwe.
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4. Ordinary resolution number 4 (comprising 
Ordinary Resolution numbers 4.1, 4.2 and 4.3)
Re-appointment of the members of the Audit 
and Risk Committee
To re-appoint, by way of separate resolutions, the following 
independent non-executive directors as members of the 
Company’s Audit and Risk Committee:

Ordinary Resolution number 4.1
“Resolved that Mr NG Payne be and is hereby re-appointed as a 
member of the Company’s Audit and Risk Committee, subject to 
the approval and passing of Ordinary Resolution number 2.2.”

Ordinary Resolution number 4.2
“Resolved that Ms DD Mokgatle be and is hereby re-appointed 
as a member of the Company’s Audit and Risk Committee.”

Ordinary Resolution number 4.3
“Resolved that Ms NJ Dlamini be and is hereby re-appointed 
as a member of the Company’s Audit and Risk Committee.”

Additional information in respect of Ordinary 
Resolution numbers 4.1, 4.2 and 4.3
In terms of Section 94(2) of the Companies Act, the Audit 
Committee is a committee elected by shareholders at 
each AGM. In terms of Regulation 42 of the Companies 
Act Regulations, at least one third of the members of 
the Company’s Audit Committee must have academic 
qualifi cations, or experience in, economics, law, corporate 
governance, fi nance, accounting, commerce, industry, 
public aff airs or human resource management. The Board 
is satisfi ed that the Company’s Audit Committee members 
are suitably skilled, experienced as contemplated in 
Regulation 42 of the Companies Act Regulations and 
collectively they have the suffi  cient qualifi cations and 
experience to fulfi l their duties as contemplated in Section 
94(7) of the Companies Act.
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Approvals required for resolutions
In terms of the Companies Act and the MOI, Ordinary Resolutions 
numbers 1 to 4 (including 4.1, 4.2 and 4.3) contained in this 
notice of AGM require the approval by more than 50% of the 
votes exercised on the resolutions by shareholders present or 
represented by proxy at the AGM.

In terms of the Companies Act and the MOI, Special Resolutions 
numbers 1 and 2 contained in this notice of AGM require the 
approval by more than 75% of the votes exercised on the resolutions 
by shareholders present or represented by proxy at the AGM.

Attendance and voting by shareholders or proxies
Ordinary shareholders are entitled to attend, speak and vote 
at the AGM.

Any shareholder is entitled to appoint one or more proxy or proxies 
to attend, participate in and speak and vote at the AGM in their 
stead. The person or persons so appointed as proxy or proxies 
need not be a shareholder or shareholders of the Company.

Forms of proxy (which form is included with this notice of 
AGM) must be lodged with the Company at 1 Discovery Place, 
Sandton or posted to the Company at PO Box 786722, Sandton, 
2146 or emailed to caryn@sasmefund.co.za to be received by 
the Company from 30 August 2018 and by no later than 10h00 
on Tuesday 4 September 2018, being not less than 48 hours 
before the AGM to be held on Thursday 6 September at 10h00  
in accordance with clause 24.3.2 of the MOI. Any forms of proxy 
not received by this time must be handed to the Chairman 
of the AGM immediately prior to the commencement of the 
AGM before your proxy may exercise any of your rights as a 
shareholder at the AGM.

On a poll, every shareholder of the Company shall have one 
vote for every share held in the Company by such shareholder. 
Voting on the Ordinary and Special Resolutions to be proposed 
at the AGM will be on a poll.

By order of the Board

C Winter
Company Secretary
14 August 2018

Special Resolutions

1. Special Resolution number 1
Authority to issue additional ordinary shares with 
voting power that will, upon issue, exceed 30% of 
the existing voting power of the ordinary shares 
currently in issue.
“Resolved that the Directors of the Company be and are 
hereby authorised, by way of a general authority and to the 
extent required in terms of the provisions of Section 41(3) of 
the Companies Act, to issue such number of ordinary shares 
in the authorised but unissued share capital of the Company 
as are required to give eff ect to the terms of the subscription 
agreement between the Company and its shareholders 
relating to the subscription by the shareholders for the 
additional subscription shares.”  

Additional information in respect of Special 
Resolution number 1
In terms of Section 41(3) of the Companies Act, an issue 
of shares requires the approval of shareholders by special 
resolution if the voting power of the class of shares that 
are issued as a result of the transaction will be equal to 
or exceed 30% of the voting power of all the shares of 
that class held by shareholders immediately before the 
transaction. The company is anticipating that it will be in a 
position to provide a notice to shareholders to subscribe 
for a portion of the additional subscription shares during 
the forthcoming fi nancial year and before the date of the 
next AGM. The additional subscription shares to be issued 
in terms of this notice will exceed 30% of the voting power 
of the ordinary shares currently in issue.

2. Special Resolution number 2
General authority to allot and issue shares
“Resolved that, subject to the applicable provisions of the 
MOI and the Companies Act, the Board is authorised to 
allot and issue any authorised but unissued shares at 
their discretion, in accordance with the provisions of the 
subscription agreement.”

Additional information in respect of 
Special Resolution number 2 
The reason for and the eff ect of Special Resolution number 
2 is to grant the Board a general authority to allot and 
issue any authorised but unissued shares in terms of the 
subscription agreement. The Board has satisfi ed itself that 
the subscription price constitutes adequate consideration.

33



For Against Abstain

1. Ordinary Resolution number 1: Adoption of audited Annual Financial Statements

2. Ordinary Resolution number 2: Re-appointment of directors

1.1.  Dr JA Mabuza

1.2.  Mr NG Payne

3. Ordinary resolution number 3: Re-appointment of external auditor

4. Ordinary resolution number 4: Re-appointment of independent Audit and Risk Committee

4.1. Mr NG Payne

4.2. Ms DD Mokgatle

4.3. Dr NJ Dlamini

5. Special Resolution number 1: Authority in terms of Section 41(3) of the Companies Act

6. Special Resolution number 2: General authority to allot and issue shares

Signed at on 2018

Signature

 Assisted by me (where applicable)

Insert the number of votes exercisable (one vote per share)

Note: Insert an “X” in the relevant spaces above or the number of votes exercisable (one vote per share) according to how you wish your vote to be cast. An “X” in the relevant spaces 
above indicates the maximum number of votes exercisable. If you wish to cast your votes in respect of a lesser number of shares than you own in the Company, insert the number 
of shares held in respect of which you wish to vote.

Please read the summary of the rights in respect of proxy appointments established by Section 58 of the Companies Act and instructions overleaf.

Form of Proxy
The SA SME Fund Limited
Incorporated in the Republic of South Africa
Registration number 2016/238385/06
(‘the Company’)

For use by registered shareholders of the Company at the second Annual General Meeting (‘AGM’) of the Company to be held at 10h00 on Thursday 6 September 2018 
at 1 Discovery Place, Sandton.
Each shareholder entitled to attend and vote at the AGM is entitled to appoint one or more proxy or proxies (who need not be a shareholder of the Company) to attend, 
participate in and speak and vote in place of that shareholder at the AGM, and at any adjournment thereof.

Please note the following:

• The appointment of your proxy may be suspended at any time to the extent that you choose to act directly and in person in the exercise of your rights as a shareholder at the AGM
• The appointment of a proxy is revocable and you may revoke the proxy appointment by (i) cancelling it in writing or making a later inconsistent appointment of a proxy; and (ii)  
 delivering a copy of the revocation instrument to the proxy, and the Company.

Kindly note that, meeting participants (including a proxy or proxies) are required in terms of section 63(1) of the Companies Act no. 71 of 2008 as amended (‘the Companies 
Act) to provide reasonably satisfactory identifi cation before being entitled to attend or participate in the AGM. Forms of identifi cation include a green bar-coded identifi cation 
document or identifi cation card issued by the South African Department of Home Aff airs, a driver’s licence or a valid passport.

I/We (please print) name

of address

 (contact number)

being the holders of ordinary shares in the Company, hereby appoint (see Note 1)

1. or failing him/her

2. or failing him/her

3. the Chairman of the AGM,  
as my/our proxy to attend, participate in and speak and vote for me/us and on my/our behalf or to abstain from voting at the AGM which will be held for the purposes 
of considering and, if deemed fi t, passing the resolutions to be passed thereat, with or without modifi cation, and at any adjournment thereof, in accordance with the 
following instructions (see note 2)
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Notes to the Form of Proxy
Summary of shareholders’ rights in respect 
of proxy appointments as contained in 
Section 58 of the Companies Act

Please note that in terms of section 58 of the Companies Act:

• This form of proxy must be in writing, dated and signed by 
the shareholder appointing the proxy.

• You may appoint an individual as a proxy, including an 
individual who is not a shareholder of the Company, to 
participate in, and speak and vote at, the AGM, on your behalf.

• Your proxy may delegate his/her authority to act on your 
behalf to another person, subject to any restriction set out 
in this form.

• This form of proxy must be delivered to the Company 
before your proxy exercises any of your voting rights as a 
shareholder at the AGM. Any form of proxy not received 
by the Company must be handed to the Chairman of the 
AGM before your proxy may exercise any of your voting 
rights as a shareholder at the AGM.

• The appointment of your proxy or proxies will be 
suspended at any time to the extent that you choose to 
act directly in person in the exercise of any of your rights 
as a shareholder at the AGM.

• The appointment of your proxy is revocable unless you 
expressly state otherwise in this form of proxy.

• As the appointment of your proxy is revocable, you may 
revoke the proxy appointment by – (i) cancelling it in writing 
or making a later inconsistent appointment of a proxy; and 
(ii) delivering a copy of the revocation instrument to the 
proxy, and the Company. Please note that the revocation 
of a proxy appointment constitutes a complete and fi nal 
cancellation of your proxy’s authority to act on your 
behalf as of the later of the date stated in the revocation 
instrument, if any, or the date on which the revocation 
instrument was delivered to the proxy and the Company 
as aforesaid.

• If this form of proxy has been delivered to the Company, 
as long as that appointment remains in eff ect, any notice 
that is required by the Companies Act or the MOI to be 
delivered by the Company to you must be delivered by 
the Company to you or your proxy or proxies, if you have 
directed the Company to do so, in writing, and paid any 
reasonable fees charged by the Company for doing so.

• Your proxy is entitled to exercise, or abstain from 
exercising, any voting rights of yours without direction 
at the AGM, except to the extent that this form of proxy 
provides otherwise.

• The appointment of your proxy remains valid only until 
the end of the AGM or any adjournment or postponement 
thereof, unless it is revoked by you before then on the 
basis set out above.

Instructions on signing and lodging the form of proxy

1. A shareholder may insert the name of a proxy or the 
names of two alternative proxies of the shareholder’s 
choice in the space/s provided, with or without deleting 
“the Chairman of the AGM”, but any such deletion must 
be initialled  by the shareholder. Should this space be left 
blank, the Chairman of the AGM will exercise the proxy. 
The person whose name appears fi rst on the form of 
proxy and who is present at the AGM will be entitled to 
act as proxy to the exclusion of those whose names follow.

2. A shareholder’s voting instructions to the proxy  must be 
indicated by the insertion of an “X” or the number of votes 
exercisable by that shareholder in the appropriate spaces 
provided. An “X” in the appropriate box indicates the 
maximum number of votes exercisable by that shareholder. 
Failure to do so shall be deemed to authorise the proxy to 
vote or to abstain from voting at the AGM, as he/she thinks 
fi t in respect of all of the shareholder’s exercisable votes. 
A shareholder or his/her proxy is not obliged to use all the 
votes exercisable by his/her proxy but the total number of 
votes cast, or this in respect of which abstention is recorded, 
may not exceed the total number of votes exercisable by 
the shareholder or by his/her proxy.

3. A minor must be assisted by his/her parent or guardian 
unless the relevant documents establishing his/her legal 
capacity are produced.

4. Forms of proxy (which form is included with this notice of 
AGM) must be lodged with the Company at 1 Discovery Place, 
Sandton or posted to the Company at PO Box 786722, Sandton, 
2146 or emailed to caryn@sasmefund.co.za to be received by 
the Company by no later than 10h00 on Tuesday 4 September 
2018, being not less than 48 hours before the AGM to be held 
on Thursday 6 September 2018 at 10h00 in accordance with 
clause 24.3.2 of the MOI. Any forms of proxy not received by this 
time must be handed to the Chairman of the AGM immediately 
prior to the commencement of the AGM.

5. Documentary evidence establishing the authority of a 
person signing this form of proxy in a representative 
capacity must be attached to this form of proxy unless 
waived by the Chairman of the AGM.

6. The completion and lodging of this form of proxy shall not 
preclude the relevant shareholder from attending the AGM 
and speaking and voting in person thereat to the exclusion 
of any proxy or proxies appointed in terms hereof, should 
such shareholder wish to do so.

7. The completion of any blank spaces on the form of proxy 
need not be initialled. Any alterations or corrections to this 
form of proxy must be initialled by the signatory/ies.

8. The Chairman of the AGM may reject or accept any form 
of proxy which is completed other than in accordance with 
these instructions provided that he is satisfi ed as to the 
manner in which a shareholder wishes to vote. 
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Administration

The SA SME Fund Limited’s directors
The following were the directors of the Company during the 
current fi nancial year and to the date of distribution of this notice:

A Gore
QM Dicks (appointed 30 March 2017, resigned 31 July 2018)
NJ Dlamini
L Fuzile (resigned 16 May 2017)
B Joff e
LM Klein (alternate, appointed 23 October 2017)
JA Mabuza 
DM Matjila
DD Mokgatle
NG Payne 
CH Wiese 

Auditors
Deloitte & Touche
Building 8, Deloitte Place
The Woodlands
Woodlands Drive
Woodmead

Company Secretary
G de Smit (resigned 31 May 2017)
C Winter (appointed 31 July 2017). 

Registered Offi  ce
155 West Street, Sandton, 2196
PO Box 786722, Sandton, 2146

The SA SME Fund Limited
Registration number: 2016/238385/06
Company tax reference number: 9328138194

www.sasmefund.co.za
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