
A W BOSCH 
Business Rescue Practitioner 

 

 
6 July 2020 

 
 

INDEPENDENT REPORT IN RESPECT OF THE SCHEME OF ARRANGEMENT 

(“SCHEME”) BY BURCHELL’S BUSH LODGE SHAREBLOCK LTD (“BURCHELL’S”) 

 

1. INTRODUCTION 

 

Burchell’s have been subjected to protracted legal disputes with the 

owner and landlord of the immovable property vesting in 

Meercathoryx Properties (Pty) Ltd (“Meercathoryx”). 

 

Resolution in the matter has been settled between the parties and as 

a consequence Meercathoryx shareholders have agreed to sell of 

their shareholding to Dream Hotels and Resorts (Pty) Ltd (“Dream”).  

Dream would finance the purchase consideration for the acquisition 

of the shareholding amounting to R15 124 700.00 (Fifteen Million One 

Hundred and Twenty-Four Thousand Seven Hundred Rand).  The 

transaction is a fundamental transaction in terms of the provisions of 

the Companies Act 71 of 2008 (“Companies Act”). In terms of a 

proposed scheme of arrangement in terms of section 114(2) of the 

Companies Act, read with regulation 90 of the Companies Act 

Regulations of 2011, the board of directors must appoint an 

independent expert to compile a report thereon. 

 

2. SCOPE 

 

 I have been appointed as an independent expert to provide, in 

accordance with the Companies Act, on whether the terms and 

conditions of the Scheme are fair and reasonable as far as Burchell’s 

shareholders are concerned. 
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3. RESPONSIBILITY 

 

 Compliance with the Companies Act and the Share Blocks Control 

Act 59 (“Share Block Act”) is the responsibility of the board of 

directors.  My responsibility is to report on the terms and conditions of 

the Scheme as it relates to Burchell’s shareholders. 

 

4. SOURCES OF INFORMATION 

 

 I have been provided financial and other applicable information by 

the board of directors and management.  My conclusion is 

dependent on such information being complete and accurate in all 

material aspects. 

 

 The principal sources of information used in formalising my opinion 

include: 

 

 Agenda of Special General Meeting; 

 Letter from Directors to shareholders on the proposed 

resolutions (draft); 

 Burchell’s proposed Memorandum of Incorporation 

(amended) (“MOI”); 

 Annexure “A” to MOI; 

 Amended Use Agreement; 

 Memorandum of Agreement entered into and between 

Dream Hotels and Resorts and Burchell’s for the acquisition of 

the shares and claims from Meercathoryx; 

 Proxy form for Special General Meeting; 

 Resolutions adopted at the board meeting of directors of 

Burchell’s held on 20 May 2020; 

 Audited Financial Statements of Meercathoryx as at 29 

February 2020; and 

 Draft Financial Statements of Burchell’s as at 31 December 

2019. 

 

5. TERMS AND CONDITIONS OF THE SCHEME OF ARRANGEMENTS 

(“SCHEME”) 

 

 The scheme was considered by the board of directors of Burchell’s, 

and the solvency and liquidity test set out in section 4 of the 

Companies Act, and concluded, taking into account the value of 

the assets of Meercathoryx and consequently the value of the 

shares which Burchell’s proposes to ultimately acquire, the assets of 

Burchell’s, fairly valued, equal or exceed Burchell’s liabilities as fairly 
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valued, and that Burchell’s will be able to pay its debts as they 

become due and payable in the ordinary course of business for a 

period of 12 (twelve) months after adoption of the resolution by the 

Board of Directors on 20 May 2020. 

 

 The Board of Directors further resolved that in terms of section 114 of 

the Companies Act, a scheme of arrangement be presented for 

approval by special resolution of shareholders of Burchell’s in terms 

of the provisions of sections 115 and 48 of the Companies Act.  The 

scheme incorporates the repurchase of certain securities and an 

integrated transaction in respect of financial assistance which will 

require the approval thereof by special resolution in terms of the 

provisions of sections 14(1) and 14 (2) of the Share Block Act. 

 

 I have reviewed the special resolutions 1 – 9 to be presented to 

shareholders at the Special General Meeting and of the opinion, 

having considered all documents reflected in (4) above, that the 

terms and conditions of the scheme are legally enforceable and 

are fair and reasonable. 

 

 Burchell’s are required to make applications for exemption from the 

provisions of Chapter 5 Part B of the Companies Act and the 

Takeover Regulations prescribed in terms thereof, in respect of the 

Scheme of Arrangement and the transactions referred herein. 

 

6. INTEREST OF DIRECTORS 

 

 The directors holding a material interest in the shareholding of 

Burchell’s, have been disclosed in special resolution no 1. 

 

7. SECTION 114(3) REPORT 

 

 The report in terms of the provisions of section 114(3) of the 

Companies Act, requires prescribed information relevant to the 

value of the securities affected; the type and class of the holders of 

the sureties; material effects of the proposed arrangement in 

respect of compensation that any holder of securities will receive in 

terms of the arrangement; the significant effect of the arrangement 

on business and the prospects of Burchell’s and directors holding 

such securities. See respective special resolutions to be presented 

for adoption in point 5 above. 
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8. INDEPENDENCE 

 

 I confirm that I do not hold any shareholding in Burchell’s, directly or 

indirectly.  I have no interest, direct or indirect, beneficial or non-

beneficial and to the best of my knowledge, I am not related to a 

person who has such interest in Burchell’s.  I attach as Annexure, 

Sections 115 and 164 as required in terms of the provisions of Section 

114 (3)(g) of the Companies Act. 

 

 I have the necessary skills and qualification to (i) understand the 

Scheme; (ii) evaluate the consequences of the Scheme and the 

rights and interest of Burchell’s shareholders.  I confirm that I will 

receive a professional fee for this report. 

 

 

 
 


















