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SCOPE OF THE REPORT
The integrated report
to stakeholders covers
the performance of the
operations of the Crookes
Brothers Limited group, which
includes subsidiaries, associate
companies and joint ventures.
The financial reporting period is for the 12 months ended
31 March 2019. However, the long-term nature of the
group’s business and the intention of this report require
reporting on operational and strategic activities, and
projects that fall beyond this period.
The aim of the report is to communicate to all
stakeholders an overview of our operations in a format
that is both comprehensive and clear. The full report,
which includes full group annual financial statements, is
available on our website at www.cbl.co.za.
In the period under review, aside from the change in
the revenue standard and the discontinued operation
arising from the imminent sale of the Renishaw Hills
related inventory and work in progress, there were no
major changes to the business that materially affect the
comparability of the information provided in this report.
King IV and certain elements of The International
Integrated Reporting Framework have guided the
compilation of this report.

This report, together with the full report that
includes consolidated annual financial statements,
provide information in accordance with the
following:
• the framework concepts and the measurement
and recognition requirements of International
Financial Reporting Standards (IFRS);
• the SAICA Financial Reporting Guides as issued
by the Accounting Practices Committee;
• Financial Pronouncements as issued by the
Financial Reporting Standards Council;
• the requirements of the International
Accounting Standards Board’s IAS 34: Interim
Financial Reporting;
• the requirements of the Companies Act of
South Africa; and
• the JSE Listings Requirements.
The external auditors, Deloitte & Touche, have
provided independent assurance in respect of the
consolidated annual financial statements.
The board of directors acknowledges its
responsibility to ensure the integrity of this report
and, in the opinion of the board, it addresses all
material issues and fairly presents the integrated
performance of the organisation. The board has
authorised the release of the integrated report
for 2019.
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REFLECTING
ON OUR HIGHLIGHTS
PRODUCTION
Cane
26%

703 409 tons
Bananas
35%

23 560 tons
Deciduous¹
5%

29 000 tons
Macadamia crop²
148%

450 tons (dry nut in shell)

1.	Deciduous 2019 crop versus 2018 crop
(harvested January to May 2019)
2.	Macadamia 2019 crop
(harvested over April and May 2019)
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FINANCIAL
Revenue
21%

R576 million
Operating profit
1 709%

R74 million
Headline earnings
per share
145 cents
Cash generated
from operations
413%

R118 million
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REPORT OF
THE BOARD

The 2019 financial year delivered mixed fortunes,
with record production in most of our major
operating divisions being tempered by the collapse
of the local sugar price.
Headline earnings of R22 million reflect an excellent recovery from the drought impacted
results of the previous year. The year was however defined by the difficulties experienced
in the South African sugar industry, which has received much publicity. The decrease in
local sugar consumption under the influence of the sugar tax, low world prices in a highly
subsidised global industry, the ineffectively applied local tariff regime and a flood of imported
sugar combined to drive the cane RV price to lows last recorded in 2014.
A number of years ago the board embarked on a strategy to diversify our capital base away
from sugar and to establish meaningful positions in alternative agricultural commodities.
To this end we have made substantial investments in deciduous fruit and macadamias and
believe that the current tribulations of the sugar industry validate this strategy. The uncertainty
in the sugar industry and the general volatility of the agricultural environment in South Africa
also led the board to review its asset portfolio and decide to sell certain assets considered
non-core to its objective of creating long term value for shareholders. To this end we have
recently negotiated the sale of the Renishaw Hills mature lifestyle village. The funds realised
from the sale of these assets will enable the group to reduce its financial gearing and to
complete our major diversification projects.
It is important to note that while sugar remains an important contributor towards annual
profitability, a significant portion of our capital base has been allocated to the diversification
strategy, which still has to manifest its contribution to annual profits. Approximately 52% of
the group’s current year operating profit before unallocated costs is derived from sugar,
specifically from the group’s community joint ventures, where relatively small amounts of
capital are deployed. With our diversification initiatives now rapidly coming to fruition, the
board is confident that our asset portfolio gives the group a solid platform for sound future
returns.
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FINANCIAL
During the year under review group revenue from
continuing operations increased by 21% over the
prior year to R576 million, operating profit by 1 709%
to R74 million and profit after tax from continuing
operations to R42 million from a loss of
R190 thousand. Headline earnings increased to
R22 million, against a loss of R8 million in the
previous year.
While profits from sugar cane were substantially
below expectations due to the low sugar price,
the banana division and macadamia project
delivered results exceeding expectations. The
deciduous division continued to be impaired by
the effects from the aftermath of the drought.

The impact of inflation remains a significant risk to
the economic viability of farming in South Africa in
general. Repeated annual increases in the costs of
electricity, employment and farm chemicals well in
excess of CPI inflation over the past decade have
put severe pressure on margins and the board
continues to explore strategic solutions to address
this. While tight cost control is imperative, these
pressures can best be met in the short to medium
term by continually increasing yields, quality and
productivity.
The operational results in the past year are
particular pleasing and validate our ongoing
continuous improvement programmes on all farms.

PROJECTS

The group raised an additional R60 million in
general banking facilities and extended a
R20 million temporary facility expiring in May 2019.
Together with the proceeds from the sale of noncore assets, this will ensure that the business is well
positioned to support the continued investment
in the diversification strategy and to cover peak
working capital requirements.

The board is satisfied with the progress being made
on each of our key strategic projects.

OPERATIONS

In the words of one of our external consultants in
his January 2019 report;

The group’s operations achieved excellent results
in the year under review with drought pressures
having substantially eased in most major areas.
Cane yields were very good, the banana division
experienced an outstanding year in terms of
yields and quality and our macadamia project
again delivered yields well ahead of our original
expectations and local industry standards.
Deciduous yields were disappointing, in line with
the rest of industry, in the aftermath of drought,
but this was partially compensated for by excellent
quality.
Drought is an ever-present threat in southern
Africa, though, and the Mthayiza farms near
Malelane and QBV bananas in southern
Mozambique, fed by the Crocodile and Beluzi
Rivers respectively, are still under severe water
restrictions. Using limited water resources to best
effect is a strategic challenge for the board and a
constant area of focus for farm management.

Murrimo Macadamias
In the past year we established an additional
50 ha under macadamias, bringing our total
development to 463 ha, with some 337 ha still to
be developed.

“…the present estimated crop leaves us in
no doubt that it is one of the best places in
the world for macadamias ...the excellent
yields did not happen by chance, but are
as a result of comprehensive and detailed
planning, implementation and management
of the project.”
It is a compliment to the group’s management to
have achieved this result in a remote and difficult
operating environment.
It is our goal to develop the full 800 ha as soon as
possible primarily using internally generated funds
from the project, supplemented by income from
asset sales. We expect the estate to achieve cash
breakeven in the 2021 financial year. In due course
we plan to establish a state-of-the-art cracking
facility in Mozambique to avoid having to ship
product to South Africa for processing.
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REPORT OF THE BOARD continued

Renishaw Property Developments

STRATEGY

We are currently engaged in only the first phase of this
project, comprising the establishment of the Renishaw
Hills mature lifestyle village and the sale of land parcels
for development around the Scottburgh interchange.
Fifty-three unit sales were recorded in the past year at
the Renishaw Hills village in line with our target. Mindful
of our responsibility to preserve the proud Crookes
family heritage, we believe excellent results have
been achieved on the ground in terms of establishing
a sought-after retirement destination and the village
continually receives favourable comments from all who
visit. However margins remain tight in the depressed
economic environment, with limited short term relief
in sight, and the project has put pressure on both the
financial and managerial resources of the group.

The board remains committed to a measured
strategy of expansion into southern Africa to exploit
opportunities arising from increasing global food
demand, notwithstanding the prevailing political and
economic uncertainties in the region. The success of
the macadamia project is testament to the potential
of the region and what can be achieved with the right
approach. With this project rapidly reaching maturity,
we will be in a position to focus our efforts to identifying
further opportunities.

With these factors in mind the board made the decision
to sell the remaining development opportunities within
Renishaw Hills to an established industry player with the
resources and capability to fast track the remainder of
the first phase of this development. We believe that this
will enhance the saleability of the surrounding land which
has already been rezoned for commercial, industrial and
residential development. Our group company which was
established to manage and optimise the development,
Renishaw Property Developments, will continue to
manage the marketing of the surrounding properties.
The board is encouraged by the significant interest
that has been received in the properties around the
Scottburgh interchange for commercial opportunities.
The sale of a
5 ha portion for a private hospital development is nearing
finalisation and we are hopeful that the remainder of the
development will deliver sound investment returns over
time.

Continuous improvement
With the uncertainty in the sugar industry and resulting
pressure on cash flows, our investment in the continuous
improvement programme was moderated in the past
year. Nonetheless we did upgrade a further 238 ha to
drip irrigation, bringing the total area of cane under drip
to 2 630 ha out of a total of 6 318 ha under irrigation.
Some further improvements under evaluation include;
installation of solar power to reduce energy costs;
expanding our highly successful in-company haulage
activities to reduce transport costs; use of drape-nets to
improve deciduous fruit quality; and improved orchard
layouts to achieve better deciduous yields, to mention a
few.
Many small changes are continually made to fertilizer
regimes, pruning techniques, harvesting processes and
the like which together bring significant enhancements
to yields, quality and profitability. We remain committed
to the “continuous improvement” philosophy which
forms an integral part of all our planning, processes and
activities.
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Pursuant to the strategy of decentralisation, in the past
year we established Crookes Brothers South Africa
(Pty) Limited (CBSA) under the chairmanship of Phumla
Mnganga as an independently governed vehicle to
further drive our efforts in the transformation of the
South African agricultural sector. This entity houses all of
the group’s SA farm assets, including our three highly
successful community joint ventures, which we believe
present a benchmark for successful empowerment in the
sector. We plan in time to introduce an empowerment
partner into CBSA which will give impetus to our initiatives
to expand our activities in this arena.
During the year we welcomed Mzamo Khuzwayo to
our team as MD of CBSA, with a specific brief to further
our goals in terms of transformation, by identifying
opportunities and potential partners, forging closer ties
with government entities engaged in this area and
sourcing finance for expansion. It has been tough going
in the run up to elections, but we expect to start making
meaningful progress in the year ahead.
Our most recent BEE evaluation, undertaken in October
2017, yielded a very pleasing level 3 accreditation. We
are awaiting the results of the latest prescribed annual
evaluation which is currently in progress, under the
revised and substantially more demanding code of
good practice. The importance of achieving the best
possible accreditation cannot be over emphasised in a
sector facing increasing land pressures and competing
demands for vital water resources.

PROSPECTS
We do not believe that the sugar industry in its present
form can sustain the current low price levels. We expect
that a substantial restructuring of the industry will take
place in the next few years, resulting in reduction in
exposure to the export sugar market, ultimately leading
to a price recovery and greater price stability. While the
price estimate for the current season is 20% higher than
that of the previous year, this is still nearly 15% below
the high of 2016, and the industry remains beset by
uncertainty.
We are committed to our diversification strategy that
has deciduous fruit and macadamias at its core and
are conscious of the market trends driving these two
industries.

In most parts of the developed world, the demand for
fresh apples is either stagnant, or declining as consumers
become more affluent and diversify their consumption of
fresh fruits. In future, apple exports, particularly from South
Africa, will be more focused on the developing world.
Whilst the macro conditions of deciduous production
are favourable in South Africa (which is ranked 9th on
the table of global competitiveness), the major driver
to improved prices in the deciduous industry is the
continuous introduction of more sought-after varieties.
The board is mindful of the need to continually replant
new orchard varieties and the constant investment that
this requires. At the same time it is important to redirect
our marketing efforts to these growth markets. In this
regard our shareholding in Two-A-Day is an important
ingredient to the success of our deciduous projects. Our
strategic involvement with Two-A-Day is evidence of the
board’s intention to leverage, over time, the business of
the company into vertical marketing channels.
The increasing awareness of the health benefits
associated with the consumption of superfoods and
their significance in global consumption patterns are the
primary drivers behind the macadamia development.
Despite the vast plantings that have occurred globally,
particularly in China, with macadamias currently making
up only 1.2% of the global tree-nut basket, there is still
scope for substantial growth of the market. Moreover,
with our excellent yields, we are confident that our
project will deliver favourable returns even if macadamia
prices are considerably discounted from current global
levels.
Despite the travails of the sugar industry, we believe that
the group is well structured to deliver meaningful returns
to shareholders in the future, with the macadamia and
deciduous divisions now rapidly reaching maturity. With
a portfolio of excellent farms and a strong management
team in place we are confident that we are pursuing the
right strategy to meet the many challenges presented by
farming in southern Africa.

ACKNOWLEDGEMENT
In February this year John Barton, the group’s chairman
since August 2014, reached the mandatory retirement
age of 70 and retired from the board. The board would
like to acknowledge his wisdom and leadership and
thank him for the many years of service to the board.
At all times John stood firm to principles of ethical
business practices and was determined that Crookes
Brothers should preserve and protect its integrity in
a world so accustomed to the alternative. Under his
guidance and governance, the group charted a number
of difficult periods and conditions not uncommon in the
agricultural industry but which nevertheless required calm
leadership and sound judgement. The board is extremely
grateful to John for his contribution to its strategic and
governance integrity.

Along with John, Guy Clarke, the managing director
of Crookes Brothers since April 2006, has also reached
retirement age and he too will be retiring from the
company in July 2019.
The board similarly wishes to thank Guy for his immense
and indelible contribution to the development of the
group. During his tenure as Managing Director, Guy
was the primary architect of the group’s programme to
diversify away from its dependence on sugar and he led
the expansion of the group into a number of Southern
African countries with distinction. His uncompromising
insistence that Crookes Brothers select and undertake
projects to the highest standards of professionalism has
laid a solid platform for the continued development
of the group and provides the foundation from which
it will grow in the future. For many years, Guy has
championed the necessity for transformation both in the
company and amongst the group’s stakeholders and
his visionary outlook and leadership in this regard led to
the establishment of the group’s community joint venture
partnerships which today stand as beacons of success
for an otherwise tepid government land redistribution
landscape. A thoughtful and empathetic leader, Guy
has fostered a sound culture of accountability in the
group and has established a management team
capable of taking the group forward in all respects.
Thanks to Guy Clarke, Crookes Brothers is today well
poised to take advantage of the future.
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OUR INVESTMENT CASE
The global population is
projected to increase from
around seven billion currently
to over nine billion by 2050,
with approximately half of this
increase occurring in Africa.
At the same time global food
consumption is expected to
increase by 60%, driven by
the increasing population
and changing dietary
patterns in the rapidly
increasing middle classes
in China, India and Africa.
Africa is home to some
60% of the world’s
unutilised agricultural
land and water resources
and offers numerous prime
locations for agricultural
development. The group plans
to capitalise on this opportunity,
with a portfolio of quality farms
producing a variety of commodity
and high value crops in the region.
The group has a proven track record of operational
excellence and executing projects in often remote
locations across Africa, and has established a
strong reputation as a reliable, ethical and
long-term partner committed to community
development.

10
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The success of the Murrimo Macadamia project in
Mozambique provides an excellent example of the
group strategy in action.
The group makes a strong social impact in the areas
in which it operates. In addition to providing 2 600 job
opportunities, in the past financial year the community
partnerships in which the group participates made a
substantial contribution in dividends and lease fees to
the 1 500 households making up these communities.
Over the past decade the group has steadily
increased its portfolio of farms and production
capacity by improving and expanding existing
operations, acquiring new farms and developing new
projects. At present, a significant portion of the group’s
assets are in a development phase, or producing
well below full capacity. These projects include the
macadamia, deciduous and Mozambique banana
farming operations. These projects are now rapidly
reaching maturity and provide a platform for rapid
growth over the medium-term.
The Renishaw property development on the South
Coast of KwaZulu-Natal could also be a major
contributor over many years. Much depends on the
status and growth of the South African economy. In
total 1300 ha of agricultural land has been rezoned
for development, yielding 260 ha of developable land,
the balance comprising wetlands, coastal
forest or land too steep for development.
We anticipate that the recently negotiated sale of
the Renishaw Hills lifestyle village, on 28 ha of the
developable area, to an experienced operator
with the resources and capability to fast-track the
development, will give impetus to further land sales.
Over the next five years the contribution from these
assets will increase rapidly, driving the growth of the
group. At the same time further opportunities will be
evaluated, focusing on high value niches exhibiting
rapid growth in demand, including selected fruit and
nut products.
In South Africa itself, the group is strongly aligned to
the national transformation agenda. Already more
than half (by value) of the assets under management
in SA are owned by communities. The success of
these partnerships is testimony to our commitment
and we plan to expand our reach in this arena. The
establishment of a separate SA company meeting
our empowerment objectives is a step forward on
this journey.
Despite the many political uncertainties, challenges
posed by climate change and economic volatility in
the region, we believe that the Crookes Brothers group
has the resources and capability to meet investor
growth expectations over the long-term.
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OUR OPERATING FOOTPRINT
Crookes Brothers Limited is a South African company
with agricultural operations in the KwaZulu-Natal,
Mpumalanga and Western Cape provinces of South
Africa, as well as in Swaziland, Zambia and Mozambique.
The group’s head office is located at
Mount Edgecombe, Durban.
The accompanying map indicates the extent and diversity of the group’s operations.

ZAMBIA

Hagiar Kim Farm
Mazabuka
• Sugar cane
• 440 ha

SWAZILAND

Crookes Plantations
Big Bend
• Sugar cane
• 2 450 ha

WESTERN CAPE
Ouwerf Estate

Elgin – Grabouw – Villiersdorp
• Deciduous fruit
• 630 ha

Bellcro JV

Villiersdorp
• Community partnership
• Deciduous fruit
• 45 ha

12
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MOZAMBIQUE

Murrimo Macadamias
Gurue
• Macadamias 463 ha

Quinta Da Bela Vista
Boane
• Bananas
• 80 ha planted

MPUMALANGA

Mthayiza Farming JV
Malelane
• Community partnership
• Leased
• Sugar cane
• 1 100 ha

Mawecro JV

Komatipoort
• Community partnership
• Leased
• Sugar cane 1 612 ha
• Bananas 288 ha

Mpumalanga farms
Komati/Malelane
• Leasehold and freehold
• Sugar cane 740 ha
• Bananas 170 ha

KWAZULU-NATAL

Renishaw Property
Developments

Scottburgh
• Commercial, residential, industrial
property development
• 266 ha developable

Mpambanyoni estate
Scottburgh
• Sugar cane – dry land
• 655 ha

Riversbend estate

Nkwalini Valley
• Leased to Tongaat Hulett Sugar
• Sugar cane
• 1 400 ha
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OUR BOARD OF DIRECTORS

1

1

Malcolm
Rutherford (57)
BCom, BAcc, CA(SA)

Independent non-executive chairman
Nominations committee chairman
Member of the audit and remuneration
committees
Appointed to the board: May 2008

Trained at Deloitte and UAL
Merchant Bank, Malcolm spent his
working career as chief financial
officer of Dimension Data.
He currently runs his own private
equity fund specialising in
investment in the agricultural and
food sectors.

2

Guy
Clarke (63)
MSc (Eng), MBA, Adv Tax Cert

Group managing director
Member of the risk and social and ethics
committees
Appointed to the board: April 2006

Prior to his appointment as group
managing director, Guy was a
senior executive at the Industrial
Development Corporation (IDC).
During his time at the IDC he was
extensively involved in project
evaluation and implementation in
the agricultural and food industries.
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3

3

Richard
Chance (62)
BA LLB, CSEP (Columbia)

4

4

Tim
Crookes (42)
M Agric Mgt

Independent non-executive director

Non-executive director

Risk committee chairman
Member of the audit, remuneration,
social and ethics and nominations
committees
Appointed to the board: July 2015

Member of the risk committee
Appointed to the board: July 2015

Richard was a practicing attorney
before joining SA Breweries,
where he served in a number of
executive positions over many
years. Richard has consulted to a
number of leading companies and
is founder and executive director
of Altor Africa (Pty) Limited, which
is engaged primarily in animal and
human nutrition in Sub-Saharan
Africa.

Tim has significant personal farming
interests as well as serving as
managing director of Ellingham
Estate. Tim was previously manager
of the Banana Growers Association
of South Africa and is currently
a member of several SA Cane
Growers structures, as well as
serving as a grower nominee on
Illovo’s Sezela Mill management
committee.

5

5

6

Tim
Denton (57)

Non-executive director
Member of the risk committee
Appointed to the board: November 2012

Tim is Head of Agricultural
Research for Silverstreet Capital.
He has extensive experience in the
management of large commercial
farms in Africa, including the
development of green-field sites
and out-grower schemes.

6

Phumla
Mnganga (51)
BA, BEd, MBL, PhD

Independent non-executive director
Remuneration committee chairman
Social and ethics committee chairman
Member of the nominations and
remuneration committees
Appointed to the board: May 2011

Phumla is the founder and
managing director of Lehumo
Women’s Investment Holdings, a
women-owned investment holding
company. Prior to this she spent
most of her career working for the
Tongaat Hulett Group and Deloitte.
Phumla is chairperson of the boards
of the Tolcon Group and Gold
Circle, and is a director of Spar.
She is chairperson of the Siyazisiza
Trust, established to benefit rural
women, and served as chairperson
of the University of KwaZulu-Natal
Council from 2011 to 2015.

7

7

Larry
Riddle (59)
BCom, CA(SA)

8

8

9

Gary
Vaughan-Smith (55)
BSc, MPhil, FIA

Independent non-executive director

Non-executive director

Audit committee chairman
Appointed to the board: April 2019

Member of the nominations committee
Appointed to the board: November
2012

Larry previously held the positions
of Commercial Director and
Group Corporate & External Affairs
Director of Illovo Sugar Africa. Larry
also played a key role in looking
after the Illovo Joint Ventures
and Associate companies in the
group, including Gledhow Sugar
Company and Glendale Distilling
Company. He is a past chairman
of the South African Sugar Millers’
Association and the Ethanol
Producers’ Association of South
Africa.

Gary is chief investment officer
of Silverstreet Capital, a Londonbased investment management
business focused on the
agricultural sector in Africa. He
previously worked at Gartmore
Investment and ABN AMRO, both
based in London.

9

Greg
Veale (54)
BCompt, BCom (Hons), CA(SA)

Group financial director
Member of the risk and social and
ethics committees
Joined the board: April 2016

Greg ran his own accounting
practice prior to joining Nashua as
financial director. He subsequently
served as group financial
executive at Africa Procurement
Agencies (APA), a retail, wholesale
and hospitality business trading
throughout southern Africa.
Greg joined Crookes Brothers
in August 2015.
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OUR
OPERATING
ENVIRONMENT
Our operating environment
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OUR OPERATING
ENVIRONMENT
The environment in which the group operates remains
subject to high levels of volatility as a result of climatic,
regulatory and market uncertainty. The investments
in orchards, crops and infrastructure are longterm commitments and carry long-term risks. In this
operational environment the group is well positioned,
through its diversification strategy, to mitigate the risks
that will inevitably impact during the life-cycles of the
various crops.
It is pleasing to note that the group’s strategy of product diversification away from its sugar cane
dominance has been rewarded as new developments are now starting to fill the gap created by
the current weak sugar prices.

CLIMATE
Coming off the back of the severe droughts experienced in both Mpumalanga and the Western
Cape, and indeed most of southern Africa, we achieved a strong rebound in cane and banana
production in the past year. Following good rainfall in most areas, most of our feeder dams are also
back to more normal levels for this time in the year. However, the yields of the 2019 deciduous crop
were negatively impacted by the knock-on effects of the Western Cape drought.
Climate change, while difficult to quantify, remains an ongoing threat. Significant focus has been
given to water resource management and infrastructural improvements to ensure that the group
has adequate water resources and systems to optimise water utilisation. It is noteworthy that,
with a few exceptions, our farm water resources stood up very well under the extreme drought
conditions.
We rely heavily on scheduled water from government dams, and with the exception of the Kwena
Dam in Mpumalanga, we have seen significant improvements in the levels from the same time last
year. This is illustrated in the table below.

Level of feeder dams
Area

18

DWAF Dams

Capacity
(mm3)

April 2018
(%)

April 2019
(%)

Difference

Western Cape

Theewaterskloof
Elandskloof

479,3
11,0

10
14

37
31

27
17

Mpumalanga

Driekoppies
Maguga
Kwena

250,9
333,7
158,9

60
91
71

66
93
57

6
2
(14)

Swaziland

Lubovane

115,0

100

100

–

Mozambique

Pequinos Libombos

357,0

29

33

4
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POLITICAL AND REGULATORY RISK
The year has been dominated by the build up to the 2019 South African general election, with all
the rhetoric that inevitably accompanies an election. The debate around land ownership and
transformation has been one of the key issues dominating party manifestos. With the ANC victory
and Cyril Ramaphosa’s re-election, we are looking forward to greater political certainty and a
more stable operating environment. It remains to be seen, however, how the new government will
deal with issues such as land expropriation without compensation and the sugar tariff, which are
critical to the sustainability of both the group and the broader agricultural sector.
With the creation of Crookes Brothers South Africa and our participation in several community
partnerships, our exposure to political risk in South Africa has been somewhat mitigated. We will
continue to support and grow these endeavours as the cornerstone to the shared approach
strategy so important in the South African commercial agricultural arena. It is our intention in the
forthcoming year to cultivate closer relationships with relevant government authorities, which we
hope will result in greater recognition for our efforts and generate further opportunities.
Our operations in neighbouring countries are progressing as planned and we continue to maintain
good relations with the authorities in these countries. The governing environments in Swaziland,
Mozambique and Zambia are relatively stable, although their economies remain under severe
pressure. The group continues to enjoy constructive engagement with government, local
communities and industry stakeholders at all levels. The developments in these countries bring
much needed jobs, skills development and community upliftment in remote rural areas and are
well received by all stakeholders.
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OUR OPERATING ENVIRONMENT continued

MARKETS
Sugar
The 2018/19 season was marked by the crisis in the SA and Swaziland sugar industries, with the
SA RV and Swaziland sucrose prices dropping to levels last seen in 2014. The low prices were the
combined result of the somewhat ineffective and at times poorly managed SA tariff structure, the
low world sugar price, the impact of the sugar tax in SA, and a flood of imported sugar.
Sugar price World number 11 (US cents/lb)
30
25
20
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10
5
0

2012

2013

2014

2015

2016

2017

2018

2019

The SA price is essentially a blend of the relatively high tariff protected local price and the currently
very low export price. The introduction of the sugar tax reduced local consumption by more
than 10%, with the result that less sugar could be sold locally and more needed to be exported.
This effect was exacerbated by a flood of imports during 2017/18 when the revision of the tariff
was delayed by government, and ultimately the revised tariff proved inadequate in the face of
reduced consumption.
A similar structure applies to Swaziland, with a proportion of its production sold into the high priced
SA market and the balance exported at much lower prices. In Zambia, illegal imports into the
country and its northern trading partners continue to impact on the sugar price. Sugar production
from a new facility in Northern Zambia added to the pressure. Prospects for the Zambian market
are generally better though due to steadily increasing consumption in central Africa.
In addition, the RSA industry produced a total sugar volume in excess of 2.1 million tons, the
second highest since the 2008/09 season, leading to a further increase in exports.
South African cane production (sugar tons)
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The severe impact on the RV/sucrose/ERC prices in the markets in which we operate is clear from
the table below. The SA RV price declined by 27% from the high in 2017, the Swaziland sucrose
price declined by 16% and the Zambia ERC price by 15%. The projected prices for the 2019/20
financial year are better, but still well short of levels required to ensure the long term sustainability
of the industry.

Financial year

2017
R/ton

2018
R/ton

2019
R/ton

Projected
2020
R/ton

RSA RV
Swaziland sucrose
Zambia ERC

4 929
3 700
4 657

4 187
3 763
4 363

3 574
3 093
3 963

4 119
3 358
3 943

This has put millers and farmers in SA and Swaziland under severe pressure. A sustained recovery in
world sugar prices is considered unlikely as the industries in all of the major producing countries are
heavily subsidised. We believe that the situation will only be rectified by a substantial restructuring
of the SA industry, resulting in reduced production, or a revision of the tariff structure, or both.
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The irony is that both SA and Swaziland are both highly competitive when measured against
global producers, a fact that seems to escape government authorities and local economists alike.
With 350 000 jobs at stake, it will be interesting to see how the government reacts to this crisis, now
that the dust of the election is settling. It is comforting though that all of our irrigated farms are still
reasonably profitable at these low prices, a testament to both the quality of the farms and abilities
of our management.

Deciduous fruit
Over the past decade the volume of world exports of fresh apples has been essentially ﬂat at 8 to
9 million metric tons. At the same time, world apple production has continued to expand, leading
to downward pressure on export prices.
This situation is exacerbated by an oversupply in Europe and the closing of the export window for
the southern hemisphere through improved storage techniques. Fruit traditionally sold in Russia is
now subject to a continued boycott, resulting in further excess supply into Europe.
The African market offers great potential in terms of its increasing population and rising middle
class, but is volatile due to economic ups and downs. The South African market remains consistent
and is a useful destination for fruit not meeting export standards.
In order to mitigate our dependence on these traditional markets, the TAD group, in which CBL has
a 17% shareholding and which markets all of the group’s deciduous production, is expanding its
footprint in the Middle East, Africa and South East Asia.
TAD fruit destinations by volume (%)
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In global markets there is a growing preference towards new strains and varieties with better
colour characteristics. In South African growing conditions, extra interventions and inputs are
required to achieve the more demanding market standards. Better rootstocks, protection from
sunburn with nets, closer plant spacing, more effective nutrition and accurate pruning techniques
are but a few of the focus areas for the local industry.
On the positive side, SA is very well placed to access the growing Africa market and there is very
limited potential to increase deciduous plantings in SA or the rest of Africa. Labour costs in SA are
much lower than those in some of the major producing countries, offering a distinct competitive
advantage to local producers.
In the past year export prices were given a boost by Rand weakness which TAD capitalised on by
making judicious calls on forward sales. The chart below reflects a much needed recovery in Rand
export prices after five years of stagnation.
Average apple export (Class 1) prices (R/ton)
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OUR OPERATING ENVIRONMENT continued

Bananas
As expected, banana prices weakened to normal levels in the past year following several years of
very high prices due to the drought. There have also been significant new plantings in the Komati
region of SA and Southern Mozambique. These new plantings are being driven by the current
profitability of bananas and the search by sugar cane growers for a viable alternative crop to
mitigate the impact of the weak sugar prices.
CBL markets all its production through Lebombo Growers, in which CBSA has a 30% shareholding.
Lebombo generally achieves above average prices in the local market, which is highly sensitive to
variations in the supply/demand balance. Lebombo has achieved great success in adding value
through the development of innovative packaging and logistics solutions, thereby generating
improved returns to growers.
Bananas (R/ton)
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Macadamias
The global macadamia markets remain strong despite the high level of new plantings being
established globally, particularly in China. As shown in the chart below, macadamias currently
make up only 1,2% of the total tree-nut basket, which itself is experiencing rapid growth due to
the perceived health benefits of nuts. Thus, despite the rapid growth anticipated in macadamia
production, macadamias will still only constitute a small portion of the tree-nut basket for the
foreseeable future.
The tree nut “basket”
%
Macadamias

32

Cashews

19

Pistachios

15

Brazil nuts

1

Walnuts

14

Pine nuts

1

Pecans
Hazel nuts

22
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Almonds
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In fact, industry insiders believe that increased production will open up a whole new market
space through added-value opportunities, which hitherto have not been exploited due to
insufficient production volumes. A global macadamia council has been formed to drive product
development to exploit this potential.
Global macadamia nut production (tons)
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The chart below shows the price trajectory for macadamias since 1996. The price has been strong
in recent years as macadamias have gained in popularity worldwide, and particularly in the Far
East. There is a school of thought that holds that the increasing production will result in a price
decline over time to a level more in line with the prices of other tree nuts at around US$ 10 per kg.
With the excellent yields we are achieving in Murrimo, even a decline of this magnitude would
pose no threat to the long term sustainability of the venture.
Average farm gate price for macadamia kernel (R/kg)
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OUR OPERATING ENVIRONMENT continued

PROPERTY
The SA property market remains extremely weak in the face of slow economic
growth. The retirement sector of the market is probably better than most, but is
being heavily targeted by developers. While there are many willing buyers, many
cannot sell existing homes to be able to afford to buy.
Despite this, the Renishaw Hills development has concluded sale agreements for
119 units since its inception in 2017. We now have 90 homes occupied by residents.
We believe that this success can be ascribed to the excellent quality and attention
to detail maintained throughout the development. We expect that the potential
new developer will be able to build on this success as the development matures,
adding value to the surrounding land in the process.
The future potential for land sales in the area is difficult to predict, although we have
received strong interest in the commercial sites around the Scottburgh interchange
and have one sale pending for a private hospital development. Ultimately, the most
important determinant will be the state of the SA economy.

COST INFLATION
The agricultural industry in general has been subject to cost inflation significantly
above CPI rates for the past decade and longer. This has primarily been driven
by above inflation increases in electricity and labour costs, but even the costs of
imported inputs, such as fertiliser, chemicals and fuel, have escalated at rates well
ahead of inflation. Price inflation has lagged well behind, creating a severe margin
squeeze.
While tight cost control is essential in this environment, it alone cannot resolve the
problem. Management is increasingly focussed on improving yields and quality,
increasing efficiencies, capturing and adding value, and implementing new
techniques and methods. Improved cultivars, planting and harvesting techniques,
fertiliser regimes, irrigation scheduling and pruning methods, mechanisation and
solar power are under consideration to alleviate the situation. All of these come
at a cost, but are vital to ensure long term sustainability.
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CORPORATE
GOVERNANCE REVIEW
GOVERNANCE, ETHICS AND COMPLIANCE STRUCTURES
Application of King IV
The board of directors is committed to the principles of good corporate governance as set out in
the principles and practices under the King IV Code on Good Corporate Governance. The board
recognises that Crookes Brothers operates in the triple context of the economy, society and the
environment, which are impacted by a world of diminishing resources.
The board’s response is set out under its strategy, but is also guided by the King IV framework which
can be found on the Crookes Brothers website.
The board of directors has satisfied itself that the group during the period under review has
complied in all material respects with JSE Listings requirements and within the framework of King IV.

Board of directors
The group has a unitary board structure which comprises a majority of non-executive directors,
most of whom are independent. Brief biographical details of each of the directors are set out on
pages 14 and 15 of this integrated report.
The responsibility for the functioning of the board and the executive responsibility for managing the
business are separated and the chairman is an independent non-executive director.
The board’s objective is to ensure responsible business leadership in a manner that balances the
needs of all stakeholders. The board aims to retain full and effective control of the group and to
give strategic direction to management.
The detailed responsibilities of the board are set out in a formal charter, which is updated from
time to time to align it with corporate law and governance best practice. The group has adopted
a written Directors’ Code of Conduct with which all directors are required to comply, as well as a
formal document detailing the chairman’s roles and responsibilities.
Appointments to the board are made following consideration of the recommendations of the
nominations committee and are subject to confirmation by shareholders at the first annual general
meeting after appointment.
Non-executive directors are subject to retirement and re-election by shareholders at intervals of
no more than three years. Non-executive directors who have served three terms or more of three
years each are subject to retirement and re-election annually.
The board regularly evaluates its own performance and that of its members through a formal
process of detailed evaluation questionnaires, discussion of results and formulation of action plans
at a board meeting, as well as individual engagement between the chairman and each board
member. Board committees follow similar processes.
For the year under review, the board fulfilled its responsibilities in compliance with its charter.

Board committees
The board has established five committees to assist in discharging its responsibilities without in any
way reducing its accountability.
The board formally delegates responsibilities to the audit committee, the risk committee, the
remuneration committee, the nominations committee and the social and ethics committee.
Board approved charters define terms of reference, reporting procedures and scope of authority
for each board committee. The committees and the board review and update the charters
annually to stay abreast of developments in corporate law and governance best practice.
Independent non-executive directors chair the board committees and membership of the
committees is made up predominantly of non-executive directors. The chairmen of the board
committees attend the annual general meeting in order to respond to shareholder queries.
The chairmen and members of the board committees are appointed annually at the first board
meeting after the annual general meeting. Audit committee members are elected each year at
the annual general meeting of shareholders.
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Audit Committee

Remuneration Committee

The audit committee is a statutory committee in terms of
the Companies Act. The audit committee report, which
includes details of its responsibilities and activities, is
included in the annual financial statements on pages 67
and 68 of this report.

Membership

Membership
Director

Qualifications Designation

Appointed

Malcolm
BCom, BAcc,
Rutherford* CA(SA)

Independent
Jan 2009
non-executive

Tasneem
AbdoolSamad1

BCom, Dip
Acc, CA(SA)

Independent
July 2017
non-executive

Richard
Chance

BA LLB, CSEP
(Columbia)

Independent
Feb 2019
non-executive

Rodger
Stewart2

BSc (Agric)

Independent
Jul 2015
non-executive

* Chairman as at 31 March 2019.
¹ 	Tasneem Abdool-Samad resigned from the board on
25 April 2019.
² Rodger Stewart retired from the board on 18 March 2019.

Larry Riddle CA(SA) was appointed to the board on
25 April 2019 and took up the role as audit committee
chairman.
Composition and proceedings
An independent non-executive director chairs the
committee, which consists exclusively of independent
non-executive directors. The group managing director,
group financial director, group financial manager
and group internal audit manager attend meetings
by invitation but do not have a vote. In addition,
representatives of the external auditors attend
committee meetings. The committee is required to meet
at least twice a year.

Director

Qualifications Designation

Appointed

Phumla
Mnganga*

BA, BEd,
MBL, PhD

John
Barton1

FCMA, CGMA, Independent
Aug 2013
AMP (Harvard) non-executive

Malcolm
Rutherford

BCom, BAcc,
CA(SA)

Independent
Feb 2019
non-executive

Richard
Chance

BA LLB, CSEP
(Columbia)

Independent
Feb 2016
non-executive

Independent
Aug 2014
non-executive

* Chairman
1 	
John Barton retired from the remuneration committee on
1 March 2019.

Composition and proceedings
An independent non-executive director chairs the
committee, which consists exclusively of non-executive
directors, all of whom are independent. The managing
director attends the meetings by invitation, but does
not participate in discussions regarding his own
remuneration. The committee is required to meet
at least twice a year.
Role
The overall objective of the committee, which operates
under formal terms of reference approved by the board,
is to ensure that the company remunerates directors,
executives, senior management and all employees fairly
and responsibly.
The remuneration philosophy and practices are
described in the group’s remuneration policy, which is
reproduced in full on pages 34 and 35 of this corporate
governance report.

Role
A formal charter, which details statutory and delegated
duties, governs the committee’s activities.
The function of the committee is to assist the directors
in discharging their responsibilities relating to the
safeguarding of assets, the operation of adequate and
effective systems and control processes, the preparation
of fairly presented financial statements in compliance
with all applicable legal and regulatory requirements
and accounting standards, and the oversight of the
external and internal audit appointments and functions.

Crookes Brothers Limited Integrated Report 2019

29

CORPORATE GOVERNANCE REVIEW continued

Nominations Committee

Risk Committee

Membership

Membership

Director

Qualifications Designation

John
Barton1*

Appointed

Director

Qualifications Designation

FCMA, CGMA, Independent
Aug 2014
AMP (Harvard) non-executive

Rodger
Stewart1*

BSc (Agric)

Independent
Aug 2011
non-executive

Phumla
Mnganga

BA, BEd, MBL,
PhD

Malcolm
Rutherford

BCom, BAcc,
CA(SA)

Independent
Apr 2010
non-executive

Gary
VaughanSmith

BSc, MPhil, FIA Non-executive Aug 2013

Tim
Crookes

M Agric Mgt

Non-executive Feb 2016

Richard
Chance2*

BA LLB,CSEP,
Columbia

Independent
Feb 2019
non-executive

Independent
Feb 2014
non-executive

Malcolm
BCom, BAcc,
Rutherford2* CA(SA)

Independent
Feb 2019
non- executive

Richard
Chance

Independent
Feb 2016
non-executive

BA LLB, CSEP
(Columbia)

* Chairman
1
	John Barton retired from the nominations committee on
1 March 2019.
2
	Malcolm Rutherford was appointed to the nominations
committee as chairman in February 2019.

Composition and proceedings
An independent non-executive director chairs this
committee, which consists exclusively of non-executive
directors, the majority of whom are independent. The
managing director attends the meetings by invitation.
The committee is required to meet twice a year.
Role
The objective of the nominations committee is to ensure
that the board has the appropriate composition to
execute its duties effectively. It is mandated to review
and make representations to the board on the structure,
size and composition of the board and its committees.
New appointments to the board are subject to the
recommendations of this committee.

Tim Denton

Appointed

Non-executive Feb 2016

Greg
Veale

BCompt,
BCom (Hons),
CA(SA)

Executive

Feb 2016

Guy
Clarke

MSc (Eng),
MBA,
Adv Tax Cert

Executive

May 2010

* Chairman
1
	Rodger Stewart retired from the risk committee on 18 March
2019.
2
	Richard Chance was appointed as the risk committee
chairman on 18 March 2019.

Composition and proceedings
The committee consists of four non-executive directors,
one of whom chairs the meetings, the group managing
director and the group financial director. The group
financial manager, group operations manager and
group human resources manager attend meetings by
invitation. The committee is required to meet at least
twice a year.
Role
A charter governs the committee with a formal risk policy
and strategy document guiding its responsibilities and
activities. The primary objective of the committee is to
assist the board and the audit committee to fulfil their
corporate governance responsibilities relating to the
management of risk in the group. Their role is to oversee
the identification of risks, ensure the development
of policies, procedures and controls, evaluate risk
mitigation strategies, promote effective and efficient
risk management practices, and provide appropriate
advice on risk issues to facilitate decision-making by the
board.
There is an ongoing process for identifying, evaluating
and managing the strategic risks faced by the group.
These are subject to review and discussion at both risk
committee and board meetings.
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Social and Ethics Committee
The social and ethics committee is a statutory committee
in terms of the Companies Act.
Membership
Director

Qualifications Designation

Appointed

Phumla
Mnganga*

BA, BEd,
MBL, PhD

Independent
Aug 2011
non-executive

Rodger
Stewart1

BSc (Agric)

Independent
Aug 2011
non-executive

Richard
Chance

BA LLB, CSEP
(Columbia)

Independent
Feb 2016
non-executive

Guy
Clarke

MSc (Eng),
MBA,
Adv Tax Cert

Executive

Aug 2011

Greg
Veale

BCompt,
BCom (Hons),
CA(SA)

Executive

Feb 2016

* Chairman
1
Rodger Stewart retired from the board on 18 March 2019.

Terms of reference
The social and ethics committee has adopted formal
terms of reference in the form of a charter, approved by
the board of directors.
Composition and proceedings
The committee consists of three non-executive directors,
one of whom chairs the meetings, the group managing
director and the group financial director. The group
human resources manager, group services manager and
assistant human resources manager attend meetings
by invitation. The committee is required to meet at least
twice a year.
Primary objective and role
The primary objective of the committee is to assist the
board to fulfil its corporate governance responsibilities
relating to social and economic development, good
corporate citizenship, the environment, health and public
safety, consumer relations, labour and employment.
The committee’s role is to monitor the group’s activities
with regard to these issues, to draw matters within its
mandate to the attention of the board, and to report to
shareholders at the annual general meeting.

Committee activities
During the period under review the committee, in
line with its corporate governance responsibilities,
reviewed the committee charter and annual work
plan, conducted a self-assessment of the committee’s
performance, reviewed the appropriateness of the
expertise and experience of committee members, and
updated the social and ethics committee resource pack.
It also reviewed and updated the group’s code of ethics
and professional management practices documents.
The committee continues to monitor compliance with
relevant legislation and regulations as well as with the
group’s code of ethics. In addition, the committee
approved the group’s corporate social responsibility
policy and CSI budget, reviewed the employment
equity report, reviewed the health and safety incident
report, reviewed and considered the group’s annual
ESG report, as provided by an independent consultant,
noted the group’s talent management and employee
development reports, and monitored the employee
housing strategy plan.
In the coming year the committee will continue to focus
on ensuring further progress towards compliance with
internationally recognised governance standards, as
embodied in guidelines provided by the International
Finance Corporation (IFC), the International Labour
Organisation (ILO), and the Organisation for Economic
Co-operation and Development (OECD).
Codes of best practice
The group is committed to the principles of integrity,
accountability and transparency. The implementation
of sound corporate governance practices has been
an integral part of the group’s business operations
for many years. The board has continued to provide
effective leadership based on an ethical foundation, as
articulated in the Code of Business Ethics.
Assurance
Based on the processes in place, assurances obtained
and information reported, it is our opinion that the social
and ethics committee has executed its duties and
responsibilities in accordance with the requirements of
the Companies Act and its terms of reference.

Phumla Mnganga
Social and ethics committee chairman
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Attendance at board and committee meetings 2018/19
Board
Independent non-executive directors
Chairman and nominations
JR Barton
committee chair

P Mnganga
MT Rutherford
RGF Chance
RE Stewart

Remuneration and social
and ethics committee chair
Audit committee chair
Risk committee chair

Risk

5/5
5/5

T Abdool-Samad

Audit

2/2

0/1

2/2

1/1

Non-executive directors
TJ Crookes
TK Denton
G Vaughan-Smith

5/5
5/5
5/5

1/1
1/1

Executive directors
GS Clarke
GL Veale

5/5
5/5

1/1
1/1

Group managing director
Group financial director

Nom

S&E

3/3

6/6

3/3

6/6

2/2

3/3

6/6

2/2
2/2

2/2

5/5
5/5
5/5
5/5

Rem

6/6
2/2
2/2

Executive committee
The executive directors, together with the senior executives responsible for finance, human
resources and operations, constitute the core executive committee that meets weekly to discuss
current relevant operational issues.
On a quarterly basis, the full executive management team meets to review operational
performance, capital programmes, project progress and issues of strategic importance.

Company secretary
The board is guided by a suitably qualified company secretary, Ziyanda Ngwenya, whose
competence and expertise is regularly assessed in accordance with the JSE Listings Requirements.
The company secretary maintains an arm’s length relationship with the board and its directors and
is recognised as the gatekeeper of good governance. Directors have access to the advice and
services of the company secretary who provides guidance on their responsibilities according to
the prevailing regulatory and statutory environment and the manner in which such responsibilities
should be discharged.

JSE sponsor
Sasfin Capital, a division of Sasfin Bank Limited, is mandated to act as the group’s sponsor.
Sasfin provides an annual audit programme checklist to assist compliance with the continuing
obligations and other applicable rules and regulations imposed by the JSE Listings Requirements.

Information Technology (IT)
The board has assigned the responsibility of monitoring IT governance to the risk committee and
has adopted the practices under Principle 12 of the King IV recommendations.

Internal audit
A formal charter, approved by the audit committee, defines the scope and responsibilities of
internal audit. The annual internal audit plan, approved by the audit committee, is risk-based.
The department acts as an independent appraisal function, which conducts reviews of operations
and management procedures. It reports findings and recommendations to management, the
audit committee and the risk committee.
The head of internal audit reports administratively to the financial director and functionally to the
chairman of the audit committee to whom he has unrestricted access.
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Internal controls
The group maintains internal controls and systems
designed to provide reasonable assurance as to the
integrity and reliability of the financial statements
and to safeguard, verify and maintain accountability
for its assets. Such controls and systems are based
on established policies and procedures. These are
implemented by trained personnel and are monitored,
dependent upon the particular circumstances, through
the:
• use by management of internal accounting control
checklists;
• establishment of defalcation reporting procedures;
• functions of the internal audit department; and
• use of suitably qualified external assurance services
to conduct independent quality reviews of the scope
and approach of the group’s internal audit function.
There are comprehensive management reporting
disciplines in place, which include the preparation of
annual budgets by all operating and service units. The
board reviews and approves individual and consolidated
operational budgets.
Management structures report monthly results and the
financial status of operating units against approved
budgets and prior years. The board reviews profit
projections and cash flow forecasts, which are updated
quarterly.
Nothing has come to the attention of the directors to
indicate any material breakdown in the functioning
of internal controls and systems during the year under
review.

Financial statements
The directors are responsible for the preparation and
integrity of the annual financial statements and other
information presented in the integrated report in a
manner that fairly presents the state of affairs and results
of the operations of the company and the group.
The annual financial statements are prepared in
accordance with the framework concepts and
the measurement and recognition requirements of
International Financial Reporting Standards (IFRS),
the SAICA Financial Reporting Guides as issued by
the Accounting Practices Committee, Financial
Pronouncements as issued by the Financial Reporting
Standards Council, the requirements of the International
Accounting Standards Board’s IAS 34: Interim Financial
Reporting, the requirements of the Companies Act,
No 71 of South Africa, and the JSE Listings Requirements.

In the opinion of the directors, the group has adequate
resources to continue in operational existence for the
foreseeable future. Financial gearing, cash flows and
access to equity and loan capital are considered to be
sufficient to fund existing activities. For this reason, the
directors continue to adopt the going-concern basis in
preparing the annual financial statements.

Conflicts of interest
Directors are obliged to disclose their shareholdings,
additional directorships and any potential conflicts
of interest, direct or indirect, that may arise, at every
board meeting. These are appropriately managed and
recorded in a register and in the minutes of the meeting.
The group has a formal policy in place governing the
dissemination of price-sensitive information. Only the
chairman and the managing director may discuss
matters which may involve price-sensitive information
with third parties, within appropriately regulated
confidentiality undertakings.
Directors and officers of the group who have access
to unpublished and price-sensitive information are
prohibited from dealing in shares of the company during
restricted periods, covering those immediately prior to
the announcement of the interim and final results, whilst
the company is under a cautionary announcement,
as well as at any other time the directors may deem it
necessary.
Directors and the company secretary may not deal in
the company’s shares without advising the chairman
in advance and after receiving clearance from him.
Officers of the company may not deal in the company’s
shares without advising the managing director in
advance and after receiving clearance from him. Share
dealings by directors of the company are notified to the
JSE for publication via the Stock Exchange News Services
(SENS).

Access to information
The group complies with the requirements of the
Promotion of Access to Information Act, 2000. The
relevant information is available on application from the
group head office. No request for access to records was
received during the year under review.

The external auditors are responsible for carrying out an
independent examination of the financial statements in
accordance with International Standards on Auditing,
and reporting their findings thereon.
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REMUNERATION REPORT
BACKGROUND STATEMENT
AND REMUNERATION POLICY
The objective of the group’s remuneration strategy is
to employ the necessary skills for the group to achieve
its strategic objectives and to base remuneration on
personal and group performance in accordance with
competitive market practices.
The application of the group’s remuneration
management practices ensures that performance
management is an integral part of remuneration with
the aim of attracting, retaining and motivating talented
people and encouraging superior performance. It also
forms an integral part of competing to be a preferred
employer.
The board has delegated responsibility for oversight
of the group’s remuneration management policy and
practices to the remuneration committee as indicated
in the board committees section of the Corporate
Governance report on page 29.

REMUNERATION POLICY
Preamble
As a listed agricultural company operating throughout
southern Africa, Crookes Brothers remuneration policy
needs to be consistent throughout the group, while at
the same time taking account of regional and industry
norms. This is achieved by offering a combination of fixed
and incentive-based remuneration to attract the right
mix of expertise and experience to achieve the group’s
objectives.

Objectives
The policy has the following key objectives:
• To support the group’s strategic objective of
becoming a major player in the southern African
agricultural sector;
• To support the group’s objective of becoming
employer of choice in regions in which it operates;
• To attract and retain people with the right skills,
expertise, experience and commitment to achieve
the required growth and financial performance to
realise the group’s strategic objectives;
• To reflect the group’s culture of equity and fairness,
in correlating levels of remuneration with individuals’
contribution, roles and responsibilities;
• To take account of scarce skills and regional variances
in order to attract appropriate skills;
• To motivate employees and reward them for
exceptional performance; and
• To enable employees to share in the financial success
of the company.
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Remuneration structure
The remuneration packages offered comprise the
following elements, as appropriate for different job
grades:
• Fixed remuneration, including base pay and benefits
(all permanent staff);
• Short-term incentive, based on achievement of
short-term financial and strategic objectives (Paterson
bands B2 to F1); and
• Long-term incentive, comprising share options, based
on achievement of long-term financial and strategic
objectives, to reward senior executives for increasing
returns to shareholders (Paterson D, E and F bands).

Fixed (guaranteed) remuneration
The following basic structure applies in terms of fixed
remuneration:
• All permanent positions are defined by a job
description and are allocated a Paterson grading
according to the job description;
• Seasonal jobs (e.g. picking fruit and cutting cane) are
remunerated purely on a task basis;
• Salary bands generally ranging from 80% to 120% of a
median are defined for each Paterson grading;
• The salary bands are adjusted periodically using the
results of appropriate external salary surveys;
• An employee’s position within a salary band depends
on his or her performance, skills, experience,
commitment and years of service, as well as the
scarcity of skills in the relevant job category;
• Remuneration for employees in the C band and
above is defined as a “total-cost-to-company
package”;
• Annual increases are awarded to take account of
the impact of inflation on the cost of living, and also
to adjust employees’ relative salaries within a salary
band; and
• Apart from annual increases, increases are also
granted for promotions when these occur, or as
special adjustments to take account of the factors
listed above.

Short-term incentive
Performance-based incentive pay is offered to
employees ranked Paterson grade B2 and above.
Performance is evaluated annually at year end and
bonuses awarded accordingly. Bonuses are paid within
three months of the year end. Performance reviews
performed for all qualifying employees ensure that
problem areas are addressed, that a transparent process
is maintained and appropriate development plans are
put in place.

Performance is rated according to a balanced
scorecard which takes into account individual, divisional
and company performance, with a mix of subjective
and objective measures, as well as each individual’s
achievement of specific objectives and personal
development targets.
The performance ratings of employees ranked D4 and
below are reviewed by the executive committee and
those for executives by the remuneration committee of
the board to ensure that the ratings are equitable and
consistent.
A detailed performance bonus policy outlines the
philosophy and process in detail. The policy is updated
by the remuneration committee on a regular basis to
meet the needs of the group and to maintain alignment
with industry best practice.

Long-term incentive
The long-term incentive scheme is designed to retain key
senior executives in the medium to long term, to focus
their attention on long-term strategic imperatives and to
ensure sustainable future growth of the group.
This scheme is governed by a detailed policy which
is also updated as required by the remuneration
committee. In terms of the scheme share options may
be offered to senior executives on an annual basis.
Eligibility criteria, the quantum of the allocations and the
conditions governing each allocation are determined by
the remuneration committee.

Governance
The remuneration committee meets bi-annually to
consider strategic and policy issues, review remuneration
of non-executive directors, approve salary increases
for executives and senior management, approve the
performance bonus and approve the granting of share
options.
The board, in consultation with the remuneration
committee, may amend the remuneration policy from
time to time to comply with applicable legislation and/or
industry best practice, or as circumstances may require.
The remuneration committee comprises three nonexecutive directors and is chaired by an independent
non-executive director. The managing director attends
the meetings by invitation and assists the committee
in its deliberations except when issues relating to his
own remuneration or performance are discussed. No
executive directors are involved in determining their own
remuneration.

Non-executive directors’
remuneration

annually in terms of market standards. Fees are
recommended by the board and approved by the
shareholders at annual general meetings.
Non-executive directors are compensated based on
the responsibilities allocated to them and their overall
contribution and input to the company, not just for
attendance at meetings. On this basis, non-executive
directors receive an annual fee, payable quarterly
in arrears, for their services on the board and board
committees.
There are no contractual arrangements for
compensation for the loss of office for any directors.
Non-executive directors do not receive short-term
incentives nor do they participate in the company’s
long-term incentive scheme.
Over and above their remuneration as members of
the board and its various committees, non-executive
directors are compensated at market-related rates for
undertaking consulting work for the company.

PERFORMANCE BONUS POLICY
All employees occupying positions Paterson grade B1
and above, qualify for a performance-based incentive
bonus. The quantum of the maximum bonus ranges from
20% to 60% of total cost-to-company (TCTC), based on
grade. The performance of each eligible employee is
evaluated in terms of a “balanced scorecard”.
• For senior executive’s, Paterson grade D4 and above,
production/profit targets constitute 40% of the
scorecard, subjective competency targets constitute
30% and strategic targets the remaining 30%.
• For employees Paterson grade C3 to D3, production/
profit targets constitute 40% of the scorecard,
subjective competency targets constitute 40% and
strategic targets the remaining 20%.
• For employees Paterson grade B1 to C2, competency
based targets constitute 80% of the scorecard and
tactical objectives the remaining 20%.
The total bonus payable to each eligible employee is
adjusted in accordance with a group profitability target,
based on return on capital employed, set annually by
the remuneration committee, the adjustment being in
the ratio of achieved return to target return. No bonuses
are paid if the achieved return is less than 70% of the
target return, and a 30% bonus premium is paid if the
achieved return is greater than 120% of target return,
capped at 100% of the individual’s TCTC package.
The board has the discretion to amend or cancel the
payment of the performance-based incentives to all or
individual employees.

The remuneration of non-executive directors, including
that for participation on board committees, is reviewed
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REMUNERATION REPORT continued

IMPLEMENTATION REPORT
The headline earnings target for the 2019 financial year was set at R85 million and the achieved
return was headline earnings of R22 million.

Group performance against KPI’s
Measure

2018/19
Target

2018/19
Actual

2019/20
Target

Rm
%

85
15

22
387

85
286

’000 tons
RV/suc/ERC %

676
13,3

703
13,7

714
13,5

tons
packout %

35 821
70

29 000
60

35 821
71,4

tons
cl 1 %

18 575
71,0

23 560
66,8

22 209
71,0

– Macadamias (2019 crop)

tons DNIS
usk %

320
2,0

450
1,5

807
2,0

– Renishaw Hills*

unit sales

54

53

na

Parameter
Profitability
– Headline earnings
– Profit growth
Production
– Cane
– Deciduous (2019 crop)
– Bananas

* Discontinued operation.

Project performance
Parameter/target 2019

Achievement 2019

Identify BEE candidates for partnership in CBSA

Project is ongoing – various options are being
evaluated

Raise funds ($15 million) for crop diversification

Postponed due to potential negative
implications of land restitution

Implement plans for diversification/expansion
opportunities – high value crops

50 ha of macadamia
expansion implemented

Start land sales Renishaw interchange

First land sale negotiated
in 2020 financial year

Renew long-term wage agreements

Multi-year agreement
concluded at Mthayiza

Implement expansion on community farms

Area under drip expanded at Mthayiza

Parameter

Target 2020

Corporate

Disposal of non-core assets

CBSA

Expand community JVs

Property development

Make further Renishaw land sales

Murrimo macadamias

Expand macadamia orchards by 70 ha

Mozambique bananas

Harvest first 80 ha of bananas at Quinta da Bela
Vista

Human resources

Renew long-term wage agreements

Note: O
 nly the main project targets are listed above. These are cascaded down to all managerial levels and
applied where relevant.

Against the backdrop of a low South African RV sugar price, the headline earnings target for the
forthcoming year has been set at R85 million.
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DIRECTORS’ FEES AND REMUNERATION
Executive directors
Executive directors are remunerated in accordance with the remuneration policy. Below is a table
which sets out executive directors fees for the past two years.

For the year ended
31 March

Retirement
and
medical
Bonus contributions
R’000
R’000

Salary
R’000

Share
options
exercised
R’000

Other
benefits
R’000

Total
R’000

2019
GS Clarke
GL Veale
AG Duncan*

3 229
2 019
1 705

356
269
–

505
449
306

119
–
–

180
96
80

4 389
2 833
2 091

1 260

119

356

9 313

Total

6 953

625

2018
GS Clarke
GL Veale
AG Duncan*

3 058
1 939
1 968

–
–
–

454
384
428

–
–
–

180
96
142

3 692
2 419
2 538

Total

6 965

–

1 266

–

418

8 649

* Prescribed officer.

Non-executive directors
Non-executive directors do not have employment contracts with the company and are paid for
their services as both directors and board-appointed committee members, in accordance with
the group’s remuneration policy.
Fees for non-executive directors are recommended by the remuneration committee, endorsed by
the board and approved by shareholders at the next annual general meeting.
Full details of the proposed non-executive director’s fee for the year ending 31 March 2020 are
detailed in the directors’ report in the attached annual financial statements. The board endorsed
the remuneration committee’s recommendation of a 13% increase in director’s fees for the year
ending 31 March 2020.
Non-executive director’s fees for the year ended 31 March 2019 amounted to R2,754 million
(2018: R2,754 million) and are detailed as follows:

JR Barton4
JAF Hewat1
P Mnganga
T Abdool-Samad2
MT Rutherford
RE Stewart3
G Vaughan-Smith
TJ Crookes
RGF Chance
TK Denton
Total

Directors’ fees
2019

Directors’ fees
2018

Committee fees
2019

Committee fees
2018

460
–
200
200
200
200
200
200
200
200

460
50
200
150
200
200
200
200
200
200

47
–
94
67
178
150
14
38
68
38

47
35
94
50
164
146
14
38
68
38

2 060

2 060

694

694

¹ Retired from the board 28 July 2017
² Retired from the board 25 April 2019
³ Retired from the board 18 March 2019
4
Retired from the board 1 March 2019
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REMUNERATION REPORT continued

The Crookes Brothers Share Option Scheme
As approved at an annual general meeting of shareholders, a total of 1 200 000 ordinary shares
is reserved and placed under the control of the directors for the purpose of the Crookes Brothers
Share Option Scheme for senior employees.
At the discretion of the board, share options are awarded for executive contributions to meeting
the strategic objectives of the business. Options are exercisable at a price equal to the volumeweighted average price of a share on the JSE over the 20 trading days immediately prior to the
day on which the option was granted. Options vest after stipulated periods over five years and are
exercisable up to a maximum of ten years from the date of grant.
Options granted and unexpired as at 31 March 2019
Weighted
average
option
price
(cents)

Options
as at
31 March
2018

Options
granted
during
the year

Options
Options
forfeited exercised
during
during
the year
the year

Options
Exercise
as at
price 31 March
(cents)
2019

Executive
directors and
prescribed
officers
GS Clarke
GL Veale
AG Duncan*
Management

128 000
52 000
75 000
206 000

–
15 000
–
35 000

5 331
5 303
–
5 567

–
–
(75 000)
(34 000)

(15 000)
–
–
–

4 450
–
–
–

113 000
67 000
–
207 000

Total

461 000

50 000

5 452

(109 000)

(15 000)

4 450

387 000

* Prescribed officer – resigned November 2018.

Options available at 31 March 2019, for further grants
Number
of shares
Shares reserved for the share option scheme
Shares issued to the end of the financial year
Options granted and unexpired as shown above
Balance available

1 200 000
(430 000)
(387 000)
383 000

ENDORSEMENT OF THE REMUNERATION POLICY AND
IMPLEMENTATION REPORT BY WAY OF A NON-BINDING
ADVISORY VOTE
The King IV Report on Corporate Governance for South Africa 2016 (King IV) recommends,
and the JSE Limited Listings Requirements (Listings Requirements) require, that the remuneration
policy and implementation report of a company be tabled for a non-binding advisory vote by
shareholders at each annual general meeting. This enables shareholders to express their views on
the remuneration policies adopted as well as the implementation of these policies expressed in the
implementation report. This vote is of an advisory nature only and failure to pass this resolution will
therefore not have any legal consequences on the existing remuneration arrangements.
The Board undertakes to engage with dissenting shareholders in good faith in the event that a
vote of 25% or more is recorded against the remuneration policy and implementation report, to
ascertain with best reasonable effort the reasons for the dissenting votes, and to address legitimate
and reasonable objections which may include amending the remuneration policy, or clarifying or
adjusting remuneration governance and/or processes. Dissenting shareholders will be invited to
engage with the company and to communicate their concerns to the company secretary by no
later than 20 business days after the annual general meeting.
The Board will take the outcome of the vote, and any subsequent engagement with dissenting
shareholders, into consideration when considering amendments to the company’s remuneration
policy.
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STRATEGIC
PERFORMANCE
The group remains committed to its core strategies;
expansion into southern Africa; diversification into
high value crops to limit dependence on sugar
cane; geographic dispersion of operations to
mitigate environmental and political risks; support for
transformation; partnerships to add value and generate
critical mass; and, continuous improvement to optimise
returns. Within this broad strategic pathway we plot a
course to optimise returns to shareholders.
At a board strategy workshop held in August 2018 it was determined that, in the light of the price
pressures in the local sugar market, the uncertain future of the market and the capital inputs
required to complete the group’s current projects, the group should initiate a measured exit from
assets considered non-core to the group’s primary activities. The funds thus generated would
enable the group to reduce bank debt in the current uncertain economic climate and complete
its current projects, primarily the Mozambican macadamia and banana developments.

ASSET DISPOSALS
The assets earmarked for sale include the remaining development opportunities in the Renishaw
Hills Mature Lifestyle Village and the company aircraft. Through these sales it is expected to
realise some R130 million which can then be applied as indicated above. Riversbend Estate near
Nkwalini, which is leased to Tongaat Hulett until 2024, is also up for sale, but this could be a longer
term endeavour due to the lease, the depressed sugar market and the limited viable options for
the estate.
It should be noted that the ultimate goal for Renishaw Property Developments always has been to
realise maximum benefit from marginal farmland through its disposal for commercial, industrial and
residential development. The Renishaw Hills project was tackled to set the standard for the total
development and to fire-up interest in the area as a development destination. We believe that
these goals have been achieved – the village receives uniformly favourable reviews and there is
considerable interest from potential buyers for the land around the interchange. The sale has been
negotiated with an established industry player with the resources and capability of fast-tracking
the development to further enhance the saleability of the surrounding land.
While the company aircraft has been an extremely useful tool in managing our far-flung
operations, through industry contacts we are now able to arrange charters at rates which make
the ongoing ownership uneconomical. The cost savings outweigh the convenience that comes
with aircraft ownership. This sale of the aircraft is expected to be concluded during July 2019.
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PROJECT DEVELOPMENT
Murrimo macadamias

An additional 50 ha of macadamias were planted in
the past financial year, bringing the total area under
orchards to 463 ha. It is anticipated that the 337 ha of
irrigable land currently planted to grain crops will also be
planted to macadamias in the medium-term.
The recently completed 2019 harvest again exceeded
our original projections by some 40%, with 450 tons
dry-nut-in-shell (DNIS) produced. We were very pleased
with the quality and are rapidly getting to grips with the
intricacies of exporting from Mozambique.

As noted, significant interest has been shown in the
land earmarked for commercial development located
adjacent to the Scottburgh interchange, and we
have negotiated the sale of a 5 ha portion for the
establishment of a private hospital, initially 100 beds, but
with potential to expand to 250 beds. Other potential
uses for this 50 ha portion of developable land include
retail, school, service station, affordable housing and light
industry.
We must again emphasize that this is a long-term project.
The Renishaw Hills site comprises 28 ha of a total rezoned
developable area of 260 ha, which gives an indication
of the total extent of the project. The sale of the rezoned
land is only likely to be realised over many years and
depends on numerous external factors, not least of
which is the status of the South African economy.

Part of the crop was exported to the Far East as nutin-shell and part was sent to South Africa for cracking.
Prices on export markets remained firm despite rapidly
increasing global production. Thus far the marketing
conduits we have used have proved both efficient and
reliable.

ENTERPRISE DEVELOPMENT

This success gives us the confidence to fast-track the
balance of the development to bring the total area
under orchards to 800 ha. With the project due to
achieve cash breakeven in the 2021 financial year,
the expansion will largely be funded from internally
generated cash resources, supplemented by funds
realised from asset sales. In due course we also plan
to build a cracking plant in Mozambique to avoid the
arduous and costly transport of nuts to South Africa for
processing.

Crookes Brothers South Africa (Pty) Limited (CBSA)
was established in April 2018 as a vehicle to further the
group’s transformation initiatives in the South Africa
agricultural sector. All of the group’s agricultural assets
in South Africa are housed in CBSA. It is planned to
introduce an empowerment partner into CBSA in due
course and to use CBSA to expand our investments in
community joint ventures. The company is chaired by
Phumla Mnganga and Mzamo Khuzwayo was appointed
as Managing Director in October 2018.

We expect that the project will rapidly become a major
contributor to group profits in the next few years. It also
gives the group a solid platform for further expansion
in Mozambique in the future. The Gurue area itself is
suitable for the production of a wide range of subtropical crops.

Mozambique bananas
– Quinta da Bela Vista
While it is too early to proclaim the drought broken in the
Boane area in southern Mozambique, better rains and
more diligent policing of the catchment by Mozambican
authorities have resulted in an increase of the level in
the Piquinos Libombos Dam, giving us the confidence to
plant the first 80 ha of the planned 300 ha development.
We will start harvesting early in 2019. Hopefully good rains
in the 2019/20 season will enable us to complete the
project in 2020. Despite the delay due to drought, the
project still offers excellent returns. We plan to expand
our banana plantings in the area in due course.

Renishaw property development
Following our anticipated divestment from the Renishaw
Hills project, the activities of Renprop are in the process
of being downscaled to cater only for the ongoing
management of property sales, including arranging
approvals, marketing the properties, negotiating
agreements and preparing land parcels for sale.

It is an established strategy of the group to participate in
partnerships with the communities and other recipients
of quality farmland through the land claims process.
Via the partnership structure, CBL offers its expertise and
administrative systems to manage the farms effectively
and optimise the financial and other benefits to the
community. Skills transfer and community upliftment are
other key goals of these partnerships.
Our success in these ventures is based on establishing
strong relationships with the community leaders through
regular communication and by taking an active
interest in the well-being of community members. These
partnerships, with a foundation of fairness, transparency
and respect, provide a model for successful
transformation of the sector. We believe that the group
can make an increasing contribution to government’s
initiatives in this arena through these partnerships.
We currently participate in three such ventures which
together comprise 2 700 ha under irrigated cane,
288 ha of bananas and 45 ha of deciduous fruit. In 2019
a substantial sum was distributed to the 1 500 households
of our community partners through lease fees and
dividends, making a significant impact on the quality of
living of these people. We are actively looking to expand
our involvement in these partnerships through CBSA.
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OPERATIONAL
PERFORMANCE
SUGAR CANE
The group achieved excellent yields and RV’s in all
regions, with record production and quality from several
estates. Our farms benefitted from more normal weather
patterns and better dam levels, except in the Malelane
area which continues to be subject to severe irrigation
restrictions.

Yield by financial year
Estate
Swaziland
Komati
Mthayiza
Malelane
Mawecro
Zambia
Renishaw
Average

2017
t/ha

2018
t/ha

2019
t/ha

101
74
69
100
91
115
57

99
88
85
98
106
97
61

116
121
101
104
122
119
52

89

94

109

The conversion of inefficient furrow and sprinkler systems
to drip irrigation continued, albeit at a slower pace due
to the very low sugar prices. The impact of converting
to drip irrigation is reflected in the table below which
compares yield results from the Swaziland 2018 season.
2018 Summary by irrigation system
140
120

121,1

Cane tons/ha
Sucrose tons/ha
115.7

100

107,6

101,4

80
60

0

16,6

15,9

14,8

13,0

2 439
427
1 087
323
1 613
429
654

272
20
–
–
141
51
65

1 140
58
477
199
752
154
–

1

Total

6 972

549

2 780

After 2020 installation.

DECIDUOUS
The deciduous division’s performance in both the 2018
and 2019 seasons was effected by the extreme drought
of 2016/17. In the 2018 season yields were down on
expectations and the quality was poor, due to small fruit
caused by drought and a high proportion of sunburned
fruit from a hot October. In addition, two hail storms in
the Villiersdorp area contributed to poor quality and
low class 1 export pack outs. Yields were still below
expectations in the 2019 season, but this was partially
compensated for by excellent quality.
Relieving winter rains occurred in the 2018 winter to break
the long drought, but as is usual at the end of summer,
dams are depleted and require further winter rain in 2019
to replenish.
The new plantings and varieties are starting to deliver the
desired quality but we still need time to reach mature
volumes. The net trials are progressing well and we
look forward to assessing their impact on quality and
improved prices at the close of the 2019 season. The
allocation and management of resources to introduce
new improved strains with better colour and quality has
to be balanced with maintaining sustainable harvests
from older less fashionable varieties to get optimal results.
We expect a steady increase in both production volumes
(as depicted in the chart below) and prices over the
next few years as the new and better-coloured varieties
come into production.

40 000

Furrow

35 000

Drip did 28% better than furrow, 12% better than sprinkler
and 4% better than Center pivot on average

30 000

Drip

Center pivot

Sprinkler

Replanting has returned to normal levels and we are
now reaping the benefits of the expedited planting
programme due to the drought of 2016/17. Early
indications are that the 2019 season will be just as good.
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Swaziland
Komati
Mthayiza
Malelane
Mawecro
Zambia
Renishaw

Deciduous fruit production (tons/year)

40
20

Area
under drip
ha1

Estate

The mills ran reasonably smoothly resulting in very limited
carry-over cane. Electricity supply interruptions in both
RSA and Zambia continue to hamper, but these are
being offset by using technology to optimise water
usage.
The table below reflects the increase in yield in the
various regions and the positive yield trend coming out
of the very dry seasons of 2017 and 2018.

Farm size
ha

Area to be
replanted
2020
ha
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25 000
20 000

2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026

BANANAS

MACADAMIAS

The banana division had a very good year with yields
some 35% higher than the previous year. Quality
remained the highest in the Lebombo group. While yields
in the region were generally high, we believe that this
outstanding result is a testament to the commitment of
our farming staff in paying close attention to detail and
continually applying efforts to improve performance.

Production in both the 2018 and 2019 seasons, at 180 and
450 tons dry-nut-in-shell (DNIS) respectively, exceeded
our initial expectations by around 40%, justifying our
decision to establish this green field project in a remote
location in Mozambique.

We expect good yields again in the current year,
although slightly lower than the extreme highs of last
year. The increased plantings in South Africa and
Mozambique will increase supply, which could result in
further softening of prices on our local markets.
In Mozambique, the partial recovery in the water level
of the Pequinos Libombos Dam has given us confidence
to start the first phase in the QBV banana development,
with 83 ha planted in the first quarter of 2019.

In 2018 the total crop was shipped via sea freight to
cracking facilities in South Africa for onward export.
We experienced quality issues due mainly to insect
damage, which were rectified in the 2019 season. These
interventions have yielded excellent quality this season.
The bulk of the 2019 crop was shipped directly to Hong
Kong as DNIS, giving better prices and with better
payment terms. In time we plan to establish our own
cracking facility in Mozambique to avoid the logistically
difficult and costly transport to processors in SA.

Banana production (tons)
25 000

As shown in the chart below, this year’s crop constituted
less than 20% of the total projected production at
maturity from the 463 ha established to date. We
expect to achieve cash break-even next year with an
estimated crop of 807 tons, still only 30% of the total crop
at maturity, illustrating the potential of the venture. In
time we expect the macadamia project to become a
significant contributor to group profitability.

20 000

15 000

Management has done an excellent job in establishing
the orchards to top standards and applying state-of-theart macadamia management techniques, particularly
in terms of nutrition and canopy management. Extensive
use has been made of the top horticultural consultants in
the field to achieve these results.

2014

2015

2016

2017

2018

2019

Macadamia nuts (tons)
3 000
2 500
2 000
1 500
1 000
500
0

2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027

Crookes Brothers Limited Integrated Report 2019

45

FINANCIAL
PERFORMANCE

The year was marked by record crops in our sugar,
banana and macadamia segments and, in a year of
turmoil for the sugar industry, the results underscore
the success of the group’s diversification strategy.
During the year the board took a decision to sell certain assets considered non-core to its
objective of creating long term value for shareholders. The pending sale of the Renishaw Hills
infrastructure and work in progress supports this strategy. Details of the proposed disposal are
reflected under discontinued operations in the group’s statement of financial performance.
Revenue from continuing operations increased by 21% to R576,1 million (2018: R477,2 million)
and operating profit from continuing operations increased to R73,9 million (2018: R4,1 million).
Cash generated from operations increased significantly by 419% to R117,9 million
(2018: R22,7 million).
Headline earnings increased to 145,0 cents per share (2018: headline loss of 50,6 cents per
share).

SUGAR CANE
Revenue from cane operations increased by 7 % to R321,9 million (2018: R300,1 million) and
operating profit increased by 59% to R70,3 million (2018: R44,3 million).
The growth is attributable to a 26% increase in production to 703 000 tons (2018: 556 000 tons),
reflecting a strong recovery from the drought.
Improved yields and volumes were diluted by a sharp decline in the SA RV (Recoverable
Value) price of 15% compared to the prior corresponding period, with similar price decreases
experienced in Swaziland and Zambia.
The implementation of the health promotion levy(sugar tax) in South Africa, which has
resulted in a substantial decline in the local consumption of sugar, in combination with
cheaper sugar imports and a weak world sugar price, has contributed to the decline in sugar
prices in Southern Africa.
Although we expect an improvement in sugar prices over the next few years, a return to
previous price levels is considered unlikely in the short term without a major structural change
in the South African sugar industry.

DECIDUOUS
Revenue increased by 46% to R100,2 million (2018: R68,5 million) and operating profit
increased to R10,1 million (2018: operating loss R20,4 million).
The improvement in performance is due to an increase in average deciduous prices
achieved by the company. These price increases were attributable in equal parts to rand
weakness and to improved quality, with a greater percentage of our 2019 crop achieving
export standard quality than in previous years.
Notwithstanding the improved quality, deciduous volumes were disappointing in the
aftermath of the drought, with production declining marginally to 29 000 tons
(2018: 29 541 tons).
With a large proportion of our deciduous area comprising young orchards, we anticipate
that yields and quality will continue to improve as these orchards continue to mature.
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MACADAMIA NUTS

BANANAS

Revenue increased by 268% to R8,1 million
(2018: R2,2 million).

Following a record crop of 23 560 tons
(2018: 17 496 tons), revenue grew by 32% to
R117,1 million (2018: R88,5 million) and
operating profit grew by 32% to R36,8 million
(2018: R27,8 million).

Operating profit increased by 231% to R18,2 million
(2018: R5,5 million), driven by a combination of
increased yields as well an increase in price. In US Dollar
terms, the average sales price improved by 39% as a
result of improved quality and crack-out. (It should be
noted that profit exceeds revenue due to the significant
impact of the year end crop valuation resulting from
the substantial growth in production from year to year).
This year we developed new macadamia markets,
selling directly to Hong Kong, as well as to South African
processors. This had a positive impact on prices and
cash flow.
We expect rapid growth to continue in the
macadamia division as our young orchards mature.
The yields archived in the past two years have been
exceptional when compared with industry standards
and our original expectations. We anticipate that our
production of dry nut-in-shell will increase from 450 tons
to around 800 tons DNIS, driven mainly by our four year
old trees coming into normal production over the next
12 months.
The group’s macadamia orchard age profile

Bananas constitute an integral element of our
diversification strategy and with the cessation of
the drought in the Lowveld region, we have recommenced our planting at the Quinta da Bela
Vista project in Mozambique.

CAPITAL EXPENDITURE
AND FINANCING ACTIVITIES
In line with our long term plans, during the year
R84 million was invested in capital expenditure
(2018: R172 million). Planned capital spend for 2020
is R66 million.
During the year the group raised an additional
R60 million in general banking facilities and extended
a R20 million temporary facility expiring in May 2019.
It is anticipated that the planned sale of non-core
assets will further bolster our liquidity position.

PROSPECTS
Although industry estimates reflect a welcome
improvement in sugar prices in the year ahead,
these are still well below previous levels, with a
meaningful recovery unlikely in the short term.
The plight of the sugar industry emphasises the
importance of the group’s diversification strategy.
We expect increasing contributions from our
macadamia and deciduous divisions in the short
term as these orchards mature, restoring profitability
to more acceptable levels.
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FINANCIAL PERFORMANCE continued

FIVE-YEAR FINANCIAL REVIEW

2019
R’000

2018*
R’000

2017
R’000

2016
R’000

2015
R’000

542 712

526 087

Consolidated statement of comprehensive income
Revenue

576 106

477 183

663 951

Operating profit from continuing operations
Share of profit of joint venture and associate companies
Investment income
Interest received
Finance costs
Capital items

73 933
1 209
39
1 762
(20 051)
–

4 087
3 641
75
1 591
(14 050)
–

125 154
2 105
97
8 958
(5 453)
–

72 212
3 549
109
3 847
(8 026)
–

61 109
655
166
3 045
(7 316)
251

Profit/(loss) before tax
Taxation

56 892
(14 447)

(4 656)
4 466

130 861
(34 655)

71 691
(21 638)

57 910
(14 774)

Profit/(loss) for the year from continuing operations
Loss for the year from discontinued operations

42 445
(1 760)

(190)
(3 047)

96 206
–

50 053
–

43 136
–

Profit/(loss) for the year

40 685

(3 237)

96 206

50 053

43 136

Other comprehensive (loss)/income
Remeasurement of post-employment benefits
Investment revaluation
Exchange differences on translating foreign operations

261
–
(2 496)

(514)
–
(5 238)

251
(46)
1 551

1 658
128
(28 040)

1 086
(189)
(2 121)

Other comprehensive (loss)/income for the year

(2 235)

(5 752)

1 756

(26 254)

(1 224)

Total comprehensive income/(loss) for the year

38 450

(8 989)

97 962

23 799

41 912

Headline earnings/(loss)

22 123

(7 723)

64 734

48 774

41 531

Consolidated statement of financial position
Assets
Property, plant and equipment
Bearer biological assets
Investment in associates and financial assets
Investment property
Deferred tax
Other non-current assets
Current assets

960 879
–
70 435
30 336
14 406
–
605 876

967 756
–
67 583
11 432
6 044
–
515 615

874 815
–
56 429
–
–
–
523 495

769 941
–
24 322
–
–
–
495 433

514 116
254 234
20 063
–
–
9 635
313 937

Total assets

1 681 932

1 568 430

1 454 739

1 289 696

1 111 985

Equity and liabilities
Capital and reserves
Deferred taxation
Long-term borrowings – interest-bearing
Long-term liability – interest-free
Other financial liability
Post-employment obligations
Current liabilities – interest-bearing
Trade and other payables and provisions

1 059 620
129 596
70 765
44 045
19 692
3 576
259 095
95 543

1 032 156
126 986
24 104
44 674
8 797
2 641
265 842
63 230

1 066 978
135 244
33 169
37 423
–
–
90 239
91 686

1 004 117
125 613
42 967
33 959
–
–
24 629
58 411

783 603
118 320
39 162
45 082
–
10 936
91 653
23 229

Total equity and liabilities

1 681 932

1 568 430

1 454 739

1 289 696

1 111 985

Consolidated statement of cash flows
Cash generated from operations
Net finance and other costs
Taxation paid

117 948
(21 650)
(16 552)

22 724
(15 003)
(17 171)

101 818
3 505
(15 962)

96 569
(4 545)
(8 358)

62 108
(4 271)
(21 134)

Cash inflow/(outflow) from operating activities
Net cash outflow from investing activities
Dividends paid

79 746
(83 624)
(12 125)

(9 450)
(172 391)
(33 791)

89 361
(189 266)
(36 081)

83 666
(104 216)
(16 945)

36 703
(106 896)
(23 231)

Increase in funding requirements

(16 003)

(215 632)

(135 986)

(37 495)

(93 424)

* Prior year restated.
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FIVE-YEAR FINANCIAL REVIEW

Notes

2019
R’000

2018*
R’000

2017
R’000

2016
R’000

2015
R’000

145,0
167,6
–
–
2,7
–
6 942
5 299
5 500
3 575
76,3
36,5
15 264
15 264
555
122
25,0
3,6

(50,6)
(49,7)
35,0
(1,4)
(0,9)
0,6
6 762
5 500
6 600
4 800
81,3
(108,7)
15 264
15 264
656
126
39,0
4,3

424,1
424,7
165,0
2,6
6,5
2,5
6 990
6 500
7 000
5 199
93,0
15,3
15 264
15 264
412
509
24,5
2,7

366,0
366,9
150,0
2,4
6,5
2,7
6 578
5 590
7 145
5 050
82,9
12,2
15 264
13 326
784
288
46,6
5,1

330,6
323,9
150,0
2,2
4,6
2,1
6 231
7 200
8 297
6 689
115,6
21,8
12 577
12 564
1 175
435
85,2
9,3

Share performance
Headline earnings/(loss) per share
Basic earnings/(loss) per share
Dividends declared per ordinary share
Dividend cover (headline earnings)
Earnings yield (headline earnings)
Dividend yield
Net asset value per share
Market price per share – closing
– highest
– lowest
Closing price/net asset value per share
Price/headline earnings ratio at year-end
Shares in issue
Shares in issue (weighted)
Volume of shares traded
Number of share transactions
Value of shares traded
Volume of shares traded/issued shares

cents
cents
cents
times
%
%
cents
cents
cents
cents
%
times
’000
’000
’000

1
2
3

4

Rm
%

Returns and profitability
%
%
%
%

5
6
7
8

3,9
3,0
4,6
12,8

(0,3)
(0,3)
0,5
0,9

9,3
8,5
9,3
18,8

5,6
5,0
6,3
13,3

5,6
5,0
5,8
11,6

Total liabilities to total shareholders’ funds %
Financial gearing ratio
%
Current ratio
times
Cash flow per share
cents
Interest cover
times

9
10
11
12
13

58,7
31,1
1,7
522,4
3,7

52,0
28,1
1,6
(61,9)
0,6

36,3
11,6
2,9
585,4
23,4

28,4
6,7
6,0
627,8
9,5

41,9
16,7
2,7
292,1
8,5

Return on shareholders’ funds
Taxed return on net assets
Pre-tax return on total assets
Operating margin

Solvency and liquidity

* Prior year restated.

NOTES TO THE FIVE-YEAR REVIEW
1. Dividend/cash distribution cover
Headline earnings per share divided
by cash distributions and ordinary
dividends per share (interim: paid;
final: declared).

6. Taxed return on net assets
Profit after taxation, expressed as a
percentage of average net assets
(excluding interest-bearing and other
financial liabilities).

2. Dividend/cash distribution yield
Dividends per share (interim: paid;
final: declared) and cash distributions
per share as a percentage of yearend market price.

7. Pre-tax return on total assets
(continuing operations)
Operating profit before interest
and taxation (but including income
from investments), expressed as
a percentage of the average of
the financial period’s opening and
closing total assets.

3. Net asset value per share
Shareholders’ funds divided by the
number of shares in issue at year-end.
4. Price: headline earnings ratio
Market price at year-end divided by
headline earnings per share.
5. Return on shareholders’ funds
Profit after taxation, expressed as
a percentage of the average of
the financial period’s opening and
closing shareholders’ funds.

8. Operating margin
(continuing operations)
Operating profit before interest,
expressed as a percentage of
revenue.

9. Total liabilities ratio
Interest-bearing debt and other
liabilities, expressed as a percentage
of shareholders’ funds.
10. Financial gearing ratio
Interest-bearing debt, expressed as a
percentage of shareholders’ funds.
11. Current ratio
Current assets divided by current
liabilities.
12. Cash flow per share
Cash available from operating
activities divided by the weighted
average number of shares in issue
during the year.
13. Interest cover
(continuing operations)
Operating profit before interest paid
and taxation (but including income
from investments), divided by interest
paid.
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REVENUE (Rm)
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PERFORMING
SUSTAINABLY
Sustainable development ensures that we meet our
present needs without compromising our ability to meet
future needs.
Considerations of sustainability become increasingly important as global climate change poses
new challenges for the future of humanity and social issues become more relevant to the growing
world population.
As a significant regional player in the agricultural sector, Crookes Brothers focuses on optimising
the social and environmental impact of its operations, without compromising economic viability.
It is the group’s goal to position itself as employer and partner of choice for employees,
communities, businesses and governments.

ECONOMIC IMPACT
Transformation, entrepreneurial development
Support for the transformation of the agricultural sector, in terms of the transfer of ownership and
skills and the upliftment of the communities in which we operate, is a key element of the group’s
strategy, both in South and southern Africa.
This has largely been achieved through co-operation with government in transferring properties
to communities under land restitution legislation and the establishment and implementation of
operational partnerships with the community recipients of claimed land. Over the past nine years
the group has transferred land to the value of R288 million to the government or communities on a
willing buyer-willing seller basis. In the majority of these cases we have engendered sufficient trust
to partner the new owners for sustainable long-term success of these operations.
This approach has been proven by Crookes Brothers to provide an effective model to ensure
success of the land reform programme. In this model, the community retains ownership of the land
and also partners for the medium-term with Crookes Brothers as a strategic partner, to farm the
land. The jointly-owned farming company typically leases the land from the community and the
strategic partner has a management contract with the jointly-owned farming company to provide
administration and technical services, as well as to train and mentor aspirant farmers from the
community. This model not only ensures the commercial viability of the business, but also facilitates
community involvement at all levels. Our reputation for integrity, excellence and fairness is a key
differentiator in earning selection as a preferred strategic partner in such structures.
Some of these ventures are described below:
• Since 2008 we have been involved in Mthayiza Farming, a joint venture with the Libuyile
community (600 households) near Malelane, for the management and operation of a 1 100 ha
cane farm.
• A major part of the group’s 2 500 ha Komati Estate, which was sold to government in 2010 and
leased back on a 10 year lease, was transferred to the neighbouring Mawewe community.
After engagement with the community it was agreed to convert the group’s rights in terms of
the balance of the lease into a 20 year joint venture (Mawecro Farming) with the community
from 1 April 2016. While this arrangement results in a short-term reduction of profits, it offers
significant long-term economic benefits and will position the group as a major player in this
arena. Approximately 1 000 households have benefited directly through dividends, rental
payments and preferential employment opportunities in the Mawecro operation.
• A similar structure has been implemented at the 40 ha Belleview deciduous fruit farm previously
owned by the group, where we have established a joint venture with ex-employees.
• We have concluded a memorandum of understanding with the neighbouring Cele community
to involve them as partners and shareholders in the Renishaw property development project.
• We are participants in a farming venture established by the Two-A-Day Group, which packs
and markets the group’s deciduous production, in which our deciduous division employees,
together with employees from other member growers, will own a major shareholding.
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We continually seek opportunities to establish viable
businesses with community partners as an effective
transformation mechanism. We pride ourselves on the
success of these ventures and believe that with the right
government support we can play a far wider role in this
arena.

The group has implemented plans to improve scores
in management, ownership, procurement and skills
development categories through:

Employment equity is a further focus area in terms
of the group’s transformation activities. We strive to
increase representivity in management through the
implementation of affirmative action employment
policies, supplemented by well-established training and
mentorship programmes.

• actively seeking a BEE investor who will introduce
equity capital and thereby participate in the growth
opportunities presented in CBSA;

We follow similar policies in the other southern African
countries in which the group operates to increase
the involvement of the indigenous populations in the
agricultural sector and ensure that the benefits derived
from agriculture are shared with local communities.

• greater spend on skills development, particularly on
disabled individuals. Refer to the section under Skills
development below for more on our work done in this
area.

BLACK ECONOMIC EMPOWERMENT
Crookes Brothers South Africa (Pty) Ltd (CBSA) is currently
under verification and will be scored under the revised
agricultural code in the 2019 year, which is significantly
more stringent in all areas in line with the revised general
Code of Good Practice. Our target score for each
category is tabled below and our aim is to be accredited
at a level 4 in the medium term.

Weighting

CBSA indicative
score –
amended
AgriBEE codes

Ownership

25

25,00

Management

19

13,34

Skills development

25

15,91

Procurement

44

23,97

Socio-economic
development

15

15,00

Item

Total

93,22

Level

3

Discounted

Y
Level 4

• a group restructure, effective 1 April 2018, placing
South African assets in CBSA, a separate South African
company;

• giving greater preference to black-owned suppliers
as well as providing assistance in setting up such
businesses; and

Our goal is to become a leader in transformation in the
agricultural sector through developing successful and
sustainable partnerships with previously disadvantaged
communities.

RURAL ECONOMIES
As a major employer and often community business
partner in the various regions in which we operate,
Crookes Brothers plays an increasingly significant
economic role in rural communities in South Africa,
Swaziland, Zambia and Mozambique. We proactively
support the socio-economic transformation of the
communities in which we operate.

EMPLOYMENT
The group provides permanent employment for 1 007
people and contracts a further 1 437 seasonal staff. Rural
communities in close proximity to our farming operations
are the main beneficiaries of the wages and benefits
received.
Operating
country

Full-time
(permanent)

Seasonal
workers

Total

South Africa

723

852

1 575

Mozambique

49

336

385

192

153

345

43

96

139

1 007

1 437

2 444

Swaziland
Zambia

The ownership score is driven by the sale over recent
years of a significant portion of the group’s South African
assets to the government or communities for purposes of
transformation and land reform.

PREFERENTIAL PROCUREMENT

The group has formed partnerships with various
communities which have yielded direct benefits to 1 500
community families amounting to some R25 million over the
past 12 months, made up of distributions through rentals
as well as dividends. Working capital for these ventures is
either provided by or guaranteed by the group.

We have a preferential procurement policy that
supports the participation of historically disadvantaged
communities in economically beneficial activities. Local
suppliers of goods and services are used whenever
feasible and a growing proportion of our procurement
spend is received by small and emerging businesses.

Total

Crookes Brothers Limited Integrated Report 2019

53

PERFORMING SUSTAINABLY continued

VALUE ADDED
The value added statement shows the wealth created and distributed by the group. During the
2019 financial year R681 million of value was generated, with R581 million of that being distributed
to suppliers, employees, providers of capital and government.

VALUE ADDED STATEMENT
2019
R’000

For the year ended 31 March

%

2018*
R’000

%

Wealth created
Revenue
Other operating income
Share of profit of joint venture and associate companies
Interest received

665 693
12 502
1 209
1 801

526 721
6 408
3 641
1 666

Total revenue generated

681 205

538 436

Wealth distributed
To pay employees’ salaries, wages and other benefits
To pay providers of capital

190 384
38 872

28
6

175 662
50 491

33
9

Distributions – ordinary shareholders
Distributions – community shareholders
Interest paid

–
12 125
26 747

–
2
4

22 896
10 895
16 700

4
2
3

To pay direct taxation to the state
Paid to suppliers and service providers

16 552
334 723

2
49

17 171
249 059

3
46

Total spend

580 531

85

492 383

91

Wealth retained for future growth

100 674

15

46 053

9

59 989
40 685

9
6

49 290
(3 237)

9
–

681 205

100

Depreciation
Retained earnings

538 436

100

* Prior year restated for revenue standard change.

2019

2018

28%

33%

Shareholder dividends

0%

4%

Community distributions

2%

2%

Providers of finance

4%

3%

State taxes

2%

3%

Suppliers

49%

46%

Retained

15%

9%

Employees

2019
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TRAINING AND DEVELOPMENT
The group endeavours to offer equal opportunities to all
and avoid discrimination based on race and gender,
not only by adhering to the standards set out in codes
of practice, but also by establishing a culture of fairness,
transparency and reward for effort. We are committed
to maintain a supportive management culture and to
encourage open communication in all our operations.
We have several ongoing initiatives to establish our
position as employer of choice in the agricultural industry.
In addition to competitive salaries and performancebased incentives for staff, these initiatives include an
employee wellness programme, continuous upgrading
of company housing and employee facilities, various
corporate social investment initiatives and the provision
of bursary and training schemes.

Talent management
The group recognises that the expertise of its staff
is central to the achievement of its regional growth
strategy. Crookes Brothers is committed to ensuring that
all employees are given the opportunity to develop
to their full potential to meet their own aspirations and
enhance the group’s value. To this end, Crookes Brothers
has implemented a talent management system that
aims to ensure that we attract and retain the best talent
and skills available, that mission-critical positions and roles
are staffed with key people, and that a pipeline of talent
and skills is provided for the future.

Skills development
The maintenance and development of an adequate
skills base is identified as a critical component in ensuring
the sustainability of the agricultural industry. The group’s
core strategic goal of continued expansion outside South
Africa and across a range of crops requires an ongoing
commitment to skills development. Our processes
integrate selection and recruitment, training, coaching
and mentoring, promotion and succession planning to
meet our goals. Just over 800 staff were trained in the
2018/19 financial year.
Our farm manager development programme continues
to create a talent pipeline from supervisory to farm
management level. The programme is supported by
internal on-the-job training, coaching and mentoring,
as well as specific training courses offered by the Sugar

Association of South Africa and other service providers.
A similar programme is run for financial trainees.
The group has partnered with a local training and
development provider to access learnerships within the
construction sector for the Renishaw development. The
Construction Education and Training Authority (CETA)
has allocated 25 learnerships to Renishaw Property
Developments for the National Certificate: Building &
Civils Construction, NQF Level 3 for 2019, with the aim of
developing skills in the surrounding communities. Learners
have been selected from the surrounding communities in
the Umdoni district bordering Renishaw.
Employment and economic mainstreaming of persons
with disabilities in the agriculture sector has been a focus
area in skills development over the past year. The group
has partnered with Khulisani, a local organisation that
focuses exclusively on training disabled persons in the
agricultural sector. The group funded 10 disabled learners
to complete a learnership in Plant Production NQF 2 in
the 2018/19 year, following on from the previous year
where they completed the NQF 1 qualification.

General training
Programme
categories

Employees
Percentage
trained of employees

Safety
Fire fighting/fire fighting
refresher, health and safety,
safe handling of chemicals,
first aid
Operators
Forklift, tractor, knapsack,
chainsaw
General agricultural skills
Orchard irrigators, orchard
monitors, orchard sprayers
Finance, IT
Payroll, Excel, tax, capital
allowances, Institute
of Internal Auditors SA
Conference
Other
Shine project, computer
literacy, industrial relations for
supervisors, office etiquette,
basic supervisory

209

8,6%

105

4,3%

437

17,9%

3

0,1%

137

5,6%
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PERFORMING SUSTAINABLY continued

Bursaries and internships
The group’s skills development initiatives include a
bursary programme for selected candidates pursuing
qualifications in agricultural sciences through South
African universities. Over the past financial year, the
group has funded three students; two are studying
towards a Bachelor of Agriculture and the other is
studying towards a Diploma in Agriculture. The group
has also employed three agricultural students to
complete their one-year experiential learning. With
support from the AgriSeta we are providing two
internships and four bursaries for the 2019/20 financial
year.

WELLNESS
The group’s wellness programme is based on a
holistic approach to employee wellbeing, as outlined
in company policies and procedures. Wellness
interventions are extended beyond staff and
employees to reach their families and communities as
well. The focus areas of the programme are primary
health care, health education, HIV/AIDS, and malaria.

HIV and AIDS
We have collaborated with local public healthcare
facilities to improve the delivery of services to assist our
employees and their communities. We also provide
access to the services of the South African Social
Security Agency (SASSA) on all our farms. Private
service providers are contracted to support wellness
programmes on our estates in Komatipoort, Malelane
and the Western Cape, including peer education,
condom distribution, workplace policy education,
community outreach, and HIV counselling and testing.
The group observed World Aids Day across all our
operations within and outside South Africa. HIV/AIDS
education, voluntary counselling and testing and
TB testing were conducted to assist employees in
identifying and monitoring their health risk.

Malaria
The group recognises that malaria is a major health
risk, particularly in Mozambique, and has recently
implemented a holistic Malaria Management
Programme.
No malaria related fatalities were recorded for the
2018 period. However, there were 14 cases reported
for the 2019 year. We continue with the following
interventions:
• Mosquito control measures;
• use of a malaria consultant to conduct assessments
and provide training;
• use of mosquito nets;
• medical check-ups, provision of test kits, mosquito
repellents and preventative medication; and
• we are planning to do resistance testing due to
the chemicals used on the farm influencing the
resistance levels and effectiveness of the malaria
medication.
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CORPORATE SOCIAL INVESTMENT
The group is committed to improving the lives of the disadvantaged communities in the areas in which we operate.
Our CSI programme is needs-driven and is planned and implemented in consultation with the community. These
initiatives are directed towards improving standards of healthcare, improving access to education and training, and
protecting and rehabilitating the natural environment. In the past year, the focus has been on education, with the
majority of the initiatives addressing the challenges faced in the public schools in the communities in which we operate.
Despite financial constraints imposed by the drought, in the past financial year over R1,67 million was spent on CSI.
In addition to this expenditure the group also makes resources and expertise available to maximise its social impact.
The main initiatives are shown in the table below.
Region

Recipient

No of beneficiaries

Project details

700 learners

Upgrading and maintenance of sport facilities
and school

Nazareth Church, Scottburgh

200 members

Maintaining gardens

Amaquza School

480 learners

Funding of school transport

Renishaw community

200 recipients

Fixing roads and infrastructure for the local
community

200 learners

Waste disposal

Elandrivier School

460 learners.

Cutting grass and cleaning the sports field

Daniel le Roux School

200 learners

Subsidise teacher’s salary

Various schools

470 learners

Donations of books and chairs

World Aids Day in community

150 members

Donations for the event in support of HIV/Aids
awareness

Adult soccer team

210 players

Provision of team kit

Madandeni Drop-in centre

100 members

Improving storage facility and office furniture
and donation for Food Security

Mawewe community

100 members

Provision of borehole and water tanks

Mgobodzi Food Security
Project

400 members

Provision of food packages and land prep,
fertilizer, pest control and harvesting

Zambia

Ngoma Basic School

465 learners

Provision of teachers and support staff

Swaziland

Bholi School

34 learners

Provision of funding for classroom renovations

Soccer clubs

48 players

Private transport service provided to ferry players
to football games

Ndzeyane School

50 learners

Clearing land for classroom

Big Bend Business Against
Crime

40 employees

Sponsorship of fund raising events

Community

16 families

Relocate houses

School

90 learners

Construction of new school

KwaZulu-Natal Gugulethu High School

Western Cape Daniel le Roux School

Mpumalanga

Mozambique

SAFETY
Crookes Brothers recognises its responsibility to protect the health and safety of its employees or any persons affected by
the operations of the group. As a core priority, our goal is to create a health and safety culture throughout the company
which is integrated into every task. The behaviour of individuals at all levels of the organisation is influenced by the health
and safety culture, and their behaviours in turn shape the culture.
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EMPLOYMENT EQUITY
The group is committed to maintaining an Employment Equity programme that is aligned to
national requirements with regard to achieving diversity in our workforce at all levels without
sacrificing productivity, efficiency or effectiveness. It is the goal of the company to capitalise on
the diversity of its workforce and its reputation as an equal opportunity employer to the benefit of
shareholders and other stakeholders.
The group has adopted the following standards and taken the following actions to implement its
Employment Equity philosophy:
• Treat all employees fairly and equally, eliminating unfair discrimination;
• Give preference to individuals from previously disadvantaged backgrounds when recruiting
new staff, without compromising standards;
• Offer financial assistance and enhanced training opportunities to individuals from previously
disadvantaged backgrounds in disciplines allied to the company’s operations, within the
financial capability of the company; and
• Treat all employees with fairness and respect, recognising the importance of their role in the
company and offering opportunities for individuals to achieve their full potential.
The group recognises its responsibility to enhance opportunities for those people who are classified
as previously disadvantaged/designated groups, defined as blacks (Africans, Asian and Coloured
people), women and disabled people.
The equity process will be driven in line with the group’s vision, mission and values – all of which
recognise that the group’s success is dependent on the commitment and excellence of its
people.
Below is a summary of the group employee profile as at April 2019.
Male

Female

Foreign nationals

Occupational levels

A

C

I

W

A

C

I

W

Male

Female

Total

Top management

1

–

–

2

–

–

–

–

–

–

3

Senior management

–

–

–

4

–

–

–

1

–

–

5

Professionally qualified and
experienced specialists
and mid-management

–

–

1

11

1

–

–

1

–

–

14

Skilled technical
and academically
qualified workers,
junior management,
supervisors, foremen,
and superintendents

20

6

2

19

3

1

2

6

–

–

59

Semi-skilled and
discretionary
decision-making

148

62

–

2

44

16

3

3

–

–

278

Unskilled and defined
decision-making

571

33

–

1

355

22

2

–

–

–

984

Total permanent

740

101

3

39

403

39

7

11

–

–

1 343

INDUSTRIAL RELATIONS
Our operations were largely unaffected by disruptions during the past year, but we are committed
to continuous interaction and communication at all levels with our employees and their
representatives. The unrest experienced in previous years in the agricultural sector emphasises
the importance of maintaining sound and functional relationships with employees and their
representative structures.
Unions are recognised across the group in South Africa, Zambia, Swaziland and Mozambique.
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Country

Recognised union

South Africa

Food and Allied Workers Union
Bawusa Agricultural Workers Union of
South Africa
United Workers Front
South African Clothing and Textile
Workers Union

Swaziland

Swaziland Agriculture and Plantation
Workers Union

Zambia

Zambia Union of Sugar Industry and
Allied Workers Union

Mozambique

Sindicato Nacional Dos Trabalhadores
Agro Florestais (Agriculture and Forest
Workers National Union)

DISCIPLINARY PROCEDURES
The disciplinary code and procedure ensure that an
acceptable and consistent standard of behaviour is
maintained in a fair, equitable and just manner.

HUMAN RIGHTS
The group is committed to supporting freedom of
association and collective bargaining, as well as
preventing child and forced labour at all its operations.
Every employee is expected to commit to a code of
business conduct which incorporates human rights
principles.

ENVIRONMENTAL IMPACT
The group is committed to the sustainable production of
primary agricultural products in a manner that is not only
economically viable and socially acceptable, but also
environmentally sound.

Climate change
Although the threats posed by climate change are
well documented on a macro scale, less information is
available to determine an appropriate response at the
micro level. It appears that the occurrence of extreme
climatic events and climatic variability are increasing.
We mitigate these risks by diversifying our operations
geographically and in terms of crop types, and apply
appropriate technology to reduce water and electricity
demand and enhance storage.

Environmental management
It is our ongoing goal to have the group established
and recognised as a benchmark for good farming
practice. Accordingly, we endeavour to employ best
management practices in our operations to ensure
agricultural production on a sustainable basis with
a positive impact on the environment. We base our
management practices on farming guidelines for
deciduous fruit and bananas advocated by the Global
GAP (Good Agricultural Practices) system and the
SUSFARMS (Sustainable Sugarcane Farm Management
System) system initiated by the South African Sugar
Research Institute.

Global GAP is an international best practice standard
designed to minimise the possible detrimental
environmental impacts of farming operations, promote
responsible use of chemicals, and ensure a responsible
approach to worker health and safety.
In all our operations, we aim to conserve and
upgrade natural assets, maintain and enhance critical
ecosystems, and use agricultural resources sustainably.
In order to achieve this, each estate draws up an
environmental management plan (EMP) which is
updated and audited every year.
A forum of senior agricultural managers meets to
evaluate global best practice standards and update
and monitor the implementation of the EMP. The
plans are estate and crop specific and incorporate
programmes with the following elements:

Conservation of flora and fauna
Problem plants are categorised according to the
Conservation of Agricultural Resources Act, 1983.
A number of the category 1 plants (problematic species)
occur on our estates. The control process focuses on
the initial reduction by uprooting, chipping for mulch,
treating with registered herbicides and biological control,
followed by repeated programmes to remove seedlings,
root suckers and coppice growth. This is coupled with
the rehabilitation of indigenous species in the areas that
have had alien vegetation removed.
Hunting is not permitted on any estate and poaching
is controlled by security patrols. The maintenance of
natural species and rehabilitation of indigenous species
assist with conservation by creating safe and natural
habitats for animals and birds.

Soil improvement
Conservation farming is primarily aimed at improving soil
health. Some of the specific techniques employed are:
• We allow a fallow period between uprooting an
old crop or orchard and replanting with the same
material;
• Chemical fumigation is limited, with environmentally
friendly products used where possible.
• We perform soil analyses to determine the chemical
condition of the soil and the quantity and type of
ameliorants to be used;
• Soil cultivation is limited to the fallow period when we
incorporate ameliorants (e.g. lime and gypsum) in
the soil to the potential root depth. Unnecessary soil
disturbance is therefore avoided;
• We plant green manure (fallow) crops to enhance soil
health and fertility. Soils are rejuvenated and problem
weeds controlled. The areas selected for green
manure are where the soil has become degraded
and requires increased organic matter to improve soil
structure and fertility in order to consistently achieve
good yields;
• We use inorganic fertilisers responsibly to satisfy the
nutritional needs of the crops. Application rates are
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• based on recommendations provided by established
research institutions. We apply organic fertilisers in
some instances as a means to increase the organic
content of the soil;
• We implement green cane harvesting and trash
blanketing where possible on the sugar cane estates,
as this reduces smoke pollution, increases soil organic
matter content, reduces water runoff and limits weed
infestation;
• We lay out drainage and water-carrying structures
according to good agricultural practices and land use
plans, thereby reducing soil erosion. We plant waterways
with grass to slow down the flow of water; and
• We apply mulch to increase the organic content of
the soil, reduce moisture content fluctuations and
maintain constant soil temperatures, resulting in better
crop health, growth and quality. We use wood chips
as mulch on the group’s fruit estates. The wood chips
are derived from grubbed orchards, thereby reducing
air pollution through burning old trees.

Application of agro-chemicals
and fertilisers
We take extreme care when applying pesticides,
herbicides and fertiliser adjacent to natural watercourses
to ensure that minimal pollution of water occurs.

Integrated pest management
We plant cane areas susceptible to eldana (stem borer)
with tolerant varieties and cut these areas annually.
The deciduous fruit farms have adopted an integrated
pest management approach that complies with both
Global GAP and Nature’s Choice standards as required
by the European and UK retailers. Emphasis is placed on
using biologically friendly products that are pest- and
disease-specific.

Electricity
A reduction in electricity consumption and associated
electricity costs is the target of an ongoing project.
Low-energy pumps, variable speed drives, optimisation
of irrigation systems, use of heat pumps instead of geysers
and use of off-peak tariffs are methods used to reduce
consumption and costs. The co-generation of electricity
from cane bagasse may also offer opportunities in the
medium-term.
We monitor, record and report electricity usage across
the group.

Water
On our irrigated farms, we are gradually changing
from high water-use systems to drip and pivot irrigation
systems that are more efficient, as part of our continuous
improvement programme. The increased use of probes
to measure soil moisture as well as the interpretation of
the results by irrigation specialists are resulting in a more
detailed irrigation scheduling which also has a positive
impact in reducing both water and electricity usage.
We monitor, record and report water usage across the
group.
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Crookes Plantations eSwatini – Solar Energy Pilot Project
Energy management consultants have been engaged to address the specific need for technology
driven energy efficiency solutions and the implementation of best practices. The aim is to optimise energy
consumption and energy management practices within the estate as a pilot project for the group. This
implementation will reduce the cost of electricity and reduce the carbon emissions and environmental
impacts associated with the generation of electricity.
We are currently in the process of preparing a financial feasibility study for the project.
This will be achieved through the following:
• Installing online electricity meters at each billing point to collect data (completed);
• Data analysis and comparison to billing to determine energy requirements and the optimisation of
energy usage during peak, standard and off peak periods (in progress);
• Analyse tariff schedules to ensure the most cost effective tariff is applied (in progress); and
• Discussions with consultants and suppliers to derive optimum solution for our needs.
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DIRECTORS’ APPROVAL

of the summarised consolidated financial statements

The directors of the company are responsible for the integrity and objectivity of the annual financial statements,
summarised consolidated financial statements and other information contained in this integrated report, which has been
prepared in accordance with IAS 34 Interim Financial Reporting and in the manner required by the Companies Act of
South Africa.
In discharging this responsibility, the group maintains appropriate internal control systems designed to provide
reasonable assurance that assets are safeguarded and transactions are executed and recorded in accordance with
group policies.
The directors, supported by the audit committee, are satisfied that such controls, systems and procedures are in place to
minimise the possibility of material loss or misstatement.
The directors believe that the group has adequate resources to continue in operation for the foreseeable future.
Therefore, the summarised consolidated financial statements have been prepared on a going-concern basis.
The summarised consolidated financial statements for the year ended 31 March 2019 have been prepared on behalf of
Crookes Brothers Limited under the supervision of Greg Veale CA(SA), group financial director.
The board of directors approved the annual financial statements and the summarised consolidated financial statements
on 6 June 2019. They are signed on its behalf by:

Malcolm Rutherford
Chairman

Guy Clarke
Group managing director

Mount Edgecombe
6 June 2019

CERTIFICATE FROM THE COMPANY SECRETARY
I hereby certify that the company has lodged with the Companies and Intellectual Property Commission, all such returns
that are required of a public company in terms of the Companies Act, 2008, as amended, in respect of the year ended
31 March 2019 and that all such returns are true, correct and up to date.

Ziyanda Ngwenya
Company secretary
Mount Edgecombe
6 June 2019
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DIRECTORS’ REPORT

The directors have pleasure in submitting the summarised consolidated financial statements of the group for the year
ended 31 March 2019.

NATURE OF BUSINESS
Crookes Brothers Limited is an agricultural business growing sugar cane, bananas, deciduous fruit and macadamia nuts
in South Africa, Swaziland, Mozambique and Zambia, and has a long-term property development in Scottburgh, South
Africa.

SHARE CAPITAL
The authorised share capital at 31 March 2019 consisted of 16 000 000 shares of 25 cents each (2018: 16 000 000).
The company has no unlisted securities.
The number of issued shares is 15 264 317 at 31 March 2019 (2018: 15 264 317).
The company holds no treasury shares and has not repurchased any of its own shares during the year under review.

FINANCIAL RESULTS
Group earnings for the year ended 31 March 2019 amounted to R40,7 million (2018: Attributable loss R3,2 million),
resulting in earnings per share of 167,6 cents (2018: loss per share 49,7 cents). Headline earnings per share amounted to
145,0 cents (2018: headline loss 50,6 cents).
Full details of the financial position and results of the group are set out in the summarised consolidated financial
statements.

GOING CONCERN
The directors believe that the group has adequate resources to continue operations for the foreseeable future and the
summarised consolidated financial statements have therefore been prepared on a going-concern basis.

DIVIDENDS
No final dividends were declared for the year ended 31 March 2019 (2018: 35,0 cents).

DIRECTORATE AND COMPANY SECRETARY
The names of the directors at the date of this report are set out on pages 14 and 15 of this report and the name and
business address of the company secretary on the inside back cover.
In terms of the company’s memorandum of incorporation Richard Chance, Gary Vaughan-Smith, Malcolm Rutherford
and Larry Riddle retire at the annual general meeting and, being eligible, offer themselves for re-election.

INTERESTS OF DIRECTORS IN SHARE CAPITAL
At 31 March 2019, the directors of the company held beneficial interests in 236 756 of the company’s issued ordinary
shares. The register of interests of directors and managers in the share capital of the company is available for inspection
at the registered office of the company. Details of the shares held per individual director, as at 31 March 2019, are listed
below.

Director

2019
Direct

2019
Indirect

2018
Direct

2018
Indirect

Richard Chance
Guy Clarke
Tim Crookes

–
18 616
–

75 000
–
143 140

–
18 616
–

75 000
–
143 140

18 616

218 140

18 616

218 140

In addition, at 31 March 2019, managers of the company held 65 750 shares (2018: 65 750 shares).
Non-executive directors Gary Vaughan-Smith and Tim Denton represent the interests of Silverlands (SA) Plantations Sarl,
which own 6 838 444 shares representing 44,8% of the issued share capital of the company at year end (2018: 6 838 444).
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DIRECTORS’ REMUNERATION
At the forthcoming annual general meeting, shareholders will be requested to pass a non-binding advisory vote
approving the group’s remuneration policy and a special resolution to approve director’s fees payable to non-executive
directors with effect from 1 April 2019. In setting the proposed increases the remuneration committee has taken into
account the fact that the group’s remuneration committee lags JSE norms and the fact that the work of committees is
becoming increasingly important and time-consuming with changing corporate governance standards.
The proposed director’s fees for 2019 as approved by the remuneration committee are as follows:
Proposed
Rands
per annum

Current
Rands
per annum

Board
Chairman
Other non-executive board members

500 000
225 000

460 000
200 000

Audit committee
Chairman
Other members

120 000
50 000

140 000
67 000

Remuneration committee
Chairman
Other members

45 000
30 000

40 000
27 000

Nominations committee
Chairman
Other members

45 000
30 000

20 000
13 500

Risk committee
Chairman
Other non-executive board members

45 000
30 000

56 000
38 000

Social and ethics committee
Chairman
Other non-executive board members

45 000
30 000

40 000
27 000

Agriculture committee
Chairman
Other non-executive board members

45 000
30 000

–
–

Retirement funds
Chairman

70 000

80 000

SUBSIDIARY COMPANIES
The names and financial information with respect to the company and its subsidiaries are set out on the company’s
website at www.cbl.co.za.

SPECIAL RESOLUTIONS ADOPTED BY THE COMPANY
AND ITS SUBSIDIARY COMPANIES
The company or its subsidiary companies have passed no special resolutions since the previous annual general meeting.

EVENTS AFTER THE REPORTING PERIOD
The group raised an additional R60 million in general banking facilities and extended a R20 million temporary facility
expiring in May 2019.
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AUDIT COMMITTEE REPORT

The audit committee is a committee of the board of directors. In addition to having specific statutory responsibilities
in terms of the Companies Act of South Africa, it assists the board through advising and making recommendations
on financial reporting, oversight of internal financial controls, external and internal audit functions and statutory and
regulatory compliance of the company and the group.

TERMS OF REFERENCE
The audit committee has adopted formal terms of reference that have been approved by the board of directors.
The committee has executed its duties during the past financial year in accordance with these terms of reference.

COMPOSITION
The committee consists of three independent non-executive directors. The group managing director, group financial
director, senior financial and IT executives of the group and representatives from the external and internal auditors
attend the committee meetings by invitation. The auditors, both external and internal, have unrestricted access to the
audit committee chairman or any other member of the committee as required.

MEETINGS
The audit committee held two meetings during the period under review and there was full attendance at both meetings.

STATUTORY DUTIES
In execution of its statutory duties during the financial year under review, the audit committee:
• nominated Deloitte & Touche as external auditor after considering Deloitte & Touche’s independence;
• determined Deloitte & Touche’s fees;
• considered Deloitte & Touche’s terms of engagement;
• ensured that the appointment of Deloitte & Touche complied with the relevant provisions of the Companies Act of
South Africa and King IV;
• pre-approved all non-audit service work with Deloitte & Touche;
• confirmed that there were no complaints relating to accounting practices and internal audit of the company, the
content or auditing of its annual financial statements, the internal financial controls of the company and any other
related matters;
• considered all key audit matters, specifically the valuation assumptions of group biological assets;
• advised the board on any matters concerning the group accounting policies, financial control, records and reporting
where applicable; and
• supported the going concern premise in the preparation of the annual financial statements is appropriate.

INTERNAL FINANCIAL CONTROLS AND INTERNAL AUDIT
In execution of its delegated duties in this area, the committee has:
• reviewed and recommended the internal audit charter for approval;
• evaluated the independence, effectiveness and performance of the internal audit function;
• reviewed the effectiveness of the company’s system of key internal financial controls;
• reviewed the competence, qualifications and experience of the company secretary;
• reviewed significant issues raised by the external and internal audit process and the adequacy of corrective action in
response to such findings;
• reviewed audit reports regarding the adequacy of accounting records; and
• reviewed policies and procedures for preventing and detecting fraud.
The internal audit manager reported to the committee that in his opinion significant internal financial controls operated
effectively during the period under review. The internal audit manager reports directly to the audit committee and had
unrestricted access to the audit committee chairman.
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Based on the processes and assurances obtained, the audit committee believes that significant internal financial
controls are effective.

REGULATORY COMPLIANCE
The audit committee has complied with all applicable legal, regulatory and other responsibilities.

EXTERNAL AUDIT
Based on processes followed and assurances received, the committee is satisfied that Deloitte & Touche is independent
of the group. It is the policy of the group that any non-audit services are approved by the committee. Deloitte & Touche
provided approved non-audit services during the year under review. These services have been assessed and do not
impact their independence.
The audit committee recommended that the board reappoint Deloitte & Touche as external auditor for the 2020
financial year, with the designated audit partner being Camilla Howard-Browne.
The committee confirmed that no reportable irregularities were identified and reported by the external auditors in terms
of the Auditing Professions Act, No 26 of 2005.

FINANCE FUNCTION
We believe that Greg Veale CA (SA), the group financial director for the period under review, possessed the appropriate
expertise and experience to meet his responsibilities in that position. We are also satisfied with the expertise and
adequacy of resources within the finance function. In making these assessments we have obtained feedback from both
external and internal audit.
Based on the processes and assurances obtained we believe that the accounting practices are effective.

FINANCIAL STATEMENTS
Based on the processes and assurances obtained we recommend that the current summarised consolidated financial
statements be approved by the board.
On behalf of the audit committee

LW Riddle CA(SA)
Audit committee chairman
Mount Edgecombe
5 June 2019
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INDEPENDENT AUDITOR’S REPORT
on the summarised consolidated financial statements

To the shareholders of Crookes Brothers Limited

OPINION
The summarised consolidated financial statements of Crookes Brothers Limited, which comprise the summarised
consolidated statement of financial position as at 31 March 2019, the summarised consolidated statements of profit or
loss and other comprehensive income, changes in equity and cash flows for the year then ended, and related notes,
are derived from the audited consolidated financial statements of Crookes Brothers Limited for the year ended
31 March 2019.
In our opinion, the accompanying summarised consolidated financial statements are consistent, in all material respects,
with the audited consolidated financial statements of Crookes Brothers Limited, in accordance with IAS 34 Interim
Financial Reporting and the requirements of the Companies Act of South Africa as applicable to summarised financial
statements.

SUMMARISED CONSOLIDATED FINANCIAL STATEMENTS
The summarised consolidated financial statements do not contain all the disclosures required by the International
Financial Reporting Standards and the requirements of the Companies Act of South Africa as applicable to financial
statements. Reading the summarised consolidated financial statements and the auditor’s report thereon, therefore, is not
a substitute for reading the audited consolidated financial statements and the auditor’s report thereon. The summarised
consolidated financial statements and the audited consolidated financial statements do not reflect the effects of events
that occurred subsequent to the date of our report on those consolidated financial statements.

THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS AND OUR REPORT
THEREON
We expressed an unmodified audit opinion on the audited consolidated financial statements in our report dated
12 June 2019. That report also includes the communication of other key audit matters as reported in the auditor’s report
of the audited consolidated financial statements.

DIRECTORS’ RESPONSIBILITY FOR THE SUMMARISED CONSOLIDATED
FINANCIAL STATEMENTS
The directors are responsible for the preparation of the summarised consolidated financial statements in accordance
with IAS 34 Interim Financial Reporting 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 the summarised consolidated financial
statements that are free from material misstatement, whether due to fraud or error.

AUDITOR’S RESPONSIBILITY
Our responsibility is to express an opinion on whether the summarised consolidated financial statements are consistent,
in all material respects, with the audited consolidated financial statements based on our procedures, which were
conducted in accordance with International Standard on Auditing 810 (Revised), Engagements to Report on
Summarised Financial Statements.

Deloitte & Touche
Registered Auditor
Per: Camilla Howard-Browne
Partner
20 June 2019
2 Pencarrow Crescent
Pencarrow Park
La Lucia Ridge Office Estate
La Lucia
4051
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SUMMARISED CONSOLIDATED STATEMENT OF
PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
for the year ended 31 March 2019

Note

2018*
R’000

Continuing operations
Revenue
Cost of sales

576 106
(425 363)

477 183
(361 386)

Gross profit
Other gains and losses
Distribution expenses
Operating and administrative expenses

150 743
12 031
(30 926)
(106 001)

115 797
4 479
(24 765)
(94 024)

Operating profit before biological assets
Change in fair value of biological assets

25 847
48 086

1 487
2 600

73 933
1 209
1 801
(20 051)

4 087
3 641
1 666
(14 050)

56 892
(14 447)

(4 656)
4 466

Operating profit after biological assets
Share of profit of joint venture and associate companies
Investment income
Finance costs

1
2

Profit/(loss) before tax
Income tax expense
Profit/(loss) for the year from continuing operations
Discontinued operations
Loss for the year from discontinued operations

42 445
5

Profit/(loss) for the year

(190)

(1 760)

(3 047)

40 685

(3 237)

261

(514)

Items that will not be reclassified subsequently to profit or loss:
Remeasurement of post-employment medical aid obligation
Items that may be reclassified subsequently to profit or loss:
Exchange differences on translating foreign operations

(2 496)

(5 238)

Other comprehensive loss for the year, net of income tax

(2 235)

(5 752)

Total comprehensive income/(loss) for the year

38 450

(8 989)

Profit/(loss) for the year from continuing operations attributable to:
Owners of the company
Non-controlling interests

26 964
15 481

(4 798)
4 608

42 445

(190)

Loss for the year from discontinued operations attributable to:
Owners of the company
Non-controlling interests
Total comprehensive income/(loss) for the year from continuing operations attributable to:
Owners of the company
Non-controlling interests
Total comprehensive loss for the year from discontinued operations attributable to:
Owners of the company
Non-controlling interests

(1 380)
(380)

(2 789)
(258)

(1 760)

(3 047)

24 729
15 481

(10 550)
4 608

40 210

(5 942)

(1 380)
(380)

(2 789)
(258)

(1 760)

(3 047)

Earnings/(loss) per share
From continuing and discontinued operations
Basic
Diluted

(cents)
(cents)

167,6
167,6

(49,7)
(49,7)

Earnings/(loss) per share
From continuing operations
Basic
Diluted

(cents)
(cents)

176,6
176,6

(31,4)
(31,4)

* Prior year restated for revenue standard change and re-presented to account for discontinued operations.
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SUMMARISED CONSOLIDATED STATEMENT OF
FINANCIAL POSITION
as at 31 March 2019

Note
ASSETS
Non-current assets

2019
R’000

2018*
R’000

1 076 056

1 052 815

Property, plant and equipment
Investment property
Deferred tax assets
Other financial assets
Investments in joint venture and associates
Unsecured loans

960 879
30 336
14 406
4 056
61 393
4 986

967 756
11 432
6 044
3 269
60 816
3 498

Current assets

605 876

515 615

Biological assets
Inventories
Trade and other receivables
Current tax assets
Other financial assets
Retirement benefit surplus
Unsecured loans
Cash and bank balances

260 806
30 541
136 414
7 362
110
1 693
2 792
56 683

213 443
128 494
124 419
8 398
102
10 212
3 673
26 874

496 401
109 475

515 615
–

Total assets

1 681 932

1 568 430

EQUITY AND LIABILITIES
Capital and reserves

1 059 620

1 032 156

Assets classified as held for sale

Share capital and premium
Investment revaluation reserve
Foreign currency translation reserve
Share-based payment reserve
Retained earnings

5.1

226 271
951
(31 498)
4 612
831 316

226 271
951
(29 002)
3 473
805 471

1 031 652
27 968

1 007 164
24 992

Non-current liabilities

267 674

207 202

Deferred tax liabilities
Borrowings – interest bearing
Other financial liabilities
Obligations to restore leased farmland
Post-employment medical aid obligation

129 596
70 765
19 692
44 045
3 576

126 986
24 104
8 797
44 674
2 641

Current liabilities

354 638

329 072

Trade and other payables
Provisions
Current tax liabilities
Post-employment medical aid obligation
Borrowings – interest bearing
Bank overdraft

76 614
16 154
2 775
–
251 500
7 595

45 597
9 603
337
7 693
241 792
24 050

1 681 932

1 568 430

Equity attributable to owners of the company
Non-controlling interests

Total equity and liabilities
* Prior year restated for revenue standard change.
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SUMMARISED CONSOLIDATED STATEMENT OF
CASH FLOWS
for the year ended 31 March 2019

Operating activities
Operating profit for the year from continuing operations
Operating profit/(loss) for the year from discontinued operations
Adjustment for non-cash items:
Depreciation
Change in fair value of biological assets
Other non-cash items
Operating cash flows before movements in working capital
Net working capital changes
Cash generated from operations
Interest received
Interest paid
Income taxes paid
Net cash generated by/(used in) operating activities

2018*
R’000

73 933
4 569

4 087
(1 027)

59 989
(48 086)
5 692

49 290
(2 600)
(4 405)

96 097
21 851

45 345
(22 621)

117 948
1 076
(22 726)
(16 552)

22 724
1 591
(16 594)
(17 171)

79 746

(9 450)

Investing activities
Proceeds on disposal of property, plant and equipment
Investment in property, plant and equipment
Investment in investment property
Investment in joint venture and associate companies
Other net investing activities

1 538
(78 920)
(5 770)
216
(688)

6 402
(155 217)
(11 449)
(2 525)
(9 602)

Net cash used in investing activities

(83 624)

(172 391)

Financing activities
Proceeds from loans and borrowings**
Repayment of loans and borrowings**
Increase in general banking facilities
Net increase in other financial liabilities
Dividends paid – ordinary shareholders
Dividends paid – community partners

55 000
(23 087)
19 097
11 257
–
(12 125)

29 210
(21 597)
154 985
8 873
(22 896)
(10 895)

Net cash generated by financing activities

50 142

137 680

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the year

46 264
2 824

(44 161)
46 985

Cash and cash equivalents at end of the year

49 088

2 824

* Prior year restated for revenue standard change and re-presented to account for discontinued operations.
** Re-presented for improved disclosure.
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2019
R’000
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SUMMARISED CONSOLIDATED STATEMENT OF
CHANGES IN EQUITY
for the year ended 31 March 2019

Share
capital Investment
and revaluation
premium
reserve
R’000
R’000
Balance at 31 March 2017
Net loss attributable
to shareholders
Other comprehensive loss

Foreign
currency
translation
reserve
R’000

Sharebased
payment
reserve
R’000

Attributable
to owners
Retained
of the
earnings
company
R’000
R’000

24 400

1 066 978

951

(23 764)

2 414

–
–

–
–

–
(5 238)

–
–

(7 587)
(514)

(7 587)
(5 752)

4 350
–

(3 237)
(5 752)

–

–

(5 238)

–

(8 101)

(13 339)

4 350

(8 989)

–

–

–

–

(22 896)

(22 896)

(10 895)

(33 791)

–

–

–

1 059

–

–

–

–

Balance at 31 March 2018

226 271

951

(29 002)

3 473

805 471

Net profit attributable
to shareholders
Other comprehensive loss

–
–

–
–

–
(2 496)

–
–

25 584
261

25 584
(2 235)

15 101
–

40 685
(2 235)

–

–

(2 496)

–

25 845

23 349

15 101

38 450

–

–

–

–

–

–

(12 125)

(12 125)

–

–

–

1 139

–

1 139

–

1 139

226 271

951

4 612

831 316

1 031 652

27 968

1 059 620

Total comprehensive
income for the year
Dividends declared
and paid
Share-based payment
expense
Balance at 31 March 2019

(31 498)

–
(238)

1 042 578

Total
R’000

226 271

Total comprehensive loss
for the year
Dividends declared
and paid
Share-based payment
expense
Adjustments to noncontrolling interests

836 706

Noncontrolling
interests
R’000

1 059
(238)
1 007 164

–

1 059

7 137

6 899

24 992

1 032 156

Crookes Brothers Limited Integrated Report 2019

73

74

Crookes Brothers Limited Integrated Report 2019

44 309

Loss before tax

(20 424)

(20 424)
–
–
–
27 824

27 824
–
–
–

26 240
1 584

–
–

26 240

88 464

36 803

36 803
–
–
–

39 779
(2 976)

–
–

39 779

117 052

5 529

5 529
–
–
–

(1 398)
6 927

–
–

(1 398)

2 166

18 232

18 232
–
–
–

(2 931)
21 163

–
–

(2 931)

8 070

Bananas Macadamias
R’000
R’000

(498)

(498)
–
–
–

(498)
–

–
–

(498)

–

2 865

2 865
–
–
–

2 865
–

–
–

2 865

1 981

Property^
R’000

(3 667)

(3 667)
–
–
–

(3 667)
–

–
–

(3 667)

17 960

(3 118)

(3 118)
–
–
–

(3 118)
–

–
–

(3 118)

26 922

(57 729)

(48 986)
3 641
1 666
(14 050)

(48 986)
–

361
(49 347)

–

–

(78 320)

(61 279)
1 209
1 801
(20 051)

(61 279)
–

399
(61 678)

–

–

Other
operations Unallocated
R’000
R’000

(4 656)

4 087
3 641
1 666
(14 050)

1 487
2 600

361
(49 347)

50 473

477 183

56 892

73 933
1 209
1 801
(20 051)

25 847
48 086

399
(61 678)

87 126

576 106

(3 677)

(1 027)
–
–
(2 650)

(1 027)
–

–
(551)

(476)

49 538

(2 127)

4 569
–
–
(6 696)

4 569
–

–
(140)

4 709

89 587

Total
Total
continuing discontinued
operations
operations
R’000
R’000

* Prior year restated for revenue standard change and re-presented to account for discontinued operations.
^ 	The property segment includes development, infrastructure costs and future land sales not affiliated with the Renishaw Hills residential development, which has been re-presented as a
discontinued operation.

44 309
–
–
–

Operating profit after biological assets
Share of profit of joint venture and associates
Investment income
Finance costs

(19 197)
(1 227)

–
–

–
–
48 993
(4 684)

(19 197)

68 513

10 119

10 119
–
–
–

48 993

Operating profit before biological assets
Change in fair value of biological assets

Operating profit before unallocated overheads
Profit on disposal of property, plant and
equipment
Corporate expenses

300 080

70 311

Profit before tax

Year to 31 March 2018*
Revenue

70 311
–
–
–

Operating profit after biological assets
Share of profit of joint venture and associates
Investment income
Finance costs

–
–

–
–
140
9 979

140

50 391

50 391
19 920

100 226

Deciduous
fruit
R’000

321 855

Sugar cane
R’000

Operating profit before biological assets
Change in fair value of biological assets

Operating profit before unallocated overheads
Profit on disposal of property, plant and
equipment and unlisted shares
Corporate expenses

Year to 31 March 2019
Revenue

for the year ended 31 March 2019

SUMMARISED CONSOLIDATED SEGMENTAL ANALYSIS

(8 333)

3 060
3 641
1 666
(16 700)

460
2 600

361
(49 898)

49 997

526 721

54 765

78 502
1 209
1 801
(26 747)

30 416
48 086

399
(61 818)

91 835

665 693

Total
R’000

NOTES TO THE SUMMARISED CONSOLIDATED
FINANCIAL STATEMENTS
for the year ended 31 March 2019

1.

2019
R’000

2018*
R’000

1 762
39

1 591
75

1 801

1 666

24 039
1 000
458
500
750

14 945
1 000
479
106
170

26 747

16 700

20 051
6 696

14 050
2 650

26 747

16 700

Profit/(loss) for the year attributable to owners of the company
Adjusted for:
Gain on disposal of property, plant and equipment
(Gain)/loss on disposal of available-for-sale financial assets
Impairment of goodwill and investment premium
(Gain)/loss arising on changes in fair value of investment property
Tax effect of the adjustments

25 584

(7 587)

Headline earnings/(loss)

22 133

(7 723)

145,0
145,0

(50,6)
(50,6)

Investment income
Interest received on loans and bank deposits
Dividends received from unlisted equity investments

2.

Finance costs
Interest on bank overdrafts and loans (excluding related parties)
Interest on loan from Two-A-Day Group
Interest on obligations under instalment sale agreements
Interest on reversionary sale and transfer obligations
Other interest expense

Attributable to:
Continuing operations
Discontinued operations

3.

Headline earnings/(loss) per share

Headline earnings/(loss) per share 
Headline earnings/(loss) per share (diluted)

4.

(369)
(30)
393
(4 787)
1 342

(cents)
(cents)

(361)
4
150
17
54

Budgeted capital expenditure
Contracted and anticipated:
– replacement
– expansion, improvement and development
Authorised by the directors but not yet contracted:
– replacement
– expansion, improvement and development
– bearer asset replants

95
1 812

150
18 832

9 791
27 611
20 831

5 310
34 398
15 921

60 140

74 611

* Prior year re-presented to account for discontinued operation.
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NOTES TO THE SUMMARISED CONSOLIDATED
FINANCIAL STATEMENTS CONTINUED
for the year ended 31 March 2019

5.

Discontinued operations
During the current reporting period, the directors resolved to dispose of the group’s Renishaw Hills residential
development in the Scottburgh area, administered by the group’s property company Renishaw Property
Developments (Pty) Ltd.
The disposal will involve the sale of all inventory related to the work in progress construction of incomplete units on
the group's balance sheet, subject to a due diligence review by the acquirer.
The disposal of the operation is consistent with the group’s long-term strategy to focus its activities on agriculture
and farming. These operations, which are expected to be sold within 12 months, have been classified as a disposal
group held for sale and separately disclosed on the statement of financial position.
The results of the discontinued operation included in the statement of profit or loss and cash flows for the year is
set out below. The comparative statement of profit or loss and cash flows from discontinued operations have been
re-presented to include those operations classified as discontinued in the current year.
2019
R’000

2018
R’000

89 587
(81 596)

49 538
(49 692)

Gross profit/(loss)
Other gains and losses
Operating and administrative expenses

7 991
471
(3 893)

(154)
1 929
(2 802)

Operating profit/(loss)
Finance costs

4 569
(6 696)

(1 027)
(2 650)

Loss before tax
Tax

(2 127)
367

(3 677)
630

Loss for the year from discontinued operations

(1 760)

(3 047)

2019
R’000

2018
R’000

Net cash used in operating activities
Net cash used in financing activities

(3 369)
(5 000)

(33 127)
–

Net decrease in cash and cash equivalents

(8 369)

(33 127)

2019
R’000

2018
R’000

86 064
23 411

–
–

109 475

–

Statement of profit or loss
Revenue
Cost of sales

Statement of cash flows

5.1

Assets classified as held for sale
Statement of financial position
Inventory – Renishaw Hills
Property, plant and equipment – Aircraft1

1

6.

	During the current reporting period, the directors resolved to dispose of the company’s aircraft. The proceeds on disposal
are expected to substantially exceed the carrying amount of the aircraft and accordingly no impairment loss has been
recognised on the classification of this asset as held for sale. The aircraft does not constitute a material or reportable
segment of the group, therefore is not accounted for as a discontinued operation.

Basis of preparation

	The summarised consolidated financial statements have been prepared in accordance with the minimum
information required by IAS 34 Interim Financial Reporting, and the requirements of the Companies Act of South
Africa as applicable to summarised financial statements. A copy of the auditor’s report on consolidated annual
financial statements is available for inspection at the company’s registered office, together with the financial
statements identified in the auditor’s report.
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SHAREHOLDER PROFILE

Number of
shareholdings

Percentage
of total
shareholdings

Number of
shares

Percentage of
shares in issue

Shareholder spread
1 – 2 000 shares
2 001 – 10 000 shares
10 001 – 20 000 shares
20 001 – 50 000 shares
50 001 – 100 000 shares
Over 100 000 shares

230
93
31
46
12
20

53,2
21,5
7,2
10,7
2,8
4,6

113 338
494 830
431 181
1 501 885
875 128
11 847 955

0,8
3,2
2,9
9,8
5,7
77,6

Total

432

100,0

15 264 317

100,0

Shareholder distribution
Trusts
Stockbrokers and nominees
Individuals
Private companies and other corporations

60
3
315
54

13,9
0,7
72,9
12,5

2 827 425
30 714
1 876 022
10 530 156

18,5
0,2
12,3
69,0

Total

432

100,0

15 264 317

100,0

6 838 444
233 440
4 116

44,8
1,5
0,0

Shareholder type
Non-public shareholders
Silverlands (SA) Plantations S.A.R.L
Directors (Direct and indirect holdings)
Directors (Associates)
Public shareholders

6
426

1,4
98,6

7 076 000
8 188 317

46,3
53,7

Total

432

100,0

15 264 317

100,0

Beneficial shareholders with a holding greater than 5% of the shares in issue
Silverlands (SA) Plantations S.A.R.L
Ellingham Estate Proprietary Limited

6 838 444
840 000

44,8
5,5

Total

7 678 444

50,3

Total number of shareholdings
Total number of shares in issue

80
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432
15 264 317

SHAREHOLDERS’ DIARY

Financial year-end

March

Annual general meeting
Reports and profit statements

July
Interim report

November

Audited group results

May/June

Integrated report and financial statements

June

Distributions
Interim

– declaration
– payable

Final

– declaration
– payable

November
January
May
July
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given to shareholders as recorded in the company’s securities register on Friday, 21 June 2019 that the
106th annual general meeting of shareholders of Crookes Brothers Limited (“Crookes Brothers” or “the company”),
in respect of the financial year ended 31 March 2019 will be held at the Mount Edgecombe Country Club on Friday,
26 July 2019. Registration will commence at 09:00 thereafter the annual general meeting will be held at 10:00
(“the annual general meeting”).

PURPOSE
The purpose of the annual general meeting is to transact the business set out in the agenda below.

AGENDA
Presentation of annual financial statements
To present the audited annual financial statements of the company, including the reports of the directors, audit
committee, social and ethics committee and auditors for the year ended 31 March 2019.
The summarised consolidated financial statements are included in the integrated report, while the full set of audited
annual financial statements is available on the company’s website at www.cbl.co.za.
To consider and, if deemed fit, approve, with or without modification, the following ordinary resolutions:
Note: For any of the ordinary resolutions numbers 1 to 5 to be adopted, 50% plus one vote of the voting rights exercised
on each such ordinary resolution must be exercised in favour thereof.

1.

ORDINARY RESOLUTION NUMBER 1: RE-APPOINTMENT OF EXTERNAL AUDITORS
“Resolved to authorise the company to re-appoint, on the recommendation of the audit committee of the
company, the external auditors, Deloitte & Touche with the designated auditor currently being Mrs Camilla
Howard-Browne, until the conclusion of the next annual general meeting.”
The reason for this ordinary resolution is that the company, being a public listed company, must have its financial
results audited by an auditor and such auditor must be appointed or re-appointed, as the case may be, each
year at the annual general meeting of the company.

2.

ORDINARY RESOLUTION NUMBER 2: RE-ELECTION OF DIRECTORS
The nominations committee of the company assessed the performance of each of the retiring directors and the
board of directors considered the findings of the nominations committee. Based on these findings, the board
recommends to shareholders the re-election of each of the retiring directors as set out in ordinary resolutions 2.1
to 2.2.
2.1

The following non-executive directors retire by rotation in terms of clause 24.7.1 of the company’s
memorandum of incorporation (MOI) and, being eligible, offer themselves for re-election, each by way of
a separate vote. Brief curricula vitae in respect of these directors are shown on pages 14 and 15 of the 2019
integrated report to which this notice is attached.
2.1.1

“Resolved that Mr RGF Chance, who retires by rotation in terms of the company’s MOI and, being
eligible and offering himself for re-election, be and is hereby re-elected as a non-executive director
of the company.”

2.1.2

“Resolved that Mr G Vaughan-Smith, who retires by rotation in terms of the company’s MOI and,
being eligible and offering himself for re-election, be and is hereby re-elected as a non-executive
director of the company.”

The reason for ordinary resolution number 2.1. is that the company’s MOI and, to the extent applicable,
the Companies Act (Act 71 of 2008), as amended, (“Companies Act”) require that a component of the
company’s non-executive directors retire every year at the company’s annual general meeting.
2.2

The following non-executive director who has served for longer than nine years retires in terms of article 24.7.3
of the company’s MOI and, being eligible, offers himself for re-election. A brief curriculum vitae in respect of
the retiring director is shown on page 14 of the 2019 integrated report.
It is a requirement of the company that all directors who have been on the board for longer than nine years
are subject to annual re-election by shareholders at the annual general meeting.
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2.2.1

“Resolved that Mr MT Rutherford, who retires in terms of the company’s MOI and, being eligible
and offering himself for re-election, be and is hereby re-elected as a non-executive director of the
company.”

The reason for ordinary resolution number 2.2. is that the company’s MOI requires that a director who has
served on the board for longer than nine years retires every year at the company’s annual general meeting.
2.3

The following non-executive director who was appointed during the year retires in terms of article 24.7.4 of
the company’s MOI and, being eligible, offers himself for election. Mr LW Riddle was appointed a director on
25 April 2019. A brief curriculum vitae in respect of the director is shown on page 15 of the 2019 integrated
report.
2.3.1

“Resolved that Mr LW Riddle, who retires in terms of the company’s MOI and, being eligible and
offering himself for election, be and is hereby elected as a non-executive director of the company.”

The reason for ordinary resolution number 2.3 is that the company’s MOI and to the extent applicable the
Companies Act, require that directors appointed subsequent to the previous annual general meeting retire
at the Company’s annual general meeting.

3.

ORDINARY RESOLUTION NUMBER 3: RE-ELECTION OF THE MEMBERS OF THE
AUDIT COMMITTEE
“Resolved that the following independent non-executive directors be and are hereby individually re-elected,
by way of a separate vote, as members of the audit committee until the conclusion of the next annual general
meeting of the company:
3.1

Subject to the passing of ordinary resolution 2.1.1, Mr RGF Chance;

3.2

Subject to the passing of ordinary resolution 2.2.1, Mr MT Rutherford; and

3.3

Subject to the passing of ordinary resolution 2.3.1 Mr LW Riddle.

Brief curricula vitae in respect of these directors are shown on pages 14 and 15 of the 2019 integrated report to
which this notice is attached.
The reason for this ordinary resolution is that the company, being a public listed company, must elect an audit
committee and the Companies Act requires that the members of such audit committee be re-elected, at each
annual general meeting of the company.

4.

ORDINARY RESOLUTION NUMBER 4: ENDORSEMENT OF THE COMPANY’S
REMUNERATION POLICY BY WAY OF A NON-BINDING ADVISORY VOTE
“Resolved to consider and endorse, by way of a non-binding advisory vote, the company’s remuneration policy.
The reason for this ordinary resolution is to request shareholders to signify their approval of the company’s
remuneration policy by way of a non-binding advisory resolution as is provided for in the King IV Report on
Governance for South Africa, 2016 (King IV Report). The policy is outlined on pages 34 and 35 of the 2019
integrated report.

5.

ORDINARY RESOLUTION NUMBER 5: ENDORSEMENT OF THE COMPANY’S
REMUNERATION IMPLEMENTATION REPORT BY WAY OF A NON-BINDING
ADVISORY VOTE
“Resolved to consider and endorse, by way of a non-binding advisory vote, the company’s remuneration
implementation report.”
The reason for this ordinary resolution is to request shareholders to signify their approval of the company’s
remuneration implementation report by way of a non-binding advisory resolution as is provided for in the King IV
Report on Governance for South Africa, 2016 (King IV Report). The report is outlined on pages 36 and 37 of the 2019
integrated report.
Note: For any of the special resolutions numbers 1 to 4 to be adopted, 75% plus one vote of the voting rights
exercised on each such special resolution must be exercised in favour thereof.
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NOTICE OF ANNUAL GENERAL MEETING CONTINUED

6.

SPECIAL RESOLUTION NUMBER 1: AUTHORITY TO REPURCHASE OWN SHARES
“Resolved that the company or any subsidiary of the company, as the case may be, subject to the Companies
Act, the company’s MOI and the JSE Listings Requirements, may repurchase ordinary shares issued by the
company, provided that this authority shall be valid only until the date of the next annual general meeting of the
company or for 15 (fifteen) months from the date of the resolution, whichever is the shorter, and may be varied by
a special resolution at any general meeting of the company at any time prior to the annual general meeting.”
It is recorded that the company or any subsidiary of the company may only make a general repurchase of
ordinary shares if:
• any such acquisition of ordinary shares is effected through the order book operated by the JSE trading system
and done without any prior understanding or arrangement between the company and the counter-party;
• the company is so authorised by its MOI;
• the repurchases are made at a price no greater than 10% (ten percent) above the volume weighted average
of the market value for such securities for the 5 (five) business days immediately preceding the date on which
the repurchase is effected;
• at any point in time, the company may only appoint one agent to effect any repurchases on the company’s
behalf;
• the company or its subsidiaries do not repurchase securities during a prohibited period defined in terms of
the JSE Listings Requirements, unless it has a repurchase programme in place where the dates and quantities
of securities to be traded during the relevant period are fixed (not subject to any variation) and has been
submitted to the JSE, in writing, prior to the commencement of the prohibited period. The company will instruct
an independent third party, which makes its investment decisions in relation to the company’s securities
independently of, and uninfluenced by, the company, prior to the commencement of the prohibited period to
execute the repurchase programme submitted to the JSE;
• a paid press announcement, containing full details of such repurchases is published as soon as the company has
repurchased ordinary shares constituting, on a cumulative basis, 3% (three percent) of the number of securities
in issue prior to the repurchases and for each 3% (three percent), on a cumulative basis, thereafter; and
• acquisitions of the company’s securities by the company or its subsidiaries in the aggregate in any one financial
year may not exceed 5% (five percent), in the case of a repurchase by the company and 5% (five percent) in
the case of a purchase by a subsidiary, of the company’s issued share capital from the date of the grant of this
general authority.
In terms of the general authority given under this special resolution, any acquisition of ordinary shares shall be
subject to:
• the Companies Act;
• the JSE Listings Requirements and any other applicable stock exchange rules, as may be amended from time to
time;
• the sanction of any other relevant authority whose approval is required in law; and
• a resolution by the board that it authorises the repurchase, that the company passed the solvency and liquidity
test and that since the test was done there have been no material changes to the financial position of the
company or the group.
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After having considered the effect of any repurchases of ordinary shares pursuant to this general authority, the
directors of the company in terms of the Companies Act and the JSE Listings Requirements, confirm that they will
not undertake such repurchase of ordinary shares unless at the time that the contemplated repurchase is to take
place:
• the company and its subsidiaries will be able to pay their debts as they become due in the ordinary course of
business for a period of 12 (twelve) months after the date of the notice of the annual general meeting;
• the consolidated assets of the company and its subsidiaries, fairly valued in accordance with International
Financial Reporting Standards, will be in excess of the consolidated liabilities of the company and its subsidiaries
for a period of 12 (twelve) months after the date of the notice of the annual general meeting;
• the company and its subsidiaries will have adequate capital and reserves for the ordinary business purposes of
the company and its subsidiaries for a period of 12 (twelve) months after the date of the notice of the annual
general meeting; and
• the working capital available to the company and its subsidiaries will be sufficient for the group’s ordinary
business purposes for a period of 12 (twelve) months after the date of the notice of the annual general meeting.
Explanatory note and reason for special resolution number 1
The reason and effect of this special resolution is to enable the company to repurchase shares for allocation to
participants in terms of the Share Option Scheme.
The company’s MOI contains a provision allowing the company or any subsidiary of the company to repurchase
securities issued by the company. This is subject to the approval of the shareholders in terms of the company’s MOI
and the JSE Listings Requirements.
The directors of the company are of the opinion that it would be in the interests of the company to approve
such general authority for the repurchase of shares for use in terms of The Crookes Brothers Share Option Scheme
(“Share Option Scheme”) and thereby allow the company or any subsidiary of the company, to be in a position to
repurchase the securities issued by the company through the order book of the JSE, should the market conditions
and price justify such action.
Repurchases will only be made after careful consideration where, in the opinion of the directors, repurchases are in
the best interests of the company and the group.
Disclosures required in terms of paragraph 11.26 of the JSE Listings Requirements
The following additional information, some of which may appear elsewhere in this integrated report, is provided in
terms of the JSE Listings Requirements for purposes of the special resolution:
Directors of the company – pages 14 and 15 of this integrated report
Major shareholders – page 80 of this integrated report
Directors’ interest in the company’s shares – page 65 of this integrated report
Company’s share capital – page 80 of this integrated report
Directors’ responsibility statement
The directors, whose names are given on pages 14 and 15 of this integrated report, collectively and individually
accept full responsibility for the accuracy of the information pertaining to the special resolution number 1, and
certify that to the best of their knowledge and belief there are no facts that have been omitted which would make
any statement false or misleading and that all reasonable enquiries to ascertain such facts have been made and
that the aforementioned special resolution contains all the information required by the JSE.
Material change
Other than the facts and developments reported on in this integrated report, there have been no material
changes in the financial or trading position of the company or its subsidiaries since the company’s financial year
end and the signature date of this integrated report.
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7.

SPECIAL RESOLUTION NUMBER 2: REMUNERATION OF NON-EXECUTIVE
DIRECTORS
The directors have proposed that there be an increase in the non-executive directors’ fees for the year ending
March 2020, considering there was no increase in the previous financial year.
“Resolved in accordance with section 66(9) of the Companies Act, that unless otherwise determined by the
company in general meeting, the annual fees payable by the company to non-executive directors be approved
with effect from 1 April 2019, as follows:”
Proposed
Rands
per annum

Current
Rands
per annum

Board
Chairman
Other non-executive board members

500 000
225 000

460 000
200 000

Audit committee
Chairman
Other members

120 000
50 000

140 000
67 000

Remuneration committee
Chairman
Other members

45 000
30 000

40 000
27 000

Nominations committee
Chairman
Other members

45 000
30 000

20 000
13 500

Risk committee
Chairman
Other non-executive board members

45 000
30 000

56 000
38 000

Social and ethics committee
Chairman
Other non-executive board members

45 000
30 000

40 000
27 000

Agriculture committee
Chairman
Other non-executive board members

45 000
30 000

–
–

Retirement funds
Chairman

70 000

80 000

All fees are paid quarterly in arrears.
Reason for and effect of special resolution number 2
The reason for this special resolution is to obtain prior approval from shareholders in accordance with the
Companies Act for the payment of the non-executive directors’ fees and the effect will be that the non-executive
directors will be paid in accordance with this resolution.

8.

SPECIAL RESOLUTION NUMBER 3: FINANCIAL ASSISTANCE IN TERMS OF
SECTION 44 OF THE COMPANIES ACT
“Resolved that, to the extent required by the Companies Act, the board of directors of the company may as a
general approval, subject to compliance with the requirements of the company’s MOI and the Companies Act,
each as presently constituted and as amended from time to time, authorise the company to provide direct or
indirect financial assistance, by way of loans, guarantees, the provision of security or otherwise, to any person for
the purpose of, or in connection with, the subscription of any option, or any securities (as such term is defined in the
Companies Act), issued or to be issued by the company or a related or inter-related company, or for the purchase
of any securities of the company or a related or inter-related company on the basis that the board of directors
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of the company is satisfied that following the provision of the financial assistance, the solvency and liquidity tests
referred to in section 4 of the Companies Act will, as required in terms of section 44 (3)(b)(i) of the Companies
Act, be met and that the terms under which the financial assistance is proposed to be given, as contemplated
in section 44 (3)(b)(ii) of the Companies Act, are fair and reasonable to the company and accordingly pass a
resolution to this effect.
Such authority is valid for a period of two (2) years commencing on the date of approval of this special resolution.”
Reason for and effect of special resolution number 3
The reason for and effect of this special resolution is to grant the directors the authority to provide financial
assistance to any company or corporation which is related or inter-related to the company and/or to any financier
for the purpose of or in connection with the subscription or purchase of options, shares or other securities in the
company or any related or inter-related company or corporation.
This means that the company is authorised, inter alia, to grant loans to its subsidiaries and to guarantee and furnish
security for the debt of its subsidiaries where any such financial assistance is directly or indirectly related to a party
subscribing for options, shares or securities in the company or its subsidiaries.
A typical example of where the company may rely on this authority is where a subsidiary raised funds by way
of issuing preference shares and the third-party funder requires the company to furnish security, by way of a
guarantee or otherwise, for the obligations of its subsidiary to the third-party funder arising from the issue of the
preference shares.

9.

SPECIAL RESOLUTION NUMBER 4: FINANCIAL ASSISTANCE TO RELATED AND
INTER-RELATED COMPANIES IN TERMS OF SECTION 45 OF THE COMPANIES ACT
“Resolved that, to the extent required by the Companies Act, the board of directors of the company may as a
general approval, subject to compliance with the requirements of the company’s MOI and the Companies Act,
each as presently constituted and as amended from time to time, authorise the company to provide direct or
indirect financial assistance to a related or inter-related company on the basis that the board of directors of the
company is satisfied that following the provision of the financial assistance, the solvency and liquidity tests referred
to in section 4 of the Companies Act will, as required in terms of section 45 (3)(b)(i) of the Companies Act, be met
and that the terms under which the financial assistance is proposed to be given, as contemplated in section 45
(3)(b)(ii) of the Companies Act are fair and reasonable to the company and accordingly pass a resolution to this
effect.
Such authority is valid for a period of two (2) years commencing on the date of this special resolution.”
Reason for and effect of special resolution number 4
The reason for and effect of this special resolution is to obtain the necessary approvals from shareholders to allow
the company to provide financial assistance to the company’s related or inter-related companies in accordance
with the provisions of Section 45 of the Companies Act, as and when required. This means that the company is
inter alia authorised to grant loans to its subsidiaries and to guarantee the debt of its subsidiaries.
This special resolution does not authorise the provision of financial assistance to a director and/or prescribed officer
of the company.
In terms of and pursuant to the provisions of sections 44 and 45 of the Companies Act, the directors of the
company confirm that the board will satisfy itself, after considering all reasonably foreseeable financial
circumstances of the company, that immediately after providing any financial assistance as contemplated in
special resolution numbers 3 and 4:
• the assets of the company (fairly valued) will equal or exceed the liabilities of the company (fairly valued)
(taking into consideration the reasonably foreseeable contingent assets and liabilities of the company);
• the company will be able to pay its debts as they become due in the ordinary course of business for a period of
12 (twelve) months;
• the terms under which any financial assistance is proposed to be provided, will be fair and reasonable to the
company; and
• all relevant conditions and restrictions (if any) relating to the granting of financial assistance by the company as
contained in the company’s MOI have been met.
A member who is entitled to attend and vote at the annual general meeting is entitled to appoint a proxy to
attend, speak and, on a poll, vote in his/her stead. The proxy need not be a member of the company.
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Proxy forms may be presented any time prior to or at the annual general meeting and also at the company’s
registered office, or the company’s transfer secretary at the addresses as stated on the inside back cover of the
2019 integrated report, 48 hours before the commencement of the annual general meeting being Wednesday,
24 July 2019.
By order of the board,

Ziyanda Ngwenya
Company Secretary
Mount Edgecombe
6 June 2019

VOTING AND PROXIES
All shareholders are entitled to attend and vote at the annual general meeting. Shareholders who hold their shares in
certificated form or who are own name registered dematerialised shareholders who are unable to attend the annual
general meeting but who wish to be represented thereat, are requested to complete and return the attached form of
proxy so as to be received by the company at any time prior to commencement of the annual general meeting and
also at the time of the annual general meeting, or with the company’s transfer secretaries 48 hours prior to the annual
general meeting being Wednesday, 24 July 2019. Shareholders who have dematerialised their shares through a Central
Securities Depository Participant (“CSDP”) or broker, other than by own name registration, who wish to attend the
annual general meeting, should instruct their CSDP or broker to issue them with the necessary authority, being a letter of
representation, to attend the meeting, in terms of the custody agreement entered into between such shareholders and
their CSDP or broker. Shareholders who have dematerialised their shares through a CSDP or broker, other than by own
name registration who wish to vote by way of proxy, should provide their CSDP or broker with their voting instructions, in
terms of the custody agreement entered into between such shareholders and their CSDP or broker. These instructions
must be provided to their CSDP or broker by the cut-off time or date advised by their CSDP or broker for instructions of
this nature.
Forms of proxy and/or letters of representation may be presented at any time prior to commencement of the annual
general meeting and also at the annual general meeting, but to enable the company to ensure prior to the annual
general meeting that a quorum will be present at the annual general meeting, it would be helpful if proxy forms and/or
letters of representation could be delivered to the company or the company’s transfer secretaries 48 hours prior to the
annual general meeting, being Wednesday, 24 July 2019.

SALIENT DATES
Record date to receive the notice of the annual general meeting

Friday, 21 June 2019

Date of posting the Notice of annual general meeting	

Thursday, 27 June 2019

Last date to trade to be eligible to vote	

Tuesday 16 July 2019

Record date to be eligible to attend, participate and vote at the annual general meeting	
For administrative purposes, preferable date by which forms of proxy
for the annual general meeting are requested to be lodged, by 10:00 on 	

Friday, 19 July 2019
Wednesday, 24 July 2019

Annual general meeting at 10:00	

Friday, 26 July 2019

Results of annual general meeting published on SENS on	

Friday, 26 July 2019

IDENTIFICATION OF ANNUAL GENERAL MEETING PARTICIPANTS
Please note that in terms of Section 63 (1) of the Companies Act, meeting participants (including proxies) are required
to provide reasonably satisfactory identification before being entitled to attend or participate in a meeting. Forms of
identification include valid identity documents, driver’s licences and passports.
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FORM OF PROXY

Crookes Brothers Limited
Incorporated in the Republic of South Africa
Company Registration number 1913/000290/06
Share code: CKS ISIN: ZAE000001434
(“Crookes Brothers” or “the company”)
Annual general meeting
For use only by certificated shareholders, own name registered dematerialised shareholders, Central Securities
Depository Participants’ (“CSDP”) nominee companies and brokers’ nominee companies at the annual general
meeting of shareholders to be held at the Mount Edgecombe Country Club, Mount Edgecombe, 4300 at 10:00 on
Friday, 26 July 2019.
Dematerialised shareholders other than by own name registration, must not complete this form of proxy and must
provide their CSDP or broker with their voting instructions, or alternatively, should they wish to attend the annual general
meeting themselves, they may request the CSDP or broker to provide them with a letter of representation in terms of
the custody agreement entered into between such shareholders and their CSDP or broker.
I/We

(block capitals)

of 

(address)

being a member(s) of the above named company and entitled to vote,
do hereby appoint

of

or failing him/her

of

or failing him/her the chairman of the annual general meeting as my/our proxy to vote for me/us and on my/our behalf
at the annual general meeting of the company to be held on Friday, 26 July 2019, or at any adjournment thereof.
I/We hereby direct that my/our proxy shall exercise his/her discretion as to the manner in which he/she votes, except
as indicated below.
Mark with X where applicable

Agenda Item
1.

For

Against

Abstain

Re-appointment of external auditors

2.1.1 Re-election of non-executive director – RGF Chance
2.1.2 Re-election of non-executive director – G Vaughan-Smith
2.2.1 Re-election of non-executive director – MT Rutherford
2.3.1 Re-election of non-executive director – LW Riddle
3.1

Re-election of audit committee member – RGF Chance

3.2

Re-election of audit committee member – MT Rutherford

3.3

Re-election of audit committee member – LW Riddle

4.

Endorsement of the company’s Remuneration policy – Non-binding advisory vote

5.

Endorsement of the company’s Remuneration Implementation Report –
Non-binding advisory vote

6.

Special resolution number 1 – Authority to repurchase own shares

7.

Special resolution number 2 – Remuneration of non-executive directors

8.

Special resolution number 3 – Authority to grant financial assistance in terms of
section 44 of the Companies Act

9.

Special resolution number 4 – Authority to grant financial assistance to related
and inter-related parties in terms of section 45 of the Companies Act

Signed at
Signature

on this

day of	

2019

Number of shares
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NOTES TO THE FORM OF PROXY

A Crookes Brothers shareholder may insert the name of a proxy or the names of two alternative proxies of the Crookes
Brothers shareholder’s choice in the space/s provided, with or without deleting “the chairman of the annual general
meeting”, but any such deletion must be initialled by the Crookes Brothers shareholder concerned. The person whose
name appears first on the form of proxy and who is present at the annual general meeting will be entitled to act as
proxy to the exclusion of those whose names follow.
Please insert an “X” in the relevant spaces according to how you wish your votes to be cast. However, if you wish to
cast your votes in respect of a lesser number of shares than you own in Crookes Brothers, insert the number of ordinary
shares held in respect of which you desire to vote. Failure to comply with the above will be deemed to authorise
the proxy to vote or to abstain from voting at the annual general meeting as he/she deems fit in respect of all the
shareholder’s votes exercisable thereat. A Crookes Brothers shareholder or his/her proxy is not obliged to use all the
votes exercisable by the Crookes Brothers shareholder or by his/her proxy, but the total of the votes cast and in respect
whereof abstentions are recorded may not exceed the total of the votes exercisable by the shareholder or by his/her
proxy.
The date must be filled in on this proxy form when it is signed.
The completion and lodging of this form of proxy will not preclude the relevant Crookes Brothers shareholder from
attending the annual general meeting and speaking and voting in person thereat to the exclusion of any proxy
appointed in terms hereof. Where there are joint holders of shares, the vote of the senior joint holder who tenders a
vote, as determined by the order in which the names stand in the register of members, will be accepted.
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 previously recorded by the transfer secretaries or the company secretary
of Crookes Brothers or waived by the chairman of the annual general meeting of Crookes Brothers shareholders.
Any alterations or corrections made to this form of proxy must be initialled by the signatory/ies.
A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity
are produced or have been registered by the transfer secretaries or the company secretary of Crookes Brothers.
Shareholders are requested to submit forms of proxy to the company, Crookes Brothers Limited at KwaShukela, Mount
Edgecombe KwaZulu-Natal (PO Box 611, Mount Edgecombe, 4300) at any time prior to commencement of the annual
general meeting and also at the annual general meeting, or to the company’s transfer secretaries, Computershare
Investor Services (Pty) Limited, Rosebank Towers, 15 Biermann Avenue, Rosebank, 2196 (PO Box 61051, Marshalltown,
2107) 48 hours prior to the annual general meeting being Wednesday, 24 July 2019.
The chairman of the annual general meeting may accept or reject any form of proxy, in his absolute discretion, which
is completed other than in accordance with these notes.
If required, additional forms of proxy are available from the company secretary of Crookes Brothers.
Dematerialised shareholders, other than by own name registration, must not complete this form of proxy but must
provide their CSDP or broker with their voting instructions in terms of the custody agreement entered into between such
shareholders and their CSDP or broker.

ANNUAL GENERAL MEETING LUNCHEON INVITATION
Shareholders are advised that a luncheon will be served at the Mount Edgecombe Country Club, Mount
Edgecombe, 4300 after the conclusion of the annual general meeting. In order to assist with catering
requirements shareholders are requested to complete this catering notification card and post it to Crookes
Brothers Limited, PO Box 611, Mount Edgecombe, 4300 or scan and mail it to zngwenya@cbl.co.za.
I/We, being a member/members of the above-named company, wish to attend the annual general meeting
of the company to be held on Friday, 26 July 2019 and would like to/cannot attend the shareholders’ luncheon.
RSVP: No later than Friday, 19 July 2019
Signature:
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