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ACTION REQUIRED BY SHAREHOLDERS

The de�nitions and interpretations commencing on page 6 apply to this action required by Shareholders section.

This Circular is important and requires your immediate attention. Please take careful note of the following provisions regarding the 
action required by Shareholders. If you are in any doubt as to what actions to take, please consult your CSDP, Broker, banker, attorney, 
accountant or other professional advisor immediately.

If you have disposed of all of your Shares in Sun International, please forward this Circular to the purchaser of such Shares or to the CSDP, 
Broker, banker, attorney or other agent through whom the disposal was effected.

The General Meeting will be held at 10:00 on, Wednesday, 28 October 2020 at Sun International’s head of�ce, 6 Sandown Valley Crescent, 
Sandton, Gauteng, South Africa for purposes of considering and, if deemed �t, passing, with or without modi�cation, the Resolutions set 
out in the attached Notice of General Meeting and forming part of this Circular ; provided, however, that in the event that the General 
Meeting either cannot be held as a physical meeting due to the declaration of the COVID-19 pandemic as a “national disaster” in terms of 
the Disaster Management Act, 2002 and the regulations issued pursuant thereto, or the Company subsequently in its discretion, elects not 
to hold the General Meeting as a physical meeting, then the General Meeting will only be accessible through electronic communication as 
permitted by the JSE, the provisions of the Companies Act and the MOI. In such an event, the Company will notify Shareholders by way 
of a Virtual Meeting Notice, to be released on SENS, that the General Meeting will only be held by way of electronic communication as a 
virtual General Meeting and will advise Shareholders of the basis upon which they can participate and vote in the virtual General Meeting.

1. DEMATERIALISED SHAREHOLDERS WHO ARE NOT OWN-NAME DEMATERIALISED  
SHAREHOLDERS

1.1 Voting at the General Meeting

1.1.1 Your Broker or CSDP should contact you to ascertain how you wish to cast your vote at the General Meeting 
and should thereafter cast your vote in accordance with your instructions.

1.1.2 If you have not been contacted by your Broker or CSDP, it is advisable for you to contact your Broker or CSDP 
and furnish it with your voting instructions.

1.1.3 If your Broker or CSDP does not obtain voting instructions from you, it will be obliged to vote in accordance 
with the instructions (if any) contained in the custody agreement concluded between you and your Broker or 
CSDP.

1.1.4 You must not complete the attached form of proxy (grey).

1.2 Attendance, Participation and Representation at the General Meeting

In accordance with the mandate between you and your Broker or CSDP, you must advise your Broker or CSDP if you 
wish to attend and/or participate in the General Meeting and if so, your Broker or CSDP will issue the necessary letter of 
representation to you to attend and/or participate and vote at the General Meeting.

2. CERTIFICATED SHAREHOLDERS AND DEMATERIALISED SHAREHOLDERS WHO ARE OWN-NAME 
DEMATERIALISED SHAREHOLDERS

2.1 Voting, Attendance and Participation at the General Meeting

2.1.1 You may attend and/or participate and vote in the General Meeting in person, provided, however, that should 
the General Meeting be held as a virtual General Meeting as per the above, your rights of attendance and 
participation therein will be as stipulated in the Virtual Meeting Notice to be released on SENS prior to the 
General Meeting.

2.1.2 Alternatively, you may appoint a proxy to represent you at the General Meeting by completing the attached form 
of proxy (grey) in accordance with the instructions contained therein and returning it to The Meeting Specialist, 
to be received by them, for administrative purposes only, by no later than 10:00 on Tuesday, 27 October 2020, 
alternatively to be handed to the chairman of the General Meeting prior to its commencement.

The Meeting Specialist Proprietary Limited
JSE Building
One Exchange Square
Gwen Lane
Sandown, 2196
(PO Box 62043, Marshalltown, 2107)
proxy@tmsmeetings.co.za

Sun International does not accept any responsibility and will bear no liability for any failure or 
delay on the part of a CSDP or Broker to notify a Dematerialised Shareholder of this Circular, 
the General Meeting or otherwise.
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3. DEMATERIALISATION

If you wish to dematerialise your Shares, please contact your Broker.

4. ELECTRONIC PARTICIPATION

4.1 Please note that in the event that the General Meeting is held as a physical meeting, the Company intends to make 
provision for Shareholders, or their proxies, who are entitled to attend thereat, to participate in the General 
Meeting by way of a teleconference call, provided that the Shareholders or their CSDP or Broker (as the case 
may be) must give written notice to the Company, per the company secretary, Mr AG Johnston, either by email at  
andrew.johnston@suninternational.com or at the Company’s registered office address (by way of physical delivery) and 
such notice must be received by the Company by no later than 48 hours prior to the date of the General Meeting.

4.2 If no notice is received by the Company at least 48 hours prior to the date of the General Meeting, then the Company 
shall not make provision for Shareholders to participate in the General Meeting by way of a teleconference call. However, 
if the Company timeously receives the above notice, then the Company will provide a teleconference facility and furnish 
the Shareholders or their CSDP or Broker (as the case may be) with the dial in code and pin number. Shareholders 
participating in this manner will still need to appoint a proxy to vote on their behalf at the General Meeting. Access to 
this means of electronic communication will be at the expense of Sun International. Shareholders and their proxies will 
not, unless otherwise advised by the Company beforehand, be entitled to vote by way of electronic participation at the 
General Meeting. Shareholders who wish to exercise their voting rights should do so as set out in paragraphs 1 or 2 above 
(as applicable).

4.3 In the event that the Company holds the General Meeting solely by way of electronic communication as a virtual General 
Meeting, Shareholders will be advised of the basis upon which they can participate and vote in the virtual General Meeting 
in accordance with the Virtual Meeting Notice, to be released on SENS prior to the General Meeting.
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SALIENT DATES AND TIMES

The de�nitions and interpretations commencing on page 6 apply to these salient dates and times.

Salient dates and times 2020

Notice record date, being the date on which a Shareholder must be registered in the Register in 
order to be eligible to receive the Notice of General Meeting on Friday, 25 September

Circular incorporating the Notice of General Meeting and Form of Proxy (grey), posted to 
Shareholders on Wednesday, 30 September

Announcement of posting of Circular and Notice convening the General Meeting released on  
SENS on Wednesday, 30 September

Last day to trade Shares in order to be recorded in the Register to vote at the General Meeting  
(see note 3 below) on Tuesday, 20 October

General Meeting record date, being the date on which a Shareholder must be registered in the 
Register in order to be eligible to attend and participate in the General Meeting and to vote thereat, 
by close of trade on Friday, 23 October

For administrative reasons to ensure an orderly arrangement of affairs on the day, Forms of Proxy 
(grey) in respect of the General Meeting may be lodged at or received via post by The Meeting 
Specialist or company secretary by no later than 10:00 on Tuesday, 27 October

Form of Proxy (grey) in respect of the General Meeting to be handed to the chairperson of the 
General Meeting or The Meeting Specialist at the General Meeting, at any time at the General 
Meeting on Wednesday, 28 October

General Meeting held at 10:00 on Wednesday, 28 October

Results of the General Meeting published on SENS on Wednesday, 28 October

Notes:

1. All dates and times indicated above are South African Standard Time.

2. The above dates and times are subject to amendment at the discretion of Sun International. Any such amendment will be released on SENS and published in the 
South African press.

3. Shareholders should note that as transactions in Shares are settled in the electronic settlement system used by Strate, settlement of trades takes place three Business 
Days after such trade. Therefore, Shareholders who acquire Shares after close of trade on Tuesday, 20 October 2020 will not be eligible to attend, participate in 
and vote at the General Meeting.
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DEFINITIONS AND INTERPRETATIONS

In this Circular, unless the context indicates otherwise, reference to the singular shall include the plural and vice versa, words denoting one 
gender include the others, words and expressions denoting natural persons include juristic persons and associations of persons and the 
words and expressions in the �rst column have the meanings stated opposite them in the second column.

“Board” or “Directors” the directors of Sun International from time to time, comprising, as at the Last Practicable 
Date, those persons whose names appear on page 9 of this Circular;

“Broker” any person registered as a “broking member (equities)” in accordance with the provisions 
of the Financial Markets Act;

“Business Day” any day, other than a Saturday, Sunday or public holiday in South Africa;

“Certificated Shareholders” Shareholders who hold Certificated Shares;

“Certificated Shares” Shares which have not yet been Dematerialised, title to which is represented by a share 
certificate or other physical Documents of Title;

“Circular” this bound document, dated Wednesday, 30 September 2020, including annexures and 
enclosures hereto;

“Clp” Chilean pesos, the official currency of Chile;

“Companies Act” the Companies Act, 2008 (Act No. 71 of 2008), as amended, of South Africa;

“CSDP” a central securities depository participant registered in terms of the Financial Markets 
Act, as amended, with whom a beneficial holder of shares holds a dematerialised share 
account;

“Dematerialised Shareholders” those Shareholders who hold Dematerialised Shares;

“Dematerialised Shares” Shares which have been incorporated into the Strate system and which are no longer 
evidenced by share certificates or other physical Documents of Title;

“Documents of Title” share certificates, certified transfer deeds, balance receipts or any other documents of 
title to Certificated Shares acceptable to Sun International;

“EBITDA” earnings before interest, taxation, depreciation and amortisation;

“EBITDAR” earnings before interest, taxes, depreciation, amortisation, and restructuring costs;

“Exchange Control Regulations” the South African Exchange Control Regulations, promulgated in terms of the Currency 
and Exchanges Act, 1933 (Act No. 9 of 1933), as amended of South Africa;

“ Financial Advisor and Transaction 
Sponsor” or “Investec”

the Corporate Finance division of Investec Bank Limited, a company duly incorporated 
and registered in accordance with the company laws of South Africa, with registration 
number 1969/004763/06, particulars of which appear in the “Corporate Information” 
section of the Circular;

“Financial Markets Act” the Financial Markets Act, 2012 (Act No. 19 of 2012), as amended of South Africa;

“Form of Proxy” for purposes of the General Meeting, the form of proxy (grey) for use only by Certificated 
Shareholders and Own-name Registered Dematerialised Shareholders;

“General Meeting” the general meeting of Shareholders to be held at 10:00 on Wednesday, 28 October 
2020, at Sun International Head Office, 6 Sandown Valley Crescent, Sandton, Gauteng, 
South Africa, or wholly by electronic participation if the Company announces the Virtual 
Meeting Notice, for the purpose of considering and if deemed fit, passing, with or without 
modification, the Resolutions;

“IFRS” the International Financial Reporting Standards as issued from time to time by the 
International Accounting Standards Board or its successor body as adopted or applied in 
South Africa;

“Income Tax Act” the Income Tax Act, 1962 (Act No. 58 of 1962), as amended of South Africa;
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“Initial Transaction” the share purchase agreement whereby Pacifico had agreed to purchase 14.94% of Sun 
Latam’s shareholding in Sun Dreams for the sum of US$85.8 million, which would result 
in each party holding a 50% equity interest in Sun Dreams as announced on SENS on 
30 April  2019 and which was a category 2 transaction as defined by the JSE Listings 
Requirements;

“Irrevocable Undertakings” the irrevocable undertakings entered into by certain Sun International Shareholders and 
the Company to, among other things, vote in favour of the Resolutions at the General 
Meeting;

“JSE” JSE Limited, a public company duly incorporated and registered in accordance with the 
company laws of South Africa, with registration number 2005/022939/06, which is 
licensed as an exchange in terms of the Financial Markets Act, or the securities exchange 
operated by the JSE Limited, as the context requires;

“Last Practicable Date” the last practicable date before finalisation of this Circular, which date was Friday, 
25 September 2020;

“Latam” Latin America and more specifically the jurisdictions in which Sun Latam operates, being 
Chile, Argentina, Peru, Colombia and Panama;

“Listings Requirements” the JSE Limited Listings Requirements, as amended from time to time;

“MOI” the memorandum of incorporation of Sun International;

“Notice of General Meeting” the notice of the General Meeting of Shareholders, forming part of this Circular;

“Own-name Registration” or  
“Own-name Registered”

Shareholders who hold Dematerialised Shares that are recorded by the CSDP on the 
sub-register kept by that CSDP in the name of such Shareholder;

“Pacifico” Nueva Inversiones Pacifico Sur Limitada, a company incorporated in Chile in accordance 
with the Corporations Law (Law 18,046) and Corporations Regulation (Supreme Decree 
No. 702), as amended, and referred to paragraph 3.1 of this Circular;

“Parties” collectively Sun International, acting through its subsidiary, Sun Latam in Chile, 
Sun Dreams and Pacifico;

“Purchase Consideration” the purchase price payable by Pacifico to Sun Latam to acquire Sun Latam’s remaining 
50% equity interest in Sun Dreams, as more fully detailed in paragraph 2.3 of the Circular;

“Rand” or “R” South African Rand;

“Register” the register of Certificated Shareholders maintained by the Transfer Secretaries and the 
sub-register of Dematerialised Shareholders maintained by the relevant CSDPs;

“Resolutions” the resolutions as contained in the Notice of General Meeting to be considered and 
voted upon by Shareholders at the General Meeting;

“Rights Offer” the partially underwritten renounceable rights offer of R1.2 billion made by Sun 
International to its Shareholders concluded and announced on SENS on 11 August 2020;

“SCJ” the Superintendencia de Casinos de Juego, the Chilean Casino regulator;

“SENS” the Stock Exchange News Service of the JSE;

“Shareholders” the registered holders of Shares;

“Shares” ordinary shares of no par value in the issued share capital of Sun International, which are 
listed on the JSE;

“South Africa” the Republic of South Africa;

“SPA” the share purchase agreement entered into between Sun International, Sun Latam and 
Pacifico on 21 August 2020;

“Strate” Strate Proprietary Limited (registration number 1998/022242/07), a private company 
duly incorporated and registered under the company laws of South Africa, being a 
licensed central securities depository in terms of section 1 of the Financial Markets Act 
and the entity that manages the electronic custody, clearing and settlement environment 
for all share transactions concluded on the JSE and off-market, and in terms of which 
transactions in securities are settled and transfers of ownership in securities are recorded 
electronically;
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“Subsidiary/ies” a “subsidiary” as defined in the Companies Act, provided that the term “subsidiary” shall, 
for the purposes of this Agreement, not be limited to “companies”, but shall include any 
“juristic person” (as each of those terms are defined in the Companies Act);

“Sun Dreams” Sun Dreams Sociedad Anonima, a company incorporated in Chile in accordance with the 
Corporations Law (Law 18,046) and Corporations Regulation (Supreme Decree 
No. 702), as amended and referred to in paragraph 3.1 of this Circular;

“Sun Dreams Group” Sun Dreams and its Subsidiaries;

“Sun International Group” or “Group” Sun International and its Subsidiaries;

“Sun International” or “Company” Sun International Limited (registration number 1967/007528/06), a limited liability public 
company duly incorporated in South Africa and listed on the JSE;

“Sun Latam” Sun Latam SpA, a company incorporated in Chile in accordance with the Corporations 
Law (Law 18,046) and Corporations Regulation (Supreme Decree No. 702), as amended;

“The Meeting Specialist” The Meeting Specialist Proprietary Limited (registration number 2017/287419/07), a 
private company duly registered and incorporated in terms of the Companies Act;

“Transaction” the proposed disposal by Sun Latam of its remaining 50% equity interest in Sun Dreams 
to Pacifico as contained in the SPA;

“Transfer Secretaries” Link Market Services Proprietary Limited, a private company duly incorporated and 
registered under the company laws of South Africa, with registration number 
2000/007239/07, particulars of which appear in the “Corporate Information” section of the 
Circular;

“VAT” value-added tax, as levied in terms of the Value-Added Tax Act, 1991 (Act No. 89 of 
1991), as amended; and

“Virtual Meeting Notice” an announcement by the Company prior to the General Meeting that the General 
Meeting will be held wholly by way of electronic participation.
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CIRCULAR TO SHAREHOLDERS

1. INTRODUCTION AND PURPOSE OF THIS CIRCULAR

Shareholders are referred to the SENS announcement released on 30 April 2019 when Shareholders were advised that Pacifico 
and Sun International’s Subsidiary, Sun Latam, had entered into a share purchase agreement, whereby Pacifico had agreed to 
purchase 14.94% of Sun Latam’s shareholding in Sun Dreams for the sum of US$85.8 million, which would result in each party 
holding a 50% equity interest in Sun Dreams.

Shareholders are further referred to the SENS announcement released by the Company on 26 June 2020 advising that Sun Latam 
and Pacifico had become embroiled in a dispute regarding the Initial Transaction and that Sun Latam had initiated arbitration 
proceedings against Pacifico before the International Chamber of Commerce in Chile to resolve the dispute.

Following the impact of the Covid-19 pandemic on the Sun International Group and taking into consideration the challenges 
facing Latam and South Africa, plus the length of time, uncertainty and costs associated with arbitration proceedings in a foreign 
jurisdiction, the Parties have reached agreement whereby:–

• Sun Latam and Pacifico have agreed to settle their dispute in respect of the Initial Transaction and to implement the transfer 
of Sun Latam’s 14.94% equity interest in Sun Dreams to Pacifico on the terms of an agreed form settlement agreement 
(which is an annexure to the SPA) to be concluded by the Parties; and

• Pacifico has agreed, subject to Sun International Shareholder and SCJ approvals, to acquire Sun Latam’s remaining 50% equity 
interest in Sun Dreams, on terms and conditions as more fully set out in the SPA and as further described below.

The net effect of the above is that, on closing of the Transaction, Pacifico will have acquired Sun Latam’s entire 64.94% equity 
interest in Sun Dreams for US$160 million which equates to a 2019 historical multiple of 5.5x (five point five times multiple) 
EBITDAR which may increase to a 6.5x (six point five times multiple) subject to certain future earnouts being achieved as detailed 
in the SPA and described in paragraph 2.3 below. Accordingly, and on closing of the Transaction, Pacifico will become the sole 
shareholder of Sun Dreams.
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The purpose of this Circular is to:–

• provide Shareholders with the relevant information relating to the Transaction to enable Shareholders to make an informed 
decision in respect of the Resolutions set out in the Notice of General Meeting enclosed with this Circular; and

• convene the General Meeting of Shareholders in order to consider and, if deemed fit, approve the Resolutions.

2. THE TRANSACTION

2.1 Rationale for the Transaction

Given the socio-political uncertainty that exists in Chile including the impact of the Covid-19 pandemic, the renewal of 
the SCJ licences and the need for further capital, the Transaction gives Sun International the opportunity to realise its 
investment in Latam at an attractive valuation given the circumstances and the environment in which we are currently 
operating. It also brings significant liquidity to the South African operations which will allow for a further reduction in the 
Group’s borrowings and a resultant saving on interest charges.

Both the Board and Sun Latam directors have considered the financial and commercial viability of Sun Latam entering into 
and concluding the Transaction and recommend voting in favour of the Transaction.

2.2 Salient terms of the Transaction

The salient terms and conditions of the Transaction, as set out in the SPA entered into between the Parties, are as 
follows:–

Sun Latam has agreed to dispose of its 6 674 732 Shares held in Sun Dreams, representing 50% of the issued ordinary 
share capital of Sun Dreams, to Pacifico, on terms set out in the SPA including:

• the closing date, which will be the effective date of the Transaction, will be the fifth business day after the date on 
which the last of the suspensive conditions set out in the SPA have been fulfilled (or where applicable waived) by the 
Parties (“the Closing Date”);

• pending the SPA becoming unconditional, including in respect of Sun International Shareholder approval and other 
necessary regulatory approvals and consents being secured, Pacifico shall guarantee the payment of the future 
earnouts (referred to in section 2.3 hereof and more fully described in the SPA) by pledging shares held in Sun Dreams 
to Sun International to cover the full extent of its liability in this regard;

• the Transaction will be subject to usual warranties and indemnities associated with transactions of this nature, as well 
as the fulfilment (or where applicable waiver) of the suspensive conditions set out more fully in the SPA; and

• the Transaction will be governed by and interpreted according to the laws of Chile, with all disputes being finally 
settled under the Rules of Arbitration of the International Chamber of Commerce, sitting in Santiago, Chile.

2.3 Purchase Consideration and use of proceeds

The Purchase Consideration payable by Pacifico to Sun Latam to acquire Sun Latam’s remaining 50% equity interest in 
Sun Dreams will be the sum of US$100 million, of which US$85 million will be paid to Sun Latam on the Closing Date 
and US$15 million will be held in an escrow account as security for the discharge by Sun International of certain indemnity 
obligations assumed by Sun International when Sun Dreams initially became part of the Sun International Group in 2016. 
The indemnity obligations relate to a tax claim made by the Chilean revenue authorities regarding the deductibility of free 
play. The matter is being disputed by Sun International and its legal counsel as referred to in note 24 of the 2019 annual 
financial statements.

In addition to the Purchase Consideration, Pacifico will be liable to pay Sun Latam a further maximum amount of Clp42 
340 000 000 (approximately US$53 million based on a US$/Chilean Peso exchange rate of Clp794 to $1 at 19 August 
2020) subject to certain earnout targets being achieved which are linked to the renewal of four gaming licences in Chile 
and Sun Dreams by 31 December 2024 and these licenses achieving at least their 2019 EBITDAR targets for the 2025 
calendar year, as more fully set out in the SPA. 

Pacifico will pay $60 million to Sun Latam in respect of the Initial Transaction on entering into a settlement agreement to 
be concluded by the Parties on the Closing Date. Shareholders are advised that Sun International is not seeking approval 
for the Initial Transaction which was entered into and announced to Shareholders on 30 April 2019. In the event, that the 
Proposed Transaction is not approved by Shareholders, the arbitration proceedings in respect of the Initial Transaction 
will reinstated with immediate effect. In total Sun International will receive approximately R2.7 billion and will remit 
approximately between R1.8 billion and R1.9 billion to South Africa after settling its holding company debt in Chile and 
placing the retention into an escrow account.

The proceeds arising from the Transaction will be used to settle Sun International’s offshore debt in Latam of approximately 
R637 million (Clp30.1 billion), with the remaining proceeds being repatriated to South Africa. An amount equal to 
$15 million of the Purchase Consideration will be retained in escrow in Chile as security for the settlement of a potential 
tax claim as detailed in the Sun International Group’s financial statements.
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2.4 Classification of the Transaction

The Transaction is a category 1 transaction in accordance with the Listings Requirements and is therefore subject to 
Shareholder approval (by way of an ordinary resolution) as detailed in the Notice of General Meeting.

2.5 Transaction expenses

The estimated costs of preparing and distributing this Circular, holding the General Meeting, implementing the Transaction, 
including the fees payable to professional advisors, are approximately R5 400 and include the following:–

Service Provider R’000

Financial Advisor and Transaction Sponsor Investec 400
Printing, publication, distribution and advertising expenses Ince 200
JSE documentation and ruling fees JSE 50
Independent reporting accountant fees (Pro Forma Financial Information) PWC 1 300
Independent reporting accountant fees (Historical Financial Information) PWC SA and Chile 1 400
Legal Advisors to Sun International CDH

Chilean Attorneys
150

1 900

TOTAL 5 400

All the fees payable to the parties above are exclusive of VAT and, where applicable, have been converted into ZAR. 
These expenses are once off in nature.

Other than as set out above, Sun International has incurred no preliminary expenses in relation to the Transaction, during 
the three years preceding this Circular.

3. OVERVIEW OF SUN DREAMS

3.1 Nature of business of Sun Dreams and Pacifico

Sun Dreams is a private company registered in accordance with the laws of Chile. It operates a number of casinos, hotels 
as well as entertainment, food and beverage facilities throughout Latam.

Pacifico is a limited liability company, constituted under Chilean law and established in 2014, which acts as an investment 
holding company as a result of a merger between Inversiones Pacifico Sur Limitada and Nueva Dos Salmones Limitada to 
create Nueva Inversiones Pacifico Sur Limitada.

Pacifico’s major shareholders and directors are the brothers Claudio and Humberto Fisher Llop, who also control a group 
with investments in diverse fields, including real estate development, agriculture, and entertainment.

Pacifico and Sun Latam are the current shareholders of Sun Dreams.

Address of Sun Dreams: Av. Alfredo Benavides 509, Benavides 509, Miraflores 15074

3.2 Historical financial information of Sun Dreams

Extracts of the consolidated historical financial information of Sun Dreams for the financial years ended 31 December 2019, 
31 December 2018 and 31 December 2017 are annexed hereto as Annexure 1.

Copies of the aforementioned historical financial information of Sun Dreams will also be available for inspection as 
described in section 9 of this Circular.

3.3 Material changes and litigation statement in respect of Sun Dreams

Other than as outlined in paragraph 3.5 below, there has been no material change in the financial and trading position of 
Sun Dreams between the publication of its audited financial results for the year ended 31 December 2019 and the Last 
Practicable Date.

Furthermore, and other than certain contingent tax liabilities mentioned above which are awaiting final adjudication by 
the Inland Revenue Service in Chile and amounting to approximately US$15 million, there are no legal or arbitration 
proceedings which may have, or have had in the past 12 months, a material effect on the financial position of Sun Dreams. 
Sun Dreams is not aware of any other such proceedings that are pending or threatened.

3.4 Material contracts and disclosure of vendors

Save for the agreements relating to the acquisition of certain casino interests and land in Peru as announced on SENS on 
11 October 2017 and the Transaction as described in this Circular, and as set out below, Sun Dreams has not entered 
into, either verbally or in writing any restrictive funding arrangements and/or material contracts, other than in the ordinary 
course of business, within the three years preceding the date of this Circular, or at any time, and containing an obligation 
or settlement that is material to Sun Dreams at the Last Practicable Date of this Circular.

There were no material loans that were made to Sun Dreams by third parties directly as a result of the Transaction, 
as at the Last Practicable Date.
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There have been no vendors of material assets to Sun Dreams or its Subsidiaries during the three years preceding the 
Last Practicable Date. Other than the potential tax claim referred to in the clause 2.1 no provisions for the settlement 
of any liability for accrued taxation have been included in the agreements entered into. No promoter or director of Sun 
Dreams had any material beneficial interest in the Transaction. No amount in cash or securities has been transferred to 
any promoter in the above Transaction and no shares have been pledged nor ceded by Sun Dreams.

3.5 Prospects of Sun Dreams

The Covid-19 pandemic has had a significant impact on the Sun Dream’s operations since it went into lockdown. The 
extremely challenging trading conditions resulting from Covid-19 and the resultant lockdown has placed significant 
pressure on the performance of Sun Dreams. In Chile, the SCJ recently announced that casinos can re-open when active 
cases are less than 25 per 100 000 of the population of each city. While there is no certainty when this will occur, it is 
anticipated that most of the Sun Dreams’ operations will be re-opened by October 2020. However, it remains unclear as 
to when the operations in Peru and Argentina will be allowed to re-open.

In order to manage costs and liquidity, Sun Dream’s has commenced a voluntary retrenchment exercise, in Chile, involving 
approximately 1000 employees, with 451 of these employees having already accepted voluntary retrenchment packages. 
This reduction will enable the business to control costs during the recovery period. In Peru, Sun Dreams has launched 
its online sports betting and gaming business under the brand SolBet which, although in its startup phase has shown a 
promising start to trading. On the back of SolBet, Sun Dreams will continue to capitalise on online gambling opportunities 
in Latam.

In Chile, additional loans were raised to fund the debt repayments and to provide sufficient liquidity for the group to trade 
through the Covid-19 pandemic.

The Covid-19 pandemic will have a significant impact on the Latin American economies in which Sun Dreams operates. 
These economies will take some time to recover. Once trading commences, it is not expected that there will be a quick 
recovery to previous trading levels however the company is optimistic that with the various costs saving and efficiency 
initiatives implemented and a dedicated focus on improving the customer experience positions Sun Dreams to recover 
from the Covid-19 pandemic.

4. SUN INTERNATIONAL OVERVIEW

4.1 Nature of business

The Sun International Group owns and operates casino, hotel and resort properties in South Africa, Swaziland, Nigeria 
and Latam. This includes 17 properties in South Africa, 2 in the rest of Africa and 13 in Latam. Gaming currently contributes 
the largest share of Sun International’s revenue. The Company also engages in alternative gaming with 6 000 machine 
licences and one online sports betting licence in South Africa.

4.2 Prospects

The Covid-19 pandemic will have a significant impact on the South African and Chilean economies which will take some 
time to recover. With the recent resumption of trading in South Africa and the further lifting of restrictions we expect 
trading levels to continue to improve.

While we do not expect that there will be a quick recovery to previous trading levels we are optimistic that with the 
various cost savings and efficiency initiatives implemented and a dedicated focus on improving the customer experience, 
that the Group will recover from the Covid-19 pandemic and resume delivering strong returns to Shareholders.

The disposal of Sun Dreams and the subsequent receipt of the Purchase Consideration will significantly strengthen the 
Group’s balance sheet and reduce interest charges.

Any forward-looking statement in this Circular has not been reviewed or reported on by the Company’s external 
auditor. Further information on the prospects were announced in the interim results available on https://corporate.
suninternational.com/investors/investors-results-reports/.

4.3 Pro forma financial information of Sun International

The pro forma financial effects of the Transaction set out below are the responsibility of the Directors. The consolidated 
pro forma financial effects are presented in a manner consistent with the basis on which the historical financial information of 
Sun International has been prepared and in terms of Sun International’s accounting policies. The pro forma financial effects 
have been presented for illustrative purposes only and, because of their nature, may not fairly present Sun International’s 
financial position, changes in equity, results of operations or cash flows post the implementation of the Transaction.

The pro forma financial effects set out below should be read in conjunction with the consolidated pro forma condensed 
statement of comprehensive income and the consolidated pro forma statement of financial position set out in Annexure 3, 
together with the assumptions upon which the financial effects are based and described in the notes thereto.

The report of the independent reporting accountant in respect of the pro forma financial statements referred to in the 
paragraph above, appears in Annexure 4 to this Circular.
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Pro forma financial effects 

(Cents) Before1

Pro forma 
after the 

Rights Offer2

Pro forma 
after the 

Transaction3

%
Change

Earnings per share (“EPS”)3.1 (894) (431) (467) (8%)
– Continuing operations (760) (364) (337) 7%
– Discontinued operations (134) (67) (130) (95%)
Headline earnings per share (“HEPS”)3.1 (231) (100) (419) (317%)
– Continuing operations (103) (36) (9) 75%
– Discontinued operations (128) (64) (410) (543%)
Net asset value per share3.2 1,256 1,106 915 17%
Net tangible asset value per share3.2 183 550 359 35%
Number of shares 136,732 263,906 263,906
Weighted number of shares 126,145 253,319 253,319

Notes and Assumptions:–

1. The “Before” column has been extracted from the unadjusted unaudited published condensed interim financial results of Sun International for the 
six -month period ended 30 June 2020.

2. The “Pro forma after the Rights Offer” column reflects the impact of a subsequent event, i.e. the Rights Offer, on the Sun International results for the 
six-month period ended 30 June 2020.

3. The “Pro forma after the Transaction” column reflects the impact of the disposal of Sun International’s 64.94% interest in Sun Dreams assuming the 
Transaction was effective as follows:

3.1 Pro forma earnings and headline earnings per share are based on the principal assumption that the Initial Transaction and the Transaction were effective 
on 1 January 2020.

3.2. Pro forma net asset value and net tangible asset value per share are based on the principal assumption that the Initial Transaction and the Transaction 
were effective on 30 June 2020.

4. Although there is current signif icant uncertainty regarding the implications of the global Covid-19 pandemic, no post balance sheet event has been 
adjusted for in this regard. There are no other material subsequent events that require an adjustment to the pro forma f inancial information.

4.4 Share capital

The authorised and issued Share capital of Sun International, as at the Last Practicable Date before the Transaction, 
is set out below:–

Number of Shares R’000

Authorised
Ordinary shares of no-par value 800 000 000 –

Issued shares
Ordinary shares of no-par value 263 905 660 2 806
Share premium 287

Treasury shares
Ordinary shares of no-par value 6 719 759

No change in the authorised or issued Share capital of Sun International is expected as a result of the Transaction.

4.5 Major Shareholders and interests

As at the Last Practicable Date, the following persons are beneficially interested, directly or indirectly, in 5% or more of 
the Shares in issue:

Beneficial shareholders holding 5% or more
No of 

Shares %

Value Capital Partners H4 QI Hedge Fund 32,360,453 12.26
Allan Gray 29,314,744 11.11
PSG Konsult 23,343,670 8.85
Steyn Capital Management 17,704,369 6.71
Alexander Forbes Investments 15,244,967 5.78
Old Mutual 14,847,189 5.63

Totals 132,815,392 50.34
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Fund Managers holding 5% or more
No of

 Shares %

Allan Gray Asset Management 63,962,370 24.24
Value Capital Partners H4 QI Hedge Fund 56,477,962 21.40
Prudential Investment Managers 38,956,498 14.76
Steyn Capital Management 25,960,803 9.84
PSG Asset Management 23,343,670 8.85

Totals 208,701,303 79.08

There is no controlling Shareholder of Sun International.

4.6 Material changes

There have been no material changes in the financial or trading position of Sun International since the publication of 
the interim results announcement for the six-months ended 30 June 2020, on SENS on 31 August 2020, until the Last 
Practicable Date.

4.7 Material loans

There were no material loans that were made or changed between Sun International and third parties directly as a result 
of the Transaction, as at the Last Practicable Date.

4.8 Working capital statement

The Directors, after considering the effect of the Transaction, are of the opinion that the working capital available to the 
Group will be sufficient for the Group’s present requirements for at least the 12-month period from the date of issue of 
this Circular.

4.9 Litigation statement

Other than the arbitration proceedings recently suspended against Pacifico, there are no legal or arbitration proceedings 
(including any such proceedings that are pending or threatened) of which Sun International is aware, which may have or 
have over the previous 12 months had a material effect on the financial position of the Group.

5. INFORMATION RELATING TO THE DIRECTORS

5.1 Directors’ interests in the issued Shares of Sun International

As at the Last Practicable Date, the Directors (including directors that retired in the last 18 months) held, directly and 
indirectly, beneficial interests in the Company’s issued Shares as reflected below:–

Ordinary Shares 
Direct

 Beneficial
Indirect 

Beneficial

Name of Director Unrestricted Restricted* Unrestricted

N Basthdaw 104 135 7 682 –
NN Gwagwa – – 88 019
AM Leeming 379 966 22 755 –
JA Mabuza 24 435 – –
MV Moosa – – 179 669
S Sithole (alt. TR Ngara)** – – 56,477,962

Total 508 536 30 437 56 745 650

*  Restricted in terms of the varying vesting dates in accordance with the share plan rules as highlighted in Sun International’s remuneration report forming 
part of the annual statutory report at www.suninternational.com/investors.

**  Mr S Sithole & Mr TR Ngara have an indirect beneficial interest in Value Capital Partners (Pty) Ltd (“VCP”), which is the registered investment manager 
to Value Capital Partners H4 QI Hedge Fund and various other funds.

5.2 Directors’ Interests in the Transaction

None of the current Directors of the Board nor any former Directors who have resigned as Directors of Sun International 
during the past 18 months have any interest in the Transaction as contemplated in this Circular nor in any other transaction 
by Sun International that was effected during the current or immediately preceding financial year, which remains in any 
material respect outstanding or unperformed.

The Directors’ remuneration remains unchanged as a result of the Transaction and is detailed in the 2019 annual financial 
statements available on the Company’s website.
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5.3 Continuation of Directors

Sun International has a Board and management with a broad range of skills, including significant experience in the gambling 
industry to support its ongoing operations. The Sun International senior management team and Board will remain 
unchanged following implementation of the Transaction.

5.4 Directors’ recommendation

The Directors have considered the terms and conditions of the Transaction and have considered the Resolutions set out 
in the Notice of General Meeting and are of the opinion that they are in the interests of Shareholders.

The Directors recommend that Shareholders vote in favour of the Resolutions to be proposed at the General Meeting.

5.5 Directors’ responsibility statement

The Directors, whose names are listed on page 9 of this Circular, collectively and individually accept full responsibility for 
the accuracy of the information given in this Circular 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 this Circular contains all information required by law and the Listings 
Requirements.

6. PROFESSIONAL ADVISORS’ CONSENTS

Each of the professional advisors, whose names appear in the “Corporate information” section of this Circular, have consented in 
writing to act in the capacities stated and to the inclusion of their names and, where applicable, to the inclusion of their reports 
in this Circular in the form and context in which they appear and have not withdrawn their consent prior to the publication of 
this Circular.

7. DISCLOSURE OF CONFLICT

Shareholders are advised that Investec has been appointed as financial advisor and Transaction sponsor in relation to the 
Transaction.

Investec, acting through its corporate and institutional banking team (“ICIB”) has the following funding arrangements in place 
with Sun International:–

(R’m)

Term facility 826

Investec also holds the following interests in Sun International Shares:

Name of company Nature of holding
Holding 

(number of shares and %)

Investec Group Ordinary shares 239 242 (0.1748%)

In its capacity as financial advisor and Transaction sponsor, Investec has confirmed to the JSE and Sun International that there is 
no matter that would impact on its ability to exercise reasonable care and judgement to achieve and maintain independence and 
objectivity in professional dealings in relation to Sun International, and that would impact on its ability to act within the Code of 
Conduct as set out in the Listings Requirements.

Investec has various internal procedures in place to ensure that its ability to act independently as JSE sponsor is not compromised. 
Pursuant to these internal procedures, Investec has a compliance control room function that identifies and manages conflict risks 
and ensures that strict “Chinese walls” are maintained to ensure that, as JSE sponsor, it is able to act independently from other 
divisions within Investec. Investec also enforces and implements physical and logical access restrictions to information, which is 
limited to deal teams for whom the information is relevant, for the purpose of fulfilling the client mandate.

8. GENERAL MEETING AND VOTING

The General Meeting of Shareholders will be held at 10:00 on Wednesday, 28 October 2020 at the Sun International Head Office, 
6 Sandown Valley Crescent Sandton, Gauteng, South Africa, or, in the event, that the Company announces the Virtual Meeting 
Notice, the General Meeting will only be held by way of electronic communication as a virtual General Meeting, to consider and, 
if deemed fit, to pass, with or without modification, the requisite Resolutions required to give effect to the Transaction.

A notice convening the General Meeting is attached hereto and forms part of this Circular and contains the Resolutions to be 
considered at the General Meeting. Full details of the action required by Shareholders are set out in the “Action required by 
Shareholders” section of this Circular.
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The ordinary Resolution for the approval of the Transaction in terms of the Listings Requirements, set out in the Notice of 
General Meeting, is subject to the approval of more than 50% of the votes cast by the Shareholders, present in person or 
represented by proxy at the General Meeting and who are entitled to vote.

The ordinary Resolution for the approval of the Directors and/or company secretary authority to do all such things, sign all such 
documents and procure the doing of all such things and the signature of all such documents as may be necessary or incidental 
to give effect to the Resolutions set out in the Notice of General Meeting, is subject to the approval of more than 50% of the 
votes cast by the Shareholders, present in person or represented by proxy at the General Meeting and who are entitled to vote.

9. DOCUMENTS AVAILABLE FOR INSPECTION

The following documents, or copies thereof, will be available on request to the company secretary during normal business 
hours at andrew.johnston@suninternational.com or on the Company’s website at www.suninternational.com/investors from 
30 September 2020 until 28 October 2020 (both days inclusive):

• the MOI and the memoranda of incorporation of its major subsidiaries;

• the historical financial information of Sun Dreams for the financial years ended 31 December 2019, 31 December 2018 and 
31 December 2017, as reproduced in Annexure 1;

• the independent reporting accountants reports on the historical financial information of Sun Dreams, as reproduced in 
Annexure 2;

• the pro forma financial information of Sun International, as reproduced in Annexure 3;

• the independent reporting accountant’s report on the pro forma financial information of Sun International, as reproduced in 
Annexure 4;

• the written consents from each of the professional advisors referred to in section 6 of this Circular;

• the SPA pertaining to the Transaction; and

• a copy of this Circular and all annexures hereto.

Signed at Sandton on behalf of the Board on Wednesday, 30 September 2020

Anthony Leeming
Chief Executive
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ANNEXURE 1

HISTORICAL FINANCIAL INFORMATION OF SUN DREAMS GROUP FOR 
THE FINANCIAL YEARS ENDED 31 DECEMBER 2019, 31 DECEMBER 2018 AND 
31 DECEMBER 2017

1. INTRODUCTION

The historical financial information of Sun Dreams for the financial years ended 31 December 2019, 31 December 2018 and 
31 December 2017 have been prepared in accordance with International Financial Reporting Standards as issued by the 
International Accounting Standards Board (“IFRS”), the SAICA Financial Reporting Guides as issued by the Accounting Practices 
Committee and the Listings Requirements.

The historical financial information of Sun Dreams is the responsibility of the Directors of Sun Dreams.

2. NATURE OF BUSINESS

Sun Dreams operates a number of casinos, hotels as well as entertainment, food and beverage facilities throughout Latam 
including in Argentina, Chile, Colombia, Panama and Peru.

3. REVIEW OF OPERATIONS

In 2019, the Sun Dreams Group operations showed tremendous resilience despite the significant impact of the unexpected and 
widespread social unrest which erupted in Chile during the last quarter of the year. The social unrest resulted in the curtailment 
of operations, some damage to their properties and significant deterioration in trading conditions during October and November 
2019. This contributed to the reduction in operational profit and cash flow in 2019.

Notwithstanding the various challenges faced, Sun Dreams Group operations continued to demonstrate pleasing de-gearing 
and balance sheet strength. After the distribution of R114 million minority dividends, net financial debt in Sun Dreams Group 
(excluding lease liabilities) reduced to R3.3 billion from R4.1 billion in 2018. Sun Dreams Group’s net debt to EBITDA (excluding 
the effect of IFRS 16) reduced from 3.0x to 2.6x at 31 December 2019.

In 2018, the Sun Dreams Group income increased by 16%. As a result of a decision taken to exit the Sun Nao Casino in Colombia 
and Ocean Sun Casino in Panama, these operations were accounted for as discontinued for the year.

The performance of the Sun Dreams Group operations remained subdued in 2017 as the operations in Monticello, were 
particularly impacted by the shooting incident mid-year. Due to the continued underperformance of the Ocean Sun Casino, its 
operations have been scaled down and the International VIP Business closed while the Sun Nao Casino in Colombia, which has 
continued to incur losses, was closed in December 2017.

The increase in income and cash flow during 2017 is partly due to Monticello closing in July 2017 for 12 days following the 
unfortunate shooting incident. Monticello benefited from a new arena which opened in June 2017 and from a refreshing of its 
restaurant offering. Iquique, which is located in a copper mining region, was impacted by a stagnating local economy as well as a 
lack of investment in the property due to the imminent expiry of the current licence in 2020 when the casino will be relocated 
to new premises. Income of the Peruvian operations (excluding Thunderbird Resorts) increased by 2% 2018 while adjusted 
EBITDAR remained in line with the prior comparative period. Thunderbird Resorts, which acquisition was effective 11 April 
2018, generated revenue of R194 million and adjusted EBITDAR of R25 million. The acquisition of the Park Hyatt Hotel, Casino 
& Spa in Mendoza, Argentina became unconditional on 11 July 2018 and has performed ahead of expectations in US dollar terms 
with a strong performance from the hotel. Its US dollar-based income was partly offset by the casino impacted by the weak 
currency. The acquisition of the 2 new subsidiaries increased profitability and the cash available at the end of 2018.

The closure of the International VIP Business and the 66th floor of the Ocean Sun Casino in Panama led to a decrease in income 
and a significant reduction in costs. Following the closure of the Sun Nao Casino in Colombia in December 2017, a few small  
low-cost slot halls utilising the machines and tables from the Sun Nao Casino were opened. The Sun Dreams Group will dispose 
of these operations to another Colombian operator and will take a minority stake in the business. Sun Dreams Group settled 
the outstanding rental for the Sun Nao Casino at US$1.5 million. Both the Colombian and Panama operations are accounted for 
as discontinued operations in 2019 and 2018.
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4. CHILE MUNICIPAL LICENCES

Municipal licences

With reference to the Chilean municipal licence bids:–

• In 2018, Sun Dreams was awarded the bid for the Iquique municipal licence, for a further period of 15 years. Subsequent to 
being awarded the bid, it transpired that the local municipality had annexed a certain portion of the land on which the Iquique 
project was to be developed. Consequently, Sun Dreams and the municipality have engaged in discussions regarding how 
best to resolve this matter and progress with the development. This has had the effect of delaying the project including the 
payment of higher taxes and the corresponding capital investment required; and

• Sun Dreams has launched a court challenge with regards to the award of the Puerto Varas and Pucon licences to Enjoy. It is 
the view of Sun Dreams and its legal team that the bids awarded did not comply with all of the prescribed legal and technical 
requirements.

SCJ licences

• In a press release on 27 July 2020, the SCJ announced that it will commence with the process of bidding for the SCJ casino 
licences. The due date for bids is 18 January 2021. The Chilean Casino Association alleges that the renewal process does not 
comply with the regulatory framework currently in force and the SCJ is seeking to unilaterally change the terms which had 
previously been agreed. Sun Dreams has taken legal advice and will pursue legal action against the process.
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11. 

 Freehold 
land and 
buildings 

Right of 
use assets 

Infra- 
structure 

Plant, 
equipment 
and machinery 

Furniture 
and fittings 

Operating 
equipment 

Capital 
work in 
progress 

Total 

Closing balance as at 
31 December 2016 

 
5 008 

 
– 

 
758 

 
548 

 
102 

 
141 

 
201 

 
6 758 

Cost 5 947  1 011 1 485 385 805 201 9 834 
Accumulated depreciation (939)  (253) (937) (283) (664) – (3 076) 

Reclassifications 4  32 87 3 (130) (51) (55) 
Exchange rate adjustments (75)  (28) (16) (3) 1 (5) (126) 
Additions –  126 133 27 10 57 353 
Disposals (1)  – (1) – – (1) (3) 
Depreciation (156)  (43) (222) (28) (12) – (461) 
Impairments reversal* 50  – 19 3 – – 72 
Closing balance as at 
31 December 2017 

 
4 830 

  
845 

 
548 

 
104 

 
10 

 
201 

 
6 538 

Cost 5 875  1 141 1 688 412 686 201 10 003 
Accumulated depreciation (1 045)  (296) (1 140) (308) (676) – (3 465) 

Reclassified to non-current assets 
held for sale (refer to note 20) 

(471)  (173) 66 (22) (6) (167) (773) 

Hyperinflation Argentina –  9 14 – – – 23 
Exchange rate adjustments 204  45 27 5 (1) 7 287 
Additions –  27 142 30 6 45 250 
Disposals –  (39) (11) (1) – – (51) 
Depreciation (156)  (53) (211) (75) (3) – (498) 
 
Acquisition of subsidiary 

 
227 

  
54 

 
96 

 
10 

 
– 

 
– 

 
387 

Closing balance as at 
31 December 2018 

 
4 634 

  
715 

 
671 

 
51 

 
6 

 
86 

 
6 163 

Cost 5 835  1 064 2 022 434 685 86 10 126 
Accumulated depreciation (1 201)  (349) (1 351) (383) (679) – (3 963) 

Reclassifications 2  29 (29) 13 – (19) (4) 
Hyperinflation Argentina –  18 40 2 – – 60 
Exchange rate adjustments (373) 2 (75) (67) (18) – (11) (542) 
Additions – – 38 157 63 4 88 350 
Disposals – – – (4) – – (16) (20) 
Depreciation (141) (48) (56) (180) (48) (4) – (477) 
Capitalisation of right-of-use asset as 
at 1 January 2019 

 
– 

 
333 

 
– 

 
– 

 
– 

 
– 

 
– 

 
333 
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11. 

 Freehold 
land and 
buildings 

Right of 
use 
assets 

Infra- 
structure 

Plant, 
equip-
ment and 
machinery 

Furn-iture 
and fittings 

Operating 
equipment 

Capital 
work in 
progress 

Total 

Closing balance as at 
31 December 2019 

 
4 122 

 
287 

 
669 

 
588 

 
63 

 
6 

 
128 

 
5 863 

Cost 5 410 335 1 074 2 119 494 689 128 10 249 
Accumulated depreciation (1 288) (48) (405) (1 531) (431) (683) – (4 386) 
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12. 

2 074 52 76 97 35 557 2 891 

(1 170) (38) (21) – (4) – (1 233) 

2 024 74 47 97 35 338 2 615 

(1 359) (48) (36) –  (10) (20) (1 473) 

2 416 84 124 120 78 398 3 220 

(1 458) (57) (85) –  (19) (20) (1 639) 
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ANNEXURE 2

INDEPENDENT REPORTING ACCOUNTANT’S REPORT ON THE HISTORICAL 
FINANCIAL INFORMATION OF SUN DREAMS FOR THE FINANCIAL YEARS 
ENDED 31 DECEMBER 2019, 31 DECEMBER 2018 AND 31 DECEMBER 2017

To the directors of Sun International Limited

Our opinion

Sun International Limited is issuing a Circular to its shareholders (the “Circular”) pursuant to the disposal of Sun International’s remaining 50% 
shareholding in Sun Dreams Sociedad Anonima (“Sun Dreams”) to Nueva Inversiones Paci�co Sur Limitada (“Paci�co”) (the Transaction”).

In our opinion, the consolidated historical �nancial information as set out in Annexure I of the Circular (the “Consolidated 2019 Historical 
Financial Information”) presents fairly, in all material respects, the consolidated �nancial position of Sun Dreams (the “Company”) and its 
subsidiaries (together the “Group”) as at 31 December 2019, and its consolidated �nancial performance and its consolidated cash ²ows 
for the years then ended in accordance with International Financial Reporting Standards and the requirements of the JSE Limited (JSE) 
Listings Requirements.

What we have audited

At your request and solely for the purpose of the Circular to be dated on or about 30 September 2020, we have audited Sun Dreams’ 
Consolidated 2019 Historical Financial Information, which comprises:

• the consolidated statements of financial position as at 31 December 2019;

• the consolidated statements of comprehensive income for the years then ended;

• the consolidated statements of changes in equity for the years then ended;

• the consolidated statements of cash flows for the years then ended; and

• the notes to the consolidated historical financial information, which include a summary of significant accounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our responsibilities under those standards are 
further described in the Reporting accountant’s responsibilities for the audit of the Consolidated 2019 Historical Financial Information section 
of our report.

We believe that the audit evidence we have obtained is suf�cient and appropriate to provide a basis for our opinion.

Independence

We are independent of the Group in accordance with the sections 290 and 291 of the Independent Regulatory Board for Auditors’ Code of 
Professional Conduct for Registered Auditors (Revised January 2018), parts 1 and 3 of the Independent Regulatory Board for Auditors’ Code 
of Professional Conduct for Registered Auditors (Revised November 2018) (together the IRBA Codes) and other independence requirements 
applicable to performing audits of �nancial statements in South Africa. We have ful�lled our other ethical responsibilities, as applicable, 
in accordance with the IRBA Codes and in accordance with other ethical requirements applicable to performing audits in South Africa. 
The IRBA Codes are consistent with the corresponding sections of the International Ethics Standards Board for Accountants’ Code of 
Ethics for Professional Accountants and the International Ethics Standards Board for Accountants’ International Code of Ethics for Professional 
Accountants (including International Independence Standards) respectively.

Purpose of this report

This report has been prepared for the purpose of the Circular and for no other purpose.

Responsibilities of the directors for the Consolidated 2019 Historical Financial Information

The directors of Sun International are responsible for the preparation, contents and presentation of the Circular and are responsible for 
ensuring that Sun International complies with the requirements of the JSE Limited Listings Requirements.

The directors of Sun Dreams are responsible for the preparation and fair presentation of the Consolidated 2019 Historical Financial 
Information in accordance with International Financial Reporting Standards and the requirements of the JSE Limited Listings Requirements, 
and for such internal control as the directors determine is necessary to enable the preparation of Consolidated 2019 Historical Financial 
Information that are free from material misstatement, whether due to fraud or error.

In preparing the Consolidated 2019 Historical Financial Information, the directors of Sun Dreams are responsible for assessing the Group’s 
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of 
accounting unless the directors either intend to liquidate the Group or to cease operations, or have no realistic alternative but to do so.
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Reporting accountant’s responsibilities for the audit of the Consolidated 2019 Historical Financial Information

Our objectives are to obtain reasonable assurance about whether the Consolidated 2019 Historical Financial Information as a whole are 
free from material misstatement, whether due to fraud or error, and to issue a reporting accountant’s report that includes our opinion. 
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs will always detect 
a material misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to in²uence the economic decisions of users taken on the basis of this Consolidated 2019 
Historical Financial Information.

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

• Identify and assess the risks of material misstatement of the Consolidated 2019 Historical Financial Information, whether due to 
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and 
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud is higher than 
for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of 
internal control.

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

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

• Conclude on the appropriateness of the directors of Sun Dreams’ use of the going concern basis of accounting and, based on 
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast significant doubt 
on the Group’s ability to continue as a going concern. If we conclude that a material uncertainty exists, we are required to draw 
attention in our reporting accountant’s report to the related disclosures in the Consolidated 2019 Historical Financial Information 
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the 
date of our reporting accountant’s report. However, future events or conditions may cause the Group to cease to continue as a 
going concern.

• Evaluate the overall presentation, structure and content of the Consolidated 2019 Historical Financial Information, including the 
disclosures, and whether the Consolidated 2019 Historical Financial Information represent the underlying transactions and events 
in a manner that achieves fair presentation.

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business activities within the 
Group to express an opinion on the Consolidated 2019 Historical Financial Information. We are responsible for the direction, 
supervision and performance of the Group audit. We remain solely responsible for our audit opinion.

We communicate with the directors of Sun International regarding, among other matters, the planned scope and timing of the audit and 
signi�cant audit �ndings, including any signi�cant de�ciencies in internal control that we identify during our audit.

We also provide the directors of Sun International with a statement that we have complied with relevant ethical requirements regarding 
independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear on our 
independence, and where applicable, actions taken to eliminate threats or safeguards applied.

PricewaterhouseCoopers Inc.
Director : Johan Potgieter
Registered Auditor
Johannesburg
22 September 2020 

Independent reporting accountant’s review report on the Consolidated 2018 and 2017 Historical Financial 
Information of Sun Dreams Sociedad Anonima

To the directors of Sun International Limited

Introduction

Sun International Limited (the “Company” or “Sun International”) is issuing a Circular to its Shareholders (the “Circular”) pursuant to 
the disposal of Sun International’s remaining 50% shareholding in Sun Dreams Sociedad Anonima (“Sun Dreams”) to Nueva Inversiones 
Paci�co Sur Limitada (“Paci�co”) for the �nancial year ended 31 December 2019 (the “ Transaction”).

At your request and for the purpose of the Circular to be dated on or about 30 September 2020, we have reviewed the accompanying 
consolidated statement of �nancial position of Sun Dreams as at 31 December 2018 and 31 December 2017 and the related statements 
of comprehensive income, changes in equity and cash ²ows for the twelve month period then ended, and the notes, comprising a summary 
of signi�cant accounting policies and other explanatory information (the “Consolidated 2018 and 2017 Historical Financial Information”), 
as presented in Annexure I to the Circular, in compliance with the requirements of the JSE Listings Requirements.
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Directors’ responsibility

The directors of Sun International are responsible for the preparation, contents and presentation of the Circular and are responsible for 
ensuring that Sun Dreams complies with the requirements of the JSE Limited’s Listings Requirements.

The directors of Sun Dreams are responsible for the preparation and fair presentation of the Consolidated 2018 and 2017 Historical 
Financial Information in accordance with International Financial Reporting Standards and the requirements of the JSE Listings Requirements, 
and for such internal control as the directors determine is necessary to enable the preparation of consolidated historical �nancial 
information that are free from material misstatement, whether due to fraud or error.

In preparing the Consolidated Historical Financial information, the directors of Sun Dreams are responsible for assessing Sun Dreams’ 
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of 
accounting unless the directors either intend to liquidate Sun Dreams or to cease operations, or have no realistic alternative but to do so.

Reporting accountant’s responsibility

Our responsibility is to express a conclusion on the Consolidated 2018 and 2017 Historical Financial Information. We conducted our 
review in accordance with International Standard on Review Engagements 2410, Review of Interim Financial Information Performed by the 
Independent Auditor of the Entity, which applies to a review of historical �nancial information performed by the independent auditor of the 
entity.  ISRE 2410 requires us to conclude whether anything has come to our attention that causes us to believe that the Consolidated 
2018 and 2017 Historical Financial Information are not prepared in all material respects in accordance with the applicable �nancial 
reporting framework. This standard also requires us to comply with relevant ethical requirements.

A review of �nancial statements in accordance with ISRE 2410 is a limited assurance engagement. We perform procedures, primarily 
consisting of making inquiries of management and others within the entity, as appropriate, and applying analytical procedures, and evaluate 
the evidence obtained.

The procedures in a review are substantially less than and differ in nature from those performed in an audit conducted in accordance 
with International Standards on Auditing. Accordingly, we do not express an audit opinion on the Consolidated 2018 and 2017 Historical 
Financial Information.

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the Consolidated 2018 and 2017 Historical Financial 
Information does not present fairly, in all material respects, the consolidated �nancial position of Sun Dreams as at 31 December 2018 and 
31 December 2017 respectively, and its �nancial performance and its cash ²ows for the twelve months then ended in accordance with 
International Financial Reporting Standards and the requirements of the JSE Limited Listings Requirements.

Purpose of the report

This report has been prepared for the purpose of the Circular and for no other purpose.

PricewaterhouseCoopers Inc.
Director : Johan Potgieter 
Registered Auditor 
Johannesburg
22 September 2020  
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ANNEXURE 3

PRO FORMA FINANCIAL INFORMATION OF SUN INTERNATIONAL

The de�nitions and interpretations commencing on page 6 of this Circular apply to this Annexure 3.

The pro forma �nancial information of Sun International is set out below. The pro forma consolidated statement of �nancial position and the 
pro forma consolidated statement of comprehensive income of Sun International have been prepared for illustrative purposes only to show 
the �nancial effects of the Transaction. Due to the nature of the pro forma consolidated statement of �nancial position and the pro forma 
consolidated statement of comprehensive income, the pro formas may not fairly present Sun International’s �nancial position, changes in 
equity, results of operations or cash ²ows after the Transaction has been implemented.

The pro forma �nancial information is presented in a manner that is consistent with the accounting policies of Sun International, IFRS and 
the basis on which the historical �nancial information has been prepared. The �nancial information has been prepared in accordance 
with the Listings Requirements and in compliance with the SAICA Guide on pro forma Financial Information. The pro forma consolidated 
statement of �nancial position and the pro forma consolidated statement of comprehensive income set out below should be read in 
conjunction with the report of the independent reporting accountants which is included as Annexure 4 to this Circular.

For accounting and illustrative purposes, the Initial Transaction and the Transaction are shown as a total disposal of Sun International’s 
64.94% interest in Sun Dreams.

The directors of Sun International are responsible for the preparation of the pro forma �nancial information.
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Pro forma condensed consolidated statement of pro�t or loss

Rm Before
Rights
 Offer

Pro forma 
after the 

Rights
 Offer

Derecog-
nition of 

invest-
ment 

in Sun
 Dreams

 Group

Applica-
tion of

 Proceeds
 on the
 Initial 

Transac-
tion

Applica-
tion of 

Purchase
 Consider-

ation
 on the 

Transac-
tion 

Profit on
 the Initial
 Transac-
tion and 
Transac-

tion

Transac-
tion 

costs

Pro forma
 after

 disposal 
of Sun

 Dreams
 Group

Notes 1 2 3 4 5 6 7 8
Continuing operations

Net gaming wins  1,969  1,969  1,969
Revenue  570    570            570

Income  2,539  –  2,539  –  –  –  –  –  2,539
Consumables and services  (345)  (345)  (345)
Depreciation and 
amortisation  (515)  (515)  (515)
Employee costs  (781)  (781)  (781)
Impairment of assets  (1,179)  (1,179)  (1,179)
Levies and VAT on casino 
revenue  (453)  (453)  (453)
LPM site owners commission  (88)  (88)  (88)
Promotional and marketing 
costs  (151)  (151)  (151)
Property and equipment 
rentals  (14)  (14)  (14)
Property costs  (312)  (312)  (312)
Other operational costs  (353)    (353)            (353)

Operating (loss)/profit  (1,652)  –  (1,652)  –  –  –  –  (1,652)
Foreign exchange (losses)  (88)  (88)  (88)
Finance income  1  1  1
Finance expense  (556)  52  (504)  –  34  60  –  –  (410)

External interest  (373)  52  (321)    34  60      (227)
*Hedge interest expense  (145)  (145)  (145)
IFRS 16 interest  (38)    (38)            (38)

Fair value adjustment to put 
liability  590  590  590
Share of profit of investments 
accounted for using the equity 
method  2    2            2

(Loss)/profit before tax  (1,703)  52  (1,651)  – 34 60  –  –  (1,557)
Tax  540  (15)  525    (9)  (17)      499

(Loss)/profit for the 
period from continuing 
operations  (1,163)  37  (1,126)  – 25  43  –  –  (1,058)
(Loss)/profit for the period 
from discontinued operations  (264)  (264)  264    (227)  (104)  (331)

(Loss)/profit for the 
period  (1,427)  37  (1,390)  264  25  43  (227)  (104)  (1,389)

Other comprehensive 
income:
Items that may be reclassif ied 
to prof it or loss
Gross (loss)/profit on cash 
flow hedges  (124)  (124)  –  (124)
Currency translation reserve  592  592  156  748

Total comprehensive 
income for the year  (959)  37  (922)  420  25  43  (227)  (104)  (765)
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Rm Before
Rights
 Offer

Pro forma 
after the 

Rights
 Offer

Derecog-
nition of 

invest-
ment 

in Sun
 Dreams

 Group

Applica-
tion of

 Proceeds
 on the
 Initial 

Transac-
tion

Applica-
tion of 

Purchase
 Consider-

ation
 on the 

Transac-
tion 

Profit on
 the Initial
 Transac-
tion and 
Transac-

tion

Transac-
tion 

costs

Pro forma
 after

 disposal 
of Sun

 Dreams
 Group

(Loss)/profit for the year 
attributable to:  (1,427)  37  (1,390)  264  25  43  (227)  (104)  (1,389)

Minorities  (299)  –  (299)  95  –  –  –  –  (204)

Continuing operations  (204)  –  (204)    –  –  –  –  (204)
Discontinuing operations  (95)  –  (95)  95  –  –  –  –  (0)

Ordinary shareholders  (1,128)  37  (1,091)  169  25  43  (227)  (104)  (1,185)

Continuing operations  (959)  37  (922)  –  25  43  –  –  (854)
Discontinuing operations  (169)  –  (169)  169  –  –  (227)  (104)  (331)

Total comprehensive 
profit/(loss) for the year 
attributable to:  (959)  37  (922)  420  25  43  (227)  (104)  (765)

Minorities  (54)  –  (54)  424  –  –  –  –  370
Ordinary shareholders  (905)  37  (868)  (4)  25  43  (227)  (104)  (1,135)
Total comprehensive 
profit/(loss) for the year 
attributable to Ordinary 
shareholders arises from:  (905)  37  (868)  (4)  25  43  (227)  (104)  (1,135)

Continuing operations  (735)  37  (698)  –  25  43  –  –  (630)
Discontinuing operations  (170)  –  (170)  (4)  –  –  (227)  (104)  (505)
Headline Earnings and 
Adjusted Headline 
Earnings Reconciliation
(Loss)/profit attributable 
to ordinary shareholders: 
Continuing operations  (959)  37  (922)  –  25  43  –  –  (854)
Profit on disposal of shares in 
subsidiaries  –    –           –
Recycle of FCTR on disposal 
of subsidiary      –           –
Impairment of assets  1,179    1,179  –          1,179
Tax relief on the above items  (330)    (330)            (330)
Minorities’ interests on the 
above items  (19)    (19)            (19)

Headline (loss)/earnings  (129)  37  (92)  –  25  43  –  –  (24)
IFRS 16 liability reduction of 
lease (Peru)  –    –           –
Insurance claim (Iquique)  –    –           –
Amortisation of Dreams 
intangible assets raised as part 
of the PPA  –    –           –
Foreign exchange loss on 
inter-company loan  96    96            96
Fair value adjustment on put 
option liabilities  (590)    (590)            (590)
Other  (3)    (3)            (3)
Tax relief on the above items  (27)    (27)            (27)
Minorities’ interests on the 
above items  (62)    (62)            (62)

Continuing adjusted 
headline (loss)/earnings  (715)  37  (678)  –  25  43  –  –  (610)
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Rm Before
Rights
 Offer

Pro forma 
after the 

Rights
 Offer

Derecog-
nition of 

invest-
ment 

in Sun
 Dreams

 Group

Applica-
tion of

 Proceeds
 on the
 Initial 

Transac-
tion

Applica-
tion of 

Purchase
 Consider-

ation
 on the 

Transac-
tion 

Profit on
 the Initial
 Transac-
tion and 
Transac-

tion

Transac-
tion 

costs

Pro forma
 after

 disposal 
of Sun

 Dreams
 Group

Profit/(loss) attributable 
to ordinary shareholders: 
Discontinued operations  (169)  –  (169)  169  –  –  (227)  (104)  (331)
Profit on disposal of shares in 
subsidiaries  –    –  –  401  401
Recycle of FCTR on disposal 
of subsidiary      –  –  (173)  (173)
Impairment of assets  12    12  (12) –
Tax relief on the above items  –    –  – –
Minorities’ interests on the 
above items  (4)    (4)  4         –

Headline (loss)/earnings  (161)  –  (161)  161  –  –  –  (104)  (104)
IFRS 16 liability reduction of 
lease (Peru)  (23)    (23)  23 –
Insurance claim (Iquique)  (26)    (26)  26 –
Amortisation of Dreams 
intangible assets raised as part 
of the PPA  50    50  (50) –
Foreign exchange loss on 
inter-company loan  –    –  – –
Fair value adjustment on put 
option liabilities  –    –  – –
Other  –    –  – –
Tax relief on the above items  (13)    (13)  13 –
Minorities’ interests on the 
above items  5    5  (5) –

Discontinued adjusted 
headline (loss)/earnings  (168)  –  (168)  168  –  –  –  (104)  (104)

(Loss)/profit attributable 
to ordinary shareholders: 
Total  (1,128)  37  (1,091)  169  25  43  (227)  (104)  (1,185)
Profit on disposal of shares in 
subsidiaries  –  –  –  –  –  –  401  –  401
Recycle of FCTR on disposal 
of subsidiary  –  –  –  –  –  –  (173)  –  (173)
Impairment of assets  1,191  –  1,191  (12)  –  –  –  –  1,179
Tax relief on the above items  (330)  –  (330)  –  –  –  –  –  (330)
Minorities’ interests on the 
above items  (24)  –  (24)  4  –  –  –  –  (20)

Headline (loss)/earnings  (291)  37  (254)  161  25  43  –  (104)  (128)
IFRS 16 liability reduction of 
lease (Peru)  (23)  –  (23)  23  –  –  –  – –
Insurance claim (Iquique)  (26)  –  (26)  26  –  –  –  – –
Amortisation of Dreams 
intangible assets raised as part 
of the PPA  50  –  50  (50)  –  –  –  – –
Foreign exchange loss on 
inter-company loan  96  –  96  –  –  –  –  –  96
Fair value adjustment on put 
option liabilities  (590)  –  (590)  –  –  –  –  –  (590)
Other  (3)  –  (3)  –  –  –  –  –  (3)
Tax relief on the above items  (41)  –  (41)  13  –  –  –  –  (27)
Minorities’ interests on the 
above items  (57)  –  (57)  (5)  –  –  –  –  (62)

Adjusted headline  
(loss)/earnings  (885)  37  (848)  168  25  43  –  (104)  (714)
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Rm Before
Rights
 Offer

Pro forma 
after the 

Rights
 Offer

Derecog-
nition of 

invest-
ment 

in Sun
 Dreams

 Group

Applica-
tion of

 Proceeds
 on the
 Initial 

Transac-
tion

Applica-
tion of 

Purchase
 Consider-

ation
 on the 

Transac-
tion 

Profit on
 the Initial
 Transac-
tion and 
Transac-

tion

Transac-
tion 

costs

Pro forma
 after

 disposal 
of Sun

 Dreams
 Group

Weighted average number of 
shares (in thousands)  126,145  127,174  253,319  253,319
Diluted weighted average 
number of shares  
(in thousands)  126,145  127,174  253,319  253,319
Basic and diluted  
(loss)/earnings per share 
(cents):
EPS: Basic and diluted  (894)    (431)            (467)

Continuing operations  (760)  (364)  (337)
Discontinuing operations  (134)  (67)  (130)
HEPS: Basic and diluted  (231)    (100)            (419)

Continuing operations  (103)  (36)  (10)
Discontinuing operations  (128)  (64)  (410)
Adjusted HEPS:  
Basic and diluted  (702)    (335)            (281)

Continuing operations  (567)  (268)  (240)
Discontinuing operations  (135)  (67)  (41)

Notes and assumptions to the pro forma consolidated statement of pro�t or loss.

1. The “Before” column has been extracted from the unaudited published condensed interim financial results of Sun International Limited for the six-month period 
ended 30 June 2020.

2. Represents the Rights Offer detailed in the Circular dated 20 July 2020 whereby Sun International announced a Rights Offer in the ratio of 93.01 Rights Offer Shares 
for every 100 existing Sun International Shares held at a subscription price of R9.44 per Rights Offer Share. The Right Offer closed on 7 August 2020 with 137,761,660 
Rights Offer Shares at a value of R1,200.5 million. The cash proceeds will be used to settle South African debt, resulting in interest savings as follows:

Rm

Interest savings following Rights Offer at an average interest rate of 8.66% p.a.  52

Tax thereon  (15)

 37

3. Represents the pro forma results after adjusting for the subsequent event at 30 June 2020.

4. Represents the derecognition of Sun Dreams Group.

5. The cash received relating to the Initial Transaction, being the disposal of 14.95% interest for USD60 million converted to Rand at 17.30 (exchange rate at 30 June 
2020) (net of withholding taxes of R20 million), is assumed to be applied to reduce Sun International Limited’s off-shore and South African interest-bearing loans. 
The resultant interest saving has been calculated using a weighted average interest rate of 5.39% for the off-shore loans and 8.33% for the South African loans for 
the six-month period ended 30 June 2020 as follows:

Rm

Interest savings on off-shore and SA term-loans settled 34

Tax thereon  (9)

25

6. The net cash received relating to the Transaction, being the disposal of the remaining 50% interest for USD100 million converted to Rand at 17.30 (exchange rate at 
30 June 2020) (net of the Retention Purchase Price of USD15 million (converted at 17.30) net of withholding taxes of R79 million and transaction costs of R5 million), 
will be applied to reduce the outstanding South African interest-bearing debt in Sun International. The resultant interest saving has been calculated using a weighted 
average interest rate of 8.33% for the South African loans for the six-month period ended 30 June 2020 as follows:

Rm

Interest savings on SA term-loans settled 60

Tax thereon  (17)

43
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7. Represents the once-off profit on disposal of Sun Dreams Group. The profit on disposal has been determined using the proceeds from the Initial Transaction and 
the Transaction, net of the carrying value of Sun International’s 64.94% interest at 30 June 2020 and adjusted for the recycling of the parent’s share of FCTR, relating 
to Sun Dreams Group, to profit and loss.

Rm

Cash consideration 2,768

Sale of 14.94% (Refer to note 5) 1,038

Sale of 50% (Refer to note 6) 1,730

Contingent consideration (Refer to note 7.1) 582

Purchase Consideration 3,350 

less: Carrying value of 64.94% interest in Sun Dreams Group (3,750)

Net loss on disposal before tax and reclassification of foreign currency translation reserve (400)

less: Taxation  

Net loss on disposal before reclassification of foreign currency translation reserve (400)

Recycle of the foreign currency translation reserve attributable to the Sun Dreams Group, which is once-off in nature 173

Net loss (227)

8. The Contingent Consideration of USD53 million is assumed as follows:

Rm

First Contingent Payment assumed at a 100% probability present valued at a WACC of 5.56% and converted to Rand at 17.30  
(exchange rate at 30 June 2020) 170

Second Contingent Payment assumed at a 85% probability present valued at a WACC of 5.56% and converted to Rand at 17.30  
(exchange rate at 30 June 2020) 412

582

9. Represents the estimated once-off transaction costs of R5 million related to the Transaction and R99 million withholding tax on the remittance of the proceeds to 
South Africa.

10. All adjustments are recurring in nature except where otherwise stated.



80

Pro forma condensed consolidated statement of �nancial position as at 30 June 2020

Rm Before
Rights
 Offer

Pro forma
 after the

 Rights 
Offer

Derecog-
nition of 

invest-
ment 

in Sun
 Dreams 

Group

Applica-
tion of

 Proceeds 
on the 
Initial 

Transac-
tion

Applica-
tion of

 Purchase 
Consider-

ation 
on the 

Transac-
tion 

Transac-
tion 

costs

Pro forma 
after 

disposal 
of Sun

 Dreams
 Group

Notes 1 2 3 4 5 6 7
Non-current assets  11,524  –  11,524  –  –  582  –  12,106

Property, plant and equipment  9,311  9,311  9,311
Right-of-use asset  325  325  325
Intangible assets  652  652  652
Equity accounted investments  31  31  31
Other investments, loans and assets  390  390  582  972
Deferred tax  815  815  815

Current assets  845  –  845  –  –  259  (104)  1,001

Inventory  106  106  106
Accounts receivable and other  376  376  259  635
VAT Receivable  68  68    68
Receiver of revenue  138  138    138
Cash & cash equivalents  157  157    (104)  53

Non-current assets held for sale  10,622  10,622  (10,622)   –

Total assets  22,991  –  22,991  (10,622)  –  841  (104)  13,106

Equity
Share capital and share premium  1,541  1,201  2,742  2,742
FCTR  259  259  (173)    86
Other reserves  (8,586)  (8,586)    (8,586)
Reserves for Non-controlling  5,708  5,708    5,708
Reserves for Non-controlling  –  –     –
Distributable reserves  5,207  5,207  (3,577)  1,038  2,311  (104)  4,875
Distributable reserves IS  (1,128)  (1,128)      (1,128)
Capital and reserves  3,003  1,201  4,204  (3,750)  1,038  2,311  (104)  3,699
Put option reserve  (1,286)  (1,286)      (1,286)
Minorities  1,442    1,442  (1,722)        (280)

   3,159  1,201  4,360  (5,472)  1,038  2,311  (104)  2,133
Non-current liabilities  10,354  (1,201)  9,153  –  (1,038)  (1,470)  –  6,645

Deferred tax  177  177  177
Borrowings  8,233  (1,201)  7,032  (1,038)  (1,470)  4,524
IFRS 16 lease liability  739  739  739
Other non-current liabilities  508  508  508
Put option liability  697  697  697

Current liabilities  4,328  –  4,328  –  –  –  –  4,328

Accounts payable and other  1,331  1,331    1,331
Deferred income and other liabilities  2  2  2
Receiver of revenue  123  123  123
Borrowings  2,845  2,845  2,845
IFRS 16 lease liability  27  27  27
Liabilities held for sale  5,150  5,150  (5,150)   –

Total equity and liabilities  22,991  –  22,991  (10,622)  –  841  (104)  13,106

 –  –  –  –  –  –  – –
Shares in issue (in thousands)  136,732  127,174  263,906  263,906

Net asset value per share (cents)  1,256    1,106          915
Tangible net asset value per share (cents)  183    550          359
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Notes and assumptions to the pro forma consolidated �nancial statements

1. The “Before” column has been extracted from the unaudited published condensed interim financial results of Sun International for the six-month period ended 
30 June 2020.

2. Represents the Rights Offer detailed in the Circular dated 20 July 2020 whereby Sun International announced a Rights Offer in the ratio of 93.01 Rights Offer 
Shares for every 100 existing Sun International Shares held at a subscription price of R9.44 per Rights Offer Share. The Rights Offer closed on 7 August 2020 with 
137,761,660 Rights Offer Shares at a value of R1,200.5 million. The cash proceeds will be used to settle South African debt.

3. Represents the pro forma results after adjusting for the subsequent event at 30 June 2020.

4. Represents the derecognition of Sun Dreams Group, disclosed as a discontinued operation with Sun International’s published results for the six months ended 
30 June 2020.

5. The cash received relating to the Initial Transaction, being the disposal of 14.95% interest for USD60 million converted to Rand at 17.30 (exchange rate at 30 June 
2020), is assumed to be applied to reduce Sun International’s off-shore and South African interest-bearing loans.

6. The Purchase Consideration is assumed to be applied as follows:

Initial Purchase Consideration (USD85 million converted at 17.30 being the exchange rate at 30 June 2020) 1,470

Retention Purchase Price (USD15 million converted at 17.30 being the exchange rate at 30 June 2020) 259

1,729

Contingent Consideration (Refer to note 6.1) 582

2,311

6.1.  The Contingent Consideration of USD53 million is assumed as follows:

Rm

First Contingent Payment assumed at a 100% probability present valued at a WACC of 5.56% and converted to Rand at 17.30 
(exchange rate at 30 June 2020) 170

Second Contingent Payment assumed at a 85% probability present valued at a WACC of 5.56% and converted to Rand at 17.30 
(exchange rate at 30 June 2020) 412

  582

7. Represents the estimated once-off transaction costs of R5 million related to the Transaction and R99 million withholding tax on the remittance of the proceeds to 
South Africa.
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ANNEXURE 4

INDEPENDENT REPORTING ACCOUNTANT’S REPORT ON THE PRO FORMA 
FINANCIAL INFORMATION OF SUN INTERNATIONAL

To the Directors of Sun International Limited

Report on the Assurance Engagement on the Compilation of Pro Forma Financial Information included in a Circular

We have completed our assurance engagement to report on the compilation of the pro forma �nancial information of Sun International 
(the “Company” or “Sun International”) by the Directors. The pro forma �nancial information, as set out in Section 4.3 and Annexure 3 of 
the Circular to Shareholders to be dated on or about 30 September 2020 (the “Circular”), consists of the pro forma �nancial effects, the pro 
forma consolidated statement of �nancial position as at 30 June 2020, the pro forma consolidated statement of comprehensive income for 
the six months ended 30 June 2020 and related notes (the “Pro Forma Financial Information”). The applicable criteria on the basis of which 
the directors have compiled the Pro Forma Financial Information are speci�ed in the Listings Requirements and described in the Circular.

The Pro Forma Financial Information has been compiled by the directors to illustrate the impact of the disposal of Sun International’s 
remaining 50% shareholding in Sun Dreams Sociedad Anonima (“Sun Dreams”) to Nueva Inversiones Paci�co Sur Limitada (“Paci�co”), 
(the “Transaction”). As part of this process, information about the Company’s consolidated �nancial position and consolidated �nancial 
performance has been extracted by the directors from the Company’s interim �nancial statements for the six-month period ended 
30 June 2020, which is unaudited.

DIRECTORS’ RESPONSIBILITY

The Directors are responsible for compiling the Pro Forma Financial Information on the basis of the applicable criteria speci�ed in the 
Listings Requirements and described in Annexure 3 of the Circular.

OUR INDEPENDENCE AND QUALITY CONTROL

We have complied with the independence and other ethical requirements of Sections 290 and 291 of the Independent Regulatory 
Board for Auditors’ Code of Professional Conduct for Registered Auditors (Revised January 2018) and parts 1 and 3 of the Independent 
Regulatory Board for Auditors’ Code of Professional Conduct for Registered Auditors (Revised November 2018) (together the IRBA 
Codes), which are founded on fundamental principles of integrity, objectivity, professional competence and due care, con�dentiality and 
professional behaviour. The IRBA Codes are consistent with the corresponding sections of the International Ethics Standards Board for 
Accountants’ Code of Ethics for Professional Accountants and the International Ethics Standards Board for Accountants’ International Code 
of Ethics for Professional Accountants (including International Independence Standards) respectively.

REPORTING ACCOUNTANT’S RESPONSIBILITY

Our responsibility is to express an opinion about whether the Pro Forma Financial Information has been compiled, in all material respects, 
by the directors on the basis of the applicable criteria speci�ed in the JSE Listings Requirements and described in Annexure 3 of the 
Circular based on our procedures performed.

We conducted our engagement in accordance with the International Standard on Assurance Engagements (ISAE) 3420, Assurance 
Engagements to Report on the Compilation of Pro Forma Financial Information Included in a Prospectus issued by the International 
Auditing and Assurance Standards Board. This standard requires that we plan and perform our procedures to obtain reasonable assurance 
about whether the Pro Forma Financial Information has been compiled, in all material respects, on the basis speci�ed in the JSE Listings 
Requirements.

For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on any historical �nancial 
information used in compiling the pro forma �nancial information, nor have we, in the course of this engagement, performed an audit or 
review of the �nancial information used in compiling the pro forma �nancial information.

The purpose of Pro Forma Financial Information is solely to illustrate the impact of a signi�cant event or transaction on unadjusted �nancial 
information of the company as if the event had occurred or the transaction had been undertaken at an earlier date selected for purposes 
of the illustration.  Accordingly, we do not provide any assurance that the actual outcome of the event or transaction would have been as 
presented.

A reasonable assurance engagement to report on whether the Pro Forma Financial Information has been compiled, in all material respects, 
on the basis of the applicable criteria involves performing procedures to assess whether the applicable criteria used by the directors in the 
compilation of the Pro Forma Financial Information provide a reasonable basis for presenting the signi�cant effects directly attributable to 
the event or transaction, and to obtain suf�cient appropriate evidence about whether:

• The related pro forma adjustments give appropriate effect to those criteria; and

• The Pro Forma Financial Information reflects the proper application of those adjustments to the unadjusted financial information.

The procedures selected depend on our judgment, having regard to our understanding of the nature of the Company, the event or 
transaction in respect of which the Pro Forma Financial Information has been compiled, and other relevant engagement circumstances.
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Our engagement also involves evaluating the overall presentation of the pro forma �nancial information.

We believe that the evidence we have obtained is suf�cient and appropriate to provide a basis for our opinion.

OPINION

In our opinion, the Pro Forma Financial Information has been compiled, in all material respects, on the basis of the applicable criteria 
speci�ed by the JSE Listings Requirements and described in Annexure 3 of the Circular.

PricewaterhouseCoopers Inc.
Director : Johan Potgieter 
Registered Auditor 
Johannesburg
22 September 2020
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Sun International Limited
(Incorporated in the Republic of South Africa)

(Registration number 1967/007528/06)
Share code: SUI & ISIN code: ZAE000097580

LEI: 378900835F180983C60
(“Sun International” or “the Company”)

NOTICE OF GENERAL MEETING

All terms de�ned in the Circular to which this Notice of General Meeting is attached, shall bear the same meanings 
where used in this Notice of General Meeting.

NOTICE IS HEREBY GIVEN that a General Meeting of Shareholders will be held at 10:00 on Wednesday, 28 October 2020 at the 
Sun International Head Of�ce, 6 Sandown Valley Crescent, Sandton, Gauteng, South Africa, or wholly by electronic participation if the 
Company announces the Virtual Meeting Notice, to consider and, if deemed �t, pass, with or without modi�cation, the Resolutions set 
out hereunder.

1. ORDINARY RESOLUTION NUMBER 1 – APPROVAL OF THE TRANSACTION

“RESOLVED AS AN ORDINARY RESOLUTION in accordance with the provisions of paragraph 9.20 of the Listings 
Requirements, that the Transaction, being the disposal by Sun Latam of its remaining 50% equity interest in Sun Dreams to 
Pacifico as contemplated in the SPA, is hereby approved by Shareholders.”

For ordinary Resolution 1 to be passed, votes in favour of the Resolution must represent more than 50% of the voting rights 
exercised at the General Meeting in person or by proxy and who were entitled to exercise voting rights in respect of ordinary 
Resolution number 1.

Reason and effect

The reason for ordinary Resolution number 1 is that the Transaction is categorised as a category 1 transaction for Sun International 
in terms of the paragraphs 9.5, 9.6 and 9.20 of the Listings Requirements. Consequently, Shareholders are required to approve the 
Transaction by way of an ordinary Resolution in terms of paragraph 9.20 of the Listings Requirements.

The effect of ordinary Resolution number 1, if passed, will be to grant the necessary Shareholder approval for the Transaction in terms 
of the Listings Requirements.

2. ORDINARY RESOLUTION NUMBER 2 – DIRECTORS AND/OR COMPANY SECRETARY AUTHORITY

“RESOLVED AS AN ORDINARY RESOLUTION that any Director and/or the company secretary of Sun International 
be and is hereby authorised and empowered to do all such things, sign all such documents and take all such actions as may be 
necessary for or incidental to give effect to ordinary Resolution number 1 set out in this Notice of General Meeting and anything 
already done in this respect be and is hereby ratified to the fullest extent permissible in law.”

For ordinary Resolution 2 to be passed, votes in favour of the Resolution must represent more than 50% of the voting rights 
exercised at the General Meeting in person or by proxy and who were entitled to exercise voting rights in respect of ordinary 
Resolution number 2.

Reason and effect

The reason for and effect of ordinary Resolution number 2 is to authorise any Director or the company secretary of Sun International to 
do all such things and sign all such documents as are deemed necessary or desirable to implement ordinary Resolution number 1 set out 
in the Notice of General Meeting, which requires the approval of the Shareholders.

VOTING AND PROXIES

The Shareholders will be entitled to attend and/or participate in the General Meeting and to vote on the Resolutions set out above.

The date on which Shareholders must have been recorded as such in the Register for purposes of being entitled to receive this Notice of 
General Meeting is Friday, 25 September 2020.

The date on which Shareholders must be recorded in the Register for purposes of being entitled to attend and/or participate and vote at 
the General Meeting is Friday, 23 October 2020, with the last day to trade being Tuesday, 20 October 2020.
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Meeting participants will be required to provide proof of identi�cation to the reasonable satisfaction of the chairperson of the General 
Meeting and must accordingly present or bring a copy of their identity document or smart card, passport or driver’s license to the General 
Meeting. If in doubt as to whether any document will be regarded as satisfactory proof of identi�cation, meeting participants should contact 
The Meeting Specialist for guidance.

Shareholders entitled to attend and/or participate and vote at the General Meeting may appoint one or more proxies to attend, speak 
and vote thereat in their stead. A proxy need not be a Shareholder. A Form of Proxy (grey), which sets out the relevant instructions for 
its completion, is enclosed for use by Certi�cated Shareholders or Own-name Registered Dematerialised Shareholders who wish to be 
represented at the General Meeting. Completion of a Form of Proxy (grey) will not preclude such Shareholder from attending and/or 
participating and voting (in preference to that Shareholder’s proxy) at the General Meeting.

The instrument appointing a proxy and the authority (if any) under which it is signed may be lodged with or posted to The Meeting 
Specialist or the company secretary, at the addresses given below, to be received by them, for administrative purposes to ensure an orderly 
arrangement of affairs on the day, by not later than 10:00 on Tuesday, 27 October 2020 or thereafter handed to the chairperson of the 
General Meeting or The Meeting Specialist at the General Meeting, at any time.

Dematerialised Shareholders, other than Own-name Registered Dematerialised Shareholders, who wish to attend the General Meeting in 
person or participate in the virtual General Meeting, will need to request their CSDP or Broker to provide them with the necessary letter 
of representation in terms of the custody agreement entered into between such Shareholders and the CSDP or Broker.

Dematerialised Shareholders, other than Own-name Registered Dematerialised Shareholders, who are unable to attend the General 
Meeting and who wish to be represented thereat, must provide their CSDP or Broker with their voting instructions in terms of the custody 
agreement entered into between themselves and the CSDP or Broker in the manner and time stipulated therein.

ELECTRONIC PARTICIPATION

Please note that in the event that the General Meeting is held as a physical meeting, the Company intends to make provision for 
Shareholders of the Company, or their proxies, who are entitled to attend thereat, to participate in the General Meeting by way of 
a teleconference call, provided that the Shareholders or their CSDP or Broker (as the case may be) must give written notice to the 
Company, per the company secretary, Mr AG Johnston, either by e-mail at andrew.johnston@suninternational.com or at the address given 
below (by way of physical delivery) and such notice must be received by the Company by not later than 48 hours prior to the date of the 
General Meeting. If no notice is received by the Company at least 48 hours prior to the date of the General Meeting, then the Company 
shall not make provision for Shareholders to participate in the General Meeting by way of a teleconference call.

However, if the Company timeously receives the above notice, then the Company will provide a teleconference facility and furnish the 
Shareholders or their CSDP or Broker (as the case may be) with the dial in code and pin number.

In the event that the Company holds the General Meeting solely by way of electronic communication as a virtual General Meeting, 
Shareholders will be advised of the basis upon which they can participate and vote in the virtual General Meeting in accordance with the 
Virtual Meeting Notice, to be released on SENS prior to the General Meeting.

By order of the Board

SUN INTERNATIONAL

Anthony Leeming
Chief Executive

Wednesday, 30 September 2020

Registered of�ce
6 Sandown Valley Crescent
Sandown
Sandton
2196
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Sun International Limited
(Incorporated in the Republic of South Africa)

(Registration number 1967/007528/06)
Share code: SUI & ISIN code: ZAE000097580

LEI: 378900835F180983C60
(“Sun International” or “the Company”)

FORM OF PROXY (grey) – FOR USE BY CERTIFICATED AND OWN-NAME 
REGISTERED DEMATERIALISED SHAREHOLDERS ONLY

All terms de�ned in the Circular, to which this Form of Proxy is attached, shall bear the same meanings when used in this Form of 
Proxy.

For use only by Shareholders holding Certi�cated Shares, nominee companies of CSDPs, Brokers’ nominee companies and Own-name Registered 
Dematerialised Shareholders at the General Meeting to be held at 10:00 on Wednesday, 28 October 2020 at Sun International’s Head Of�ce, 6 Sandown 
Valley Crescent, Sandown, Gauteng, South Africa, to consider and, if deemed �t, pass, with or without modi�cation, the Resolutions set out hereunder.

Dematerialised Shareholders who are not Own-name Registered Dematerialised Shareholders must not complete this Form of Proxy and must provide 
their CSDP or Broker with their voting instructions, except for Own-name Registered Dematerialised Shareholders recorded in the sub-register through a 
CSDP or Broker, which Shareholders must complete this Form of Proxy and lodge it with their CSDP or Broker in terms of the custody agreement entered 
into between them and their CSDP or Broker. Dematerialised Shareholders who are not Own-name Registered Dematerialised Shareholders wishing to 
attend and/or participate in the General Meeting must inform their CSDP or Broker of such intention and request their CSDP or Broker to issue them with 
the necessary letter of representation to attend and/or participate.

I/We (Full name in print)

of (address)

Telephone: (work) area code (        ) Telephone: (home) area code (        )

Cell phone number:  Email address:

being the holder of    Shares in Sun International, hereby appoint:

1.  or failing him/her

2.  or failing him/her

3. the chairperson of the General Meeting,

as my/our proxy to attend, speak and vote for me/us at the General Meeting for purposes of considering and, if deemed �t, passing, with or without 
modi�cation, the Resolutions to be proposed thereat and at any adjournment thereof and to vote for and/or against the Resolutions and/or abstain from 
voting in respect of the Shares registered in my/our name(s), in accordance with the following instruction (see notes):

Number of Shares

For Against Abstain

ORDINARY RESOLUTION NUMBER 1

Disposal by Sun Latam of its remaining 50% equity interest in Sun Dreams to Pacifico in 
terms of the Listings Requirements

ORDINARY RESOLUTION NUMBER 2

Directors and/or company secretary authority

Please indicate your voting instruction by way of inserting the number of Shares or by a cross in the space provided should you wish all your Shares to be 
voted.

Signed at on this day of 2020

Signature(s)

Assisted by (where applicable) (state capacity and full name)

Each Shareholder is entitled to appoint one or more proxy(ies) (who need not be Shareholder(s) of Sun International) to attend and/or participate and 
vote in his/her stead at the General Meeting.

Please read the notes on the reverse side hereof.



Notes:

1. A Shareholder holding Dematerialised Shares by Own-name Registration, or who holds Shares that are not dematerialised, is entitled to appoint any individual 
(including an individual who is not a Shareholder) as a proxy to participate in, and speak and vote at, a Shareholders meeting on behalf of the Shareholder. Such 
Shareholder may insert the name of a proxy or the names of two alternative proxies of the Shareholder’s choice in the space provided, with or without deleting 
“the Chairperson of the General Meeting”, provided that any such deletion must be signed in full by the Shareholder. The person whose name stands first on the form 
of proxy and who is present at the General Meeting will be entitled to act as proxy to the exclusion of those whose names follow. Should a proxy not be specif ied, 
this will be exercised by the Chairperson of the General Meeting. A proxy need not be a Shareholder of the Company.

2. All Resolutions put to the vote shall be decided by way of a poll. A Shareholder is entitled on a poll, to 1 (one) vote per Share held. A Shareholder’s instructions to 
the proxy must be indicated by inserting the relevant number of votes exercisable by the Shareholder in the appropriate box(es). An “X” in the appropriate box 
indicates the maximum number of votes exercisable by that Shareholder. Failure to comply with the above will result in the proxy not being authorised to vote or 
to abstain from voting at the General Meeting in respect of the Shareholder’s votes, except in the case where the Chairperson of the General Meeting is the proxy. 
A Shareholder or his/her proxy is not obliged to use all the votes exercisable by the Shareholder, or to cast all those votes exercised in the same way, but the total 
of the votes cast and in respect whereof abstention is recorded may not exceed the total of the votes exercisable by the Shareholder.

3. A proxy appointment must be in writing, dated and signed by the relevant Shareholder.

4. Any alteration or correction made to this form of proxy must be signed in full and not initialled by the signatory.

5. Documentary evidence establishing the authority of a person signing the form of proxy in a representative capacity must be attached to this form, unless previously 
recorded by the Company or waived by the Chairperson of the General Meeting.

6. A minor must be assisted by his/her parent/guardian and the relevant documentary evidence establishing his/her legal capacity must be attached to this form of proxy 
unless previously recorded by the Company or waived by the Chairperson of the General Meeting.

7. When there are joint holders of Shares, any one holder may sign the form of proxy.

8. The Chairperson of the General Meeting may reject or accept any form of proxy which is completed and/or received other than in compliance with these notes.

9. A proxy may not delegate his/her authority to act on behalf of the Shareholder, to another person other than the Chairperson of the General Meeting.

10. The appointment of a proxy or proxies:

a. is suspended at any time to the extent that the Shareholder chooses to act directly and in person in the exercise of any rights as a Shareholder;

b. is revocable in which case the Shareholder may revoke the proxy appointment by:

i. cancelling it in writing or making a later inconsistent appointment of a proxy; and

ii. delivering a copy of the revocation instrument to the proxy and to the Company.

11. Should the instrument appointing a proxy or proxies have been delivered to the Company, as long as the appointment remains in effect, any notice that is required 
by the Companies Act or the MOI to be delivered by such Company to the Shareholder, must be delivered by such Company to –

a. the Shareholder; or

b. the proxy or proxies, if the Shareholder has directed the Company to do so in writing and has paid any reasonable fee charged by the Company for doing so.

12. The proxy appointment remains valid only until the end of the relevant meeting at which it was intended to be used, unless revoked as contemplated in section 58(5) 
of the Companies Act.

13. It is requested that this form of proxy should be completed and returned to The Meeting Specialist Proprietary Limited, JSE Building, One Exchange Square, 
Gwen Lane, Sandown, 2196 (PO Box 62043, Marshalltown, 2107), so as to reach them, for administrative purposes only, by not later than 10h00 on Tuesday, 
27 October 2020, alternatively to be handed to the Chairperson of the General Meeting prior to its commencement at 10h00 on Wednesday, 28 October 2020.


