IN THE; NQRTH GAUTENG, HIGH COURT PRETORIA
L REPUBLIC OF'SOUTH AFRICA

CASE NO.

“{1 ¢

and

1TIME AIRLINE (PROPRIETARY) blMITEL‘ga *]‘
(In Business Rescue) 1
Registration Number: 2003/02097¢ )/OE

AT

1TIME HOLDINGS LIMITED 2" Respondent
Registration Number: 1999/017536/06),

COMPANIES AND INTELLECTUAL PROPERTIES 3" Respondent
COMMISSION

NOTICE OF MOTION

TAKE NOTICE that the Applicant intends to make Application to this Honourable Court

on Wednesday the 7" of November 2012 at 10:00 for an Order in the following terms:

1 That this Honourable Court condone the non compliance by the Applicant with
Rule 6 of the Uniform Rules of Court in relation to the time periods, form and
service and that this Application be heard as one of urgency in terms of Rule

6(12) of the Uniform Rules of Court.



2.

o

(R

That the business rescue proceedings in respect of the 1% Respondent be

discontinued in ferms of Section 141(2)(a) of the Companies Act 71 of 2008,

That the 1" Respondent be provisionally wound up pursuant to the provisions of
Sections 344(f), 344(h) and 345 of the Companies Act 61 of 1973 and Section
141(2){(a) of the Companies Act 71 of 2008 with a return date on Tuesday 11"

day of December 2012,
Alternatively to prayer 3 supra that the 1* Respondent be finally wound up
purstiant 1o the provisions of Sections 344(f), 344(h) and 345 of the Companies

Act 61 of 1973 and Section 141(2)a) of the Companigs Act 71 of 2008, and

That the costs of this Application be cosls in the winding up of the 1%

Respondent,

Further and/on alternative relief,

AND that the Affidavit of GERHARDUS THEODORIS DANIEL HOLTZHAUZEN will be

used in support hereof.

TAKE FURTHER NOTICE that the Applicant has appointed the ottices of VEULE

TINTO & ASSOCIATES Inc. ATTORNEYS, Tinto House, cnr. Of Solomon Mahlangu &

Digselboom Roads, Wapadrand, Pretoria, at which it will accept notice and service of

all process in these procaedings.



TAKE FURTHER NOTICE that should any aftectod person intend opposing this

apphcation and specitically pertaining to the provisional order sought, the affected

PECSON 15 required:-

{a) to notify  the Applicant’s  attorneys  in writing by way of email or
correspondence 1o danie@lintolaw.co.za and kersey@tintelaw.co.za and by
telefax to 0866 200 670 and 0866 850 820 on or betore the 8" day of

November 2012 at 16:00;

(h) and to file the Answering Affidavit(s), if any on or before the 7" day of

Naovember 2012 at 09:00.

TAKE FURTHER NOTICE that should any affected person intend opposing this

requiread:-

{a) to notity the Applicant’s altorneys in writing within 5 (ive) days of date of

service of this Application

(b} and within 15 (filteen) days of delivery of such Notice of Intention 1o Cppose,

to Hle the Answering Affidavits, if any.
AND TAKE FURTHER NOTICE that the affectod person s required 1o appoint, in such
notification, an address as referred to in Rule 8(5)0b) at which the affected parson will

accept notice and service of all documents in these proceadings.

DATED at PRETORIA on this the 87 day of November 2012,
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“WELILE“FINTO & ASSOCIATES Inc.
_AFTORNEYS
=" Applicant's Attorneys
c/o SOLOMON MAHLANGU & DISSELBOOM
ROADS

WAPADRAND, PRETORIA

TELEPHONE NUMBERS: 012 807-3366 and
083 290 6545 and 076 599 8562
Reference: DB SWANEPOEL/KB/D (.7 (.7

TO: THE REGISTRAR OF THE ABOVE HONOURABLE CDURT
PRETORIA

AND TO: THE MASTER OF THE ABQVE HONOURAB!LE COUREH -i1- ns
PRETORIA ;

!
L

AND TO: 1TIME AIRLINE (PROPRIETARY) LIMITED
1*!' Respondent
16 Quiality Street
lsando
Kempton Park
Gauteng

Received a copy of this
Application together with
Annexures thereto on this
the 6 day of November 2012.

AND TO: 1TIME HOLDINGS LIMITED
2" Respondent
16 Quality Street
Isando
Kempton Park

Received a copy of this



S

th

Application together with
Annexures thereto on this
th

the 67 day of November 2012,

AND TO:; COMPANIES AND INTELLECTUAL PROPERTIES COMMISSION
3" Respondent
DT Campus
Block F
77 Meintjies Street
Sunnyside
Pretoria

Received a copy of this
Application together with
Annexures thereto on this
the 6" day of November 2012.

AND TO: THE EMPLOYEES OF THE 1" RESPONDENT
O.R. TAMBO INTERNATIONAL AIRPORT

{By Affixing a copy in terms of Saction 346(4A)ii))

AND TO: THE EMPLOYEES OF THE 1° RESPONDENT
KiNG SHAKA INTERNATIONAL AIRPORT
(By Affing a copy in terms of Section 346(4A)(ii))
AND TO: THE EMPLOYEES OF THE 1°' RESPONDENT
CAPE TOWN INTERNATIONAL AIRPORT

{By Affixing a copy in terms of Section 346(4A)())

AND TO: THE EMPLOYEES OF THE 1% RESPONDENT
PORT ELIZABETH AIRPORT

(By Affixing a copy in lerms of Section 346(4A) (1))

AND TO: THE EMPLOYEES OF THE 1* RESPONDENT
EAST LONDEN AIRPORT
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(By Aftixing a copy in terms of Section 346(4A)(ii))
AND TO: THE EMPLOYEES OF THE 1 RESPONDENT
GEORGE AIRPORT

(Ry Affixing a co‘py in terms of Section 346(4A)(i))

AND TO: THE EMPLOYEES OF THE 1°' RESPONDENT
LIVINGSTONE INTERNATIONAL AIRPORT
(HARRY MWANGA NKUNBULA INTERNATIONAL AIRPORT)

ZAMBIA

(By Affhang a copy in terms of Section 346(4A) (1))

AND TO: SOLIDARITY TRADE UNION
Cnr. DF Malan Orive 8 Eendracht Street
Kioofsig
Centurion
Pretoria

Received a copy of this
Application together with
Annexures thereto on this
the 6" day of November 2012.

AND TO: UASA TRADE UNION
42 GOLDMAN STREET
FLORIDA
GAUTENG

Received a copy of this
Application together with
Annexures thereto on this
the 6" day of November 2012,

AND TO: THE SOUTH AFRICAN REVENUE SERVICES
PRETORIA

Received a copy of this
Application together with
Annexures thereto on this
the 6" day of November 2012.



AND TO: ALL AFFECTED PERSONS OF 1" RESPONDENT

(By transmitting a copy in terms of the Companies Act 71 of 2008)



IN THE NORTH GAUTENG HIiGH COURT, PRETORIA

REPUBLIC OF SOUTH AFRICA

trr the matter between -

HOLTZHAUZEN: GERHARDUS THEODORIS DANIEL N.O.

{In his capacity as duly appomnted business rescue practitioner

of One Time Airtine Pty Lid)

and

1TIME AIRLINE (PROPRIETARY) LIMITED
Registration Number 1 2003/020975/07
{In Business Rescue)

1TIME HOLDINGS LIMITED
Registration Number : 1999/017536/06

COMPANIES AND INTELLECTUAL PROPERTIES
COMMISSION

CASE NO.

Applicant

1*' Respondent

2" Respondent

3™ Respondent

FOUNDING AFFIDAVIT

I, the undersignad,

GERHARDUS THEODORIS DANIEL HOLTZHAUZEN

do hereby make oath and say that:



[ 'am an aduit businessman, duly accredited and licensed as a Senior Business Rescue
Practitioner by the Companies Intellectual Property Commission (“CIPC™) and | am the
duly appointed Business Rescue Practitioner in respect of the 1% Respondent. In this

regard | annex hereto marked:

1.1 Annexure “GH1", form CoR1232 dated the 17" day of September 20172

bemng the notice of my appointment as Business Rescue Praclitioner,;

1.2 Annexure "GHZ2", a copy of form CoR126.2 being the registration

certificate issued by CIFC on the 27" day of August 2012

My business address is 5 Efon Drive, Aston Manor, Kempton Park, Gauteng Province,

South Africa.

The facts and allegations herein contained are within my own personal knowledge and
belief and true and correct. Where | make submissions of a legal nature | do so based
on the advice of the Applicant's legai representatives of which advice | accept as being
correct, When | make use of headings in this Affidavit | do so for convenience only and
I do not thereby intend anything stated under a particular to be limited only to the

heading under which it appears and request that this Affidavit should be read as a

whole.



AD PARTIES

4.1

4.2

4.3

4.4

I'am the Applicant in the above matter, in my official capacity as Business

Rescue Practitioner of the 1% Respondent;

The 1 Respondent is 1TIME AIRLINE (PTY) LTD, Registration Number
2003/020975/Q07, a company duly incorporated in accordance with the
laws of South Africa with its principal place of business and registered
office at 16 Quality Sireel, lsando, Kempton Park, Gauteng Province,

South Africa.

The 2" Respondent is 1TIME HOLDINGS LIMITED. Registration Number
1999/017536/06, a public company duly incorporated with limited liability
in accordance with the laws of the South Africa, and whose shares are
Isted on the Johannesburg Stock Exchange (JSE). The fisting of the
company has subsequently been suspended by the JSE on 2 November
2012, The 2™ Respondent's principal place of business and registered
office at 16 Quality Street, lsando, Kempton Park, Gauleng Province,

South Africa.

The 3™ Respondent is the COMMISSIONER OF THE COMPANIES AND
INTELLECTUAL PROPERTY COMMISSION of the DT! Campus, situated
al Block F, 77 Meintjies street, Sunnyside, Pretoria, Gauteng, South

Africa.

No cos! order is sought against the 2™ and 3" Respondents, save in the
avent of any of them opposing this application and costs of this application

to be costs in liquidation,




AD JURISDICTION :

n

Both the 1°' Respondent's registered address and principal place of business, falls
within the jurisdiction of the above Honourable Court. | submit accordingly that the

above Honourable Court has jutisdiction to hear this Application.

AD LOCUS STANDI .

6.1 Section 141(2) of the Companies Act 71 of 2008, as amended,
(hereinafter referred to as “the 2008 Companies Acl’) provides, infer alia,

as foitlows:

“f at any time during Business Rescue Proceedings, the Practilioner

concludes that

a There is no reasonable prospect that the company be rescued, the
r o

Practitiorier must -

(1} So inform the Court, the company and every affected person

ir the prescribed manner; and

{if) Apply to Court for an Order discontinuing the Business
Rescue Proceedings and placing the company into

liquidiation.”

6.2 Section 224 of the 2008 Companies Act states that the Companies Act,
1973 (Act 61 of 1973) (hereinafter referred to as “the 1973 Companies
f
Act') is hereby repealed subject to sub section 3. j,f’;u
1
i
i



6.3

64

6.5

6.6

6.7

Section 224(3) reads as follows:

the repeal of the 1973 Companies Act does not affect transitional

arrangements, which are set out in Schedule 5°

secton 9(1) of Schedule 5 to the Companies Act (transitional

arrangements, reads as follows :

‘Despite the repeal of the previous Act (the 1973 Companies Act ) until the
date defermined in terms of sub item (4), Chapter 14 of that Act (the 1973
Companies Act) confinues to apply with respect to the winding up and
hquidation of companies under this Act (the 2008 Companies Act) as if that
act (the 2008 Companies Act) had not been repealed subject 10 sub items

Zand 3"

Section 344(h} of the 1973 Companies Act provides further that a
company may be wound up if, “if appears fo the Court that it is just and

equitable that the company should be wound up”.
Sub section 2 Schedule 9 (2) reads as lollows:

‘Despite sub item (1) Sections 343, 344, 346 and 348 to 353 (of the 1973
Compames Act) do not apply to the winding up of & solvent company,
except to the extent necessary fo give effect to the provisions of part G of

Chapter 27

Section 344(f) of the 1973 Companies Act provides further that a company
may be wound up if, “the company is unable to pay ils debis as described
i section 345" Section 345 of the 1973 Companies Act provides further

that "a company or body corporate shall be deemed to pe unahle to pay its

o



6.8

5.9

debts (- .(c) it is proved to the satisfaction of the Court that the Company

is unable to pay its debls.”

For reasons herein sel forth the 1% Respondent is not a solvent company
as contemplated in the 2008 Companies Act. The factual situation is that
the 1* Respondent is factually and commercially insolvent. As is evident
form the facts referred to infra the liabilities of the 1% Respondent exceeds
the assets by far. Furthermore the 1% Respondent is simply not in a
financial position to pay the liabiltes as they become due and payable.
Theretore this Application is also based on section 344() read with section

345 of the 1973 Companies Act,

In the circumstances it is submitted that | have the necessary locus standi
in my capacity as the duly appointed Businass Rescue Practitoner of the
1 Respondent, in terms of Sections 141(2){a) of the 2008 Companies Act
a5 read with Seclions 3440, 344(h) and 345 of the 1973 Companies Act
as further read with Section 9(1) and 2(2) of Schedule 5 to the 2008

Companies Act (fransitional arrangements) to launch this Application.

AD NATURE OF THIS APPLICATION;

7.1

This is an Application brought for an Order discontinuing the Business
Rescue Proceedings in respect of the 1% Raspondent and that the 1
Respondent be provisionally waund up in terms of Sections 344{0). 344(h) and
345 of the 1973 Companies Act, as read with Section 141(2)a) of the 2008
Companies Act Provisional winding up 1s requested as the Operating License

will remain in force until final winding up.



7.2

8.1

8.2

8.3

8.4

The license to operate an ailine is the most imporlarl asset of the 17
Respondent and there is a possibility that the 1% Respondent can be sold under

provisionat liquidation circumstances.

As will mare fully hereinafter appear at a meeting of directors of the 1%
Respondent on the 2™ day of November 2012 held in Isando, Kempton Park,
Gauteng Province, South Africa, the Applicant informed the meeting that based
on the current position the 1% Respondent found itself in, there is no prospect to
save 17 Respondent and it would be prudent to suspend the activities of the

Alrline at 24:00) that day,

The 1% Respondent's Director of Operations, Captain Wayne Jeffreys, raised a

concern with safety issues if word got out that we suspanded the airline services.

On advice of the 1% Respondent’s Director of Operations the decision was made

to ground all aircraft with immediate affect.

Cognizance was taken of the fact that passengers will be inconvenienced but

safety and security considerations had o take preference.

Consequantly —

91

informed the meeting that the potential offer from a United Kingdom based

Company was withdrawn at approximately 13:30 on the 2" of November

14

i



9.3

8

2012 The survival of the 1% Respondent was heavily reliant on this

transaction, as will more fully hereinatter appear in this application,

For the 1% Respondent {o survive the upcoming weekend, 2 to 5 November
2012, an amount of R3 400 000.00 (three million four hundred thousand
rand} cash post commencement funding was required. The Applicant
unsuccessiully tried to solicit the shori term funding from the potental

investor and other polential sources.

Prior to the withdrawal of the offer, the potential investor, the directors, CEO
and Applicant convened a meeling 10 discuss the future of the 1%
Respondent. The 1% Respondent's board of directors was informed of the

possible withdrawal,

AD BACKGROUND :

101

10.2

10.3

10.

The 1% Respondent is a low cost airline operating Iin Southern Africa,
Isando, Kempton Park, Gauleng, South Africa.  The 1% Respondent
unsuccessfully attempted a compromise as conternplated in Section 155

of the Companies Act, prior to Business Rescue proceedings;

On the information supplied to me, by the 19 Respondent's CEQ Blacky
Komani, the main reason for the scheme of arrangement not being
successful was the fact that the Airponts Company of South Africa (ACSA)

was not satisfied with the contemplated arrangement,

Subsequently the 1% Respondent passed a Resolution by the board of
directors on the 22™ day of August 2012 that the 1% Respondent should

be placed under Voluntary Business Rescue in terms of Chapter 6 of the |

/



10.4

1.5

10.6

10.7

9

2008 Companies Act. | annex herelo marked Annexure “GH3" a copy of

the Kesolution to which the Honourable Court is respectfully referred to.

The required documents were filed and Business Rescue Proceedings in
respect of the 1% Respondent commenced on the 23" day of August 2012

(hereinaiter referred {0 as “the First Business Rescue Proceedings”).

On or about the 13" day of September 2012, an afiected person as
contempiated in section 128(1)(a) of the Companies Act 71 of 2008 being
the Trade Union Solidarity, a registered Trade Union, inter alia informed
me, that the Notice sent out by the 1% Respondent in respect of the First
Business Rescue Proceedings, was not executed in lerms of section
129(3) of the Companies Act, and that the filing is a “nullity” and as such to

be set aside in terms of Section 130 of the 2008 Companias Act.

Due the large number of affected parties in the 1% Respondent, and
further considering the probabiiity that some of the other notices suffered
the same fate, the 1% Respondent brought an urgent ex parte application
in terms of Section 129(5)(b) of the 2008 Companies Act lo the High Court
on Monday 17 September 2012 to apply for the Honourable Couri's
consent to file a 2™ resolution. I confirm that on the 17" day of September
2012, an Order was granted by the Honourable Court that the Business

Rescue Proceedings in respect of the 1% Respondent may be filed again.

Thereafter and as the 1% Respondent remained financially distressed the
1" Respondent passed a further Resolution on the 16" day of September
2012 and the 1* Respondent applied for Voluntary Business Rescue in
terms of Chapter 6 of the 2008 Companies Act to commence with
Business Rescue Proceedings. The requisite documents were filed and

Business Rescue Proceedings commenced on the 17" dav of September
g Y

/,

i
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2012 (heremnafter referred o as the Second Business Rescue

FProceeadings).
108 I annex hereto marked ~
10.8.1 Annexure “GH4" form CoR123.1 dated the 17" day of September

2012 being notice of beginning of Business Rescue Proceedings
that was filed with the 3" Respondent on the 17" day of September

2012;

10.8.2 Annexure “GHS" being a Sworn Statement lby Blacky Kornani‘ the
Chief Executive Director of the 1% Respondent, in support of the
Business Rescue Proceedings deposed to by him on the 16" day of
Septermnber 2012 and filed with the 3" Respondent on the 17" day

of September 2012

10.8.3 Annexure “GHE" being the resolution passed by the directors of the
e Respondent held at Isando, Kempton Park, Gauteng, South
Africa on the 16" day of September 2012 being the further
Resolution referred to in paragraph 10.7 above in terms whereof the
1* Respondent resolved that it apply for Business Rescue in terms
of Chapter 6 of the 2008 Companies Act which Resolution was filed

with 3'“ Respondent on the 17" day of September 2012,

10.8.4 Annexure “GH7" being form CoR123.2 being notice of appointment
of the Business Rescue Practitioner dated 17" day of September
2012 that was filed with the 3™ Respondent 17" day of September
2012.
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b respectiully refer the Honourable Court to Annexure “GH2" hereto and point out that
the registration certificate issued by the 3 Respondent was issued in respect of the
First Business Rescue Proceedings and remains valid for the Second Business Rescue

Proceedings.

12.

The 1" Respoandent operated in South Aftica, Zimbabwe, Zambia Kenya and Zansibar,
The Head Office iocated in Isando, Kempton Park, Gauteng Province, South Africa As
at the date of the commencemant of the Second Business Rescue Proceedings the 19
Respondent was the registered owner of a domestic low cost airline operation known as

tTime Adrline,

13.

the 21 day of August 2012 informing the public of the filing for business rescue.
This notice caused all the financial creditors to suspend the 1% Respondents
facilities. This caused the Applicant to renegotiate the facilities and unfortunately

no post commencement funders could be secured thereafter:

13.2 Due 1o the historic financiat difficulties of the 1%' Respondent Airports Company of

South Africa (hereinafter referred to as “ACSA”) suspended the ¥ Respondent's
j

!

facilitios and implemeanted the following policy:- ; {

13.2.1 That the 1™ Respondent must pay by way of electronic pavment any and all

|
|
i
[

new debt incurred daily on the following day, during weekdays; }



13.3 1 confirm that the aforesaid change in ACSA's policy placed additional constraints

12

13.2.2 That the 1% Respondent must pay by way of electronic payment any and ali

new debt incurred for weekends and public holidays in advance for such

weekends and pubtlic holidays

on the cash flow of the 1" Respondent. over and above the other challenges that

the 1% Respondent had to face from time to time.

14.

On the 22™ day of October 2017 the Applicant, published a business rescue plan, which

praposed the continuation of the business rescue, The 2™ creditors meeting wasg set

down for the 29" day of September 2012, The key critical component for the successiul

recapitalization of the company was the following:

14.1

14.2

14.3

A rights issue was proposed in 1Time Holdings Limited which was underway with
the commencement of the business rescue. It was envisaged that the net
proceeds will be in the order of circa RGO 000 000.00 (sixty miltion rand) to
R80 000 000.00 (erghty million rand), A mintmum amount of R60 000 000.00
(sixty milion rand) by way of this offer was required lo continue with the

implementation of the plan.

The plan proposed debt equity swaps with the owners of the planes teased by

the 1™ Respondent:

Together these two initiatives would have recapitalized the balance sheet of the
company into a solvent position. This action would necessitale changing the
Memorandum of Incorporation of the 2™ Respondent to allow for the
authorization of the required additional shares. The shareholders of the 2™

Respondent were expectad to exercise their rights in terms of the rights issue in
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terms of the prospectus. An irrevocable undertaking was proposed but this was
not forthcoming. It was anticipated that the minimum required amount of
R6E0 000 000.00 (sixty million rand) will be raised to execute the successiul

implementation of the plan.

144 The debt equity swap and the rights issue would have resulted in an
improvement in the equity of the balance sheet and return the company to a

solvent position,

The shareholders of the 2" Respondent and creditors were refuctant to commit 1o any
of these proposals as ACSA's position on the business rescue was uncenain, ACSA is
the major concurrent creditor of the company, with an outstanding debt of R 147 000 000
{one hundied and fourty seven million rand}. The Applicant experienced difficulties in
scheduling urgent meetings to negotiate with ACSA’'s management to discuss possible

solutions and obtaining ACSA's stance to the affairs of the 1% Respondent.

16.

The 1% Respondent avails a Merchant Acquiring Facility with ABSA Bank Lid to
accommodate card ticket sales. On the 28" day of September 2012 ABSA informed the
1*' Respondent that they will, from 31 October not be able to provide the 19 Respondent
with the Merchant Acquiring Facility letter attached as annexure “GH8". Subseguent
negotiations with ABSA indicated that they want this service secured in order for them
to continue. After knowledge of the potential investor from the U K. ABSA extended the
Merchant Acquiring Facility until the 26" of November 2012 with the limit of
R70 000 000.00 (seventy million rand). An additional 5 000 000 00 {five million rand)

facility was granted as post commencement tunding. This agreement was confirmed

i
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wilh a letter form ABSA on the 31" day of Qctober 2012, In confirmation of {he

atorementioned | humbly refer the Monourable Court to annexure “GHg”

17.

A meeting of all affected persons were called for the 29" day of Qctober 2012 to
consider the business rescue plan published.  The meeting was to be held in
accordance with the provisions of Section 151 of the 2008 Companies Act which
meeting was however postpened to be held in Isando, Kempton Park to the 19" day of
November 2012, The cause for the posiponement was the potential offer from the U K.

investor and the uncertainty with regards the ABSA Merchant Acquiring Facility.

18.

Pwill briefly summarize the salient features of what the business rescue plan entalied, at

that stage:

18.1  The business rescue plan, as stated above, essentially envisaged the exiension
of the legal moratorium for a period of twenty-four months and a dividend
suggested at 0.20¢ in the Rand (ZAR), payable over a period of 36 months after
the termination of the extended legal moratorium. The caveat for this plan to be
successful was based on the proposed rights issue achieving a cash proceed in

excess of K 60 000 000 (sixty million rand).

18.2 The 2™ Respondent failed to secure the rights issue and was not prepared to

irrevocably commit and confirm the exercising of their rights under this offer.

18.3  No financial institution was prepared to underwrite the proposed rights issue

subscription and thus the whole proposed rights issue was doomed to fail ; {
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18.4  The uncenain position of ACSA during the duration of the business rescye

process caused the other creditors to be reluctant to commit to any proposal
before the uncertainty with ACSA was addressed to their satisfaction. No

certainty existed regarding ACSA's support of the business rescue plan,

19

I will deal in brief with the financial position of the 1% Respondent. The values indicated

are based on realisable value and not an forced sale value

19.1

The assets of the 1% Respondent are the following:

19.1.1 Immovable Property to the value of approximately R12 000 000.00 (twelve
millton rand);

19.1.2 Movable assets to the value of approximately R3 800 000.00 (three million
eight hundred thousand rand);

18.1.3 Aircrafts to the value of approximately 1R16 400 000.00 (sixleen million
four hundred thousand rand):

19.1.4 Trade receivables to the value of approximately R5 476 000.00 (five

million four hundred and seventy six thousand rand);

19.2 The liabilities of the 1% Respondent are the following:

18.2.1 Various secured debts of approximately R 110 000 000.00 (one hundred

and ten million rand),

19.2.2 Aircrafl Engines debts of approximately R 15 000 000.00 (fifteen million
rand);

19.2.3 Other various unsecured debt of approximately R 375 000 000.00 (three

hundred and seventy five million rand).




14.3

19.4

19.5

16

The lotal Assets are therefore amounting to approximately R 37 676 000.00
(tharty seven million six hundred and seventy six thousand rand). The lotal
liabilities of the 1% Respondent amounts to approximately £ 500 000 000.00 (five

hundred million rand),

it is therefore clear that the 1% Respondent’s liabiliies exceeds its assets by
approximately R462 324 000.00 (four hundred sixty two million three hundred

twenty four thousand rand} and is the 1% Respondent clearly faciually insolvent,

P enclose hereto as annexure "GH10” ie. a copy of the proposed Business
Rescue Plan which deals inter afia with the assets and habilities of the 1%

Respondent.

AD URGENGY :

20.

I respectfully refer the Honourable Court to the relevant ifacts supra which clearly

indicates the urgency of this application as well as the folfowing:-

201

20.2

The 1% Respondent was grounded on friday the 2 of November 2012 for
feasons explained swupra. At this stage the potential investor from the UK.
withdrew their interast in investing in the 1% Respondent. During the course of
Sunday the 4" of November 2012 the investor again made contact with Blacky

Komani as they reconsidersd investing in the 1% Respondent;

Due to this the current Application was placed on hold as the potential investment
was negotiated as a possible last resort in rescuing the 1% Respondent and if

successful could have prevented the liquidation of the 1% Respondent:




20.3

20.4

Py
o
in

20.7

[

It is of the utmost imporlance to reiterate 1o the 17 Respondent is both
commercially and factually insolvent. However it is important to note that over
and above the polential UK. investor there are other inlerested parties who have
made contact with me as well as the group CEO of the 2™ Responden! ie.

Blacky Komani, | enciose hereto a confirmatory affidavit as annexure “GH11™
]

The UK. investor expressed its 1enewed mterest in the 1% Respondent, in
writing, on the 5" of November 2012 | enclose hereto as annexure "GH12" the
relavant lefter. Unfortunately for various reasons as set out in this affidavit this
possibility cannot be further explored under the Business Rescue procedure due

to the 1% Respondent’'s commercial and factual insolvency.

Frespectfully submit that any further dofay while the 1°" Respondent is grounded
and not operational will most certainly influence any goodwill that may be left in
its business and is 1t of the utmost importance that the figuidation order be
granted as a matter of urgency in order to start negotiations with any of the

potential investors;

As referred to supra there exist a strong possibility that the sale of the airline
llcence can proceed under provisional liguidation, which will be to the benefit of
alt creditors. However for this o realise it is crucial for the liquidators to cease
control of the assets especially the aircrafis which are currently scattered all over
South Africa and which needs to be secured at a centialised point ie. at OR

Tambao International Airport:

Various of the Aircrafis that needs io be secured are ‘eased by the 1%
Respondent who has a contractual obligation to safequard them. | humbly submit
and confirm that from personal experience | confirm that the security at various
airports where these aircrafts are currently located are not sufficient to safeguard

them:
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20.8  Furthermore these airplanes that are scattered around the country are parked at
premises thal are controlled by 3™ parties which will increase the debt of the 1%

Respondent and may this polentially influence creditors negatively,

20.9 I also wish to reiterate that the airplanes that are still at the other airports have
not been “sealed-off’ as required by the manufactures. In this regard | am
advised by the technical staff that every day the airplanes are not properly
maintained and/or sealed as required the value depreciates to the extend that it

wilt be extremely costly to restore them to the required operational standards.

AD SECURITY ;

21.

I'wilt cause to be issued a cerificate by the Master of the North Gauteng High Court,
Pretoria ("the MASTER") pursuant to the provisions of Section 346(3) of the 1973
Companies Act, the original of which will be made available to the Honourable Court at

the hearing hereof.

o
)

service of this application will be affected in the following manner:
22,1 on all affected parties in the prescribed manner:
222 such affected persons being:

2221 all creditors;

2222 all employees of the 1% Respondent;
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2223 the sole shareholder of the 1% Respondent, i.e. the 2™ Respondent:

AD SOUTH AFRICAN REVENUE SERVICE
23,

A copy of this Application will be served on the South African Revenue Services.

AD NOTICE 1.T.0. SECTION 141(2)

24.
24,1 | confirm that proper notice was given on Friday the 2™ of November 2012 as
contemplated in Section 141(2) of the 2008 Companies Act to the 1Y

Respondent, 2™ Respondent and other affected parties.

24.2 In this regard | refer the Honourable Court io annexure “GH%3". Furthermore
enclosed hereto as annexure "GH14" is the list of the affected parties that this

notice has been sent to, electronically.
24.3  The required notice to this Honourable Court is given herewith:

24 4 Lasily | confirm that proper notice will again be forwarded on the 8™ of November
2012 as contemplated in Section 141(2) of the 2008 Companies Act to the 1%

Respondent, 2" Respondent and other affected parties.

FTHEREFORE | pray that it may please the above Honourable Cour, in all the

circumstances, to grant the Applicant the relief set forth in the Notice of Motion to which
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this Affidavit is annexed, or for such further or alternative relief as the above Honourable

Court may deem fit

THUS SIGNED AND SWORN TO AT PRETORIA ON THIS 6" DAY OF NOVEMBER
2012, THE DEPONENT HAVING ACKNOWLEDGED THAT HE KNOWS AND
UNDERSTANDS THE CONTENTS OF THIS AFFIDAVIT, THAT IT IS ROTH TRUE

NO OBJECTION TO TAKING THE PRESCRIBED OATH AND THAT THE
PRESCRIBED OATH WILL BE BINDING ON HIS CONSCIENCE.

B

<

COMMISSIONER OF DATHS

PULLNAMES: ool | EeN TROLLP
DESIGNATION: - yommicsaris van Eda Commissioner of Qaths
ADDRESS: Praktiserende Prokureur RS.AJ Practising Aftomey
Ground Floor, Block N, Boardwalk Office Park
107 Haymeadow Street Faerie Glen, Pratoria
PO Box 13481, Hatfield, 6028, RSA
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About this Form

. This fomn s fasued in terms
of sections 129 and 131 of
the Companies Act, 2008,
and Regutation 123 of the
Companles  Regulzlions,
2011, ‘

a This notce  must be
published to avery aflecied
parson withia-

{8) 2 huginess days alter
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company  appainlad
the Practitlenar, o
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the court order, in
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in Yeans of section 130 for
an order setfing aside the
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“ The ez for filing {his Nolice
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Contacting the

Commission
The Companies and Intellectusl
Froparty Commission of Soulh
Africg

Postal Address

PO Box 428

Praforia

o

Republic of Houth Alica
lel: DBE 100 2472

This form is preseribad by the Mintster of Trade

Notice of Appoiniment of Business Rescue Practitioneré

pato: |} ¥ v

Customer Code_

Concerning
{Name and Heqistration Number of Corpaiy)

i‘\nf‘hﬁ(\ (\ { {

Nmne;_____“"‘;mﬁif T

Hogistration Neo: 3_1

The above named company c,nmnwncnd fusiness rescus proceedings on
) 1 "lcr,(:-m Nl FCA T

The followirg persan has been :mpulnted a5 the Dilsiness rascun praclitionpr:

C.:"""J\’!“‘_t:“) U‘ \'{':C“l( i [ 1 s Hi\ ﬁ"‘Tip"‘::..‘:‘.}'‘}h‘'m"r-""ﬁ""““:ff..‘-

fiy the company, in terms of section 128 (3)(0}

[

[J By the court, Interms o section 131 (5}

LEGAL T
COMPANIES AND (MTE
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Warae and Title of pert‘.nn ric;nlﬁg on hetalf of the Company:
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and Indsstry i lerms of sechup 223 of fhe Comparies Act, 2008 (Act Mo, 71 of 2008).
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About this Certificate

v This Cartificate is issued in
ters of section 138.0f the
Companics Act, 2008, and
Regulation 126 of e
Companies  Regulations,
011, ‘

Contacting the
Commission

The Coripanias and Infellackial
Prapary Commission of South
Africz:
Postal Address
£0 8ok 479
Preforid.
{001
Repubiic of South Afdca
Tal: 086 100 2472

WWW.LDC. O

Registration Certificate
Date: 27 AUGUST 2013

Congerning:

Mama:  GERMARDUS THECDORIS HOL T ZHAUTEN

Wontly No: 607 105003068

The above named person hias been licensad by the Commission in terms of
séclion 138 of the Companies Act 2008, to serve as @ business rescue
practitioner, in regard to the rescue proceedings as engaged in by 1 TIME
AIRLINE PTY LTD with. registration number 2003/020975/07 effoctive from the
date of this Cerificate,

The licensee has ~

k4 satisfied the. Commission that it has engaped in businaess termaround practics

""" T as défined in Regutation 127 (2), for 5 period of AT LEAST 16 yaarg; and
i3 for purpase of Regulation 127 tlansified as -

[ X J a Senior fusingss Reésoue Praciflioner
Mamé and Title of parson signlivg on behalf of the Commission:

ASTRID LUDIN - COMMISSION)

Authorised $'igna'lure:‘_mC., /

This form is presciibed by the Minister of Trade and lndustry in terma
Of suction 223 of the Companies Act, 2008 (Act No. 71 0f 2008
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RESQLUTION OF THE BOARD OF DIREC TORE DF 17IME AIRLINE PTY)LTD
(Heg.nio 200MOZE75/07 ADRGETED AT JOHAMNESHEURG ON THIS 23 DAY OF
AUGLUST 2012

RE SO0 THAT,

i The Board baving concluded that thece are reasonabie trounds 1o buliave that
the company 1s financially distressed and that ihere howaver appaars (o be o
feasonabla prospact that the sompany may e rescued, the company
vollntarily bogin busingss rescua provsedings and that 1 bae plooed undas

SURGMBION 0 tarms of The drovisions of 3 12001 read with § 1292} of ihe

nenw Comipandes Act, 2008 (Act 71 of 2008

sellactuial Proparty Commission (CIPO), and further 1o comply with the
provisions of 5 12%(3) of the new Companies Act, and afler the appointment of

o business rescue practitionar with the provisions of 5 128(4) of the sald Aet

3 Appropilate steps be token, m collaboration with the CIPS for Mr Gerharn
Hollzhauzen, to be appointed as business rescus prachtioner for the DUTRESBOS

aforesand,




-

4. Poe Giosed ke ol reasonable steps 1o assist and co-operale with the

[RANEAIR IO 0N AT

e peactiiooer. in order to rescus the company

R I A TR R

S Dwali o Uhaliman - 7

Ersohy o -

Rinzeh Ramkissoon

Sty Mg

Peter Duffy - "

s Do

Wayne it
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days after fing s notice ;
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o

y Any affected person may
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setling aside the: resolution.
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This farrn [ prescrived by e Minkster of Trado #nd

Notice of Begmmng of Business Hescue Pmmoclmqq&
DN

bato: 7], 2l e

Customer Gode:

Concerming
(Marne and Reqistration Nurniber ol Company)
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e

The sbove ramed company advises that business rascue proceedings have commenced

in terms of Chapter § of the Compantas Act, as a rasult ot

The Board of the company having adopted the attached resolltion in lorms section

X

128, on }f

l_] A Gouil having made the atached order in terms  of  soction 131, on

I terms of section 132 {1}a), the company™s husiness resule proceadings commenced

on .. _, beirg the dlate on which!

[_] This notices was liled with the Corrission.

]' J Tha court msued the attached ardar.
{Oaly in the case of @ company rusolution)
i suppart of this Notice, the comparny has attached a sworn statement of the relevant

facts upnn which the resalution was tgunded by a director representing the Board.
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f AFFIDAVIT IN TERMS OF SECTION 129 OF THE COMPANIES ACT, ACT 71 OF
2008

|, the undersigned,
BLACKY KOMANI

Duly authorized thereto in terms of a Resolution of the Board of Directors do hereby
make oath and state that the facts herein are within my personal knowledge and
both true and correct, unless expressly indicated to the contrary:-

I 'am an adult male Director of 1Time Airlines (Pty) Ltd Registration Number:
2003/020975/07. (The “Company”)

| confirm that during a Board Meeting held at Isando on Sunday the 16™M of
September 2012, it was resolved that the Board of Directors of the Company to file
for Business Rescue in terms of Chapter 6 of the Companies Act Act 71 of
2008.(The “Companies Act”)

A copy of the Resolution is attached hereto and marked as Amnexura’BK1".



4.1

4.2

The Board resolved in terms of Section 129(a) that the Company is financially
distressed; and

That there appears to be a reasonable prospect of rescuing the Company.

The resolution of the Board was based on the following facts-and reasons:

5.1
b2

5.3

5.4

5.5

5.6

57
R

o
o0

o
w

The downturn in the economy which lead to a dowht'urn in ticket sales;

The applicant expanded their fleet of airplanes for the 2010 World. Cup that
was held in South Africa. At the of expanding the fleet the company obitained
financing and doubled the amount of Airplanes. Subsequently the demand
was not as anticipated at stage which caused some financial -losses to the
company. Various flights to cther destinations were then lmpIEmented some

-of which-were-not as profitable-and:-

the aforementioned caused a cash flow problem causing some of the
airplanes to be grounded causing a further loss of income;

That the Company was in the advanced stage of considering an Offer of
Comprormise with its Key operational creditors in terms of the provisions of

Section 155 of The Companies Act;

During the course of the aforementioned process a key operational creditor
threatened to withdraw. services which could effectively result in the
Company’s business being brought to an absolute standstill;

The Board of Directors believe that there is every réason that the impasse

with the key operational creditors can be resolved;

All the key operational creditors have afready mdlcated that thay will and/mr
ey agreed o e SERsE in prrgie:- L

The Board is of the view that once the outstanding key operational creditors
concerns are addressed it will have sufficient support for a Business Rescue

Proposal;

The significant key operational creditors have indicated that they will support
the Business Rescue Process: '




5.10  The Board believes that once this process is completed the Company will be
restored to a solvent position.

5.11 There is a strong likelihood that a rights issue would raise adequate funds to
recapitalise the business. This rights issue was already in process wheh the
board p;jsséd the 1° resolution for business rescue on or about the 20" of

August 2012.

2.12 The ‘Board believes that once the afo,rémentioned processes are completed
the Company will be restored to a solvent poSition :

5

BLACKY KOMANI

The terms of Regulation R.1258 published in Government Gazette No. 3619 of the
21% of July 1972, as amended by Notice no. R.1648 of 19 August 1977, having
been complied with, | hereby certify that the Deponent has acknowledged that he
knows and understands the contents of this affidavit, which was signed and sworn to
at Pretoria on this the 16" day of September 2012,

O
SO Awmmm_w ST (] f—
arm*:m SO INER Y é’/ e
BARSEGH T COMMISSIONER OF OATHS
-08- 16 loto
YTALSE SRR VOtRDER |
o A I Business Address: 777/ (’7:9/‘717"“‘7
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RESOLUTION OF THE BOARD OF DIRECTORS OF 1TIME AIRLINES (PTY) LTD

)
¢

(REG. NO.: 2003/020975/07) ADOPTED AT ISANDO ON THIS 16™ DAY OF

SEPTEMBER 2012

RESOLVED THAT:

1. The Board having concluded that there are reasonable grounds to believe that
the company is financially distressed and that there however appears to be a
reasonable prospect that the company may be rescued, the com‘b‘any
voluntarily begin business rescue proceedings and that it be placed under
é‘u'pér'v'igidh'i'h terms of s 126{1) read with s 1'29'(2} of the newCDmpanlesAGt |

2008 (Act 71 of 2008).

2. All steps be taken forthwith to file this resolution with the Companies and
Intellectual Property Commission (CIPC), and further to comply with the
provisions of s 129(3) of the new Companies Act, and after the appointment of

a business rescue practitioner, with the provisions of s 129(4) of the said Act.

3. Appropriate steps be taken, in collaboration with the CIPC, for Mr Gerhard,

Hoitzhauzen, to be appointed as business rescue practitioner for the purposes

aforesaid.

I
f

f

Be



- Wayne Jefferies ___

4. The Board take all reasonable steps and co-operate with the business rescue

practitioner, in order to rescue the company.

9. The Board of Directors passed this Resolution due to the fact that the
Company's Business Rescue Procedure and previous Resolution in this
regard lapsed in terms of Section 129(5)a) of The Companies Act 71 of 2008,

due to a technicality that the company did not comply with.

BY ORDER OF THE BOARD

w ,
S5.M Twala — Chalrman / & /l

_“—‘_u—._

Biacky Knmanl

Lorna Terblanche - /MM\(

Rinesh Ramkissoon- ﬂ'

Busiwe Maqungo -

Peter Duffy - 1\~

Mike_ Bond -
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Notice of Appointment of Business Rescue Practitioner

--’\\f‘.">~='-"1-"" ATV,

Customer Code:

Concerning

Nane and Fogislraon Numbar of Company]

Narmas: \ (_i”r',ﬂ‘r"‘q(h (. { ) ‘LU'L

Regisiration No: #3"{-{.’;75 / e EARe T_":"' /

The above named company cammenced business rescue proceedings on

A e i s

The foliowing persen has Geen appo:nted ws the bosiness rescus practitionsr:

{i}‘*’hh_‘{-“-‘_\_)ihu‘( ﬁ)(” i f Hn‘ t,\k\ Z kf I i 4

Hy the company, in tarms of sgetion 128 {3)b).

fiy the court, interms ol secion 131 {5).

LO?v"\_n;

Narme and Title of person rignlru ot behal! of the Company:

Y‘)Mc\ o e \"M"
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This forms is prescribad by the Minister of Trave snd Industry in toems of section 723 of the Corpanies Act, 2008 (ActNu. 71 of 2004).




DELIVERED BY EMAIL

v GH!
WERKSMANS

ATTORMEYS

D( (mrhcmi l-icﬂtzhauzer]

strategic Turnaround Sclutions (Pty) Limited (STURNS)
PO Box 10855

Aston Manaor

Johannesburg Office
155 9th Strest

Sandton 2196 South Africa
Private Bag 10015
Sandton 2146

RNocex 111 Sandten

1630
Tal +27 11 535 000D
E-rrail; Gerhard@styrns,ce.za Imi::fw '*"2: Li 2328600
e o W WETKSTIANS. Com
V() (y
) t__ri__[_l_ll'ﬂ(w(; "-—JQ enguiries@werksmans.com
GO bkomani@ltime.co.za

YOUR REFERENCE:
QUR REFERENCE:  Mr P Winer/sm/ABSAGY38.63/#2172134v],
GIRECT PHONE: +27 11 535 4211

DHRECT FaX; +27 11 535 8611

EMALL ADDRESS: pwiner@werksmans, com

28 Seprtember 2012

Dear Sirs

ITIME AIRLINE {(PROPRIETARY) LIMITED (UNDER BUSINESS RESCUE PROCEEDINGS):
OUR CLIENT: ABSA BANK LIMITED {"ABSA")

1 % you are aware, 1Time Airline (Proprietary) Limited (the Company) valuntarily applied for
bumnu;e rescue on 22 August 2012 and you were duly zppointed as the Businoess Rescue
Practitionar ("BRP") on 29 of August 2012,

P ABSA is a contingent creditor of the company in terms of 3 merchant agreernent entered into
by ABSA and the Campany during January 2012 {the merchant agreemant).

3 (')n 6 %‘eptmnber 2012 err(—‘wentative of Abe:a mc*t with you and were dufy inforrmd by Yo

so Otherwise it would I::ve unable l:o continue trddmg It appear howeve ttmt, thus«e funds
have not been received by the company.

4 ABSA, together with the writer duly attended the formal first creditors meeting you convened
on 10 September 20112,

Al the first meeting of creditors you advised the meeting that in your capacity as the BRP you
were of the view that in order not to affect the goodwill of the company and to retain its
passengers, the business rescue proceadings had to be resolved as soon as possible and that
shareholders were co-operating and would be arranging for funds to be injected into the
company immediately.

L

H fn addition, at the meeting you informed creditors that a rights issue was well underway and
that the prospectus was being finalised and the approval by the Johannesburg Securities
Fxchange was in the process of being obtained, I addition, you confirmed to Absa that

Werkymans Inc. Reg. No, 1990/007215/21 Registarad Oftice 155 5th Stroet Sandton 2194 South Africa
f.)lrectcus Ol wilbiams fhaioman) AL Anmstrang OA Arteire ¥ 3aca NMN L'.hs’nqu IM Borty T4 Bocty BT Bogir T) Boswsil MO Brénn W Brown 8F Burgar

O Clelang MG Cleeta PR Costser D Corbetl GW Driver U do Preez R) Faenstry & Fodoe 50 Gardier 0 Cewar M Goalam R Gootiing 107 Gawws GF Griossol
U fertn ) Mol sen VR Hos y SH Mot HE Jagobs T Jangg vap Aepshorg G lohannes S July ) Kallmoyer A Kenny BM goew N Kby HA Kotre 5 Kijge
P g Regx MM Les anstenn 19 Lochner 1 bouw DA Loxtan J5 Lgbbe 5 Mabass PR Malaso PM Madala MPC Manaka O Marous B Masegdo
FChoEThutaen M Pangegeouw OF Pauw AY Pillay O Pillgy BC Price AA Pyeikowsk %1 Raath L
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BR Rumiman W Rosenderg LK Silberman . MG Simon JA Smlr
HA wan Nagdestrhe P owvapy Tonder 1 van wivic 8 vataliois iy Aaken
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irrevocable undertakings had already been obtained from some of the majar shareholders of
the company to follow their rights,

You aiso informed the creditors at the meeting that if funds were not irrirnediately injected into
the company, that you as the BRP would have no alternative but to terminate the business
rescue procecdings.

From further discussions, ABSA was informed that an amount of not less than R47 DD 00qa, oo
would be paid into & trust account by shareholders in respect of the rights issue byld
September 20172,

In a meeting held with Mr Devereux on 18 September 2012, Mr Devereux represented that he
expected the rights issue monies to fow by 21 September 2012, with the Business Rescue
Plan being released by 28 Septernber 20137,

We are instructed by ABSA however that no funds whatsoever have been injectad by
shareholders into the company, that irrevocable undertakings do not appear to have been
signed by the major shareholders, the rights issue has not been finalised and no business
rescue plan has been published,

We place on record that because of your representations ABSA has up to now adopted a very
lenient approach in the hope thal shareholders would capitalize the company and that ABSA
would no longer be at risk,

Accordingly since you were appointed on 29 August 2012, the company has continued to
operate and to sell tickets to passengers on cradit cards and otherwise, and this is detrimentai
to Absa’ position. This is 5o, because if the company is unable to meets its commitments Lo
passengers as a result of 4 Hquidation or the company ceasing Lo operate, ABSA will be
severely prejudiced. In this event, ABSA may have to honour certain payments which may
become due ta credit cardholders.

ABSA s of the view that any sale of a flight booked by credit card through Absa’s merchant
facility that has not yet flown is post-commencement finance as contemplated in Secticn 135
of the Compantes Act, 71 of 2008,

You are also aware of the fact that at the creditors’ meeting you advised creditors that the caly
valuable asset owned by the Company was certain immovable property and that after the
amount putstanding on the loan secured by the mortgage bond is taken into aceount, the
surplus avaitable will only be approximately 83 500 000. Therefore on a liguidation, the
surplus witl only possibly cover the super-priority claims of the employeeas of the Company and
certainty our clienl wili not be paid evan for any post-commencement funding advanced.

Therefore, whilst the company continues to operate under business rescue proceedings and
when there is no certainty whatscever that the company can be rescued, any ticket sales
affected by the company on credit cards is prejudicial to ABSA.

As the Company has been in business rescue proceedings for a pericd in excass of 1 maonth,
which was never contemplated, ABSA has no alternative but to now give you notice in your
czpacity as the BRP that as the company is in breach of paragraphs 22.1.2 as well as
paragraph 22.1.3.2.3 of the merchant agreement that ABSA, as it is entitled o do, herahy
cancels the Marchant Agreement.

therefore we hereby inform you that as from the 31* October 2012, ABSA will no ionger be
able to provide the Company with Merchant Acquiring Services, ABSA therefore strongty

14
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suggests that the Comnpany needs to obtain the services of an alternative Merchant Acquirer or
to ensure that all future ticket purchases are effected by alternative means (e.q. EFTY,

ABSA has requested that we inform you that entirely without prejudice to its rights, it may
consider allowing the merchant agreement to remain in force if the shareholders are able (o
establish some cash collateral or other tangible secunty to Absa’s satisfaction to cover the post
commencement finance provided by ABSA. If the shareholders are unabile to meet ARSA'
requirements, ABSA will then have no alternative but to proceed with the canceilation of the
merchant agreement in accordance with its rights in terms thereof. On termination of the
Merchant Agreement, all Merchant Equipment will cease to Function and will subsequently be
reamoved by ABSA.

Notwithstanding canceliation of the Merchant Agreement, the Merchant Agreement  will
continue to be of full force and effect in respect of any outstanding obligations owing by the
company (o ABSA,

Al ABSA's rights rermain reserved,

Yours faithfuily

/f%»ﬂm

e

-
Werksmans Attorneys-—,
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Lr Gerhard Holtzhauzen
Strategic Turnaround Solutions (Pty) Limited (STURNS)
(O Box 10855

Aston Manor

Johannesburg Offico
155 Sth Street

Sandten 2126 South Africa
Private Bag 10015
Sandton 2146

1630 Docex 111 Sandton
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YOUR REFEREMCE: ‘

QUR REFERENCE:  Mr P Winer/sm/ABSAGOIN.63/#2210994v1
DIRECT PHONE: +27 11 5358211

DIRECT FAX: +27 11 535 8611

EMAIL ADDRESS: pwiner@werksmans.com

31 October 20172
Dear Sirg

1TIME AIRLINE (PROPRIETARY) LIMITED (UNDER BUSINESS RESCUE PROCEEDINGS)
QUR CLIENT: ABSA BANK LIMITED {"ABSA")

1 We refer you to our e-mail dated the 28" September 2012, wherein our client cancelled the
Merchant Agreement ("the Agreermant”).

4 Although our client informed you in its e-mail that as from the 31% October 2017 (“the
effective date”), our chent would no longer be providing 1Time Airline {(Proprietary) Limitec
(“the company”) with Merchant Acquiring Services (“the Services”), our cllent has agresc
entirely without prejudice to its rights and subject to paragraph 3 below, to extend the
effective date until the 26™ November 2012,

3 The extension of the effective date is subject to the following terms and conditions-

3.1 notwithstanding tha above, our client shall at any time prior to the extended effective
date be entitled to cancel the Agreement on not less than 24 hour weitten notice to the
company;

3.2 The faciiity to be previded to the company in regard to the Unclaimed Ticket Liability

("UTL"Y will be the maximum sum of R75 million.  In this regard, our clignt wili only
release batches of payments at leveals which remain below the sum of R7% million. If the
release of any batch of payments would cause the aggregate UTL to exceed R75 milifon,
the entire amount of such bafch will be retained by our client and released only when
such release would not cause a breach of the aforasasid principle.
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4.3 A fee of RS million exclusive of VAT will be paid to our cllent by 26 Navember 2017 ;
consideration for our client agreeing to extend the effective date. This fee shall constity
post commencement financing in terms of the Companies Act (71 of 2008} and i
payment is to be incorporated in any Business Rescue Plan which is to be published,

3.4 You and the Chief Executive Officer of the company, Mr Blacky Komanl, are |
acknowledge and agree to the terms of this letter by appending your signatures in tf
space provided below. In order for the provisions of this letter to become effective, vo
are to return the original signed version of this letter to our offices before dose |
business today. Please also e-mail a signed copy ta our client {(Ref: Anthony Evens :
Anthony.evens@absacapital.com).

3.5 You shail be obliged to furnish our client with a weekly written report to be on you
fetterhead in regard to any progress relating to the negotiationg with Fastlet Limited.

4 We record that the notification given to you under cover of our e-mail of the 28" Septembe
2012 on behalf of our client shall still remain in full force and effect and that notwithstandin
the cancellation of the Agreement, such agreement will continue to be of full force and effect |
respact of any outstanding obligations owing by the company to our client,

b Our client’s rights remain strictly reserved.

Yours faithfully
e
e

=%
h\"“‘-..

Werksmans Attorneys

SIGRED At e, on this the 31% day of October 2012

We, the undersigned, in our capacities as stated herein, hereby acknowledge and agree to the
tarms of this letter.

Br Gerhard Holtzhauzen Mr Blacky Komani
Business Rescue Practitioner Chief Executive Officer
Duly autherised Duly authorised
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STATUTORY INFORMATION

Company Name: 1time Alrlines (Pty) Ltd
Registration Number: 2003/020975/07
Registered Address: Merchantic Capital
2" Eloor North Block
Hyde Park Office Towers
Cor dan Smuts Ave & 8" Road
Hyde Park
2186

Principal Place of Business: 16 Quality R
Iszndo
1600

Auditors: Nexia SAB&T
Address: 119 Witch-Hazel Ave
Centurion
0046

Cvirront frrocrony

5.0M Twala Chairman
Blacky Korrni

Larna Terblanche

Rinesh Ramkissoon

Busiwe Magungo

Mike Bond

Wayne Jefferies

PREAMBLE

Commencament of iusiness rescue procecdings

Event Dhates

Backpround

HISTORY

The business is a South African business operating schaduled and non-scheduled flights as its main
husiness.




The Group moved from the Altx to the 1SE fistings board in fuly 2009,

The company is not trading profitably, and reported considerable losses over the last financial year
and is technically insolvent. Having the same holding company, Ttime Aidines (Pty) itd's business
performance affected letworx Aircratt Services {Pty) Ltd.

The World Cup hosting and the incorrect strategy adopted by the airtine coupled with a global
econemic downturn were the major external factors impacting on performance. internafly the
business model and staff complement, for strategic reasons, were not down and right sized
timeously resulting in a huge prolonged averhead burden and subsequent lack of profitability and
cash generation

The cantinued high cost of fuet and operation of an old fleet continued to place the Company under

frressire.

The directors identified that the company is in financial distress, with a reasonable prospect of being
rescued, and therefore decided to apply far Business Rescue in terms of Sectinn 128 of the
Companies Act, Act 71 of 2008,

Fur additional information on the company please refer ta the 1time website,

1
g



Definitions

yq

Ttime

1time Airline

1time Shareholders
time Shares

Act

Affected persons

Auction value

Auditors

BR

BRP

Business

Business Day

CCMA

Certificated Shareholders

Certificated Shares

CIPC

Commencement Date

Common Monetary Area”

Companies Aci

Company

cspp

I
1
l
L
?

i

» official public holiday in the Republic of S,outh,.‘.

' ?{303/020975:‘07

itime Holdings Limited(registration number
1999/017536/06), a public company duly incorporated
with limited liability in accordance with the laws of
the RSA, and whaose shares are listad on the JSE;

Ttime Airline (Pty) Limited {Registration numbér
2003/020975/07), a2 wholly owned subsidiary of irne
| Holdings Limited;

the holders of 1time ordinary Shares recorded as

such in the register;

ordinary shares having a par valug of R0, 01 per &harm in-
the share capital of Ttime; L

is definad an the Companies Acl, Act 71 of 2008 as
amended

affected persons are any shareholders, credil' '
amployee representatives or employees c:ll th

::pany

means an estimate of what will be realised wh@n a sale
of agsets occurs on an unreserved open-bid auction
where a sale is concluded upon the fall of the hammer to
the: highest cash bidder and which auction 1s reasonably
well advertised and attended by members of the pub{u_,

| Nexia SABST, (Lhar’[exed Accauntants S A}' N

Business Rascue proceadings as sat out in (."hfiptnr 6 of
the Act, Sect 131 via Court judgment commenced on
2012/05/16.

this document is a business rescue plaf, prepar"e
terms of Soction 150 of the Act which was P
Reviewer on 2012/07/09 and with effectwe o
2012/07/12 as pre%u,nhad in the Act.-

shall mean the business of 1nmn (I-)ty) E_fmlted

means any day- other than a Safurday. 8

means Commisgsion for Consultation, Mediation and
Arhitration

toldars of Certificated 1lime Sharas:

1time shares that are not a s yet demateriglised, titlte
lo which is represented by physical documents of llt'@

means Commpanies and Intelieciual Propuar’ty Co on,
the date on which the BR commenced baing 2012/09/17

the R3A, the Republic of Namibia and the Klrt
Lesotho and Swaziland; o

shall mean the Campanias Act, Act No. 71 of 2008, as
amended;

Moans 1t{me (Pty) Limited reg}tstratmn numb:ﬁ,r

Cerlrr;:ai S@curities Depository Participant, as defined in
Section 1 of the Senurities Sarvices Act, that is appointed

4



Directors

documents of title

Emigrants

Employees

Exchange Control Regulations

GH

IFRS
Insolvency Act

Jatwory

JSE

Labour Act

Management
PCE

Plar

Rights Offer price

Rights Offer price

Rights Offer Shares

to act a3 a custodian, and who may administer securities
that are dEITI.:ItE‘I‘I.:]iI‘-;{:“d on hehalf of holders of securtuet

the hoard of dlreotors of 1time Ajrlines (Fty) Lid;

share cortificates and/or certificated transfer deeds
andior

balance receipts or any other form of acceptable
documents of titte in respeact of shares,

-f‘c),i*rhf‘ar.‘r:as"i'dérﬂs of thu Common'Mbhétary Argia: |

means the ternporary and permanent employees of the
company

the Exuhange} C‘Ontro{ Requ!atlons of 1961, as arneandead

in torms. of 5o
1933 (Act’h “L“’f,QSJ) ‘ag amﬁndad

means & Business Rescue Prauhlaonur as dc:f“nod in
terms of Saction 138 of the Agl - in this instance is:

Gierhard (Gert) Holtzhauzen; Ph.D, Pr(M), MBL, BComm,

Post Grad Cert Ady, Dip INSOL Law & Pracl. with the
following contact details being.

Telephone: 083 325 0150

Email:

! International Financial Reporting Standards,

Means ln*ac}lwnr‘y Act, Nz, 24 of 1936, as amended.

Jetworx: Aircraft Services (Pty) Limited (Registration
number 2008/01 5181!0?) a wholly n;:wmad sub‘aldlary of
1tinte Holdings Lsrmted

JSE Limited (registration number 200'3/022‘?’%‘%‘/06)

a public company duly incorporated with imiled liabitity in
accordance with the laws of the RSA, and licensed as an
exc.hanqe under the Securilies Services Act;

‘bcmr Ratatmns Act Act 86 of 1995 ds

means thls document {the buslrmss rescue pfan)
produced as set out in Chapter 6
Uf the Act

the bUbSCFIptIOF‘I prlve dt whtch new R:ghts Offer bharea
will
bea i=~. ue:d bmng 1) t;rmts per Rlc;-hts Offer Ehare

he 70Q, 000, 000 new 1t|me Shares belng the* s:ubmct of

|
1t
i the Rights Offer;




RSA

the Republic of South Africa;

Investigation of the Affairs ol the Company

Aninvestigation into the affairs of the Company shows:

Regular board and management meotings have been held

information Technology systams and controls are adequately controiled
Proper Accounting systems are in place

Resources are managed

safety procedures in terms of Civil Aviation Authority requirements are
adhered to

The Company strives for good Customer service

The Company has a gaod brand

Rising fuel costs and an ageing fleet, coupled with steep competition has
negatively affected performance

The operating environment in the industry s tough

l.egacy debts and aircraft lease costs have ne atively impacted on the core
busingess

The following stakeholders were consulted regarding the Rescue Plan

Immovable assets
Movable assets
Aircraft

Trade receivabios

Cash and cash equivalents

Note 1
Subject to First National
fank 15t bond

Mote 2

»  Aircraft Lessors
+  Ajrports Company of South Africa
v Banks

i

Book value ... Realisable value Auction valug
r R R
12110 744.00 12 000 000.00 8500 000.00  Nore !
4097 595.00 3 800 000.00 1844 098.00 Mool
3391942500 16400 300.00 16 400 000D.00  Nowe 7
19952 000.00 5476 000.00 5476 000.00  Aored

676 000.00 | ,R32220098.00




Mainly computer gguipment gnd furniture and fittings.

Note 3

Aircraft description Registration nurmber
PCY-83 {MDE3} Snd9968 25-TRL
DC9-B3 (MDE3) Sn49637 I5-0PZ
DCO-83(MDE3) Snb3012 Z5-0PX

The company has a fleet of tweive planes, three owned based on instalment agreements. A turther six are
leased by Bluepoint and three form Safair.

MNote 4
Ageing aftows for a 50% recovery on outstanding collectables

AT B A S
KRN ‘.-‘\I.tJJ"

Sy valuation June 2012

DR Rl

i
LT a0 240

able 10 52

Moty

The intercompany debtors are maney due fram Jetworx Aircraft Services (Pty) Limited and will he
not be subject to a concurrent claim against letworx Ajreraft Services (Pry)Ltd in terms of the
Busingss Rescue plan to be adopted.

The amount of R nif indicated as uncollectable ts subject to litigation and are not included in the
collectables.

NEMR
Interns! valuation hune 2012

Stock consists of Catering inventory, Items are of a perishable nature and well contrelled and are
thus vatued at cost.

e TR

Catering inventory ' o 203 663 ‘

T



The following Licences are intact:

Avalid Ajrcraft Operating Licence

Lraditors of the Company

. The business rescue process seems to be a major problem, as the foreign and to a large extent local

craditors are totally unfamiliar with the process,

The total amount cutstanding on trade creditors are circa R297.5m and statutory creditors R2,.4m.
Amounts outstanding with regards employment salaries, retrenchment packages and leave amounts
to R12m. The summarised position totals R416m,

Refer to the Annexure for 3 detall of these amounts owing,

Historic financial performance

Assets

Non-current assets

Alrcraft

Aircraft Capitalised lease
agreernents

Property, plant and equipment
intangible assels

Deferred tax

Current Assets

Inventories

Loans to group companies
Trade and ather receivables
Cash and cash equivalents

Non-current assets held for sale
arwd assets of disposal groups.

Totaf assets

399 726 72400
35702 180.00
327 487 976.00
23615 402.00

4 106 562,01

5 814 604.00

112104 136,00

471 132 465.00
31781 469.00
401 6274 906.00
20564 138.00
b 599 811.060

10464 12100

424 680 658.00
33919425.00
365 271 779.00

17964 275.00
7525 179.00

F W{_&djusted |

Noref_m

R

26744 098.00

16 400 000.00

1¢ 344 093.00

95 755 016,00

79 445 652,00

5476 000.00

110511]00”WW .

41428 422.00

41 312 774.00

5914948,00
3067954600 |
483144 884.00 |

20366300 o
37839 243 00
3482152500 |

28 256 829.00

16 333 633.00

6581 221.00

518 453 960.00

566 887 431.00

204 1?6 310.00

32 220 098.00




Equity and Liabilities
Equity

Share capital
Reserve

Retained income

Liabilities

Non-Current Lisbilities
Instalment sale

Finance Lease obligation
Deferred tax

Current Liabilities

Laans from shareholders
loang Payable - Safair
mstalment sale

Finance lease oblipationy
SARS Taxation Income tax
Trade and other payables

Totat Liabilities

TOTAL EQUITY & LIABILITY

Loans from group companies

( 365 372 938.00

104 948 256,00 |

87,

& 50000000

35 983 746.00
105 627 476,00

8 500 00000
86 163 230.00
10 285 026.00

8 500 000.
72799 448.00
6 585 588.00

_349'“1‘3%;3‘€§”.ff

=333 (%6 068.00

8.00 | 316054 632.00 |

| 109 801 528.00

94363 864.00 |

52017 793.00
57 783 735.00

255 571 £10.00

14 957 308.00
79 406 556.00

367 _17_7 361. D()

2531 499.00

2416 348.00
55999 133.00

194 624 430.00

224 199.00
988 616.00
12 600 000.00
2416 348.00
76 068 562.00

275 277 636.00

49 221 534.00
17920 510.00

11 400G 000.00

21644 596,00
2416 34700
297 515 3164.00

461939 225.00

518484 160.00

556 887 431,00 |

504126 508.00 |

65 344 45.00 |

122921.00

49 221 534.00 &

299931 711.00

33297630700 ] 299

2416 347.00
297 515 364.00

32

Statement of § dl'l]ini

LRI TOIm

f Foreu;!n Exch
iy Finance

ange Gain/(Loss)

B

_Interim June 2012

416241272,00 | 365276 16600 | 8

i

1146 348 813

1133 (36012

87513394y
K 079 035 419

{81 F’BJ

M 071 350 959

Loss before Taxation

* deatlon

338145

{1136 445 4a)

27 7d1832

{

(1015 112 832)




| Total com;;tv'

' Total camprehensive loss attributable to:

| Owners of the pareat ~  ~ """

Ligquidation Scenario

.. (56 242621)

4034711)

Jarsriasy

Value of assets

Valua of assets
Reslisation of movable & immovable’ s
Encumbered assets

Unencumbered assets

Realisation of other assets
ebtors

GROSS AMOUNT REALISED FOR ASSETS

Post Commencement Finance Cost
Senior Business Rescue Practitioner Fees
Legal and administration BR fees

AMOUNT AVAILABLE IN LIQUIDATION

Cost thereon

Auctioneer cast

Liquidation costs

Master and Legal fees

VAT thereon

§ 89 Insalvency transfor cost ete.

NET AMOUNT AFTER COST

Payable to secured creditors (After 5 89)
Post Commencement Finance

Amount for preferent creditors 1

Fost Commeancement creditors

Amount for preferent creditors 2
Freferent Creditors

Ermployees

SARS

R 26744 092.00
R 24 900 000,00
R 1844 098.00

R 5476 000.00
RS 476 (00.00

R32220098.00

R 2 400 010.00
R 1900 000.00
R 500 000.00

R 29820 098,00

R 10 354 000.00
R 3 087 600.00
R 2 492 600.00

R 25 000.00

R 784 728.00

R 3964 072.00
R 19 466 098.00

R31087 720.00
R 0.00

-R11 621 622.00

R 3191 535.00

-R 14 813 157.00

R14 416 347.00
R 12 000 000,00
R 2416 347.00

(e

[

IR




Amount for concurrent creditors -R 29 229 504.00

Concurrent creditors K297 515 364.00 (e

Amourd for back ranked creditors -R 326744 868.00

Back ranked creditors B 0.00 ot

Amaount for shareholders -R 326 744 BGB.O0
PROPOSALS

CAPTTAL ST

Panbi e

A rights issuc in Ltime which will be finalised in due course, 1t is envisaged that the net proceeds wili
be in the order of civca R60m to RE0m. If the debt equity swaps contemplated are taken up by the
cancurrent creditors and a stalf participation scheme is contemplated, the Memorandum of
Incorparation of Ltime Holdings Ltd will be adopted ta allow for the additional authorised shares,
The debt eguity swap and the rights issue will resuit in an improvement in the equity of the balance

shie!,

The shareholders would be requested to exercise their rights in terms of the righty igsue in terms of
the prospectus. A minimum amount of R&Om will be raised on the successtul implementation of the

plan,

Due to the nature of the document the prospectus wil! not be include herein but will be available on
the 1time and STURNS websites,

First Mortgage Bond in favour of First National Bank Ltd: R 3.5 mil

Lease agreements and instalment sale agreements: R72 mil

Business rescae plan: Blue Point and Safair have agreed to convert 50% their outstanding debt to
equity. The value of the aircraft will be pegged at USD 500 and repaid over 3 36 month period, Other
airerafe lessors have low values outstanding 5o monies ralsed from the rights issue will be utilized to
settle these leases and the fuit equity of the aircraft ytitized

First National Bank will paid in the normal course of business,

S I S P S v
[RER AR T O | 14 e M ;':'..\.h'\j

Trade and Statutory creditors R 300 mil

Business rescue plan: A 20c in the rand compramise is proposed payable over 36 months after o 2
year roratorium after finai approval of the plan. The proposal will be subjected to 4 process of
testing the proposed dividend against projected cash flow, based on the total capital raised in the




=

rights issue. Debt equity swaps should be available for those concurrent creditors that chase this

aption.

AT RPLeEE
Total debt R 146 mil,

Business rescue plan: Full settlement of debit due the constraints of the Airports Comparnies Act over
# 10 year periad after a 24 month moratarium after the final approval of the plan.

Wiltewen Thelonr Lialwlity
Merchant facilities namely ABSA approximately R75m and Nedbank R11m are currently contingent
liabilities based on a going concern basis. Upon approval of the business rescue plan the company
will rely of continued support fram these banks and insure proper risk management of these

facilities.

As part of or-going risk management the company will pursue setting up aninsurance captive and
ather mechanism to reduce this contingent lizhility to merchant factlity providers in the future.

BUSINESS RE
Bightsiag of the businoss

The oss contributars have been identified in, intercompany maintenance, poor callections in outside
work and an excessive stafl (overhead) position.

Business rescue plan:

Intercompany maintenance: A smaller maintenance operation is planned for the ItTime Airline (Pty)
Ltg fleet,

Debtor's coltections: A cancerted offort to recover autstanding debts is currently under way and will
continue. No refiance is hawevar placed on the outcomo,

Staff: Section 189 letters has been send to all staff and a reduction of staff to fit the new business
model is envisaged. Staff has indicated that they want to participate in an employee share scheme in
tuture and we envisage that we need to address this requirement in the business rescue,

Working capital: The proceeds of a rights issue will be utilised to pay for staff retrenchments and
waorking capital, If the rights issue is fully subseribe too, the 3 planes which are on instalment szle
agreement will be settted. The 24 manth moratorium should enable Ltime Airling {Pty) Ltd to run on
& cash basis by the end of this perind.

Ancillary income: Business rescue plan: the eptimization of the angillary income sources by pricing
correctly for external contracts and improved efficiancies such as on time delivery to avoid penatties
and disputes.

Aireraft Maintenance: The current operations of aireralt maintenance are closely monitored and will
be changed to a more profitable solution, These processes are being investigated under the business
rescue process of both letwark Aircraft Services (Pty) Ltd and Ltime Airline {Pry)Ltd and will be also
be reported un in the business rescue plan of Ttime Airlines (Pty) Ltd.

Muoratoriun




The intention of a maratorium 15 to give the company the best chance to implement its business
rescue plan which will aliow the company sufficient time to restructure its affairs and particularly its
liabilities s0 as to enatde it to return to a sustainable solvent position.

the practitioner proposes a 24 month moratarium after which creditors will receive the
comprarnised amount of 20 cents in the rand over a period of 36 months. During the duration of the
maoratorium the company will initially operate on cash on delivery (COD) basis as is currently the

Case.

The Ertecr of the Re structuring on Liabilities and Shareholding

The business rescue plan will have no impact on the current shareholding uf the company and will
rermain solely owned by 1Time Holdings Ltd,

An employee share option/participation scheme is being considered after the substantial
implementation of the busingss rescue plan.

Forecasted financind stat
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A retrenchment exercise will be implemented based on the operational requirements of & low cost
airfine. A fair and objective selection process will be paramount to the identification of affected
empioyees. The assstance of the CCMA Operational Requirement Facilitation was reguested 1o

assist in the process,

The fullowing Trade Unmons are represented 1) Salidarity
Contact person: Derek Mans
Muobile

2} SATAWL
Contact person: Aviwe
Maobite;

‘-\\' ",
N

T



1) UASA

Offer to Parchase

Currently there are various parties locking to purchase the company. A rigid and extensive PrOCcess ig
currently underway to explore these possibilities. The practitioner will divulge details on these offers
when and how he deems most appropriate,

Benetits of the business reseue plan as opposed to liquidalion

H'foer to secured credltors . RO&D

“Offer t; ;;éferc»nt cmdltors staff R O OD “ -
‘mﬂffer to preferent creditora SARS R O OO

‘Offer to concurrent creditors ) Lcmtrnbutuon

mefer to back ranked credltors . o fiontr'ibutimn

As is evident in the plan, & liquidation scenario will nat be beneficial at 2l for the company, its
creditors and obviously its ernployees, It must be noled here that while the plan is very clinical with
its comparison between liquidation and business rescue the practitioners are cognisant of the fact
that the company is one of few independent airlines operating in this highly competitive market,

The skills set of the employees is such that they will b hard-pressad to find 4 position in the South

African market
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IN THE NORTH GAUTENG HIGH COURT, PRETORIA
REPUBLIC OF SOUTH AFRICA

CASE NO.
fn the matter betwaen:.
HOLTZHAUZEN: GERHARDUS THEODORIS DANIEL N.O. Applicant
(In his capacity as duly appointed business rescue practilioner
of One Time Airline Pty Ltd)
and
1TIME AIRLINE {PROPRIETARY) LIMITED 1% Respondent
Registration number ; 2003/020975/07
(In Business Rescue)
1TIME HOLDINGS LIMITED 2" Respondent
Registration Number 1 1999/017536/06
COMPANIES AND INTELLECTUAL PROPERTIES 3" Respondent

COMMISSION

CONFIRMATORY AFFIDAVIT

I the undersigned,

BLACKY KOMANI

do hereby make oath and say that:




€3

1.
Fam a director and CEO of the 1™ Respondent and 2" Respondent, the facts
and allegations herein contained is within my own personal knowledge and belief

both true and correct, unless expressly indicated to the contrary.

| confirm that | have read the Founding Affidavit of GERHARDUS THEODORIS
DANIEL HOLTZHMAUZEN and | confirm the facts therein, in so far as they refer to

£ ——~-_
i/ﬁ\?ﬂ / /l-*f?’?-’lff-“'ﬁi\fz‘/?M/zi«/ )

DEPONENT

FCERTIFY THAT THE DEPONENT HAS ACKNOWLEDGED THAT HE KNOWS
AND UNDERSTANDS THE CONTENTS OF THIS AFEIDAVIT AND FINDS
SAME BINDING ON HIS CONSCIENCE. SIGNED AND SWORN TO BEFORE
ME AT PRETORIA ON THIS THE 6™ DAY OF NOVEMBER 2012,

COLLEEN TROLLIP

Kommissaris van Eda / Commissioner of Oaths
Praktiserende Prokureur R S.A/ Practising Attomey
Ground Floor, Block N, Boardwalk Office Park

107 Haymeadow Strest, Fasrie Glen, Pretoria

PO Box 13481, Hatfield, 0028 RSA




Fastlet Pl

The Master of the High Court

5 November 2012

Dear Sirs
Re Ltime Airlines (PTY) Lirmited

We understand than an application for provisional liquidation of 1time Airlines (PTY) Limited
s 1o be made to the High Court,

Fastiet Plc, an AIM listed company on the Londan Stock Excha nge regquest than an urgent
application be granted to enable Fastlet to table a proposed offer to the creditors of 1time
Airlines [PTY) Limited for their urgent consideration.

Yours faithfully

i _j : ( ',-"} ]
1; [ “ { '\‘ f\‘;\(gu\/{

“'“""L.z“i
Richard Biakeslay

Finance Director

For and an bahalf of Fastlet Ple
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2 November 2012

NOTICE TO ALL AFFECTED PARTIES OF 1TI8E AIRLINE (PTY) LTD

We wish to advise you that with effect 2 November 2012, 15000 we are suspending all services

and arg no longer eperating,

At the Board of Oireclors meeting hald today, 7 Noveraber 2002 and in consultation with the

Business Rescue Practitienss, it was rocopnised aod apreed that the business had no reasonable

prospect of being rescued.

ff
_ .:f/ ‘j’/
f“_‘." / ’/ /;’f

X

Dir tli/'crhar Maolftzhauzen

Y

b, 3

Se/fior Business Rescue Practitioner
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