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ithough & South African based Investment holding

company, Iradehold holds no material asssts im»thls

country. lts principal business at present is an indirect
interest of 55% in UK based Brown & Jackson ple, which is listed on
the London Stock Exchange. Brown & Jackson's main business Is
variety discount retaling and its main objective to meet proifitably the
needs of consumers with a lower discreﬂonary spending power. The
product offering, the store environment and the cost base are all
rigorously targeted to achieve this aim. Brown & Jackson conducts its
business through four main operating subsidiaries — Poundstretcher,
Your More Stors, What Everyone Wants and The Famous Brunswick
Warehouse. The chains are managed as separate businesses with
different identities and different product offerings. Together they operaie

759 outlets, 743 in the United Kingdom and 16 in Poland.,

PoSstioNing
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Board of airectors

.
L

C H WIESE (80) ¥ D H ANDERSON (64 =) J W BASSON (56) * (1)
BALL B, D Com (HC) B Com, FCS AZR {Unisa} B Com, CASA)
chairman

SM= (Harvard

J J FOUCHE (34) * i1;

)7 C STASSEN (52) # (2
BComLLE BC

B Com, CAGA)

# Becutive
* Non-gxacutive

© Member of audt commitee

(1) Resigned 3C uune 2002
(2) Appcinted &6 Novarmber 2001
@) Apocinted 2 July 2002

J VISSER (54; #

G BERNARD (65} * © 3

o
—~

B Ccm, CAISA) Cinl HEC (Paris), Dipl Expart corntable
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Group orofle

Povnosiveieher | Whet e

Wents s) Brunswick

(WEW) Warsheuss

(IEBVY);
Turnover (£m) 287 .4 933 55,2 335
Number of stores 338 UK 120 WEW 200 69
(at year-end) 18 Polend |16 Bargain Express

Geographical spread All of UK N frelanc N Ireland Scotland
Poland Scoiland Scotlanc Midlands
Midiancs NW, NZ Engiand NW, NE England
Product range Clothing Clothing Clothing Precdominantly
Footwsar Fooweer Footwear footwear
Domestic hardware | Household texiies Housewares Clothing
Household texdiles ACcessories

Fast moving
consumer goods

Chief executive

Marius Koch

Daen Venter

Johen Visser

Mark Bieckburn

Effective holding 100% 100% 100% 100%
Average store size {m?) 700 1050 286 443
Number of staff 5288 2507 1536 .739‘
Target market DC1C2E BC1C2D EDC2C DECzZC
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Chalrman'’s statement

“Brown & Jackson’s
poor financial
performance was
the result of an
aggressive growth
sirategy aimed at
increasing ils
competlitiveness on
a national basis in
the UK

C H Wiese

Tradshoid's resulis for the 53 wesks ¢ 6 wuly 2002
were severgly afiacted by the cpseting ioss sutered i
that same period by Browr & Jackson, 1*s listec UK
tailar of which it now holds 55%. As This investment 's
oy far Traderald’'s Dggest esset, trg results of Browr &
Jackson to & very lerge extent ceterminss the
cornpany's fnancil perforrance,
Brown & Jackson hes reported an cperaing 10ss o7 the
oeriod o £18,2 milon kbefore amortsaticn, imparmrant
of goodwil and gan on invesimen: (2007 oot of
£12.6 milion). This equaies a 0ss per share of 27 00
against an samings osr share o 5,7p in 2007
Akhougn compstition in the LK varsty Giscount secior
intensified during the period, Brow~ & Jackson's
disapooiniing parforrrance resdlied 1o a lage extent

from intema! pfoo\n"rs N Many aress o the business

st

he reasons for thase Qroo\ems and the remedkal sciicn

D

taken are giscusssd in craater

[¢

operetional review,

Financial results

Tradehold increased wmover by £3,5% to B8 824 biion
(2001 B4,756 ovion) Tnis increase was mainly cus tc
e deprecigtion of the rard egainst the pound durirg
e 53-wesx pericc arc Tadencd sulfersd an
cperaiing Ioss of R269 milicn as against an
operating crofit of 2135 millien in 2001,
Interest and exceot 0na’ lems increased
the pre-tax loss (¢ =338 million
However, a tex credt of R15 milicn ard
an outgide shareholoers itarest of

B11Q millicr -educed the et 10ss

to A204 milion (20071 oroft o

R8O rnition:

The heacline ioss per share wes
80,7 cenis &s &gainst r~eadns
eanngs of 486
year. The comoeny Gia not declare 2

divicena.

Tredenclc's velarce shest neverhesss
rermans strong, witn srort-tarm cans
arg bank overdrats recucec fom
R&525 milion to R43 milion, This feilows
rights issus cuirg the vea whch

nettiec K841 milien. ir additon, the

compeny nas cash essets of K337 milicn and

Operational review

Curing the osrioc Lncer review only Poundsiretcher, tne
usinass unit in ths group, reportec a profit, and
cfteblity was urder consicerabls pressure.
12 cihar “hree chains — Whet Everyons Weants, Your
< The Famous Brunswick Warshouse ~

whicr togethaer coniricute ebout 40% to group tumnove:

Brown & cac<son's ocor fnancial periormance was the

cutoome oF an egaressive crowth surategy nstiuied in
2000 znd eimed a7 increasing fis competitiveness o1 a
ationsl casis in the UK However, this straiegy was rot
supported oy aceguaie resources dus io an extensive
mme introduced at more or less ihe
sems time. Trs resulied in under-investment in crucia!

meragemens, informaiion systems and

a8}
&
@
4]
n
4]
[t
Q
)
jas)
»

gia® dave opmen: &t & time when such invasimeant was
And with managemsnt focusing on

crowh, other crucia arses were neglecied, such as
S0re  upgreces, procuct selection and  logistics
rranegement, Ong of tre consequences of the latter

coumndlation of old and slow-moving siock

'~ the sscond haf of the year an extensive programme
was “stiuted 1o tur ihe various businesses around and
¢ rastore the ‘¢ss-maxing ones to profitatiity whils a

the same fime srorng ue Poundstretcher in order 10

furthes mprove 1S profit potential.  To  ensble
nT 1o moement ihis programme sffeciively,
e rapd expansion programme was curaiiec ana ory
25 rew stoss wee opened compared 1o 167 in 2001
Az the end of the pericd tne group was operaiing fom

8 stores are located in Polard

As part oF ihe rehao tetior of the varlous businssses far
nT cnanges were introduced from
tme 100 cown anc & number of key executives were
einer replaced o gven dfierent responsibiliies in an
sfort 10 strenghen the leadership in the group.

A nurioer of operational arses are being addressed

simuiienesusly by sosciel  management  teams

TRADEHOLD LIMITED ANNUAL REPORT 2002




assembled for this puroose. Much atiendon has been

iocused on cleaning up eccumuigied siock and moving

it out of the businessss. This was echisved o &

ergs
exient by he year-end, but has rasulted in the group
incuring heavy write-downs, which greaily afiecied the

bottorn-line.

Extensive reviews were conducied of each businsss,

and programmsas implemented 10 increase  thai

;
competliiveness In the market place 10 rasiors tham o
orofitabilty. Much of the atteniion focused on What
tveryons Wants and The Famous Brunswick
Warehouse, the two poorest periorming components of

ihe group.

To this end:
- Information sysiems are currently being updatsd and
mechanisms introducad to enscre the efiecive use of

such informatiion

Subsiantial investments are being made in upgrading
the skils levels of staff to increase sfiiciency anc
improve service to cusiomers

- Buying teams are being strengihened to imorove

product setection and merchandiss focus

1

New store formats ware developed in What Everyone
Wenis, The Famous Brunswick Werehouse as weli as
for Poundsirstcher to enhance the shopping

experisnce for customers. Thess ars in the process of

08ing

mplemented. At the same ime store renovation
programmas are being introduced over & wide front

- The group's property portiolio was  axtensively
reviewsd and new Oropeny management aopointed 10
advise on its resiruciuring anc sffec ve menagerment.
Where possible, non-proiltable storss are being
closed down as part of an ongoing asssssment
process

— The managsment of the group's Polish opsretion was
restruciured. This led to a dramatic improvement in

like-ior-lke sales

The group's warehousing and distribution sysiems are
also being thoroughly upgraded w0 ensure they

operate at maximum &ficiancy.

Board reconstituted

Tradehold's board was reconstituied just before the enc
oi the financial year in the light of the company's decision
10 establish an office in Luxemburg to more sifeciively
manege its invesimenis overseas. fracdehold remaing

incorporated in South Africa and the company's listing

on the JSE Securitas Exchangs South Africe is not
sffected. On a pracical lsval the move has no effect on

Tradsholc’s shareholcers.

With the move of the companry's operational base to
Lixemburg It becams essential that its non-execuiive

ireciors should bs well versed in the European

Q

pusingss environmert. Thres non-execlttive South

[}

(3]

Afrcan based directors — Massrs Doug Anderson,
\Whitey Basson and Jimmy Ffouché — conseguently
resigned from the board at year-end. On 2 July the first
of the Europsar cirectors, Mr Guy Bermeard, wall known
in ousiness circles in Luxemburg, joined the poard. He
hes immediataly joined the Audit Committes, which for
the momean: has only two mambers, one of whom is an
axecutive drector As iurther non-execuilve direciors

mer

from Europe join the board, the nBershin of the Audit
Committes wil be increased to the required three, with

the maority deing Independeant non-gxecutive dirsctors.

In welccring Mr Bernard | aiso wish to extend my
graisiul tha~ks to Messrs Anderscn, Basson and
~ouché for their stering cortribution ¢ ths board’s

Celiberatiors snce the eswibishment of Tradghold in
Qctoper 20C0.

Developments since year-end

On 29 Acgust 2002 Tredegro, a wholly-ownad
subsidiary ¢F “radehcld, accuired, subject 1o cerain
conditions baing mat, from Brown & Jackson the entre
issued share cepital o its wholly-owned suosiciary B&J
International owning Brown & Jackson's three loss-
meking retall chzing, Wha: Everyone Wants, Your More
Sicre and The Femous Brungwick Wershouse, Also
inclucec in the sale are E&J Poland and ceriain relatec
oroosries. This wik -zave Brown & Jacxson with only its
core business, which is the Poundsireichar chain with
its 338 storas in e UK anc Northern ireland.

Altrough t wil be a slow process, Treceho'd's board is
convincad thet the chains acauired oy Tradegro can be
returned 1o susteinadle levels of oroftablity. Tradsnold hes
conssguently iaken over certain key exacutives from Brown
& Jackson, inciuding Mr Carel Stassen, its execuive

clepury chg man, who is 10 oversee the process.

“he sais of B&J Internatiorel 0 Tradegro forms part of
the restruciuring of Srown & Jackson announced oy iis

boarc o0 2 Juy 2002. The effective date of

“Poundstretcher will
go from strength

to strength, with

a resultant
improvement in
shareholder value.
We are also
proceeding apace
with the return to
profitability of the
other retail chains.”

TRADEHOLD LIMITED ANNUAL REPORT 2002

PAGE 5




Chairman’s statement (continusa)

the transaciion is the and of Sepiember once
approval has besn cbiained fom te sharehoders of

Brown & Jackson.

To swengihen its managemsnt capatites, Browr &
Jackson nas apponied Mr Argus Morro, g well-known
figure in UK retaling, as chig® execuive of
Poundstreicher as from 1 September 2002, =z will &lso
succead Mr Stessen as crist execuive of Brown &
Jackson MrMonro was oreviously chisf exscutive ¢ the
UK discount reial chain Matalan plc. A3 such he had
overal responsilty for the nighy succassful growih and

developrnent of that business.

in terms of the agresment reachad witn Mr Monc

Tradehold hes sold him & totel of 9,2 milion shares in
Brown & Jackson which, togsther with the 8,4 miton
shares allotiea to him in & cash placement, amounts 1
10% of the issued shares 1 the company. Tracehold
provided & loan to Mr Monro tc ‘finance trese
acquisitons. Tradsho!d has tre right 10 acouire &' these
shares rom him if certain pe~ormance criteria, Inked 1o

the future market cepiaisation of Bown & Jackson. are

not met. The company at tha sams time sola 7 5 milllion
Brown & Jackson srares to cenein individuals who wll
be joining the managemen: team. “hrough mess
transections Tradeho'd's hodng in Brown & Jackson

nas Deen recucead irom 89% 107 58%.

Prospects
Tre restructuring of Brown & Jackson will create a

focused busnass wih enormeus potentia. We nave nc

doupt trat with M Monro's proven skills, and those of
tre highly exgearienced team joining him, Poundstratcher
wil go from sirengih to strength, with a resuitant

imorcvamant in shareho'der value

We are croceeding epace with the retumn 1o proftabiity

ci the otrer retail crains Through the steps alrsady

—

taken, their deteriorating performance has bsen
arrested. Howevaer, we have only started tc lay
the foundeat on for rebuilding these businessas. It will s
a slow anc ris<y orccess, and we do not expect What
zvaryong Wanis, “he Femous Brunswick Warehouse or
tne Polish operation © produce profits within the
nexi 18 to 24 mortns. However, we should ses an
improved cerfermarce in Your More Store in the naxt

financiel year

Acknowledgements

[t has been & most taxng year for the management
and sw@aT of ‘raderole and its subsidiaries. | want ©
tranx every one of tnem for staying commitiad to thair
“ask end to the businsss they are in. | have liide doubt
nat their loyaly will be richly rewarded in the

yeers ansed,

€ H WIESE

Chairman

A g

30 August 2002
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=eview of operations: Poundstretcher

Poundsiretcher, the original business of Brown & Jackson,
is also sill by far the biggest component of the group,
generating through its 338 stores aimos: 60% of group
turnover, In the 53 waeks 10 © July 2002 it was the only
businass that made & profit.

As & veriety discount chein it offers its target marke: a wide
range of merchandise of good cualty at affordadle anc
cormpetitive orices, Everyday clothing end footwezr for the
family form an imoortant part of the core ofiering, together
with domesiic hardware anc housahold textiles. 10
addition, it ofiers a selected range of toiletrias,
confectionery, stationery and toys.

Al year-end Pouncstreicher operaied 338 outleis, naving
added 13 new ones curng the 53 weeks. Stores are
located from Inverness in the north of Scotland to Penzence
in the scuthwest of Englend, whie 21 are locaied in
Northern frelend. Al these outlets, which have an averags
size of about 700 sguere metres, are sanviced by two
distrbution centres, the ong at Nawport Pagneli norih of
London. the other at Cross Green on the ouiskins of Leeds,
where the compeny's heed offce is also iocated.

During the review period Poundsiretcher increasec total
tumnaver by 8,83% irom £245,7 milien 10 £267.4 milion,
Like-for-like seles were raised 3,3%

Although it has bsen performing satisfactorly, profit marging
in the busingss ware coming unde” increasing pressure. A
numdar of  aciions werg  consscuenily  launched,
particularly during the second hali of the veer, © raise its
profitadility and unlock its full potential.

Cne of the major areas requirng aftenton was the chan's
accumulation of oid and slow-moving procucts resuting
from a group policy of high carry-over siock. Tnese goods
were clutiering the supply chain and hampering the effective
display of new and more exciting merchandise in stores. An
aggresshe programme was conseguently launched 1o clear
the supply chain of this merchendise, and old and slow-
moving stock was written off and/or provisioned.

nomne with the rest of the group, Poundstreicher
now ‘Ocuses strongly on increasing stock tum, and
much less stock is carried forward 10 the next season. A
pull system is used 1o replenish stores while stock levels
are reviewed avery wo weeks. Slow-moving items
dsniified during such reviews are rmarked down
immediately. To further generate shopping excitement,
greater use i1 also being made of opportunistic
purchases

The product offering Is being raviewed constantly with a
view 10 srengthening the focus, improving the range
ancd upgrading tre appeal. An area receiving special
atention is the toietries depariment, where a smailer but
maore focused range has bean introduced, To effect the
ghove. tha buying and merchendising departments have
been strengtrenec considerably. Consumer response
0 the imoroved ranges has been encouraging.

n-stcre merchardising has also begn receiving much
The focus nas been on increasing product
visibility, improving customer circulation enc in general

enhancng the shopping expsrience.

Two new trading formats are &iso being tesied which
orovide 2 clear differentiation of both products and
deparments, and offer cusiomers a much improved
procuct range in a more consumer-friencly snviconment.
However, the strong accent on quality and orice wil
remain. Depending on cusiomar responss the new
forma: wil be rolled out in the secord half of the new
financial year.

Managerment '3 elso in the process of reviewing the
ol mercnandising  and  buying process in an
efiot to improve the efficency of the supply chain.
Inadecuate IT systams resuliing from & group-wice cost-
cuting impacied negatvaly  on
efiecive buying  distribution and merchandising. The
situation is being recified and the upgraded systems
should ke iuly operational in tha second half of the new

orogramms

financia: year.

“Poundstretcher’s
product offering is
being reviewed
constantly with

a view to
strengthening the
focus, improving
the range and
upgrading the
appeal.”

TRADEHOLD LIMITED ANNUAL REPORT 2002




Everyone Wants  What Everyone Wanls (W2W) is & cash business wic

“Style ~Quality - value

operates giores in Nothen Ieland, Scotlerc. the
Centrel Midlan

London. Most of

3 and as far souh as the outsking ¢
ns storss are ccated n the meor
matropoliian areas and are amed mainly a: 2 anc C
incoms consumers.

In the last two fnancial years the Dusiress suiferec

subsiantal losses. Turnover droooad to 85% o wnat It

was in 20071 daspiie the fact that 27 new stores were
added. n the 53 wesks 10 6 July 2002 WEW gererated
£93.3 milion n but like-fo~like sees

down 11,7%.

wurmnover, Wwere

“Since February
WEW has been
experimenting with
a new {rading
format involving

an extensive
remedelling of both
the store interior
and product range.”

An exoerierced retaller, Mr Daan Verter was aoponied

menaging director in Novamber 20071 He mads
extensive changes © the maragemeant gamr. A catal:
business plan weas deveopeC ant & Cleer consumer
The

2ach siore was enalysec ard a decision

profile esiablished based con thorough researcr.
profitabity of

aken which 1o cevelog and wrich tc cull 'n additon, the

whole product ofering wes evaluated M e ignt of tre

ConsSUMer prove, (angss rastructurec and the focus

o

sharpenad within those rangss. Eany 1cicetions ae that

the new merchandise s fncing good consumar

accepiance.

Due 1o the builc-up of excess marchendise ir tne

business, old anc sow-movng stock 0 he value of

£8 milion was written off, So as not t¢ ¢luzier up sicres
enced es 3argain

with markdowns, 18 stores wers eb

Express 10 czar the excass stock

A compuisrised merchandising cler~ing process row
being introduced should be fuly cosrational by Octater
& ey districutior

is year. This w!l be suocortec oy

sysem “or reg'znishing stores ¢n ¢eMmana.

~eview Of ooerations: VWhat Everyone Wants

A co-crdi~ated cropety straiegy was iormulated and an
assel mansgement systern put in clace ¢ manage the
company's propaty potfolio. This wil not only inprove sie
elso

seleciicn,  out ensure consisient store lay-out

fvoughout the chain enc the planned upgrade and

renovesior of outlets. “he obective is to achieve & cluster
cistrioution of swcres to ootmise distibution and merkstng
costs

nawvy

vary WEW has &so experimented with &

Since =gt
tracing format imvolving an extensive remodeling of eth
tha stoe i~teric and procuct range. The new format was

sted in
cente anc & high sweet location. On the strength of the

alferent environments — a retail park, a shopping

posiive response of target merker consumers, & decision

new format on a low-cost Dasis

(I)

WES taken 10 intreduc

of November this year Once

(o]

o 30 stores oy e en

refurtisred, these siores will trece under a new Joge and

the ~ Sveryons Wans, Depending on the results, the

rsmaimng stores ir the chein wil be refurbished oefore the

siart of ths 2003 festive season.

To irrprove proauctvity, skils levels and service 1o

customers, an niegrated and targetec training

programme was introcuced for stafi which alse invoived

the oreparetion of exiersive procedural manuals. Proper

-

acorting siruciures wars introduced and, o create &

sugtarabie basig rofftadiity in the fuiure, succession

)

planning ard eadersrip cevelopmsant and training was

maace a priorty of menagemeani.

In tre [Nt ¢° the above changes WEW is budgsting for

a corsiderakly ‘mproved  periormance in 2003
Fowsver, iha re-angnesring of a dusinaess the size of
WEW s reither ar sasy nor & quick undertaking.

Meragemen: thereors does not expect to break evan in

tre new firarcia year but socn thereaftar,

TRADEHOLD LIMITED ANNUAL REPORT 2002



The ortunes of Your More Store (YMS) during the past

inancial year wers more or iess n ing with those of the

other chains in the grouo, although the business farec
better than sorme. Turnover showed an increase of 8,3%

10 £55,2 milion while like-for-like sales were up 3,5%

The lattar figure was, howsver, echisved oft a relativaly low

base, and YMS recorded en operating loss for the year.
In November 2001 Mr Johan Vissar,
1981

who staried YMS 0
irom a single ouilet, reiumned 1o the chain in &
temporary capacity 10 assist in rastoring it 1o iis orevious
profitadility beiore retiring in Sepiembear 2002.
For YMS, 2002 was a year of consclidation after the
rapid store exoansion programme of the orevious faw
yaars. As in ths other cheing, there was a heavy burd
up OF old and slow-roving stock throughout the YIS
distribution chain. To move this merchancise out o7 tre
systern and aliow for newy sales goods to be introcucad,
an intensive stocx Clsarance orogramme was launchad
Tris resulied In wiiis-of's to the twne of £0,8 millicn.
Much managerment attenton 18 now being devoled 1o
improving stock urn Stock cover has besn reduced
from 22 to 17 wesks, whils stock holding is down 15%
compeared 1© 2007,

The chain staried and endad the ysar with 200 siores,
having opensd three and closed thres. It fradss mainy
0% of its

located, and elso In Norther Ireland as wall as in the

in Scotenc, whers more han outes ae

North-Wesi anc North-Zast of England
Tha chain periormed relatively wel in al these areas with
a highly

competitive trading area due 10 the presence of a largs

ing excepion of the Noth-E

Eest of Engienc

nurmbar of varlewy discount retallers. s enry Into this

area wo yeas ago wes spearheaded by a relatively

raxperiencaed  maregement team. n he rush
esienish a prasence in the arez, mistekes were mace in

mareging the expension. During the oerod under review

g7 teams were zssembled © support the

area management in upgreding cusiomer service and

merchandising stancads. A thorough swcy was aiso

vigbility of each of the YMS

¢ two difficuit years, elso due to a
t leedership at the top. This situation has
haen ractified, anc the present managermant t2am s fully
focused on the corg valuss of the busingss and on

T systems are being méenggec to best

edvantags. especially in fems of mechandise
disTbuticn and regienishmeant
The operational team has keen  srengthensd

onsiderzbly wir the eppoiniment of two new regionel

mMaNEgers, an OpRaralions mMmarager and a merchardsing
mnanager. In edditon, swaff selection criteria have been

G exiendad to imorove service

Az the end of the 2002 finencial veer tre business was

in ruch dsatter sheos then at the siar, end & further

being plannec for 20C3

(0]

15 stores a- in careiully

seleced locstiors Markat rasearch shows that despiie

erienced, YMS
consume” ioyaly thanks to its
friendly

Management s therefore confident YMS

ine diffculzias it hes exper strong brend
snicying corsiderabls
highly

envircrment,

competiive prices  and shooping

wil return o profiiabilizy in the new finenciel year

Seview of operations: Your More Store

“YMS is a strong
brand enjoying
considerable
censumer loyalty
thanks to its highly
competitive prices
and friendly
shopping
environment.”

it Visser,

FERAGING Cires e

TRADEHOLD LIMITED ANNUAL REPORT 2002




=eview of operations:
The ~amous Brunswick VWarehouse

“During the year
much has changed
for the belter at
TFBW and a solid
foundation laid for
future growth, but it
will be a slow and
uphill battle.”

The Fernous Brunswic« Wererouse [TF3VY), acoured oy

Brown & Jackson in January 2CCC operatas iergaly in
Scotand, but increasingy aso in the Nomh-Wsast 2o

zs wel as i~ -he Mdiands. Iis

(@3

North-Eest of Englar

stores are located main'y in ousingss car<s, although
s0mMe new cuilets have ogen opanad in seconcaty man
sireets. The procuct range consists oredom narty of
footwsaar that covers the waole spaectLm 7om SpeTs
shoes 10 school shees and szncals. ~ acchion 1 &
sels a smell range of ciotning anc &ccassories such as

luggage, handbagcs and hsaccear

m

Mr Merk Blackibur ook over as chaf axecuive in Jur

(retansed for a peficd

(@]
=n

2001 from fhe orevicLs owrer

[}

18 months By 3rown & Jacksor N terms of the sa

(72}

agreament). Cne of nis first tasks wes 1o restucure tos
menagemsant teem anc ther arsas cf responsibiliy, and

10 increase skills leveis

During the perioc uncer raview TFZWW generaiec
turmnovar of £33,5 milior, out -«e-for-like seles droppsd
14% end 10 new stores were cpensd o oring the il
number of cutlers 10 69 The new storas race witn
varying suecess, te groblematic orss beng manly
ihose locaed whare the comoany nad tesn commited

10 leases pafere tha new maragamen: 0ok ove”,

The new team sieriec upgradng ard at ths same Tirs
narrowing the prod.ct renge tc shéarpen tne focus anc
improve  consumer  eccapiance  of the cnar's
merchandise  ofering “he  buyrg
sirengthenad tarougn the ascponiment ¢ ssascned

professionals. In accuirdrg nevs stock the eccent was on

it

a0

Cirect imperis to oulle osttar rarges anc achisv

marging. Siock cover was also ¢cons darably recuced

Through betier ouying the eppezl of the machanciss
onering was noticeasly enhencad whie mors accusts
marcnancise plenning improved mMargirs and recuceo

markdowns, The distributicn system was extensivey

revevwssd and 2 replerisameant systemn based on siors

demenc introcucad

g eppea o the new merchandise was further
acreassd threugh a more targeied and bigger

acveriising anc prometonal campaion that elso aimed at

N

zisng T-3W'e profle with consumers. Tha campaicn

invcvad toth elavis on and the regional press.

Mucn ettemiicn was paid © improving the shopping
shviron~ent &~¢ 1o projecting & consistent image oy

ley-outs  and  Dbranding
Housekasoirg was also greatly Improved, and all store
now heve a claan, neat adosarance. Merchandising was

improved ane customar service considerably axtendec

Tne stter irvolved exignsive stalf rraining o raise skiis
levels ang <nowacge of producis and systems.
Trarougn ths iraning s@ad have besn empowered 10
socept creater resoonsibilty and motivated 1o algn
thamrssves wih tie busingss. The result was a very

C'zar improvemant in the cuality of sendce renderad w0
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enc slow-rmoving siock had eccumulaied in TFBW
wargnouses and outlets, and much of the management
©arrs effions were concentaied on disposing of s
mercherdse, Tnis invoivad heavy markdowns recucing

the acttem Ine Ly £3.3 milion, By 6 July ebout 80% of

'

he od stock nad besn sold. Eiforts are conidnuing ©

Czar ins rest ¢of this marchandise as wel.

Ths ousicess formua ¢ TFEW will have © be refinec
“urtrer 1o e'se tre chair's censumer aposal and unlock
its full potertal Whar sopies (0 the othar loss-maxing
CENS © e CroJp &80 appies o TFBW. much hes
cranged during the yeer for the better enc & solic
‘oJndetion lzic for fure growth but i will be a slow and

ughill battie,

ManigBlackburn

PAGE 10

TRADEHOLD LIMITED ANNUAL REPORT 2002




Shareholoers' profile

maintained by the Central Securiies Depositery 2
ecuel 1o or exce

First National Nominges (P LG
SCMB Cusiocdy Account

Disclosures by nominee shareholders
In terrns of the provisions of s
shareholdings equal to or excesang 5% 0

SDggm rsetile AG
C H Wiese
Olg Mutual

acion ”\AOA o7 the Comoenies A

Number
of shares  Percentage Number of
held holding holders

An analysis of the ceriiicated register of members as at
30 June 2002 revealed the folowing categores o
merbership enc shareholdings egual 1o or exceeding 5%
of the totel issued sharas in the company
CSD Materigiised Control Account (Cematsrialised shares) 262 242 368 75,5 1
Titan Nomingss {Pty) Ltd 81 266 082 23,6
Banks and nomings companies 2117 505 C.6 14
Other corporeie hodies 5742 O
Incividuals Ggg 746 0.2 797
Total 347 330 441 100,0 828
Major shareholders
Given the high proooriion o shares which have 2een demaierialised. e furiber analysis of the sub-register

erticipants dstarmined the iclowing registered shareholdings
ng 5% of the total issuscd sheras in the company

156 0C9 459 39,2
42893719 12,4

ct in Soutn Alrica, tne following beneficial
7 ihe toial issued sharss in the compeny have bean detarminad
frorn en enalysis of the stetuiory disciosures submitiad by the ad

cve nolce
133 142 326 38,3
100 845 £03 28,0
20 985 221 6.0

Stock exchange transactions

Year ended 30 June

2002 2001
Nurnber of sheres tradsd {{C00) 60 259 51 499
Value of sheres tracec (R'000) 152 317 297 869
Volume of sheres traded as % of wial issued shares 21,6 69,67
Market capiieisation (R'000) 903 059 277 420
Share grices for the year (cents)
- Lowsst 195 210
- Average 253 578
- Highest 330 720
- Closing 260 250

Based on weightad average number of shaes in issue
Y Annualisec
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Notice to shareholders

Natice is hereby given that the annug! general meeing of
:he sharehclders of Tradshoid Limted wili oe halz in the

boardrocm at the head office of 2egkor Limited,

36 Swelienberg Road, Parow Industria &7 G230 on
25 Qctober 2002 for the purpose o passng tie
folowing resclutiors, witr ¢~ without modificadon

ORDINARY RESOLUTION NUMBER 1

To adopt the arnual firancia statemsnts for the year

endec G0 June 2002 ncuding the audite:s’ report

ORDINARY RESOLUTION NUMBER 2

To confirm the drectors' remureratior of =20 CCO.

ORDINARY RESOLUTION NUMBER 3
To aporove ihe simultanecus re-zppointments of the

retifing directors by way of 2 sngie rescluton.

ORDINARY RESOLUTION NUMBER 4
70 re-eppoint Messrs C Stassen enc G Bemard wno

retire as cirectors i terms OF tng articles of asscciztion

(3]

of the company, cut 0sing elcole nave ofered

inemselvas for re-glection.

ORDINARY RESOLUTION NUMBER 5
Thet, sublect to the provisions ¢ tre Companies Act,
1873, as arrendec and the Listirgs Reguiraments of
he JSE Securities Exchangs South Africa, the drectors
are neredy autrersed to alot anc ssue el ner
discretion al tre remaning autnorssc tut unissuec
ordinary snare cepital o7 the company for such purooses
&s thev may detarmine. afer semrg zside 50 many
shares as may be recuirad to o2 alottec and ssued by
the company pursuant i the scramas govarred by the

ruies of the Traceholdfir Snace Incentve Trost

ORDINARY RESOLUTION NUMBER 6

That, subject to the pessng ¢ ordary resoluticn ne. 5
and in eccordence with the Listings Reguiremenis o the
JSz Securitiss Excharge South ATicz, tre diractors are
heraby authorised to ssus ord~ary shares of 0,1 cent

each for cash, irrespeciive as 1o whom tng snarss wi- o

D

issued, as arc when suizadle stuations arise, subject tc

the following concidiors

—that this authority 13 vald unil tre company's raxd
ennual gensrar Mezting, proviced T sha ot exisnd
beyond 15 months from the date that tnis adthority is

given;

—hat & ceic oress arnouncement giving iull detals,
iNC'Jcing the mpact on net asset value end eanings
nar shere, wi e puclished at the dme of any issus
repesstting, on a cumdJlative basis within a financial
vear, 5% or mere of the number of ordinary sheares in
issLe prC” 0 The issue in Guestion;

— that issLes ir the aggregeie in any one iinancial year
may ~CT axceed 15% of the com,oany‘s issued
orcirary share cagltal of & spaciiic class of shars;

—thet in datermiring the price at which an issus of
arainzry sharas meay e mace in ierms of this authority,
the mexirmurm cisccunt permitied wil ne 10% of the
WEIGNIEC avaeracs treced price as determined over the
20 days ¢rior to the dissctors' resolution. Issues at a
discourt grester than 10% may be uncertaken,
sugjacT o soaciic shersholders consent; anc

—hat a~y such issue will only be mads to pudlic
as cefned oy the Listings Requirements

)
of the JS= Sacuriles Exchangs South Africa and

=
3
D
a8}
e
O
=3
O
m
-
d
o))
-
o))
\O

5 majorty of the voies cast o
sherehoders presert or reprasenied by oroxy & he

rrestirG 8 raquired for tnis ordinary resolution to becoms

Thet the terms anc cencitions of the trust desd in
deholdfin Share tncentive Trust
ireferance ~umber T2722/2001) ('the Trust') o2

amerded as follows:

1. ad the name of the Trust:
Tne nams ¢ the Trust is amended 0 reac

racsho'd Share ncentive Trust”,

2. ad clause 1:
Tre dsi~ton o "e company' IS amenced to
read Tradeco Holdings Limitec, Registratio
rarrber 1821/006723/06"

“he definilicr of “he tust’ is amendad 10 read

Tracenclc Shere Incentive Trust":

3. ad clause 13.2

The refarence to C.5% is increased to 1%,

F-S

. ad clause 19.2

“he reference to G,5% is increased 10 1%.

PAGE
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The effect of the amencments 10 clauses 13.2 enc 19.2
is thet the number of Tradehold shares wrich may be
awarded to & single particioent is lmited ¢ 1% ¢i the
issued share capiial of the company.

The trust desd in respact of the abovementionec share
scheme i avalable for inspection at the company's
rsgistered office from deie of this notice unill cate of the
annuel general meeting.

SPECIAL RESOLUTION

‘Resolvad, as a special resoluiicn, that the mandate

given to the compeny (or ong of its wholy cwnsd

subsidiaries) providing authorsation, by way of a general
approval, 10 ecquire the company's own sacuriiles, uoen
such terms and conditions and in such amounts as the

directors may from time o tme decide, but subject 10

the provisions of the Comoanies Act, 1973, &s

amended, ("the Act) end tne Lstings Requrements of

the JSE Securfies =xchange South Airica ("JSE™, e
xiended, subject to the “ofowing erms and conditions:

o Any repurchase o securities be implameniad on tha
mein board of the JSE {i.e. open markel);

o This general authority be valid il the company's next
annual general meetng, oroviced thar it shall ~ot
xtend beyond fifteen monins from daie of passing of
this special resolution;

]

An announcement e pudlished as scon es ithe
comoeny hes cumuleiively repurchased 3% of the
initiel numoer (the number of that class of share in
issus ai the tims that ths genearal authority is granied!
of the relevant class of securities end for each 3% in
eggregate of the nitial numder of that class acqured
thereaiter, conteining Ui detalls of sucn repurcheses

o

Acqus.uons of shares by the company in aggregaie

3

any one financial ysar may not exceed 40% of the

company's issued share capitel as &t the daie ©
pessing of ihis special resoluion or 10% of he
company's issued shae cepital in the case O an

acquisition of sheres in the

(@]

ompeany Oy a suosidiary of
the company; and

o

Repurchases may not be made &t a price greater than
10% above the weighted average of ine marke: value
o the securiies ior the five business days immediately
oreceding the cale on which the transacton was
agreed.

The directors iniend sither to hald tha shares purchased

10}

in terms of this authority as treasury shares o (o canc

such shares whichever may e approgriaie at the time
of the repurchase of shares.

Notice 1o shareholders (continued)

Tne directers are of the opinion that, after considering
“he afsct of the maximum repurchase parmitied and for
2 osrod of ©2 months &after the cate ¢ this notice of

annuel ceneral meeting:

o the company and the croun wil be able, in the
ordinary course of DUSINESS, 10 pay I's debis as they
become due;

o
-

rz assets of tne comoeny and the group wit be in

]

xcess of the ligbilties of the company, the assets and
liapiities  baing  recognised  and  measured  in
eccodarce with the eccounting polices used in the
iatest audted annuel financial statements;

o the workng capita. rascurces of the company and the

croup will be adeguete for its current anc ioresesalle

future business reguirements; and

[

tre issuad shara cantel and/or reserves are adsguete
for the ourposes of the business of the company an
the group o the foreseeaiie fuiure without Bking into

account ary further acouisitions.”

The effect
therefore 8 10

O

I
I

[S8)

hs gpecial resolution and the reason

(D

xiend the general authorty given © the
gireciors in terms of the Act and tha Listings
Regurenents of the JSE ‘or the acguisition by the
company {or one of its wholly ownad subsiciaries) of its
own securities, which auihordy shall be usac &t the
direcicrs’ discretion during the course of the pariod so
authorisad.

PROXIES
& member entited 0 arend
orexy, who nesc ot oe a mamoer

and vote may appoint &

(@)

i the compeny, to
ariend, vote and soeak on his pehalf. A proxy fonm is
enciosaed or those members who are unable 10 attend
he meelng ~roxies must reach the secretery &b his
office at 36 Sislenbzerg Roeg, Parow Incusiria 7420
(PO Box 6100, arcw East 7501) at =ast 48 heurs

beilore the commencemant of the meeiing.

J F Pienaar
Secretary

TRADEHOLD LIMITED ANNUAL REPORT 2002
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Acministration

Main bankers Auditors
ABSA Bank FricaweaiernousaCoopers ne.

ot
il

B Coroorais

Registered office/number

Sponsor Tracdencle Lmied
Barnard Jacoos Mei'st Corporate Sirerce (Pry) Ltd Feg straticn number 197C/C09054/06
Incerporatec in e Republic of South Africa

Transfer secretaries 26 Stelenozrg 2oad

Parow Industia 7420

Computershare Invesior Servees Limited
PO Box 1053
Johannesbug 2000

Telephong: +27 11 370 200G
Facgimie: +27 11 37C 527°

Company secretary
J F Pienaar

PO Box 8100

Parow E&st

7501

11, Luxemsurg

Secretarial certification

g3 Act of Scuth Afice {he Act’), it is hereby certified that the
les all sucn retuns as arg “eqJirec of a public cormpany in terms
anc uo e cale.

In accordance with secticn 268G(d} o
compeny nas lodged wih ine Registrar
of the Act and that such retumns ae trug, coTe

J F Pienaar
Secretary

30 August 2002

Currency of annual reoort

he ennual inancél
following curencias

2002 2001
Pound Sterling 15,75 11,36
USA Doller 10,31 8,07
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Aoproval of annual financial statements

The responsibility for orepearing end submitting the ennuel finenciel statements was delegatac to the management.
The annual financia statements were prepered in accordancs witn Scuth Aficen Statemsnts of Generally Acceoted
Accounting Praciice and are in eccordance wih the group's accounting records and policy which have bsen aoplied
on & consisient basis

The directors accent fina respon sibility for the Integrizy, obactivity and reliebility of the ennual financial siatements and
subscribe (0 ihe concept of transoeraency in iinancial reporing. The exier-al audtors are responsible “or reporing on
he annual inanciel statements. The directors ars of the opinion that te group nas sufiicient resources at its disposea

© carry on the underiaking in the foreseaable fuiure and the annual firancial stetements have accordingly baen
preparsc on a going concearn oasis
The di ac:ors‘ report, arnual finencial stetements end croug ennuel financial statements as set out on pages

18 10 35 heave been approved by the beard.

Signed on behaf of the boerd of direciors

@ [ Vdan,

C H Wiese C Moore
Chairman Director

30 August 2002
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Corporate governance

lradehold is en investrment ho'cing cempany. —has no m s i~ Soun Alfica and iis principal business consists
of &n indirect interest of £8% in the Londen-Isiad J< besed 30w & Jacksor ole ('2&J"). it is therefcre considered 10
D2 more approoriate o reso on e comnplence by BEJ with tre comoinad code {”IW“ code') issued by the committes
on corporate governance in the LK and appendec ic e Lstng =ules of the Lon Siock Exchenge.

The B&J corporate governance statement
224

Fslevant extracis rom the | COrcorate govarnance siatemsnt are sat out Lelow,

"The board of dirsctors currenily comprises & on-exscuive ., & exscuive deputy chairman, six non-

axacuiive cdireciors anc two execuiive diractos. D & — Wi CN ’oofn are also executive directors of
Tredehold Limied, the comgany's utmate pring ‘ whie Mr A Monro hes an arrangement with
Tredehold Limited end nence thass iree d\rﬁco depe Jem “or the purposss of the coce's

I {0 be indepsndant of m:wagnﬂarf
he exercising of indepandsant
cior. Al of the non-exsecuiive

provisions. Messrs J B = Jackson, =R C Chovi a
anc any relationsnic, business or othenwss,
judgemen:. Mr Jackson .s consderec o ce it
cireciors nave a oreacth of succassiul corms

The board masts for ragular busness “ou- iimes ddsionel matiers arising betwesn
boerd mestings. i has acreed a scredues of matiers cussion and agoroval. Detalec
manegemant accounts, Ducces, forecasts anc sxeculve re t ireciors in the week before a
poerd mesling alowing them suficent review Irre. This alows g &N incepandent Juo’gemeﬂt to ear on
issues such as sirategy, performance and stancards o concuct, ha ex cutive cirectors meet sen or menagers iormaly
on aregular vass, and ae closely invovaad In all miegior busress decisons and mportant areas of internal conrol

Al diraciors heve access 1o e advice and servees ¢ s corpeny secrewd’y znd the board has estadlished a
procecwe whereby any director, wishrg 10 do so in furtnerance ¢ his dutes, may teke independent proiessiona

advice &1 the Company's expenss.

Al memioers of the coad are sulbject 1o the re-glection provisions o itg aricles whch require a third of the boerd

to ofier themseves for re-election at each annual gereral rresiinrg.

Board committees
The board nas eppointed three commitiees: audt remunaaton ard nomnation, each with & formal constitution.

Directors’ remuneration committee
The remunereiion committze corssis of inres
and MrE R C Chovil. The commitize ™

exacoive dreciors. Dr © A Wiegs {chairman), MrJ B H Jackson
esr neratlc
on behalf o tre board, soaciic ramuraration

-
Trerdaions o the boz g on rﬁm S m policy end dsiermines,
sackegss or he executive dreciors anc senor menggermeant.

The rermunearsiion commitiee - jice 2 year end et cirer times as necessary.

Directors’ nomination committee

The nomination committes congists of the three ron-executve cirsctors. Dr C H Wiese (chairman), Mr J B H Jackson
end Mr =2 R G Cnovl. Tha nomington committee convanes on request of the crairman iF end whm Pommebutive
diractars are recruiied. Since the dets of the ast anrual re0o the commitee ras ossen convened once

The audit committee
The audit commi uew
directors. The eudit ¢

ishec 807 ne vsa'" 2co witr & formel consiituiicn, curerty comprises thres non-exacuive
th M1 E = C Croviarc VI S A Siicock the Oth members

r C Voors

The commites me tc ool IS &n rroma‘ T part o the groud's contral ramework. The commiies
reguledy reviews the & “0is, accounting palicies £d wmar’cfa reporting as well as ravigwing the
A~

oy Ih— chisf executive, grous firance direcior, senicr financal

lﬁ erm and arnual re

managemant anc tne exiamal &

Accountability and audit
The company's annual report NG us rair taternent =iale ‘o‘ finencia: raview v\mch 1ocetner
crovide e detaied raview of its firenc Ll ) i ced as provicding & balar ed
assessment of the company's 0osition end orospects

z staiement on going concern

The groug does not curanily have a sspasete intermnal auch fJunction cur tre ~ssd ‘o ong is periodically considered
by ihe audit committse,

internal control

“he bearc is Litmatsly res ; oL O° rierna conwol and for reviewing its efisctiven
Hovwavar, SuCh a Sysiem I8 Cesicned o mMans ~an e mingie the rsx< of falure 10 achieve Dusi ese
ovjeciives, and car orovice ¢nily reascnas's and Dsoluts zssurerce egainst maeria misstaiement or loss.
The code princiole D21 on inems m ntrocuced a reguiremaent et the dirsctors conduct, at least annually, &
‘e\/iaw of i fthe grous's sysiem of intena contrel, ircluc rg inancal. operaional, compiance anc risk

Maregernent Contrels

PAGE
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Corporate governancs (continued)

Guidance for directors, internal conirol: guidence for dirscters on tre comoined code ("the Turnbull Guidance') was
published in September 1992, The board hes pui In place an crganisaiional structure and framework of controls to
comply fully with the Turnbull Guidence througrous the vear, On 2ehat of the board, the audit commitiee has
raviewed the effectivenass of the iniernal coniral procecures, with ai signiicant fincings or identified risks considerad
in detal and approprizie action taken

The principal elements of the group's intermnal control systems nc\ude

° A comprehensive annual budgeting sysiem, integrating both Jinencal rd erationel bodgets with formal
ideniification and assessment of business and finencial risks inheent in each © e ing area. Thase budgats are
subject 1© approval by the board

o Hegular consideration by the board oF actual resulis comparag with ouogets and ‘orecasis and monitoring of
capital expenditure programmes. Preparation of revised foracasts on a reguler basis

o Quarterly confirmation to the board of eny changes in business, ogyat onal, compliance or financial risk by local
management in each operating area

o Clearly defined authorisation procedures for cepitel and othar areas of expenditure, estabished by the board

o A formel scheduie of matiers specifically reservad to the toerd for decision

o Authority levels delegaied 0 the boaras of each subsidiary

Going concern

After making appropriate inquiries, the directoss heve a rsasonable sxpsctation that the group nes adeguate
7esources to continug in operational exisence for the foreseesable future. For this reason, they conidnue 1o adop: the
going concern basis in preparing the financial siatements.

Tradehold board of directors

The Tradshold board consisis of five direciors, four of whnom are execuive, of whom two are exacuiive directors of
B&J. The chairman of the board is an execuiive cirsctor. The Aucit Committes consists of two membars and is
Chaired by an independent direcior. The board and the audit committes meet at ieast wiice a year and more oiten
when reguired. Dug to the establishrment of the office in Luxermburg, the audit cormmittes met only once during the
financial vear.

The Tracehold board was reconstituied at the end o the financiel year as a result of the company asteblishing an
office in Luxemblrg. It is proposed that acditional qcmpmoam non-axecutive direciors will be appoirted 1 Wiacc
those who have resigrnad. In this regard please refar io the cqa\rhcns sta sment contained N this repe.

AUCIOrs' regort

ReportoftheindependentaudnorstothelnembersofTTadehom Limited

We have audited the ennual financial staiements and group annua: fnancial staiements of Tradehold Limited set out
on pages 18 10 35 for the year ended 30 June 2002. Trese financial statements are the responsitiiity of the
direciors of the company. Cur responsibility is o exoress an opinion on these financial staiements based on our
audit.

Scope

We concucied our audit in accordance with statements of Scuth Africen Audiing Standerds. These stendards
require that we pien and perorm the audit to obiair masorab\e assurence thai the financial staiements are free of
rmaierial misstaternent, An audit includes:

o

examining, on & test basis, avidence supporting the amounts and d sciosures in the financial staterments,
assessing the accounting principies used ard signifcant estimazes made by managerent, and
evaluating the overal financial statement presentation

[}

o

We believe thet our auait provides a reasonable Dasis for our ozrion

Audit opinion

In our opinion, the financial statements faliy prasent, in &l material resoecis, the financial positon of the company
and the group at 30 June 2002 and the resulis of ther operations, changes in shareholders' fJunds and cash flows
for the year then ended in eccordance with South Afican Siatements of Generally Accepted Accounting Practice
and in the manner required by the Companies Act in South Africa

Pﬁ' awwl«quwgds Toe
PricewaterhouseCoopers Inc.
Registered Accountiants and Auditors
Chartersd Accountants (SA)

Cape Town

30 August 2002
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Directors’ report

Tradehold Limited and its subsidiaries

Share capital

uring October 2001 the cormpary made a rights issug 1© creinary snasenclders in the retio of 213 new ordinary
shams for every 100 ordinary shares hald For this purpose the autrersed share capitel was increased with
R427 500 by the creation ¢f 300 000 000 ordinary par value shares of 01 cent each end 127 500 000 non-
convertibie, non-paricipaiing, ncn-transferable redesmable oref@renm rares of 0,1 cent each. The company
issued 286 362 249 ordinery shares at & crem Jrm of 234,89 cants pe” share giving net proceeds of R540,9 milicn

afier share issus costs and @7 835 79C oreference shares a par gving proceads of RO, T million.

The purpose of the rights issue was 0 receem tha company's South Afrcan delbot of approximately R585 mitlion

Fuil detalls of the company's autherised and issued snare caplie’ 2% set out 1 the notes 10 the annual financial
statements,

Business of the group
Tradehold Limitad is an investrmant hoiding cormpany with invesimants in coeraing suosidiaries and at year-end the
company controliag the following avestments

- Brown & Jackson plc
Poundstretcher, & varlety etaller se’ing for cash‘ clothirg, fooiwear, tic hardware, household texiies,
tolletries, confectionery, enteriainment procucis, statiorery and 1o ed Kngdiom and Poland,

Your More Store retalling ior casn, Dasc clothing ena housshcid goocs 1 Scotand end the north of England.
What Evervone Wan:s retaling fo- cash, nousehod gocds anc kasic and fashion clothing in the United Kingdom.

The Famous Brunswick Warencuss remaiing for cash, branded enc non-branced family sports fashion and

afin
footwear in Scotland anc the north o° Englan d

- Tradeholdfin
Which renders certain haad office services in the group.

Tradehold Limited's interast in lis sugsidiarias as well as thelr indiveual acivities, are set cut In the annuel financial
siatements,

Group results

Earnings

Afier taking into account outside shareholders’ interest, the group repeis & loss per share, before exceptional iterns,
of 61,8 cents (2001 earmings of 44,9 cents).

Detals of the resuits of Tradehold Limited anc the group are contaned i~ the incorme statement.

The attributable intar es of Tradeno!d Limited in the taxed profis ard 03388, ater exceptional irems, of its subsidiaries

ior the vear ended 3 J ne 2002 was as olows:

2002 2001
Total profits R256,5 million R177.5 milion
Total losses R458,5 million R117.8 miiion
Dividends
No dividend was declared in respect of this financlal yvear (2001 10 cents oar share}

Post-balance sheet event

On 30 August 2002 the board of Browr & cacksen ple announced fis decision to restructure the businass, In terms
of this restruciuing it is 10 seli to Tracegro Lid, a whelly-owned subsiciary o radeholc Ltd, its three loss-raking
chains — What Everyone Wenis, Your Wore Stere end The “amous Brunswick Warehouse - as well as B&J Poand
and certain refaied properies. This wil lgave Brown & Jackson with ony 'ts core dusiness, Pouncstratcher,

Directorate

The namas of the cirectors are listed elsewhara in the annual repor.. &1 30 Jure 2002 Messrs D H Anderson,
J W Basson and J J Fouché resigned as ciractors. On ©5 November 20071 Mr C Stassen was appointed- to the
board, whereas Mr G Bernard was agpoinisd ¢n 2 Juiy 2002.

In terms of the articles of ocia

ass ton of the cempany Messrs G Bareard end C Stagsen retre as directors of the
company &t the arnual general mast:

ng, out osing sligible offer themselves for re-escton

At 30 June 2002 the dirsctors of T-ederola Limiied ne'd a dirsct inierest of 7, 1% {2007 : 1,3%) and an incirect, non-
beneficial interest of 28,7% (2001 21,2%) o the issued ocinary snae capita of the company. Indirect holdings
through listec companies have not bean \c\ Jded. Ne mezerial changs it tha sharehoiding of directors has occurred
between ihe end of the inancal year anc the date ¢f this reoort.

Holding company
The compeany has no holding comoary An aralysis of the main shareholders of the company appears on page 17
of this report.,

Secretary
The name and address of tne secretary aposar elsewhers in the annuél rapo
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Accounting paolicies

Tradehold Limited and its subsidiaries for the year ended 30 June 2002

Consolidaied financial siatements are prepared in eccordance with anc comoly with South African Staternents of
Generally Accepted Accouniing Practice. The consolidated financial siatemsnts are prepared on the historical cost
basis and incorporate the ioliowing principa! policies which ere in all respects consisient with the pravious yaar:

Consolidated financial statements

The consdlidated financiel statemenis include the accounts of the company and iis subsidiaries. Goodwill arising
on consolidation represents the excess of the falr value of consideration paid over the fair value of the nat assets
acguired. Goocwill is cepitalised on the belance shest as en iniangble fxed asset and amorilsed over its

1.

9.

expected uselul economic life.

Foreign currency

Amaounts in foraign currency, resulting from trading, ere converiad &t the contracted exchange rate or spot rate,
whichever is appicable. Exchange rate differences which ccour at ssttlemen: or corversion are fully accounted
for in the income statement in the period in which it cceurred.

Foreign subsidiaries

Assets and liebilties of foreign subsidierss are convarted 10 Rand at the exchange rates ruling at year-end,
whereas thalr income siatement and cash flow staiement items are converted to Rend et weighied average
rates of exchange during the financial year. Difierences erising on conversion are teken direclly to non-

distrioutable raserves,

Turnover

Turnover of the group is the total of all sales of the company's subsidiaries, after elmination of intergroup sales.

Deferred taxation

Deisrred income 1ax is provided, using the fiaoility method. for at ternporary differencas arising ostween the tax
bases of assets and ligbllities and ther carrying values for finarcial reporting purposes. Currently enacted tax
rates are used to determine deferred income tax.

rovisions for taxes which could arise on the remitiance of retainsc eamings, orincipally relating 1o subsdieres,
is anly made where there is a current intention o remit such sarmings.

The principal temporary differences anse irom dapraciation on fixed assats, provisions and tax losses carried
forward. Deferred tax asseats relating to the carry forward of unusad tax losses are recognised 0 the extent that
it 1s probadle that future taxeble profivs wil e available agains: which the unused tex losses can be utlised.

Property, plant and equipment
Buildings are regarded &s investmant prooerties and reflacted at cost. Investment properties are depreciated so
as 1o write down the cost over & 50 year ogriod from daie o acquisition.

Machirery, equipment and vehicles are depreciated at rates approgriate to the various classes of assets
involved, taking into account the estmated usaful life of the individual items.

Irprovements to leasehold properiy are carried at cost and written o over the period of the lease

Assets obiained in terms of finance lease agreements are capitalissc.

Assets arg depreciated over the following pericds

Machinery: 410 7 yeers
Eauipment. 7 10 10 years
Vehicles: 4 to b years
Buildings: 50 years

Leased assets

Assets held under finance lsases and hire purchase contracts are capitalised in the balance shest and are
deprecisied over the shorter of the ussiu! life of the asset ccncerned or the lease erm. The coresponding
liability is recorded as a long-tem loan and the finence charge is cnarged to the income statement over the
pericd of the lease so as to produce a constant pericdic rate of charge on the remairing balance of the
obligetion for each accounting period.

Rent iree pericds, capital contrioutions or any other inducements to enter into operating legse agreem

nis are

ne
released to the income siatement over the paricd to the date on which the rent is first expecied 1o be adjusted

to the prevailing market rate,

Rentals paid under operating lsases are charged 0 the income statement acceunt on & streight line basis.

Provisions
Closed store provision

Provision is made for the costs of closing a siore once the decision to close has become ireversible. Provision
is also made for onerous lease commitmanis and dilapication payments that heve accrued on the closed store.
Other holding costs of the stors continug to be charged to the income statement as incurrec uniil disposal.

Dilapidation provision

Provision is made for the group's olligations to maintain propartes t¢ & standard es required by the vanous leases.

Bank balances

Aciual bank balances are raflected. Outstending chegues ara inciuded n accounts pavable and provisions and
ouistanding deposits in bank balances and cash

10.Inventories
Inventories are valued at the lower of cost or net raalisable value
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iNncome statement

Tradeholc Limited and its subsidiaries for the year endad 30 June

COMPANY GROUP
2002 2001 2002 2007
Noies R'000 R'000 R'000 R'000
Turnover 6 824 309 4756 234
Operating (loss)/profit i (385) 27 (268 904) 134 957
Investment income 2 28 733 - 30 904 21 227
(Loss)/profit before interest paid 28 348 (127} (238 000} 156178
inierest paid 35 589 60 423
(Loss)/profit before exceptional items 28 348 27 (273 589) 95 755
Exceptional tems 3 (63 924) 14 697
(Loss)/profit before taxation 28 348 ne7: (337 513) 110 452
Texaton 4 1387 - (15 000) 13765
(Loss)/profit after taxation 26 961 (727 (322 513) 96 687
Cutsice sharsholders’ inierest 5 (118 718) 37 080
Net (loss)/profit 26 961 27 (203 795) 58 607
(Loss)/earnings per share (canis)
— before exceotional tems 6.7 (61,9) 44,9
- afier exceptional terms 6.2 (73,1) 53,7
- needline earmings 6.3 (60,7) 48,6
Dividerd {cents per share) 7 - 10,0
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Salence sheet

Tracehold Limited and its subsidiaries at 30 June

COMPANY GROUP
2002 2001 2002 2001

Notes R'000 R000 R'000 R'000
Assets
Non-current assets 1 036 349 4TQ LT 1318 035 CB7 086
Property, plent and eguisment 5 1147 807 937 569
Interest in subsidizries 9 1 036 349 479 47
QOther investments 10 170 228 30 417
Current assets 1494 526 1589 424
invenicries 11 899 582 878372
Accounts recelvabie 12 264 167 171 9258
Bank belances and cash 330 777 548 826
Total assets 1 036 349 47G 471 2 812 561 2 067 470
Shareholders’ funds and liabilities
Ordinary shareholders’ funds 1036 132 479 338 1 344 455 3805 821
Share capital 13 347 11| 347 11

i

Sharg prarmium 14 1019 498 478 804 t 1019 498 478 804
Reserves 5 16 287 423 ' 324 610 126 7C6
Preference share capital 15 144 45 144 48
Outside shareholders’ interest 298 693 242 109
Non-current liabilities 168 098 113 3¢7
Long-term loans 17 378 3825
Deiarred texetion 18 1 055 6 326
Ciher non-current ligbiities 1G 166 665 106 446
Current liabilities 73 a7 1001171 1606 147
Accounts peyable and orovisions 20 73 87 958 085 781 278
Shor-term loans 21 10 540 8§24 871
Beank overdrails L 32 546
Total shareholders’ funds and liabilities 1 036 349 L7Q 471 2 812 561 2 8587 410
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Casn fow statement

Tradehold Limited and its subsidiarias for tne vear erced 30 Jurne

COMPANY GROUP
2002 2001 2002 2007
Notas R’000 2000 R’000 R'000
Cash retained from operations 15 850 1£C; 135 086 £2 B50
Cpereting (foss)/profit (385) (127, (268 904) 154 GB7
hon-cash ltems 22" 294 935 144 863
Decrease/(increase) in working cagiia! 222 (14) a7 118 636 (122 128)
Imvestment Incoma 28 733 - 30 904 21 221
Intarast pad (35 589) BC 423)
Taxaton peic 223 (1 387) - 15170 (56 4C1)
Cash fiow rom operations 26 947 (Ac 155 152 52 091
Dvidenc peid (11 097) - {11 097) -
Owicend paic to outside shareho'dars of
subsdiaries (8 969) {19 247;
Investment activities 224 (556 878) 474 874) (156 915) (105 421)
Net cash flow (541 028) £74 814) (21 829) (62 571)
Financing activities 541 028 L74 214 (196 020) 516 633
Procesds rom share issue 541 028 £74 214 586 012 172 I
T-baaring debt raised 42 132 523917
si-peariry cebt repaid (824 164) {7 456)
Net movement in bank balances and cash - - (217 849) 454 062
Change in bank balances and cash
Salance at baginning of the vear 548 626 G4 584
Net movernen: (217 849) 454 CB2
Balance at end of the year 330 777 542 626
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Statement of changes n shareholcers' funds

radenc!d Limited and its subsidiaries ior the year ended 30 June 2002

Foreign Capital
Share currency redemption
capital and translation reserve Retained

R'000 premium reserve fund income Total
Group
Balance at 1 July 2001 478 915 52 702 236 63 761 605 821
Proceeds from shars issus 540 230 540 930
Exchangs rate difierences 412 795 412 798
Net loss ior the vear (203 795) (203 7S¢5)
Dividend distributed (11 097) ("1 CS7)
Balance at 30 June 2002 1019 845 " 475505 236 {151 131) 1 344 455
Company
Balance at 1 July 2007 478 915 - 235 187 473 338
Proceeds from share issue 540 8CC 540 ¢30
Net proiit for the vear 26 961 20 961
Divicend distribuied (11087} (17 087
Balance at 30 June 2002 1019 845 - 236 16 051 1 036 132
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Notes to the annua Tnancial statements

Tradehoid Limited end its subsidiarias for the year erded 20 Juns

2002
R’000

COMPANY
2cy”

5000
AV

Operating profit

Calcuiated on he following desis:
Turovar

Cost of sales

Gross profit

Other operating 'ncoms
Distrioution costs
Adrrinistretive costs

Operating {loss)/profit

Detarmined aiter iaking into account the
following expendiiure
Staff costs {relar 1.3)

Deorecialicn of propert

ty, plant and equipmenrt

Sublease pavmenis
Operaing 2ase — plant and machinery
Auclitors' remuneration
Alci fees — o this year
— ovarproviced in the pravicus yaear
=ees for oihar services
Fees paid for outside services
Acmiristrative
Technical
Secretarial

—

0SS ON s&le and scraoping of property,
ant anc equipmant

joi

1.3 Employess

The avere

durirg the yeer (inciucing execuiive direcicrs)
was made ug as iclows.

Office end managsment

Reiall outlets

\Werahousing and distrioudon

ce menthly number of smployess

Swieff cosis during the year amounted 10
Weges and selaries
Social security costs
Other pension costs

6 824 309
6 643 666

47568 234
4322180

180 643

10 626
(181 185)
(278 988)

434 Q44

17 028
(126 258)
(183 857)

(268 904)

134 957

959 137 862 770

159 017 120 475

652 814 449 120

665 834 454 230

(13 020) 5110

17 783 11227

5931 5086

3315 2 362

(23) -

’ 2 639 2704

217 67 11 871 11 619
2379 083 |

9 275 C 569

217 57 217 &7

4748 6 5692

2002 2001

Number Nurrber

377 2355

9628 Q279

197 178

10 202 g 810

R'000 R'000

908 782 628 261

45 371 31324

4 984 3183

959 137 662 770
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COMPANY

2002 2001 2002 2001
R'000 R'000 R'000 RCCO
1.4 Directors' remuneration
1.4.17 Non-executive dirsciors 20 247
Executive directors 8 161 5582
8 181 5823
Paic by subsiderss (8 161) 5 803)
20 20
Basic Retirement Other
remuneration Fees contributions benefits Total
1.4.2 Non-execuilve cirectors
D = Ancerson - 20 - - 20
J W Basson - - - - -
J J Foucheg - - - - -
G Bernard - - - - -
- 20 - - 2C
Basic Retirement Other
remuneration Fees contributions benefits Total
1.4.3 Executive directors
C Moore G882 - 223 108 1418
C HWizse 205 - - 208
C Stassan 2 687 - 178 177 3014
J J Visser 2719 - 5371 gsls) 3436
6 371 285 1030 485 8181
In acdiion to the ebove emounis, B1 134188 (20C1: 2575 00C) was paid to a menagement company in respect of the avellabiliy of
Dr C H Wiese and Mr J J Fouché as cireciors.
COMPANY GROUP
2002 2001 2002 2007
R'000 RGO R'000 3000
2. Investment income
Dividends - irom subsidiariss 28 733 -
Interest received 30 204 21 221
28 733 - 30 904 21 221
3. Exceptional items
Profit on dispesal of shares in suosidiary 29 131 -
Profit on disposel of fixec prooerty 11 487 -
2rofit on share issue of subsidiary 7723 -
Impairment wirite-off on property, plant anc
eguioment (112 265) -
Profit on disposal of lisied invesimenis - 15 68
Unbundling costs - (965}
(63 924) 14 887
Qutside shareholders' interest 32 625 (4 913)
(31 299) Q784
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N@t@s o the annual Tinancial staements

radzholc Limited and its subsidiaries for the vear encec 3C cuns

COMPANY GROUP
2002 2001 2002 2001
R'000 R'0CC R'000 K000
4, Taxation
4.1 Classiication -
South Afcan normal iexation 1 387 - 10 040 -
Fareign taxation (25 040) 13765
1387 - (15 000) 13785
22 Consisting of -
Current taxaiion , 7512 13755
Prior year taxstion (18 628) B 318)
Secondary tax on companies 1 387 - 1387 -
Deterred taxetion (5 271) 6 328
1387 - (15 000) 13 765
4.3 Reconchaion of tax ate
. Souih Afiican normal iax raie 30,0 3C0 30,0 30,
Nat adjusiment (25,1) 3C 0 (25,6) (17.,5)
Exceptionel iiems ) (5,7) 4.0
Exernpt incomsa/non-deductibie exoensas : (30,0) ‘ 30,0 (14,8) 17.6
Crsetion of ix logses | (13,2) 3.4
Utlisation of tax losses [ - 28.9)
Secondary tex on companies i 4,9 - (0,4) -
Otrer adiustmenis } 3,0 -
Prior vear texation i 5,5 5.7
Efisciive tex rate 4,9 - 4,4 12,5
4.4 Caleulated tax lossss al year-enc : 193 322 18 306
Apptiec in the provision for celerred axaton - -
Net calcuiaied tax losses 193 322 19 3058
The uttisation of the tax refief of 57 996 5792
celculated at current iax rates on the net calculatac
ex losses is cependent on sufiicient future texable
income in the compenies cencamsd,
Tne utitsation of the net calculeied tax Iossss is
urcenain cue o insufiicient taxable incorne in the
compznies concenad in the foresesab’s futurs
4.5  Crecits in respact of secondary @x on
compenies (STC) at vear-enc 18 025 - 18 025 -
The udlisaiion of the STC relisf of 2 253 - 2 253 -

calculated ar curen: raes is cepandant ¢ e “Liure
distrbution of divicenas i the cormpanies concerned.
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COMPANY GROUP

2002 2001 2002 2001
R'000 R'000 R’000 000
4. Taxation (continued)
The cistidbution of dividends irom reserves wil rasul:
in STC &t 12,6%. No provision for STC on dividends
from reservas i3 mades as it is ~ot envisaged hat
dividends will be declarad from these ressrves.
4.6 No provision for exation is mece on distribuieole
reserves of foreign subsidiaries, as it is not
envisagad that dividends will ©s declared from
these reserves n the foreseeebis future. The
declaration of dividends from thesa resarves
might resuit in a iax charge of R45,6 milion
5. Outside shareholders’ interest
Resuiting from ~
Normal activities (86 093) 32 187
Exceptionel items (32 625) 4813
(118 718) 37 280
6. Earnings per share
6.1 Beiore exceptional lems:
Based on net (loss)/profit of (172 496) 4G 823
and the welghted aversgs numbsr of shares
in issug of {000) 278 688 710 268
6.2 After exceotional items:
Basad on net (loss)/profit of (203 795) 5% 807
anc the weightac average nurmber of sharas
in issug of {{000) 278 688 110 958
6.3 Headline eemings:
Bzsed on readling (loss)/zamirgs of (169 270) 53 910
Net (ioss)/proiit {203 795) 59 807
Atiribuiable exceptional tems (rsfer 3) 31 299 © 784) |
Loss on sele anc screpping of property, plant
and equipment afer taxation and outside
shareholders’ interest 3226 4 087 |
and the waighied averags number of shares
in issue of {'0C0) 278 688 170 288

7. Dividend paid

10 September 2001 11 097 - 11 097 -
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Notes 1o the annual nancial statements

Tracehold Limited ana its subsidiaries

for the year ended 30 Jurse

COMPANY GROUP
2002 2001 2002 2001
R’000 2000 R’000 R'CO0
8. Property, plant and equipment
8.1  Owned asssts
2.1.1 Machinery, ecuioment, vehicles
Cost 781 948 632 436
Aggregate deprecation 433 929 308 254
348 019 324 182
8.1.2 Improvements 10 leasenalc property
Cost 401 793 274 328
Amounis writien off 106 425 59 880
295 368 D14 L4Q
8.1.5 Land and buildings
Cost 424 362 335 532
Agcregate deprecigtion 20 193 12 411
404 169 322127
A ragister containing dsialls s avalable for
inspection &t the registarad office of Brown & sac<sor e,
8.1 4 Tota 1 047 556 860 752
8.2 Leased asssts
8.2.17 Machirery, eguipmant and vanicles
Cost 29 480 3C Q71
Aggregaie dapraciaiion 28 094 28 109
1 386 2 862
3.2 2 Land and buidings
Cost 109 754 80 696
Aggregata dspreciation 10 889 6747
98 865 73885
A register containing cetalls is avaladie for inspaction
&t the regisiered office of Brown & Jackson p'c.
2.2.3 Total 100 251 76 .17
8.3  Totel property. plant anc equipment 1147 807 Q37 568
Machinery, Improvements Land
equipment, to leasehold and
8.4 Reconclliation of book vaiue vehicles property buildings
Sook valus &t beginning 327 044 274 449 396 072
Additions 108 930 55 685 878
Disposais and screppings "0 846) {1 430} (31 280)
Depraciation 117082 2c 874) (12 081
Imoeirment wrie-off 84 207) {27 523) (535}
Txchange réte cifarences 1243238 84 088 50186
Bock vaiuz &t enc 249 405 285 368 503 034
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COMPANY GROUP
2002 2001 2002 2001
R'000 R'000 R'000 R'000
g. Interest in subsidiaries
Consisiing of -
Sheres in Tracegro Holdings Lid &t cost 1 1
Armount owing by Tradegro Holdings Lid 1 040 051 483 173
rovision egainst interest in subsidieries (3 703) (3 703)
1 036 349 479 471
10. Other investments
10,1 Consisting of —
Armounts owing by share inceniive trusts 12192 -
Loans to directors (refer 10.2) 11 291 -
Steff and other loans 146 745 5001
Unlisted invesimanis - 25418
170 228 30 217
10.2 Loans 0 directors
Balance at beginning of the vear - -
Loans advenced 11 291 -
11 291 -
Currency of loans GB Pound
interest rate on R7 £ million advanced 10 finance the ourchase of snares 5,2%
Interest rate on B3,S miicn acvanced to Mr C Siessen nil
Ths outstanding emounts are repayable by not
later than 16 November 2011
11. Inventories
Merchandise for resele 899 582 §78 872
12. Accounts receivable
Trade accounts, less provision for doubifut cebis 40 954 7 053
Pre-peyrnents enc eccrued income 189 723 142 572
Other debit balances 33 490 22 361
264 167 171 Q26
13. Ordinary share capital
13,1 Authorised:
600 000 000 (2C0%: 300 000 000)
Ordinary shares of 0,1 cent gach 600 300 600 300
13.2 lssued:
347 330 447 (2001: 110 @68 192)
Ordinary shares of 0,1 cant each 347 i1 347 111
On 15 October 20071 236 362 24¢ ordinary
shares were issued at R2,35 per share in terms
of a rights offer in the ratio of 213 new ordinary
shares for every 100 ordinery shares held
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Notes 10 the annua Tnancial statements

Tracehold Limited and its subsidiaries for the year endec 30 June

COMPANY GROUP
2002 2001 2002 2007
R'000 R'CGO R'000 R'000
3.3 The unissuad share capital is under the control
of the direciors who may issug it on such iems
and conditions as they in their discretion cezm Tit.
14. Share premium
Share premium at beginning of the vear 478 804 31C1 478 804 478 804
Received durng the year 555 215 478 521 555 215
Share issue cosis (14 521) 1186 (14 521) -
Repayrnant of share pramium - 1822 - -
1019 498 478 804 1019 498 478 804
15. Reserves
15,7 Non-distrioutabie reserves 236 236 475 741 62 945
Foreign currency translation reserve } 475 505 82 709
Capitel rederption reserve fund 236 236 | 236 236
15.2 Distribuianle reserve
(Accumulated loss)/retained incorne 16 051 187 (151 131) 83 761
16 287 423 324 610 126 708
16. Preference share capital
16 % Authorised:
255 000 000 (2001: 127 500 000) Non-conwertiole,
nen-partcipating, non-transferatdie receemale
oreference shares of 0,1 cent each 255 128 255 128
16.2 issued
143 856 2565 (2007 45 960 465) Nen-convertiole,
nen-participating, non-ransieradie redeemanls
preference shares of 0,1 cent each 144 48 144 46

16.3 The preference shares are not convartible into shares of
any other class, are not entitiad 0 participats in any
profits of the company and no dividerds may be
Ceclarad or paid in raspect of them. The nolder of inese
sheares is entitled to e present at ary mestng of the
company and is entiled on & poll 1o one vote in respect
¢ every share helg

"he preference shares are redsemabls 1 relaton to the
exient which the shareholder cisposas of his interest 1
ordinary shares in the compeny. All issued preference
shares are fully redeemable shoud the shareholder's
inierest in ordinary shares become @ss than 0%

o)
~

The unissuad share cagital is under the conrrol of the
cirectors who may issug it on predetermined w©1ns Jnde”
cerain circumstances. Full particuiars are ava'able “or
‘nspection at the registerad oriice of the comgary.
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COMPANY GROUP
2002 2007 2002 2001
R'000 R'000 R’000 2000
17. Long-term loans
Unsecured
Finance lease cbligations rapayatle in egual instalments
over 15 months and interest-bearing et varying
market rates 960 1572
Redemptions within 12 months transferrec to
shori-term loans (refer 21) (582) (©54)
378 825
18. Deferred taxation
18.1 Consisting of -
Property, plant and sguipment: 3 244 g 533
Provisions anc other current kabilitias (2 189) (2 237)
1055 6 326
18.2 Reconcliaion of deferred taxaton
Liability &t begirning of the year 6 326 -
Charged 1o income staternant (5 271) 6 326
Liability at end of the year 1055 6 326
. 19, Other non-current liabilities
19.1 Provision for dilapidation clauses in leass agreements
Belance at beginning ¢f the vear 49 118 43 326
Reised during the yaar 41 676 7 585
Utilised during the year (1 045) {1 803)
Balance at end of the vear 89 749 49118
18.2 Provision for store closure costs
Balance at beginning of the year 41 066 35 807
Raised during the vear 17 931 10083
Utlised during the veer (6 155) (£ B834)
Balance at end of the year 52 842 41 066
19.3 Other provisions
Balence at beginning of the year 16 262 7 207
Raised during the year 7812 9 055
Balance ai end of the year 24 074 16 262
1.4 Totel provisions
Balance ai beginning of the vear 106 446 86 140
Raisec during the year 67 419 26 743
Utilised during the year (7 200) 6 437)
Balence at end of the year 166 665 106 446
20. Accounts payable and provisions
Creditors and accrued expenses 73 87 921 671 750 303
Taxation payable 36 414 30973
73 87 958 085 787 278
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N@tes to the amua\ ﬂmaﬂcial staterments

hold Limited and its subsidiaries for ended 30 Juns
COMPANY GROUP
2002 2001 2002 2007
R’000 R'CO0 R’000 R'0C0
21. Short-term loans
Secured - 540 000
Unsscured g9 958 283 9017
Shori-term portion of long-term Icans
(refer 17) 582 eloTa
10 540 824 871
22. Cash flow information
22.1 Non-cash items
Depraciation 159 017 20 475
Loss on sale and scrapoing of orogerty, plant
and eguipmant 4 748 6 632
Foreign currency ranstation difierences 131 170 17 656
294 935 144 863
22 2 Decrease/(incraass) in working capital
Inventories (20 710) (184 872;
Accounts receivable (92 241) (60 753)
Other non-current liabilities 60 219 20 308
Creditors and sccrued expenses (14) 37 171 368 102 983
(14) a7 118 636 (122 126)
22.3 Texeion paid
Texation ger incoms statement (1 387) - 15 000 (13 785)
Increass/(Cecreass) in iaxation ozyeble 5 441 (48 G82)
Chenge in deferred taxation (5 271) 6 326
(1 387) - 15170 (5% 401
22.4  Invesiment activiies
Acquisition of property, plant and equiprnent (166 271) (229 963)
Frocseds on disposal of property, plant anc sgupment 50 075 21 881
Increase in amounis owing by subsidiaries (556 878) {£79 470
Agquisition of inierests in subsidiaries - i
Proceads on disposal of listec invesimenis 99 092 73 930
Proceads on disoosal of unlisted investments 25 416 20 374
Incraass in emounts owing Dy share incenive rugis (12192) -
Increass in amounts owing by directors, staf and othe loang (153 035) (722}
Oiher invaesimeant activides - 4597 - g 279
(556 878) {A74 874} (156 915) (105 £21)
23. Capital commitments
Conracted for 39 993 5667
Naot conracted for 35 301 15 802
75 294 21 478

The above commitmen:s are in respac:
aiter the accouniing daie. Funcs o
wili be provided from the company and group’'s own
resourcas and Dy OrowINGs.

S ot tre 12 monihs
meet this exoerdture
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2002
R'000

2007
R'000

24.

o4

26.

27.

1

Operating leases

The group's minimum cormmitmants in respact

of non-cancelleiie operaing leesss are &s folows:
Payable within 1 year

Payable thereafter, but within 5 years

Payable efter & years

Total futurs sublease payments

Lease egreements are entered into over periocs
ranging from 8 months to 85 years.

Contingent liabilities

The group has assigned a number of leasshold
prooerties 1o third parties, These leases all sxpire
between 1 year and 18 yaars. The maxmumn potenial
rent liability under thess 2ases amounts to R180,6 milion
(2007: R118,7 million).

As at 30 Juns 2002 the group hed guarantess i respect
of UK cusioms and excise duty deierment of BR15,0 milion
(20071: R10,7 millicny).

Borrowing powers
In terms of the articles of essociation of the company, the
bosrowing owers of Tradsholc Limited ere unlimited.

Financial instruments

Financial insiruments, other than Cerlvatives, consist of
investments, lcans, accounts recewvabls, bank balences
and cash end eccounis payadle resulting rem norma:
businass ransactions Except for the otal expesure
reprasanted by the respective balance shest iterms, no
other exceptional concantraiion of credit risk has een
inciuded. Funds are invastad &t banks with accepiable
credi ratings oniy.

The ¢roup is exposed to interest rate risk due (0 the
extent of borrowings and market related varizble intarest
rale arrengemenis.

The group has no risk of figuidity dug to unutiised
nanking facilities and uniimitecd borrowing pows:s.

Derivative instruments, in the form of forwarc forsign
exchange contracts, are being agolied, subject to the risk
assessment of managemant, 10 hedge against the currency
risk in respact of foreign liabilities. Tne group deas not hold
or issus Cervative instrumanis ior speculative purposes.

The book valug of financial instruments approximate the ialr
veluss thereor

16 753
45174
692 640

7212
30 209
484 353

754 567

221 784

111 525

45 812
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Noes o the annual inancial statements

Tradehold Limited and its subsidiaries for the year ended 30 June

COMPANY
2002 2001

28.

29.

30.

Related parties
Related party relationships exist between the company, iis
Jbsidiaries and the direciors of tha company. All intergroup
transactions have been sliminaied in the anrual financel
statements and there are no other maierial transactions
with releted parties, except as set out Delow. Datalls of the
remuneraiion of the direciors and thelr sharshoding are
cisclosec elsewnsre in the annuat financial statemants.

During October 2007 underwriting commission relating to
the rights offer of Tradehold Limited, in the amourt of
R12.4 milion was pad to Titan Glotal Invesiments (Pry) Lid
a company controtted by Or C H Wiese, his fam'iy T’USIS
anc/or companies under his conirol

Retirement benefits

hs Brown & Jackson group administers & number of
dsfined contribution schemes and a cefined oenefi:
oension scheme and mekas conributions to the persoral
osnsion plans of certain directors enc serior oersennel.
These contributions are charged 1o income.

The most significant scherme is a defined contmoution
scheme, the Poundsireicher Limita 1997 ”"oup
Personal Pension Plan. This replaced a defined beneﬂz

scheme which was avallable for ceriain emp\ov—e 3
Poundsiretcher Limited.

The defined benefit schems was closed 1o new enrants

on 1 February 1897, Each member's eniilement has been

transferred 1o a scheme of their choice and the schame

wil 08 WOoUNC Up &S So0n as possidle. “he grodp s not

axpacted tC incur any future costs in relation © the wirding
o as provision for this has bsen made by the scheme.,

Share incentive scheme
arms of the rules of the Tradsholdfin Share incentive
Trusi the frusiees are emgpowsered to acguirs and atccais

-

f.

shares anc to grant share opiicns, which in total may not
exceed 10% of the Issued share caoital of the comoany.

The movemen:s during the accounting pericd Number of shares

ior shares were &s follows:

Baancs et beginning of the period - -
Shares acquired 2 706 307 -

2706 307 -
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INterest N suosioianes

Issued share Percentage shares held by group
capital 2002 2007
R % %
SUBSIDIARIES
Brown & Jackson plc
- Variety retail
Brown & Jackson plc £23 500 49% 55 83
Poundsireicher Ltd £8C0 000 55 69
Your More Store Ltd £7 836 820 55 3
WEW Group olc 26 834 901 55 a9
The Farnous Brunswick \Warehouse Ltd 2227 025 55 B2
Other
- Services
Tradeholdiin (Pty) Lid 100 100 100
- Investments
Tradegro Lic 48 486 159 100 100
Anconan Holding BY £16 867 100
Note:

General informetion In respect of subsidiaries as reculred in ierms of paragrephs 68 ard 70 of ine Fourh Schedule (o the Companies ACt is set out
in respact of only those sussidiaries, the financial position or result o which are material for a proper apprecietion of the affairs of the group. A iUl list
o subsidieries Is avalable on reguest.
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Tradenolo Limited form of proxy

Tradehold Limited
Registration number 1370/009054/06

incorporated in the Republic of South Africa

Proxy form: Annual general mesting - 25 October 2002

I/We {full names and surname in block letters)

of (full address)

as a member of Tradehold Limited, being the registered holder of shares in the company, hereby appoint
1. or
2, or

3. THE CHARMAN OF THE MEETING
as my/our proxy to attend, speak and vote on my/our behalf, as indicaied below at the annual general meeting of shareholders of Tradeho!d Limited to

be held at 09:30 on 25 October 2002 and at any adjournment thereof:

Indicate with an X in the appropriate block:

In favour of Against Abstain

Ordinary resolutions 1.

Special resolution

Signed at this day of 2002

Notes:

1. A member entitled to attend and vote at the above annual general meeting shall be entitled (o appoint one or more persons, who need not be
members of the company as his proxy 1o attend and speak, to vote or abstain, in his place at such general meeting

2. If a proxy form, duly signed, is lodged without soecific directions as to which way the proxy is to vote, the proxy will be deemed to have been
authorised to vote as he thinks it or to abstain

3. [f the proxy ig signed under power of attormey or on behali of a company, such power or authority, unless previously registered with the company,
must accompany it.

4. Proxies must reach the secretary at his office at 38 Stellenberg Road, Parow Industria 7490 (PO Box 6100, Parow East 7501) at least 48 hours
before the commencement of the mesting.
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