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LIBERTY GROUP LIMITED - SANCTIONING OF THE SCHEME OF ARRANGEMENT

Liberty Group Limited

(Incorporated in the Republic of South Africa)

(Registration number: 1957/002788/06)

Share code: LGL

ISIN: ZAE000024543

("Liberty Life")

SANCTIONING OF THE SCHEME OF ARRANGEMENT

Liberty Life shareholders ('shareholders") are referred to the announcements

dated 15 July 2004, 10 September 2004, 6 October 2004 and 15 October 2004 and to

the circular to shareholders dated 10 September 2004 ("the Circular®) relating

to Liberty Life's proposal to facilitate the acquisition of an effective 10%

interest in its South African operations by broad-based black groupings and are

advised that the scheme of arrangement in terms of the Companies Act, 1973 (Act

61 of 1973), as amended, between Liberty Life, Liberty Life's four wholly-owned

subsidiaries and shareholders ("the scheme") was sanctioned by the High Court of

South Africa (Witwatersrand Local Division) today, being Tuesday, 26 October

2004.

The remaining condition precedent is that a certified copy of the Order of Court

sanctioning the scheme be registered by the Registrar of Companies

("Registrar"). It is expected that a certified copy of the Order of Court will

be lodged with the Registrar on Wednesday, 27 October 2004 and registered by the

Regigtrar on Friday, 29 October 2004.

The scheme will be implemented according to the timetable contained in the

Circular and the announcements dated 10 September 2004 and 15 October 2004.

Shareholders are reminded that the last day to trade to participate in the

scheme will be Friday, 29 October 2004 and the operative date of the scheme will

be Monday, 8 November 2004.

Johannesburg

26 October 2004 ‘

Investment bank and sponsor -
Standard Bank ;

Independent financial adviser

JPMorgan =
Lead sponsor iy
Merrill Lynch Py
Attorneys Sy
Werksmans -
Independent reporting accountants t“
PricewaterhouseCoopers IR
IR

Date: 26/10/2004 03:25:06 PM Produced by the JSE SENS Department
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Liberty Group Limited - RESULTS OF THE GENERAL MEETING AND THE SCHEME MEETING
Liberty Group Limited
{Incorporated in the Republic of South Africa)

{Registration number: 1957/002788/06) A

Share code: LGL o EE :9
ISIN: ZAE000024543 SN S
("Liberty Life") “QSZ Ve iﬂz
RESULTS OF THE GENERAL MEETING AND THE SCHEME MEETING T
1. INTRODUCTION e T
Liberty Life shareholders ('shareholders") are referred to the announcements e
dated 15 July 2004, 10 September 2004 and 6 October 2004 and the circular to” E:;

shareholders dated 10 September 2004 ("the Circular”) relating to Liberty. Llfé'
proposal to facilitate the acquisition of an effective 10% interest in its South
African operations by broad-based black groupings ("black partners") and are .=
advised that:

1.1 At the general meeting held today, Friday, 15 October 2004, the following
resolutions were passed:

1.1.1 the special resolution required in accordance with the Listings
Requirements of the JSE Securities Exchange South Africa ("JSE") for the
acquisition by Liberty Life's four empowerment subsidiaries ("empowerment
subsidiaries®), in terms of section 89 of the Companies Act No 61 of 1973, as
amended ("the Companies Act"), of Liberty Life shares in terms of the scheme;
1.1.2 the ordinary resolutions:

1.1.2.1 approving the disposal by Liberty Life of the ordinary shares held by it
in the empowerment subsidiaries to the black partners;

1.1.2.2 approving the donation by Lexshell 615 (Proprietary)} Limited of 100
Liberty Life shares to each agent of Liberty Life for the purposes of the
general staff scheme described in the Circular;

1.1.2.3 amending the terms of the Liberty Life Association of aAfrica Limited
Share Trust, which authorises the sale of Liberty Life shares held by that trust
for the purposes of the general staff scheme described in the Circular; and
1.1.2.4 authorising the directors of Liberty Life to do all such things as may
be necessary to give effect to the special resolution and ordinary resolutions
mentioned above.

1.2 The scheme of arrangement in terms of section 311 of the Companies Act,
between Liberty Life, the empowerment subsidiaries and Liberty Life's
shareholders ("the scheme") for the acquisition by the empowerment subsidiaries
has been approved by the requisite majority of votes at the scheme meeting held
today, Friday, 15 October 2004. Scheme members present in person or represented
by proxy holding 247 603 521 Liberty Life shares voted in favour of the scheme,
which votes represent 99.75% of the total number of votes exercised by the
scheme members present either in person or represented by proxy at the scheme
meeting.

1.3 The special resolution referred to in paragraph 1.1.1 above will be lodged
with the Registrar of Companies for registration. If the special resolution is
registered by the Registrar of Companies, application will be made to the High
Court of South Africa (Witwatersrand Local Division) ("the Court"), which is
located in the High Court Building, Von Brandis Square, corner Pritchard and Von
Brandis Streets, Johannesburg, to sanction the scheme on Tuesday, 26 October
2004 at 10:00 or as soon thereafter as Counsel may be heard.

2. PARTICIPATION BY BLACK NON-EXECUTIVE DIRECTORS

As would be expected with a transaction of this significance, Liberty Life has
had welcome communication with shareholders, analysts and other interested
parties on its proposed black ownership initiative. One of the elements of the
discussions related to the voting mechanism for the intended participation of
black non-executive directors in the black ownership initiative. Black non-
executive directors are defined in the Circular as "current and future black non
executive directors on the board of Liberty Life that are not involved in the
day-to-day management of Safika Holdings (Proprietary) Limited or Shanduka Group
{Proprietary) Limited". In the interests of improving corporate governance,
Liberty Life undertakes that the eventual participation of the current black non
executive directors in the black ownership initiative will be subject to an

http://www .netassets.co.za/equities/nasens/nasensArticle.asp?sensiD=24151 18/11/2004
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additional approval of shareholders in a further general meeting. This process
will be consistently applied to any future black non-executive directors
participating in the initiative.

3. IMPORTANT DATES AND TIMES

2004

Court hearing to sanction the proposed scheme

at 10:00, on Tuesday, 26 October
Announcement on SENS regarding the

sanctioning of the proposed scheme, on Tuesday, 26 October
Announcement in the press regarding the

sanctioning of the proposed scheme, on Wednesday, 27
October

If the proposed scheme is sanctioned and

implemented:
Last day to trade to participate in the scheme Friday, 29 October
Shares trade "ex" the scheme consideration Monday, 1 November

Participation record date on which members must
be recorded in the register to be scheme participants
and so become entitled to receive the scheme
congideration, at 17:00, on Friday, 5 November
Operative date of the scheme Monday, 8 November
The scheme consideration expected to be transferred
or posted (as the case may be) (against the surrender
of existing share certificates) and new share
certificates expected to be posted to certificated
shareholders, on or within five days after Monday, 8 November
Safe custody accounts to be updated and accounts
credited at the Central Securities Depository Participant
or broker in the case of shareholders who have
dematerialised their Liberty Life shares, on Monday, 8 November
Notes:
1. The abovementioned times and dates are subject to change. Any such change
will be published on SENS and in the press.
2. Shareholders may not dematerialise or rematerialise their existing Liberty
Life shares after Friday, 29 October 2004.
3. New share certificates may be dematerialised or rematerialised after Monday,
8 November 2004.
4. CONDITION PRECEDENT
If the Court sanctions the scheme, the only remaining condition precedent to
which the scheme will be subject, will be the registration of the Order of Court
sanctioning the scheme by the Registrar of Companies.
5. CHAIRPERSON"S REPORT
Copies of the Chairperson's report to the Court on the scheme meeting will be
available to any shareholder on request, free of charge, from Monday, 18 October
2004 until Tuesday, 26 October 2004 during normal business hours at the
registered office of Liberty Life, 1 Ameshoff Street, Braamfontein.
6. FURTHER ANNOUNCEMENT
A further announcement regarding the outcome of the application to the Court
will be made to shareholders in due course.
Johannesburg
15 October 2004
Investment bank and sponsor
Standard Bank
Independent financial adviser
JP Morgan
Lead sponsor
Merrill Lynch
Attorneys
Werksmans
Independent reporting accountants
PricewaterhouseCoopers
Date: 15/10/2004 02:20:31 PM Produced by the JSE SENS Department
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LIBERTY GROUP LIMITED - INCREASE IN ISSUED SHARE CAPITAL ARISING FRCM
IMPLEMENTATION OF SHARE OPTIONS IN TERMS OF THE LIBERTY GROUP LIMITED SHARE
OPTION SCHEMES

Liberty Group Limited

(Registration number 1957/002788/06)

(Incorporated in the Republic of South Africa)

Registration number 1957/002788/06

Alpha Code: LGL

Issuer Code: LIBU

ISIN No. : ZAE000024543

INCREASE IN ISSUED SHARE CAPITAL ARISING FROM IMPLEMENTATION OF SHARE OPTIONS IN
TERMS OF THE LIBERTY GRCUP LIMITED SHARE OPTION SCHEMES

Notification is hereby given that Liberty Group Limited has issued 745 179 new
ordinary shares of 10 cents each pursuant to the implementation of share options
on 30 September 2004 in terms of the Liberty Group Limited Share Incentive
Schemes.

Accordingly application has been made to the JSE for these shares to be admitted
to the Official List and for these shares to be admitted to trading with effect
from 5 October 2004.

The shares rank pari passu with the existing issued ordinary shares of Liberty
Group Limited. The issued ordinary share capital of Liberty Group Limited after
the above issue is 276 592 907 shares of 10 cents each.

Johannesburg

5 October 2004

Sponsor

Merrill Lynch South Africa (Pty) Ltd

Date: 05/10/2004 12:20:57 PM Produced by the JSE SENS Department
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Liberty Group Limited - Dealing in securities by directors of listed companies

Liberty Group Limited

(Registration number 1857/002788/06)

{(Incorporated in the Republic of South Africa)

Registration number 1957/002788/06

Share Code: LGL

ISIN Code: ZAEQ000024543

Dealing in securities by directors of listed companies

In compliance with paragraph 3.63 of the Listings Requirements of the JSE
Securities Exchange South Africa, the following information is disclosed:

Name of director: H I Appelbaum

Name of company: Liberty Group Limited

Date: 30 September 2004

Strike price and number of options: 7500 @ R36,44 per share
3704 @ R37,00 per share

Number of options implemented: 11204

Total value of securities

at strike price: R410 348,00

Class of securities: Ordinary shares

Periods of exercise and/or vesting: Options granted:

10 September 1998 @ R36,44
28 September 1999 @R37,00
Options exercised:
30 September 2004

Nature of transaction: Exercise of share options

Nature and extent of 3
director's interest: Direct Beneficial 7
Johannesburg o
1 October 2004 o
Sponsor o=
Merrill Lynch South Africa (Pty) Limited i
Date: 04/10/2004 02:55:14 PM Produced by the JSE SENS Department hﬁ
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LIBERTY GROUP LIMITED - REDEMPTION OF LIBLIFE INTERNATIONAL B.V. - CONVERTIBL
BONDS 2004

LIBERTY GROUP LIMITED

{Registration number 1957/002788/06)

(Incorporated in the Republic of Scuth Africa)

(“"the company"}

Share Code: LGL

ISIN Code: ZAE000024543

REDEMPTION OF LIBLIFE INTERNATICONAL B.V. - CONVERTIBLE BONDS 2004

Shareholders of Liberty Group Limited are advised that on 30 September 2004 the

company effected the redemption of all outstanding convertible bonds to the

value of US$238 515 000 issued by its wholly-owned subsidiary, LibLife

International B.V., pursuant to the texrms of issue of the bonds in 1994.

Johannesburg

30 September 2004

Sponsor

Merrill Lynch

Date: 30/09/2004 05:10:07 PM Produced by the JSE SENS Department
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Liberty Group Limited - Further Details In Respect Of The Proposed Introduction

Of Direct Black Share Ownership To Liberty Life SR
LIBERTY GROUP LIMITED ;- 5 m
{Incorporated in the Republic of Scuth Africa) SRR E%
(Registration number: 1957/002788/06) Y o
Share code: LGL ISIN: ZAE000024543 ;-'];‘-- A
("Liberty Life") e m T

FURTHER DETAILS IN RESPECT OF THE PROPOSED INTRODUCTION OF DIRECT BLACK SHARE
OWNERSHIP TO LIBRERTY LIFE

1. INTRODUCTION

Liberty Life shareholders are referred to the announcement of 15 July 2004
relating to Liberty Life's proposal to facilitate the acquisition of an
effective 10% interest in its South African operations by broad-based black

groupings ("the black ownership initiative"). The participants of the black
ownership initiative comprise:
* black strategic partners, being Safika Holdings (Proprietary) Limited and

Shanduka Group (Proprietary) Limited (formerly known as Millennium Consolidated
Investments (Proprietary) Limited);

* a black managers' trust formed for the benefit of current, as well as
future, black managers of Liberty Life and its subsidiaries and black non-
executive directors of Liberty Life ("the black managers' trust"); and

* a community trust formed for the benefit of community, regional and
educational empowerment groupings,

{referred to as "the black partners").

Liberty Life has also proposed a general staff scheme ("the general staff
scheme") in terms of which approximately 4 600 employees and agents of Liberty
Life based in South Africa, (excluding the black managers who will participate
in the black ownership initiative and white managers that participate in the
existing share incentive scheme) ("qualifying staff"), will be awarded 100
Liberty Life ordinary shares ("Liberty Life shares") each, at no cost to them,
which will be held by an employee trust ("the general staff scheme trust").

To facilitate the implementation of the black ownership initiative and the
general staff scheme Liberty Life:

* has established four wholly-owned subsidiaries (collectively, "the
empowerment subsidiaries"), whose sole purpose is to acquire and own Liberty

http://feeds2.mcgbfa.com/moneyweb/news/DisplayArticle....ur=White&theFontFam=Arial&theFontSize=8&fgColour=Black (1 of 6)28/09/2004 11:12:11
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Life shares;

* will propose a scheme of arrangement in terms of section 311 of the
Companies Act, 1973 (Act 61 of 1973), as amended ("the Companies Act"), between
Liberty Life and its shareholders ("the scheme") for the acquisition by the
empowerment subsidiaries, in terms of section 89 of the Companies Act, of a
total of approximately 25.8 million Liberty Life shares on a pro rata basis (the
repurchase ratio being 9.35 Liberty Life shares for every 100 Liberty Life
shares already held) from shareholders of Liberty Life for an ex-dividend
consideration of 4850 cents per Liberty Life share ("the scheme consideration");
* will, upon the scheme becoming operative, subscribe for preference shares
with a 20 year term in the capital of each of the empowerment subsidiaries at a
total subscription price of approximately R1.3 billion; and

* will, after the implementation of the scheme, dispose of the ordinary
shares in the empowerment subsidiaries to the black partners ("the subsidiary
disposals") .

The price of 4850 cents per Liberty Life share discussed above represents a
discount of 4.9% to the Liberty Life closing share price on Friday, 9 July 2004
of 5100 cents. After taking into account the interim dividend to be paid to
Liberty Life shareholders on 13 September 2004 of 162 cents per Liberty Life
share, the effective discount to the Liberty Life closging share price on Friday,
9 July 2004 is 1.78%. ‘

This announcement sets out additional details relating to:

* the important dates and times relating to the scheme;

* the pro forma financial effects of the black ownership initiative and the
general staff scheme based on the unaudited interim results for the six-month
period ended 30 June 2004;

* the meetings required to implement the black ownership initiative and the
general staff scheme; and

* the circular to Liberty Life shareholders.

2. IMPORTANT DATES AND TIMES

2004

Last day to trade Liberty Life shares in order to

be recorded in the register to vote at the

scheme meeting, on Wednesday, 6 October
Voting record date to vote at the scheme

meeting, on Wednesday, 13 October
Last day to lodge forms of proxy for the general

meeting by 10:00, on Thursday, 14 October
Last day to lodge forms of proxy for the scheme

meeting by 11:00, on Thursday, 14 October

General meeting to be held at 10:00 at the
Liberty Conference Centre, 1 Anerley Road,
Parktown, Johannesburg, on Friday, 15 October
Scheme meeting to be held at 11:00 at the
Liberty Conference Centre, 1 Anerley Road,

Parktown, Johannesburg, on Friday, 15 October
Announcement of results of general meeting
and scheme meeting on SENS, on Friday, 15 October

Announcement of results of general meeting

http://feeds2.megbfa.com/moneyweb/news/DisplayArticle....ur=White&theFontFam=Arial &theFontSize=8& fgColour=Black (2 of 6)28/09/2004 11:12:11
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and scheme meeting in the press, on Monday, 18 October
Court hearing to sanction the proposed

scheme, on Tuesday, 26 October
Announcement on SENS regarding the

sanctioning of the proposed scheme, on Tuesday, 26 October
Announcement in the press regarding the

sanctioning of the proposed scheme, on Wednesday, 27 October

If the proposed scheme is sanctioned

and implemented:

Last day to trade to participate in the scheme Friday, 29 October

Shares trade ex the scheme consideration Monday, 1 November

Participation record date on which members must

be recorded in the register to become scheme

participants and so become entitled to receive

the scheme consideration, on Friday, 5 November

Operative date of the scheme Monday, 8 November

The scheme consideration expected to be

transferred or posted (as the case may be)

(against the surrender of existing share certificates)

and new share certificates expected to be posted

to certificated shareholders, on or within

5 days after Monday, 8 November

Safe custody accounts to be updated and accounts

credited at the Central Securities Depository

Participant or broker in the case of shareholders

who have dematerialised their Liberty Life

shares, on Monday, 8 November
Notes:
1. The abovementioned times and dates are subject to change. Any such change
will be published on SENS and in the press.
2. If the general meeting and the scheme meeting are adjourned or postponed,
forms of proxy must be received by no later than 24 hours prior to the time of
the adjourned or postponed general and scheme meeting.
3. Shareholders may not dematerialise or rematerialise their existing Liberty
Life shares after Friday, 29 October 2004.
4. New share certificates may be dematerialised or rematerialised after Monday,
8 November 2004.
3. FINANCIAL EFFECTS

The pro forma financial effects set out below have been prepared to assist
Liberty Life shareholders to assess the impact of the black ownership initiative
and the general staff scheme on the earnings per share ("EPS"), headline
earnings per share ("HEPS"), net asset value ("NAV") per share, tangible net
asset value ("TNAV") per share, embedded value per share, total return on
equity, headline return on equity and capital adequacy requirement cover. These
pro forma financial effects have been disclosed in terms of the Listings
Requirements of the JSE Securities Exchange South Africa ("JSE") and do not
constitute a representation of the future financial position of Liberty Life on
implementation of the black ownership initiative and the general staff scheme
and any benefits which may flow there from. The Liberty Life board of directors

http://feeds2.megbfa.com/moneyweb/news/DisplayArticle....ur=White&theFontFam=Arial &theFontSize=8&fgColour=Black (3 of 6)28/09/2004 11:12:11
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is responsible for the pro forma financial effects, which are provided for
illustrative purposes only and, as a result, may not fairly present Liberty
Life's financial position, changes in equity, results of operations or cash
flows.

Before After the black

the black ownership
ownership initiative
initiative and the
and the general general staff Percentage
staff scheme (1) scheme (4) change
EPS (cents) 181.3 172.6(2) (4.8)
HEPS (cents) 167 .2 157.1(2) (6.0)
NAV per share (cents) 3 234.5 3 049.5(3) (5.7)
TNAV per share (cents) 3 144.3 2 950.0(3) (6.2)
Embedded value per
share (cents) 5 759.4 5 834.8(3) 1.3
Total return on equity (%) (5) 11.3 10.5(2) (7.1)
Headline return on equity (%) (5) 10.4 9.6(2) (7.7)
Capital adequacy requirement
cover (times) 2.5 2.2(3)
Notes:

1. The EPS, HEPS, NAV per share, TNAV per share, embedded value per share, total
return on equity, headline return on equity and capital adequacy requirement
cover Before the black ownership initiative and the general staff scheme are
based on the unaudited interim results for the 6 months ended 30 June 2004. In
respect of EPS, HEPS, total return on equity and headline return on equity, the
weighted average number of Liberty Life shares in issue, as per the unaudited
interim results for the 6 months ended 30 June 2004, of 275.3 million was used.
In respect of NAV per share, TNAV per share, embedded value per share and
capital adequacy requirement cover, the number of Liberty Life shares in issue
at 30 June 2004 as per the unaudited interim results for the 6 months ended 30
June 2004, of 275.8 million was used. The Liberty Life shares held in the
Liberty Life Share Trust and Lexshell 615 Investments (Proprietary) Limited
("Lexshell 615") as at 30 June 2004, were not classed as treasury shares and
there were no other treasury shares at that date.

2. The EPS, HEPS, total return on equity and headline return on equity After the
black ownership initiative and the general staff scheme are based on the
assumption that the black ownership initiative and the general staff scheme were
implemented on 1 January 2004 using 249.5 million shares in issue (275.3 million
weighted average Liberty Life shares in issue as per the unaudited interim
results for the 6 months ended 30 June 2004 less 25.8 million shares owned by
the black partners).

3. NAV per share, TNAV per share, embedded value per share and capital adequacy
requirement cover After the black ownership initiative and the general staff
scheme are based on the assumption that the black ownership initiative and the
general staff scheme were implemented on 30 June 2004 using 250.0 million shares
in issue (275.8 million shares in issue as per the unaudited interim results for
the six months ended 30 June 2004 less 25.8 million Liberty Life shares owned by
the black partners).

http://feeds2 mcgbfa.com/moneyweb/news/DisplayArticle... ur=White& theFontFam=Arial & theFontSize=8& fgColour=Black (4 of 6)28/09/2004 11:12:1}
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4. The After the black ownership initiative and the general staff scheme cclumn
reflected above, is calculated based on the following assumptions:

- Liberty Life, through its empowerment subsidiaries, acquires 25.8 million
Liberty Life shares at 4850 cents per Liberty Life share in terms of the scheme.
The pro rata share repurchase is funded by approximately R1.3 billion of capital
in Liberty Life;

- the pro rata share repurchase is debited to an empowerment reserve;

- dividends on preference shares paid by the empowerment subsidiaries to Liberty
Life equal the dividends on the Liberty Life shares, paid tc the empowerment
subsidiaries;

- the pro rata repurchase of approximately R1.3 billion is financed from
shareholders' funds through Liberty Life's existing available cash and near
cash, which would have earned an after-tax return of 4.1 % per annum;

- an assumed cost-to-company expense of R33.4 million relating to the general
staff scheme, which will be used by employees to acquire approximately 265 700
treasury shares and which will be used by Liberty Life agents to pay any tax '
payable by them in respect of the donation to them of approximately 194 300
shares (shares held by a wholly-owned subsidiary of Liberty Life, Lexshell 615
and/or the Liberty Life Share Trust) and from which the loan from Liberty Life
to Lexshell 615 will be written off. It is assumed that the expense relating to
the general staff scheme will fully impact headline earnings; and

- the estimated costs of R22.5 million associated with the black ownership
initiative and general staff scheme have been taken into consideration in the
calculation of the pro forma financial effects.

5. Return on equity is based on average shareholders' funds for the pericd.

4. THE SCHEME MEETING, THE GENERAL MEETING AND THE CIRCULAR

4.1 The general meeting

A general meeting will be held at 10:00 on Friday, 15 October 2004 (or at a
later time or date to which the general meeting may be adjourned or postponed)
at the Liberty Conference Centre, 1 Anerley Road, Parktown, Johannesburg, for
the purposes of considering and, if deemed fit, passing, with or without
amendment, the special resolution necessary to implement the pro rata share
repurchase, and the ordinary resolutions necessary to implement the general
staff scheme and subsidiary disposals.

4.2 The scheme meeting

The scheme meeting will be held at 11:00 on Friday, 15 October 2004 at 11:00
(or ten minutes after the conclusion of the general meeting of the shareholders
of Liberty Life to ke held at 10:00 on the same date and at the same venue, or
any adjournment thereof, whichever is the later) at Liberty Conference Centre, 1
Anerley Road, Parktown, Johannesburg, at which shareholders will be asked to
consider and, if deemed fit, approve the scheme.

4.3 The circular

A document setting out details of the black ownership initiative and the
general staff scheme was posted to Liberty Life shareholders today.
Johannesburg

10 September 2004

Investment bank and sponsor

STANDARD BANK
Independent financial adviser

http://feeds2.megbfa.com/moneyweb/news/DisplayArticle....ur=White&theFontFam=Arial & theFontSize=8&fgColour=Black (5 of 6)28/09/2004 1 1:12:11
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J P MORGAN
Lead sponsor
Merrill Lynch
Global Markets & Investment Banking Group
Merrill Lynch South Africa (Pty) Ltd
Registration number 1995/001805/07
Registered Sponsor and Member of the
JSE Securities Exchange South Africa
Attorneys
Werksmans Incorporated
{(Registration number 1990/007215/21)
Reporting accountants and auditors
PricewaterhouseCcopers Inc.
Chartered Accountants (SA)
Registered Accountants & Auditors
(Registration no. 1998/012055/21)
Date: 10/09/2004 03:55:15 PM Produced by the JSE SENS Department
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Release Da

Liberty Group- Unaudited interim results for the six months ended 30 June 2004

Liberty Group Limited a?
("Liberty Life")
(Registration number 1957/002788/06) 7 2 ;?
(Alpha code LGL) A I
(Issuer code LIBU) A -
(ISIN code ZAE000024543) R TR SR T
(

Incorporated in the Republic of South Africa) ..
These results are available at www.libertylife.co.za. o
Features
- New business up 16,6% to R6 341,9 million
- Indexed new business up 10,6% to R1 968,3 million
~ Net cash inflows from insurance operations up 37,7% to R2 381,8 million
- Value of new business up 26,2% to R330,2 million
- New business margin increased to 20,9%

- Headline earnings up 29,4% to R460,4 million

- Headline earnings per share up 28,6% to 167,2 cents per share

- Embedded value up 0,4% to R15 887,1 million

- Embedded value per share static at R57,59

- Capital adequacy requirement covered 2,55 times by shareholders' funds

- Interim dividend maintained at 162,0 cents per share

Commentary on results

Liberty Life has made progress over the last six months in those areas of the
business which it singled out for focus. These areas of focus include the
improvement of service levels, cost reduction, capital management, new market
segments and people. Notwithstanding these achievements, wvolatility in local and
foreign investment markets and a stronger than expected Rand had a negative
impact on investors' demand for investment products offered by the life
insurance industry. Risk product sales were encouraging with recurring premium
sales of Lifestyle Protector, launched in September last year exceeding R180
million for the first six months of 2004. Liberty Life produced strong
operational results for the half year to 30 June 2004.

Total new business premiums increased to R6 341,9 million (up 16,6%) and net
cash inflows from insurance operations increased to R2 381,8 million (up 37,7%).
The new business margin increased to 20,9% and embedded value per share of
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R57,59 at 30 June 2004 remained flat compared with 31 December 2003.

Growth in management expenses of the group was contained to 4,1% (excluding the
effect of the Investec Employee Benefits (IEB) business acquired in the fourth
quarter of 2003).

Liberty Life's headline earnings per share recovered from a low base in respect
of the first six months of 2003 and increased to 167,2 cents (up 28,6%) for the
six months ended 30 June 2004 as a result of favourable operational performance
and better investment returns.

In 2003 the Board decided to maintain the interim dividend at 162,0 cents per
share despite the fact that headline earnings per share were considerably lower.
The improvement in headline earnings per share during the first half of 2004,
coupled with the positive performance of the business, has enabled the Board to
again declare an unchanged interim dividend.

Headline Earnings - up 29,4% from R355,9 million to R460,4 million.

Operating profit from life insurance operations - up 32,6% from R252,7 million
to R335,0 million.

The 32,6% increase in operating profit from life insurance operations largely
reflects the impact of improved investment returns on shareholders' 10% share in
policyholders' capital bonuses on certain classes of business. At 30 June 2003
the weighted average investment return {(on the proxy portfolio used to indicate
the level of the 10% participation) was -3,6%,whereas the return at the end of
June 2004 was +0,2%.

Revenue earnings attributable to shareholders' funds - up 12,0% from R148,2
million to R166,0 million Operating income from financial sexrvices operations
increased by 27,9% from R72,3 million for the six months ended 30 June 2003 to
R92,5 million for the six months ended 30 June 2004.

STANLIB's contribution to Liberty Life's earnings increased by 37,0% from R23,5
illion for the six months ended 30 June 2003 to R32,2 wmillion for the period
nder review. Assets under management and funds under administration (excluding
ommon assets) increased from R177,5 billion at 31 December 2003 to R184,8
billion at 30 June 2004. Headline earnings of Liberty Ermitage increased by
32,3% from R15,8 million in 2003 to R20,9 million in 2004 as a result of
increases in management fees due to higher assets under management compared to
2003. Assets under management (excluding common assets) increased from USS$2
791,3 million at 31 December 2003 to USS$3 173,3 million at 30 June 2004. Income
from listed investments increased by 2,0% from R24,6 million for the six months
ended 30 June 2003 to R25,1 million for the six months ended 30 June 2004 and
reflects an increase in dividend income from the shareholders' long-term
portfolio established at the end of 2003, offset by a decrease in dividend
income from reduced shareholdings in GoldFields and Edcon.

Income from other investments increased by 10,5% from R129,0 million for the six
months ended 30 June 2003 to R142,6 million for the gix months ended 30 June
2004 as a result of increased cash balances. '

Total Earnings - up 69,8% from R293,8 million to R499,0 million.

Total earningsfor the Group for the six months ended 30 June 2004 of R499,0
million increased from R293,8 million recorded for the same period in 2003.
Total earnings pershare increased from 107,3 cents for the six months ended 30
June 2003 to 181,3 cents for the six months ended 30 June 2004.

The comparative included a goodwill impairment charge of R62,4 million in
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respect of Hightree Financial Services.

New Business

Individual new business premiums and inflows increased by 28,1% from R4 185,7
million for the six months ended 30 June 2003 to RS 360,5 million for the six
months ended 30 June 2004. New single premiums and inflows increased by 34,9%
from R3 036,3 million to R4 096,0 million with approximately 40% (2003: 17%) of
the total flowing into the CPI plus and Excelsior risk profiled asset
portfoliocs. In 2004 approximately 18% (2003: 36%) of new single premiums were
property-backed sales. New recurring premiums increased by 10,0% from R1 149,4
million to R1 264,5 million with the Lifestyle Protector product, which was
launched in the fourth quarter of 2003, contributing R187,4 million in sales.
New business premiums of R1,3 million were written since the launch in May 2004
of Charter Life's Namibian operations.

Corporate new business premiums and inflows decreased by 21,6% from R1 251,3
million for the six months ended 30 June 2003 to R981,4 million for the six
months ended 30 June 2004. New single premium business decreased by 25,7% on the
back of slow single premium sales in 2004 exacerbated in comparison by large
single premiums received in the prior period. New recurring premiums decreased
by 2,4% continuing the disappointing trend in new underwritten and corporate
selection funds.

Total bancassurance new business sales increased by 39,7% from R1 207,6 million
for the six months ended 30 June 2003 to R1 687,3 million for the six months
ended 30 June 2004. On an indexed basis, bancassurance new business increased by
58,5%. Complex (high advice) product sales of R1 401,8 million for the first six
months of 2004 increased by 34,1% and represent 83,1% of total bancassurance new
business sales, while embedded (mainly funeral and credit life) product sales of
R285,5 million for the first six months of 2004 increased by 75,7% and represent
16,9% of total bancassurance new business sales.

Market share

The group's share, including Charter Life, of the total South African recurring
individual new business market according to the Life Offices' Association
statistics for the three months ended 31 March 2004 increased to 28,3% compared
with 25,3% for the year ended 31 December 2003. Similarly, our share of the
single premium individual new business market increased to 29,6% for the three
months ended 31 March 2004 compared with 24,5% for the year ended 31 December
2003.

Value of new business and new business margin - up 26,2% from R261,7 million to
R330,2 million

The value of individual new business increased by 33,6% from R239,6 million in
respect of the six months ended 30 June 2003 to R320,0 million for the six
months ended 30 June 2004 as a result of increased new business volumes
(especially the new Lifestyle Protector product). Liberty Corporate Benefits'
value of new business decreased by 53,8% from R22,1 million for the first half
of 2003 to R10,2 million for the six months ended 30 June 2004 due to cost
pressure resulting from lower volumes of both single and recurring new business
premiums and inflows as indicated in the new business commentary above.

The Group's overall new business margin increased to 20,9% at 30 June 2004 from
19,9% at 31 December 2003 and 18,4% at 30 June 2003.

Net cash inflows from insurance operations - up 37,7% from R1 730,2 million to
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R2 381,8 millicn.

Individual business net cash inflows of R2 331,3 million for the six months
ended 30 June 2004 more than doubled compared with the net inflows in the first
six months of 2003 of R858,7 million. Individual policy surrenders and
maturities increased by 3,0% to R3 764,9 million while premium income and
investment contract inflows of R7 755,4 million increased by 28,0%.

Corporate business net cash inflows of R50,5 million for the six months ended 30
June 2004 decreased by 94,2% from R871,5 million for the first six months of
2003. Group scheme member withdrawals increased by 35,9% from R538,0 million for
the six months ended 30 June 2003 to R731,3 million for the same period in 2004
and Group investment terminations and withdrawals increased by 174,7% from
R288,0 million in 2003 to R791,0 million in 2004. A further R2 billion in
outflows will be recorded for the second half of 2004 as a result of known
maturities in property portfolios which will free up capacity for future sales.
In spite of these known outflows, we nevertheless anticipate the net cash flows
for the year to remain positive.

Embedded value per share - static at R57,59

Embedded value at 30 June 2004 amounted to R15 887,1 million or R57,59 per share
compared with the embedded value of R15 816,9 million or R57,58 per share at 31
December 2003. Shareholders' funds increased by 1,6% from R8 782,2 million at 31
December 2003 to R8 922,4 million at 30 June 2004, while the value of in-force
business decreased by 3,3% from R6 493,8 million at 31 December 2003 to R6 279,1
million at 30 June 2004 due to changes in assumptions, modelling methodology and
lower than expected investment returns.

The financial services subsidiaries fair value adjustment of R685,6 million
increased by 26,7% compared to 31 December 2003, mainly as a result of better
operational results from STANLIB and Liberty Ermitage increasing the respective
values placed on those businesses. The fair value adjustment includes the
reversal of the carrying value of the present value of in-force business
acquired from IEB of R115,6 million, as the embedded value of this business is
included within the value of in force business. '
Capital adequacy

The capital adequacy requirement (CAR) for the Group increased by 2,9% from R3
402,7 million at 31 December 2003 to R3 501,9 million at 30 June 2004. The Group
capital adequacy multiple decreased marginally from 2,58 times at 31 December
2003 to 2,55 times at 30 June 2004 and remains amongst the highest in the
industry. ‘

Prospects

We will continue to focus on the business (and value) drivers under our control
such as growing new business, improving service levels, cost reduction, capital
management and people, thereby ensuring sustainable benefits in the short to
medium term. However, future earnings will continue to be impacted by the
performance and volatility of local and international financial markets.
Dividend

Notice is hereby given that interim ordinary dividend No. 77 of 162,0 cents per
share has been declared in respect of the year ending 31 December 2004
{(unchanged from the 2003 interim dividend) .

The important dates pertaining to this dividend are:

Last day to trade cum dividend on the JSE Friday, 3 Sept 2004
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First trading day ex dividend on the JSE Monday, 6 Sept 2004
Record date Friday, 10 Sept 2004
Payment date Monday, 13 Sept 2004

Share certificates may not be dematerialised or rematerialised between Monday, 6
September 2004 and Friday, 10 September 2004, both days inclusive.

Where applicable, dividends in respect of certificated shareholders will be
transferred electronically to shareholders' bank accounts on payment date. In
the absence of specific mandates, dividend cheques will be posted to
shareholders. Shareholders who have dematerialised their shares will have their
accounts with their CSDP or broker credited on Monday, 13 September 2004.

Derek Cooper Myles Ruck

Chairman Chief Executive
11 August 2004

Accounting policies and presentation

The accounting policies adopted comply with South African Statements of
Generally Accepted Accounting Practice as well as the South African Companies
Act, 1973. The financial information has been prepared on the historical cost
basis, modified by the revaluation of investment property, owner occupied
property and the fair value adjustments required by the accounting statement on
Financial Instruments: Recognition and Measurement (AC 133). These accounting
policies are consistent with those applied at 31 December 2003 except for the
determination of the operating profit from insurance operations, embedded value,
capital adequacy requirement and value of new business, which reflect the
Statutory Actuary's best estimate for interim reporting purposes. A full
valuation is not performed at half year.

Summarised group balance sheet

(unaudited) (audited)
30 June 31 December
2004 2003
Rm Rm
Assets

Investments 93 126,0 91 508,4
Owner-occupied properties 750, 8 725,4
Goodwill ' 74,6 80,5
Intangible assets 174,3 195,5
Tangible assets 366,3 363,3
Current assets 3 705,0 3 684,8
Total assets 98 197,0 %6 557,9

Capital, reserves and liabilities
Shareholders' funds ‘ 8 922,4 8 782,2
Minority interests 1,0 1,0
Policyholder liabilities 85 196,8 83 839,6
Liabilities under insurance contracts 55 419,8 56 296,0
Liabilities under investment contracts 29 777,0 27 543,6
Redeemable bonds 1 408,0 1 499,8
Retirement benefit obligation 158,0 155,1
Deferred tax 309,5 313,2
Current liabilities 2 201,3 1 967,0
Total capital, reserves and liabilities 98 197,0 96 557,9
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Capital adequacy requirement 3 501,9 3 402,7
Capital adequacy requirement: times covered 2,55 2,58
Summarised group income statement
(unaudited)
Six months ended 30 June
2004 2003 %
Rm Rm Change
Operating profit from insurance operations
net of tax 335,0 252,7 32,6%
Revenue earnings attributable to
shareholders' funds 166,0 148,2 12,0%
Preference dividend in subsidiary (40,86) (45,0) (9,8%)
Headline earnings 460,4 355,9 29,4%
Goodwill amortisation and impairment (6,0) (71,7) (91, 6%)
Realised investment gains attributable to
shareholders' assets net of
capital gains tax 44,6 9,6 364,6%
Total earnings 499,0 293,8 69,8%
Per share details
cents cents
Headline earnings per share
Basic 167,2 130,0 28,6%
Fully diluted 166,3 129,8 28,1%
Total earnings per share
Basic 181,3 107,3 68,9%
Fully diluted 179,2 107,2 67,2%
Weighted average number of shares in issue
{(millions) 275,3 273,7 0,6%
Total number of shares in issue (millions) 275,8 273,8 0,7%
Fully diluted weighted average number of
shares (millions) 298,5 274,1 - 10,6%
Group embedded value and value of new business
{(unaudited) (audited)
30 June 31 December
2004 2003 %
Rm Rm Change
Risk discount rate 12,5% 11,5%
Shareholders' net assets 8 922,4 8 782,2 1,6%
Net value of life business in force 6 279,1 6 493,8 (3,3%)
Value of life business in force 6 523,7 6 685,5 (2,4%)
Cost of solvency capital (244,6) (191,7) 27,6%
Financial services entities fair
value adjustment (vii) - Bases and
assumptions 685,6 540,9 26,8%
Embedded value 15 887,1 15 816,9 0,4%
Embedded value per share R57,59 R57,58
Value of new business and new business margins
{(unaudited)

Six months ended 30 June
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2004 2003 %
Rm Rm Change
Value of new business written during the
period 330,2 261,7 26,2%
Gross of cost of solvency capital 342,7 267,7 28,0%
Cost of solvency capital (12,5) (6,0) 108,3%
New single premiums 4 859,6 4 064,4 19,6%
New recurring premiums net of natural
increases
{2004: R392,0 million; 2003: R354,6 million) 1 090C,3 1 018,0 7,1%
New business index net of natural increases 1 576,2 1 424,4 10,7%
Value of new business as a percentage of
indexed new
business (new business margin) 20,9% 18,4% 2,5%
Embedded value profits/(losses)
(unaudited)
Six months ended 30 June
2004 2003
Rm Rm
Embedded value at the end of the period 15 887,1 14 622,5
Less capital raised (52,7) (4,8)
Plus dividends paid 318,6 317,4
Less embedded value at the beginning of the period (15 816, 9) (15 126,6)
Embedded value profits/ (losses) 336,1 (191,5)
Return on shareholders' net assets (annualised) 7,8% (4,5%)
Return on embedded value (annualised) 4,3% (2,5%)
Analysis of embedded value profits/(losses)
{unaudited)
Six months ended 30 June
2004 2003
Rm Rm
Investment return on shareholders' net assets and fair
value adjustment 334,6 (344,4)
Translation losses in respect of foreign assets (24,2) (40, 8)
Other investment returns on shareholders' assets 358,8 (303,6)
Expected return on value of life business (iv) - Bases
and assumptions 361,5 362,6
Investment experience variation on life business
in-force (219, 4) (258, 7)
Other experience variations (viii) - Bases and
assumptions (11,3) (29,0)
Changes in economic assumptions (ix) - Bases and
assumptions (87,5) 142,4
Changes in non-economic assumptions (x) - Bases and
assumptions (223,2) (123,1)
Value of new business 330,2 261,17
Changes in modelling methodology (xi) - Bases and
assumptions (148, 8) (203, 0)
Embedded value profits/(losses) 336,1 (191,5)
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Bases and assumptions

(1)

(ii)

(iid)
(iv)

(vi)

(vii)

Future investment returns on the major classes were set with reference to
the market yield on medium-term South African government stock. The
investment returns used are:

Investment return p.a

2004 2003
Government stock 10,5% 9,5%
Equities 12,5% 11,5%
Property 11,5% 10,5%
The risk discount rate has been set equal to the
investment return on equity assets 12,5% 11,5%
Maintenance expense inflation rate 6,5% 5,5%

The expected return on value of life business is obtained by applying the
previous year's discount rate for the full analysis period to the value
of life business in force at the beginning of the year and the current
discount rate for half of the analysis period to the value of new
business.

Tax has been allowed for on the Four Funds Tax basis with tax rates of
30%. Full tax relief on expenses to the extent permitted was assumed.
Capital Gains Tax (CGT) has been taken into account in the embedded value
and allowance has been made for future expected Secondary Tax on
Companies.

Cther bases, bonus rates and assumptions:

In general, parameters reflect best estimates of future experience,
consistent with the Financial Soundness Valuation basis used by the
Statutory Actuary, excluding any first- or second-tier margins. However,
in contrast to the valuation basis assumption, the embedded wvalue does
make allowance for expected automatic premium and benefit increases.
Basis of calculation of financial services entities fair value
adjustment:

The fair value adjustment reflects the excess of the fair value over the
value of the tangible assets as included in the shareholders' funds.
This adjustment consisted of the following:

(unaudited) {audited)

30 June 31 December

2004 2003

Rm Rm

Liberty Group Properties (Proprietary) Limited 230,0 216,0

Liberty Ermitage Jersey Limited 184,0 140,0

STANLIB Limited 387,2 306,9
Carrying value of in-force business acquired from

Investec Employee Benefits (115,6) (122, 0)

685,6 540,9

In the case of Liberty Group Properties (Proprietary) Limited and Liberty
Ermitage Jersey Limited a price earnings ratio multiple was applied to the
net after tax recurring earnings of the subsidiaries. The multiples used
for both Liberty Group Properties (Proprietary) Limited and Liberty
Ermitage Jersey Limited were maintained at 10 times recurring earnings.

In the case of STANLIB Limited a price earnings ratio multiple was applied
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to the net after tax recurring earnings of STANLIB Limited. The multiple
used was maintained at 10 times recurring earnings, the R387,2 million
represents Liberty Life's 37,4% share of the excess over the net asset
value of STANLIB Limited and effectively values the ordinary and
preference shares in STANLIB Limited at R1.7 billion.

{(viii) The amount of R11,3 million shown for other experience variations arises
mainly from worse than expected withdrawal experience.

(ix) The amount of R87,5 million arises from a change in economic assumptions
to a higher level as set out in (i) above.

(x) The amount of R223,2 million shown for changes in non-economic
assumptions mainly arises from changes to the withdrawal bases and
expense bases in respect of corporate business and shareholders'
expenses.

(xi) The amount of R148,8 million shown for changes in modelling methodology
arises mainly from allowing more accurately for expected future Secondary
Tax on Companies.

{(xii) Non-recurring expenses amounting to R50,3 million were identified in
2004. These were largely due to discontinued salary costs, the renovation
of Liberty Life Centre, and impairment to internally developed software.
These expenses are included in the analysis of embedded value profits but
do not form part of the future projections.

Summarised group cash flow statement

(unaudited)
Six months ended 30 June
2004 2003
Rm Rm
Cash flows from operating activities 2 480,9 2 603,4
Cash flows from investing activities (2 623,6) (2 343,2)
Cash flows from financing activities 51,9 8,1
Net (decrease)/increase in cash and cash equivalents (90, 8) 268,3
Cash and cash equivalents at beginning of year 345,5 273,5
Foreign exchange movements on cash balances (39,8) (8,2)
Cash and cash equivalents at end of the period 214,59 533,6
New business
Recurring premium Single premium
{unaudited) (unaudited)
Six months ended Six months ended
30 June 30 June
2004 2003 2004 2003
Rm Rm Rm Rm
Individual business 1 264,5 1 149,4 4 096,0 3 036,3
Corporate business 217,8 223,2 763,6 1 028,1
Total new business 1 482,3 1 372,6 4 859,6 4 064,4
Change 8,0% 19,6%

New business index
Total premium
{unaudited)
Six months ended
30 June
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2004 2003 %
Rm Rm Change
Individual business 5 360,5 4 185,7 28,1%
Corporate business 981, 4 1 251,3 (21,6%)
Total new business 6 341,89 5 437,0 16,6%
Change
New business index ‘ 1 968,3 1 779,0 10,6%

Net cash inflow from insurance operations
Individual Business Corporate Business

(unaudited) (unaudited)
Six months ended Six months ended
30 June 30 June
2004 2003 2004 2003
Rm Rm Rm Rm
Net premium income and inflows
from investment contracts 7 755,4 6 060,4 1 967,8 1 %943,7
Single 4 095,3 2 914,2 763,9 1 028,1
Recurring 3 660,11 3 1l46,2 1 203,9 915,6
Claims, policyholders' benefits and
payments under investment
contracts (5 424,1) (5 201,7) (1 917,3) (1 072,2)
Net cash inflow 2 331,3 858, 7 50,5 871,5
Total
(unaudited)
Six months ended
30 June
2004 2003 %
Rm Rm Change
Net premium income and inflows
from investment contracts 9 723,2 8 004,1 21,5%
Single ‘ 4 859,2 3 942,3 23,3%
Recurring 4 864,0 4 061,8 19,7%
Claims, policyholders' benefits and
payments under investment
contracts (7 341,4) (6 273,9) 17,0%
Net cash inflow 2 381,8 1 730,2 37,7%

Analysis of shareholders' funds
Group funds invested

(unaudited) (audited)
30 June 31 December
2004 2003
Rm Rm
Charter Life (excluding

operating profit from ;
insurance operations) 924,6 885,6
Financial services operations 1 141,4 1 137,5
Listed investments 1 59¢,8 1 303,6
Edcon 44,8 38,6
GoldFields 106,3 153,6
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Metro Cash and Carry 223,5 232,1
SABMiller 769,7 655,1
Other 452,5 224,2
Other investments 5 259,6 5 455,5
Cash, preference shares and unit

trusts 2 361,0 2 0%6,6
Foreign assets 1 454,7 1 560,0
Redeemable bonds ‘ {1 407,3) (1 499, 8)
Unlisted investments 76,3 76,6
Fixed assets and working capital 1 211,2 1 708,9
Share of pooled portfolios 1 563,7 1 513,2

Management expenses
Normal taxation
Secondary tax on companies
Total 8 922,4 8 782,2
Group net revenue earned
(unaudited)
Six months ended
30 June
2004 2003

Rm Rm
Charter Life (excluding

operating profit from

insurance operations) 22,9 25,4
Financial services operations 69,6 46,9
Listed investments 25,1 24,6
Edcon 1,6 4,3
GoldFields 0,7 6,2
Metro Cash and Carry
SABMiller 14,7 13,9
Other 8,1 0,2
Other investments 142,6 129,0
Cash, preference shares and unit
trusts 72,8 61,7
Foreign assets 42,5 51,1
Redeemable bonds (51,3) (62,4)
Unlisted investments (1,2) 9,6
Fixed assets and working capital
Share of pooled portfolios 79,8 69,0
Management expenses (47,1) (39,2)
Normal taxation (16,0) (5,0)
Secondary tax on companies (31,1) {33,5)
Total 166,0 148,2
Group investment gains/ (losses)
{unaudited)
Six months ended
30 June
2004 2003
Rm Rm
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Charter Life (excluding
operating profit from

insurance operations)

Financial services operations
Listed investments

Edcon

GoldFrields

Metro Cash and Carry

SABMiller

Other

Other investments

Cash, preference shares and unit
trusts

Foreign assets

Redeemable bonds

Unlisted investments

Fixed assets and working capital
Share of pooled portfolios
Management expenses

Normal taxation

Secondary tax on companies

Total

Statement of changes in group shareholders' funds

1,3
(51,7)
85,4
6,2
(47,3)
(8,5)
114,5
20,5
(57,3)

0,9
(93,7)
98,0
0,8

(63,3)

(22,3)

(326,4)

(unaudited)

Six months ended 30 June

2004
Rm
Shareholders' funds at 31 December as previously
published 8 782,2
Restatement of opening retained surplus on
implementation of AC133
Shareholders' funds restated as at 1 January 8 782,2
Total earnings 499,0
Unrealised investment losses on shareholders' assets
net of capital gains tax (87,9)
Ordinary dividends (318,6)
2002 Final dividend No. 74 of 116 cents - LDR 20 March
2003
2003 Final dividend No. 76 of 116 cents - LDR 26 March
2004 ‘ (318,6)
Translation difference relating to equity component of
the redeemable bonds (5,0)
Subscriptions for shares 52,7
Shareholders' funds at end of period 8 922,4
Commitments
(unaudited)
30 June
2004
Rm

2003
Rm

8 588,1

(91,5)
8 496,6
293,8

(291,1).
(317,4)

(317,4)

(12,5)
4,8
8 174,2

(audited)
31 December
2003

Rm
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Capital commitments 84,9 164,8
Under contracts 72,9 147,7
Authorised by the directors but not contracted 12,0 17,1
Operating lease commitments 98,6 48,5
Less than 5 years 71,9 45,9
5 to 10 years 26,7 2,6
Total commitments 183,5 213,3

Group figures above include the Group's share of commitments of joint ventures
amounting to R54,8 million (2003: R57,8 million).

The expenditure will be financed by available bank facilities, cash resources
and funds internally generated.

Transfer Secretaries

Computershare Investor Services 2004 (Proprietary) Limited

(Registration number 2004/003647/07)

70 Marshall Street, Johannesburg, 2001.

PO Box 61051, Marshalltown, 2107.

Sponsor

Merill Lynch

11 August 2004

Date: 11/08/2004 07:58:39 AM Produced by the JSE SENS Department
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Liberty Group Limited - Intention to cancel the Company's Secondary listing on

the London Stock Exchange
Liberty Group Limited
{Incorporated in the Republic of South Africa)
(Reg. number 1957/002788/06)
Share code: LGL
ISIN: ZAEQCQ00024543
(the "Company")
Intention to cancel the Company's Secondary listing on the London Stock Exchange
The Company announces today that it intends to delist its Ordinary Shares of
ZAR0.10 each from the Official List of the UK Listing Authority and from trading
on the London Stock Exchange plc ("London listing") .
This action is being taken due to the small number of shareholders and trades in
the Company's shares in the United Kingdom and the costs associated with the
maintenance of the London listing.
It igs anticipated that the London listing will be withdrawn in accordance with
the UK Listing Authority Listing Rule 1.21 and 1.22(b) with effect from the
close of business on 31 August 2004.
The Company will continue to maintain its primary listing on the JSE Securities
Exchange South Africa.
For further information please contact:
Vincent Barnard
Group Secretary
Telephone +27 11 408 4275
Facsimile +27 11 408 2020
e-mail: vincent.barnardeliberty.co.:za
Johannesburg
2 August 2004
Sponsor in South Africa
Merrill Lynch South Africa (Pty) Limited
Date: 02/08/2004 03:34:02 PM Produced by the JSE SENS Department
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Liberty Group Limited - The Proposed Introduction Of Direct Black Share

Ownership To Liberty Life
Liberty Group Limited
(Incorporated in the Republic of South Africa)

(Registration number: 1957/002788/06) -J
Share code: LGL iﬁ
ISIN: ZAE000024543 5
("Liberty Life" or "the Company") e
THE PROPOSED INTRODUCTION OF DIRECT BLACK SHARE OWNERSHIP - ¥ ;%
TO LIBERTY LIFE S S

1. INTRODUCTION L e

Liberty Life has approved a series of transactions whereby it proﬁbses to
facilitate the acquisition of an effective 10% interest in its South African
operations by broad-based black groupings, subject to the fulfilment of the
conditions precedent set out in paragraph 5.1 below, which includes the
approval of Liberty Life ordinary shareholders ("Liberty Life shareholders").
The broad-based black groupings include:

- black strategic partners being: Safika Holdings (Proprietary) Limited
("Safika") and Millennium Consolidated Investments (Proprietary) Limited
("MCI") ("the Tutuwa Consortium"), which will together acquire approximately
10.3 million Liberty Life ordinary shares ("Liberty Life shares");

- approximately 840 current black managers, as well as future black managers
of Liberty Life, represented by a trust ("the black managers' trust"), which
will acquire approximately 10.3 million Liberty Life shares; and

- a trust to be formed for the benefit of various black educational and other
empowerment groupings ("community trust"), which will acquire approximately
5.2 million Liberty Life sharesg,

(collectively, "the black partners").

The shareholders of Liberty Life are advised that Liberty Life:

- will propose a scheme of arrangement ("the scheme") in terms of section 311
of the Companies Act, 1973 (Act 61 of 1973) ("the Companies Act"), that will,
subject to the fulfilment of the conditions precedent set out in paragraph
5.1, result in four wholly-owned subsidiaries of Liberty Life (collectively,
"the empowerment subsidiaries"), acquiring in aggregate 9.4% of the issued
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share capital of Liberty Life pro rata from all existing Liberty Life
shareholders for a cash consideration of R48.50 per share; and

- has entered into a set of agreements and will enter into further agreements
with the black partners, in terms of which the black partners will, subject to
fulfilment of the conditions precedent set out in paragraph 5.1 below, acquire
all of the ordinary shares in the empowerment subsidiaries, thereby acgquiring
beneficial ownership of Liberty Life shares representing 10% of the value of
the South African operations of Liberty Life,

(collectively, "the black ownership initiative").

Liberty Life shareholders are advised that as a result of the black ownership
initiative each shareholder will dispose of 94 shares for every 1 000 Liberty
Life shares held, at a price of R48.50 per Liberty Life share. Furthermore,
current shareholders will retain the right to receive any dividend to be paid
by Liberty Life in respect of the first half of 2004. The empowerment
subsidiaries will be capitalised through floating rate preference shares with
a 20-year term, although the redemption is anticipated to occur in less than
20 years. The redemption profile will not be linked to the Liberty Life share
price performance, thus enhancing the sustainability of the black ownership
initiative.

In addition, subject to the conditions precedent set out in paragraph 6 below,
Liberty Life will propose a general staff scheme ("the general staff scheme")
in terms of which approximately 4 600 employees of Liberty Life based in South
Africa, which excludes the black managers who will participate in the black
ownership initiative and white managers that participate in the existing share

incentive scheme ("qualifying staff"), will be awarded 100 Liberty Life shares
each, at no cost to them, which will be held by an employee trust ("the
general staff scheme trust"). The rights to the Liberty Life shares will vest

immediately in the qualifying staff but they will not be entitled to dispose
of their ordinary shares or the rights attaching thereto until the expiry of a
three-year lock-in period, regardless of whether they remain employed by
Liberty Life.

At present, 10% of Liberty Life's South African operations is valued at R1.3
billion and is eguivalent to approximately 9.4% of the issued ordinary share
capital of Liberty Life. On implementation of the black ownership initiative,
the black partners will hold approximately 25.8 million Liberty Life shares,
representing 10% of the value of Liberty Life's South African operations.

2. RATIONALE

2.1 Liberty Life's commitment to black economic empowerment

Liberty Life is firmly committed to black economic empowerment ("BEE") in
South Africa. The Company accepts that meaningful participation by black
people in the mainstream economy is essential to sustaining South Africa's
successful economic and democratic structures.

Liberty Life has for many years followed a BEE strategy aimed at achieving:

- a meaningful number of black directors and executives in Liberty Life;

- a staff complement that reflects South Africa's diverse demographic profile;
- a procurement policy that recognises BEE;

- a growing and economically active customer base drawn from previously
economically disadvantaged communities; and
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- social development and educational programmes that are primarily directed at
developing and empowering previously disadvantaged communities.

Liberty Life is a large South African based institution that is part of the
fabric of South Africa. Accordingly, the Liberty Life board of directors ("the
board") believes that Liberty Life needs to facilitate an empowerment
transaction that seeks to embrace the spirit as well as the requirements of
the Financial Sector Charter ("the Charter").

2.2 The Charter

Many of Liberty Life's long-practiced BEE philosophies were formally embodied
in the Charter, which was adopted on 17 October 2003 by participants in the
South African financial sector, including the Life Offices' Association. This
sector-wide commitment to BEE is aimed at contributing towards sustained
economic growth, development and social transformation in South Africa.

The six key areas of BEE embraced by the Charter are:

- business ownership and control;

- development of human resources;

- procurement and enterprise development;

- access to financial services;

- empowerment financing; and

- corporate social investment.

The empowerment rating scorecard set out in paragraph 16 of the Charter ("the
scorecard") provides an objective and broad-based set of indicators for
measuring each financial institution's success in meeting the requirements of
the Charter. It is intended that the scorecard will be used by:

- financial institutions to assess their own progress in achieving BEE;

- the Charter Council, to be established in terms of paragraph 15.1 of the
Charter, in evaluating a financial institution's adherence to the Charter; and
- the Government and private sector, when adjudicating business to be awarded
to financial institutions.

In terms of the Charter, in order for a financial institution to earn the
maximum 12 direct ownership points, 10% of the equity value of the South
African operations of that company, together with control over all of the
voting rights attaching to that equity interest, must be held by black people
by 31 December 2010. The maximum direct ownership points will only be achieved
if the Charter's control requirements are met i.e. a minimum of 33% black
representation on the board of directors of that financial institution by
2008.

3. THE BLACK PARTNERS

The broad-based nature of the black partners is designed to mirror the spread
of Liberty Life's South African business network and maximise the business
case for BEE by aligning the interests of the black partners, many of whom are
already stakeholders in Liberty Life as shareholders, customers,
intermediaries, employees, suppliers and members of communities in which
Liberty Life operates, with those of Liberty Life.

3.1 The Tutuwa Consortium

Liberty Life considers it imperative to have leaders among its black partners
and it envisages that the strategic partners will provide such leadership and
assist it in providing co-ordination between the black partners to meet its
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strategic objectives and grow its business.

Both Safika and MCI are black companies founded by prominent black individuals
who were influential in driving South Africa's democratic process in the early
1990s and who have since established themselves as businessmen with proven
track records.

Liberty Life's black ownership initiative provides a unique opportunity to
strengthen and entrench relationships with Safika and MCI who will be value-
adding strategic partners to the operations of Liberty Life.

The approximate 10.3 million Liberty Life shares effectively acquired by the
Tutuwa Consortium will be held in separate entities by Safika and MCI in the
ratio of 60:40. Safika will therefore effectively hold approximately 6.2
million Liberty Life shares and MCI approximately 4.1 million Liberty Life
shares.

Safika

Safika 1is an empowerment investment holding company with investments in the
fields of, inter alia, communication, information technology, human capital,
natural resources and financial services.

Safika currently partners Liberty Life in STANLIB Limited ("STANLIB"), where
it leads a consortium that holds an interest of 25.2% in STANLIB. Safika has
successfully assisted STANLIB in generating meaningful additional business
since becoming a shareholder in this company.

The effective direct and indirect sharehclders of Safika are: Moss Ngoasheng
(20%) ; Vuli Cuba (20%); Saki Macozoma (20%); Marc Ber (10%); Soto Ndukwana
(5%) and Richard Chauke (5%). In addition, 20% of the shares in Safika are
reserved for future strategic sharehclders.

Saki Macozoma is currently a member of the board of Liberty Life.

Liberty Life and Standard Bank Group are in advanced discussions to acquire,
in total, a 20% strategic shareholding in Safika. This acgquisition is not
linked to the black ownership initiative.

MCI

MCI is a black-owned and managed investment holding company founded by Cyril
Ramaphosa, James Motlatsi and several black professionals. MCI has investments
in the resources, property, industrial and financial sectors. MCI's
principals have been active participants in the BEE landscape in South Africa
since 1996. :

The shareholders of MCI are: the Ramaphosa family (30%); management and staff
(25%) ; James Motlatsi and other individuals (10%); Standard Bank Group Limited
(15%) ; Investec Limited (15%) and community trusts (5%).

3.2 The black managers

Liberty Life believes that one of the most effective ways to achieve broad-
based empowerment is to empower its black staff. Accordingly, the black
managers' trust will be established for the benefit of current and future
Liberty Life black managers.

Liberty Life currently has approximately 840 black South African managers who
will participate in the black ownership initiative. An internal committee
("the allocation committee") has been tasked with formulating the criteria to
determine the equitable participation of those black managers in the black
managers' trust. The allocation committee will submit proposals to a sub-
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committee of the board and thereafter the final allocations will be confirmed.
It is anticipated that Liberty Life will finalise the initial allocatiocn of
interests in the black managers' trust during the fourth quarter of 2004.
The empowerment of only black managers through the black ownership initiative
is a sensitive matter, which needs to be managed and communicated properly. To
this end, Liberty Life has developed a comprehensive communication and
education programme that will be aimed at addressing any concerns of
employees.

3.3 The educational and other empowerment groupings
The board is committed to fulfilling its social responsibilities and considers
it appropriate to empower broad-based educational and other empowerment
groupings, which is in line with the South African Government's aims of
achieving broad-based empowerment initiatives and educating the nation. In
seeking to contribute to the delivery of quality education to all South
Africans, the Liberty Foundation has developed initiatives in education such
as The Liberty Learning Channel, the Mindset Network, the Sunday Times/Liberty
ReadRight programme and Primary Matters and Matric Matters, which are
published in partnership with the Independent Group.
Market research has shown that as a result of the Liberty Foundation's
activities, Liberty Life is recognised as a leading education company by the
lower-income segment of the South African market. Therefore, it is considered
appropriate to build on this community-upliftment platform by giving the
benefits of direct equity ownership tc educational and other empowerment
groupings.

Safika and MCI have committed to assisting Liberty Life in the identification
of these educational and other empowerment groupings. It is envisaged that
the selection of the educational and other empowerment groupings will be
completed by

31 December 2004.

4. VALUE OF THE SOUTH AFRICAN OPERATIONS OF LIBERTY LIFE

JPMorgan Chase Bank ("JPMorgan") was appointed to perform a valuation of
Liberty Ermitage Jersey Limited ("Ermitage"), which 1s based in Jersey and has
operations in London, Luxembourg and Bermuda. Having regard to the fair value
of Ermitage and the empowerment value of STANLIB (as determined by the value
at which Liberty Life and Standard Bank Group Limited, collectively, disposed
of 25.2% of the equity of STANLIB tc a black empowerment consortium in 2003),
which values are included in the market value of Liberty Life, the board is of
the view that in order to comply with the Charter's direct ownership

requirements (10% of the South African operations), it is necessary for the
black partners to acquire 9.4% of the issued share capital of Liberty Life.
Description R million
Liberty Life market capitalisation (1) 14 068
Value of Ermitage (2) (635)
Equity value of South African operations 13 433
10% of Liberty Life's South African operations

- gross empowerment value 1 343
Less: Empowerment value of STANLIB (3) (28)
Net empowerment value 1 316
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Net empowerment value as a percentage of Liberty Life's

market capitalisation 9.4
Notes:

(1) At the close of business on 9 July 2004.

(2) JPMorgan valuation.

(3) Based on equity value at transaction date.

5. THE BLACK OWNERSHIP INITIATIVE

5.1 The scheme

Liberty Life will establish the empowerment subsidiaries, whose sole purpose
will be to acquire and own Liberty Life shares, and capitalise them by
subscribing for cumulative, redeemable preference shares, with an aggregate
value of approximately R1.3 billion, with a term of 20 years ("the preference
shares") .

The important terms of the preference shares are as follows:

- Liberty Life will receive a cumulative preference dividend calculated at a
variable dividend rate equal to 65% of the prime interest rate; and

- the dividends paid to each empowerment subsidiary in respect of the Liberty
Life shares to be acquired by them through the scheme ("scheme shares"), less
any costs necessary for the administrative functions of the subsidiary, will
be used to pay the preference dividends and to redeem the preference shares,
although the black partners may be entitled to receive 10% of the surplus of
such dividend flow over the preference dividends at a point in the future.
Liberty Life will propose the scheme for the acquisition by the empowerment
subsidiaries cf 9.4% of the Liberty Life shares on a pro rata basis from
current shareholders of Liberty Life for a cash price of R48.50 per share. The
aggregate purchase consideration in respect of the approximately 25.8 million
Liberty Life shares will be approximately R1.3 billion.

The scheme will be conditional upon the fulfilment of the following:

- Liberty Life shareholders in general meeting adopting a special resolution
approving the purchase by the empowerment subsidiaries of the scheme shares
and that resolution being registered by the Registrar of Companies;

- the Registrar of Long-term Insurance approving the purchase by the
empowerment subsidiaries of the scheme shares in terms of the scheme;

- Liberty Life shareholders in general meeting adopting an ordinary resolution
approving the disposal by Liberty Life of the issued ordinary shares of the
empowerment subsidiaries to, the black partners;

- the scheme being approved by a majority representing not less than three-
fourths (75%) of the votes exercisable by Liberty Life shareholders present
and voting at the scheme meeting;

- the High Court granting an order that the scheme be sanctioned in terms of
section 311 of the Companies Act and be approved in terms of section 37 of the
Long-term Insurance Act, 1998 (Act 52 of 1998), and the order in terms of
section 311 of the Companies Act being registered by the Registrar of
Companies; and

- any other regulatory approvals that may be required.

Immediately following the implementation of the scheme, the value of the
Liberty Life shares acquired by the empowerment subsidiaries in terms of the
scheme will be matched in the empowerment subsidiaries by a corresponding

o\®
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preference share obligation to Liberty Life, resulting in the net asset wvalue
of the ordinary shares of each empowerment subsidiary being insubstantial.

5.2 The sale of the empowerment subsidiaries

The black managers' trust and community trust will each independently agree,
and Safika and MCI have each independently agreed, with Liberty Life, to
purchase the entire issued ordinary share capital of the relevant empowerment
subsidiary for a purchase consideration equal to the net asset value of each
empowerment subsidiary ("the subsidiary disposals"), with effect from the day
following implementation of the scheme. The subsidiary disposals are subject
to the fulfilment of the conditions precedent set out in paragraph 5.1 above.
After the black ownership initiative has been concluded, assuming a share
price of R51.00, being the closing price per Liberty Life share on 9 July
2004:

- the Tutuwa Consortium will own the ordinary shares in two of the empowerment
subsidiaries ("Stratco 1" and "Stratco 2"), which will, collectively, own
approximately 10.3 million Liberty Life shares, with a market value of
approximately R525 million;

- the black managers' trust will own the ordinary shares in an empowerment
subsidiary ("Staffco"), which will own approximately 10.3 million Liberty Life
shares, with a market value of approximately R525 million; and

- the community trust will own ordinary shares in one of the empowerment
subsidiaries ("Commco"), which will own approximately 5.2 million Liberty Life
shares, with a market value of approximately R265 million.

5.3 The shareholders' agreements

Safika and Liberty Life have entered into a shareholders' agreement with
respect to Stratco 1 and MCI and Liberty Life have entered into a
shareholders' agreement with respect to Stratco 2. The black managers' trust
and Liberty Life will enter into a shareholders' agreement with respect to
Staffco and the community trust and Liberty Life will enter into a
shareholders' agreement with respect to Commco. These agreements will regulate
the relationship between Liberty Life (as preference shareholder) and the
relevant black partner (as ordinary shareholder) of the relevant empowerment
subsidiary to ensure, insofar as possible, the continued compliance by Liberty
Life with the direct ownership requirements of the Charter.

The shareholders' agreements will provide that, without Liberty Life's
consent, the black partners will not be entitled to dispose of their interest
in the relevant empowerment subsidiary and the relevant empowerment subsidiary
will not be entitled to dispose of its Liberty Life shares, until the expiry
of a minimum lock-in period (which could be in 2011, depending on when the
Charter Council ownership review takes place, but will not end later than
midnight on 31 December 2014). Furthermore, until the end of the lock-in
period, the black partners will undertake that each empowerment subsidiary
will remain a "Black Company", as defined in the Charter.

6. THE GENERAL STAFF SCHEME

Liberty Life seeks to promote an equitable and diversity-friendly workplace
environment and would like to encourage share ownership by employees at all
levels of the business across Liberty Life.

Liberty Life will establish the general staff scheme trust, the scle purpose
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of which will be to acquire and hold Liberty Life shares on behalf of the
qualifying staff. Each qualifying staff member will receive the rights through
the general staff scheme to 100 shares in Liberty Life and will be entitled to
the dividends in respect of those shares. The rights to the Liberty Life
shares will vest in the qualifying staff immediately, but they will not be
entitled to dispose of these rights for a period of three years from receipt
thereof. The acquisition of Liberty Life shares by the general staff scheme
trust will be funded by the payment of bonuses of approximately R34 million to
gqualifying staff. These bonuses will be the amount required to fund the
acquisition of the necessary shares at the time of transfer to the general
staff scheme trust. It is intended that Liberty Life will dispose of Liberty
Life shares currently held within the Liberty Life group, to meet the
requirements of the general staff scheme.

The implementation of the general staff scheme is conditional upon:

- shareholders approving the ordinary resolution approving the sale of the
relevant Liberty Life shares to the general staff scheme trust; and

- the fulfilment of the conditions precedent set out in paragraph 5.1 above,
relating to the scheme.

7. RESULTANT STRUCTURE OF LIBERTY LIFE

For a diagrammatic explanation of the resultant shareholding structure of
Liberty Life subsequent to the implementation of the black ownership
initiative and the general staff scheme, please refer to the press
announcement to be published in the press tomorrow (Friday, 16 July 2004).

8. ECONOMIC COST

Liberty Life has estimated the economic cost of the black ownership initiative
and the general staff scheme, both incurred and potential, quantified using
recognised financial risk pricing methodologies ‘and assumptions, to be
approximately R375 million. This translates to 2.7% of the market
capitalisation of Liberty Life with reference to the closing Liberty Life
share price of R51.00 per share on 9 July 2004. JPMorgan reviewed this
estimation.

9. ACCOUNTING TREATMENT

The principle underlying the accounting treatment is compliant with South
African Statements of Generally Accepted Accounting Practice and the
International Accounting Standards on which they are based ("GAAP"). GAAP may
require a transaction to be accounted for in a different manner to its legal
substance and form. The accounting treatment described below has been
determined based on both local and international accounting advice and
interpretations of GAAP.

9.1 The black ownership initiative

The acquigition of the Liberty Life shares by the empowerment subsidiaries is
accounted for as a reduction in equity in Liberty Life's company and
consolidated annual financial statements. The preference share capital
provided to the empowerment subsidiaries does not meet the definition of a
financial asset in terms of GAAP, as the repayment of the preference share
obligation will effectively be financed by Liberty Life's ordinary dividends.
As a result, Liberty Life's dividend and capital redemption payments received
on the preference shares are eliminated against gross ordinary dividends
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10. FINANCIAL EFFECTS

The pro forma financial effects set out
Liberty Life shareholders to assess the
initiative and the general staff scheme
asset value ("NAV") per share, tangible
embedded value per share, total return
and capital adequacy requirement cover.

ransaction is performed for a purpose
service supplied by Liberty Life and
re, not considered to be applicable.
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an employee cost on implementation.

below have been prepared to assist
impact of the black ownership
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net asset value ("TNAV") per share,

on equity, headline return on equity
These pro forma financial effects

net

have been disclosed in terms of the Listings Requirements of the JSE
Securities Exchange South Africa ("the JSE") and do not constitute a
representation of the future financial position of Liberty Life on
implementation of the black ownership initiative and the general staff scheme.
The board is responsible for the pro forma financial effects, which are
provided for illustrative purposes only.

Before the black ownership initiative and the general
staff scheme (1) After the black ownership initiative
and the general
staff scheme Percentage change

EPS (cents) 424.0 433.1 (2) 2.1
HEPS (cents) 346.4 347.4 (2) 0.3
NAV per share (cents) 3 197.4 3 016.5 (3) (5.7)
TNAV per share (cents) 3 096.9 2 905.6 (3) (6.2)
Embedded value per share (cents) 5 758.5 5 843.1 (3) 1.5
Total return on equity (%) 13.1% 14.5% (2) 1.4
Headline return on equity (%) 10.7% 11.6% (2) 0.9
Capital adequacy requirement cover (x) 2.6 2.2 (3) N/A

Notes:

1. The EPS, HEPS, NAV per share, TNAV per share, embedded value per share,
total return on equity, headline return on equity and capital adequacy
requirement cover "Before the black ownership initiative and the general staff
scheme" are based on the audited results for the year ended 31 December 2003.
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In respect of EPS, HEPS, total return on equity and headline return on equity,
the weighted average number of Liberty Life shares in issue, as per the 2003
audited results, of 274.0 million was used. In respect of the NAV per share,
TNAV per share, embedded value per share and capital adequacy requirement
cover, the number of Liberty Life shares in issue at 31 December 2003, as per
the 2003 audited results, of 274.7 million was used.

2. The EPS, HEPS, total return on equity and headline return on equity "After
the black ownership initiative and the general staff scheme" are based on the
assumption that the black ownership initiative and the general staff scheme
were implemented on 1 January 2003 using 248.2 million shares in issue (274.0
million weighted average ordinary shares in issue as per the 2003 audited
results less 25.8 million shares owned by the black partners).

3. The NAV per share, TNAV per share, embedded value per share and capital
adequacy requirement cover "After the black ownership initiative and the
general gstaff scheme" are based on the assumption that the black ownership
initiative and the general staff scheme were implemented on 31 December 2003
using 248.9 million shares in issue (274.7 million shares in issue as per the
2003 audited results less 25.8 million shares owned by the black partners).
4. The "After the black ownership initiative and the general staff scheme"
column reflected above, makes the following assumptions:

- Liberty Life, through its empowerment subsidiaries, acquires 25.8 million
ordinary shares at R48.50 per share in terms of the scheme. The pro rata share
repurchase is funded by R1.23 billion of capital in Liberty Life;

- the pro rata share repurchase is debited to equity;

- dividends on preference shares paid by the empowerment subsidiaries to
Liberty Life equal the dividends on Liberty Life shares paid to the
empowerment subsidiaries;

- the cumulative preference dividends on the preference shares are calculated
at 65% of the prime interest rate (nominal annual compounded semi-annually) ;
- the pro rata repurchase of R1.3 billion is financed from shareholders' funds
through Liberty Life's existing available cash and the sale of equity unit
trusts, which would have earned an after-tax return of 5.8% per annum;

- a bonus of approximately R34 million is paid to Liberty Life employees,
which will be used by employees to acquire approximately 460 000 Liberty Life
shares from Liberty Life shares currently held; and

- the total return on equity is based on average shareholders' funds for the
period.

11. LIBERTY LIFE POLICYHOLDERS

Liberty Life policyholders will not be directly affected by the black
ownership initiative and the general staff scheme, as the proposed
transactions will use shareholders' funds.

12. OPINIONS AND RECOMMENDATIONS

12.1 Independent expert's opinion

Although not a requirement in terms of the Listings Requirements of the JSE,
JPMorgan was appointed as an independent expert to advise the board as to
whether the terms and conditions of the black ownership initiative are fair
and reasonable from a financial point of view to Liberty Life. JPMorgan has
considered the terms and conditions of the black ownership initiative and,
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based on a review of the information available to it and its discussions with
management of Liberty Life, is of the opinion that, collectively, the terms
and conditions of the black ownership initiative are fair and reasonable from
a financial point of view to Liberty Life.

12.2 Opinion of the board

The board, together with Liberty Life's advisers, has structured the black
ownership initiative and the general staff scheme in an attempt to ensure that
they are in line with the long-term strategy of the Company.

The board is mindful that a failure by Liberty Life to embark on a BEE
strategy that complies with the Charter will have negative consequences for
the financial performance and sustainability of the Company.

Taking the above factors into account, the board has considered the terms and
conditions of the black ownership initiative and JPMorgan's opinion and is of
the unanimous opinion that they are fair and reasonable to Liberty Life.
Accordingly, the board recommends that shareholders vote in favour of the
scheme at the scheme meeting and the resolutions to be proposed at the general
meeting to be held on the same date and same venue as the scheme meeting,
details of which will be set out in the circular referred to in the paragraph
below. In respect of their personal holdings in Liberty Life, the directors
intend to vote in favour of the scheme and the resolutions to be proposed at
the general meeting.

Sakili Macozoma recused himself from the decision-making process of the board
due to his 20% interesgt in the issued share capital of Safika.

13. FURTHER IMPORTANT DETAILS AND THE CIRCULAR

Liberty Life shareholders will be advised in due course as to the important
dates and times relevant to the black ownership initiative and the general
staff scheme.

The circular setting out the full details of the black ownership initiative
and the general staff scheme and the meetings required to approve them will be
posted to Liberty Life shareholders in early September 2004.

Johannesburg |

15 July 2004

Investment bank and joint sponsor

Standard Bank

Independent financial adviser

JPMorgan

Independent lead sponsor

Merrill Lynch

Attorneys

Werksmans

Reporting accountantsg and auditors

PWC

Financial adviser to MCI

MCI Advisers ‘

Attorneys to the Tutuwa Consortium

Prinsloo, Tindle & Andropoulos Inc.Attorneys

Derek H. Rabin Attorneys

Moss Morris Attorneys
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Liberty Group Limited / Liberty Holdings Limited - Cautionary Announcement

Liberty Group Limited Liberty Holdings Limited
(Incorporated in the Republic {(Incorporated in the

of South Africa) Republic of South Africa)
(Reg. number 1957/002788/06) (Reg. number 1969/002095/06)
Share code: LGL Share Code: LBH

ISIN: ZAE000024543 ISIN: ZAE0O00004032

("Liberty Life") ("Liberty Holdings")

CAUTIONARY ANNOUNCEMENT

Shareholders are advised that Liberty Life is in the process of concluding a
black economic empowerment transaction that, if successfully concluded, may have
a material effect on the price of both the Liberty Life and Liberty Holdings
ordinary shares. Accordingly, holders of these shares are advised to exercise

caution when dealing in their shares until a full announcement is made.
Johannesburg

15 July 2004

Investment bank and joint sponsor
Standard Bank

Independent lead sponsor

Merrill Lynch

Date: 15/07/2004 08:52:03 AM Produced by the JSE SENS Department
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LIBERTY GROUP LIMITED AND LIBERTY HOLDINGS LIMITED - TRADING STATEMENT AND
CAUTIONARY ANNOUNCEMENT
Liberty Group Limited
("Liberty™) |
Registration number 1957/002788/06 -
JSE share Code: LGL :
Issuer Code: LIBU

ISIN Code: ZAEQ00024543 g
Incorporated in the Republic of South Africa it
Liberty Holdings Limited L
Registration number 1968/002095/06 \. &
JSE Share Code: LBH b oo
ISIN Code: ZAE000004032 T e
Incorporated in the RepubTic of South Africa R ng

-

TRADING STATEMENT AND CAUTIONARY ANOUNCEMENT ‘ STy
Shareholders are advised that Liberty"s interim headline earnings per sharg for
2004 are expected to be materially higher (between 10% and 30%) than the 130,0
cents per share recorded for the six months ended 30 June 2003. -

Total new business premiums are estimated to have increased by approximately 15%
(8% on an indexed basis). Individual new business premiums have continued to
grow at a reasonable rate, however a decrease is expected for the first half of
2004 compared with the first half in 2003 in corporate new business.

Net cash flows from insurance operations have remained positive during the first
half of 2004, while the increase in management expenses per policy has been
contained within the actuarial assumption of 5,5% per annum.

The Group"s capital position remains strong and embedded value per share is
expected to be similar to the value of R57,58 at 31 December 2003.

The information contained in this announcement has not been reviewed and
reported on by the company's auditors and consequently holders of securities
must exercise caution in their securities dealings until the publication of the
financial results for the six months ending 30 June 2004, which is expected on
or about 11 August 2004.

Johannesburg

30 June 2004

Liberty Holdings Limited is the holding company of Liberty Group Limited and has
no other investments and carries on no other business other than that related to
its investment in Liberty Group Limited. Consequently, Liberty Holdings Limited
shareholders are referred to the comments made above in respect of Liberty Group
Limited.

SPONSOR

Merrill Lynch South Africa (Proprietarg) Limited

Date: 30/06/2004 05:24:30 PM Produced by the JSE SENS Department
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Liberty Group Limited / Liberty Holdings Limited - Annual General Meeting

LIBERTY GROUP LIMITED

Incorporated in the Republic of South Africa
Registration number 1557/002788/06
("Liberty Group")

Alpha Code LGL

Issuer Code LIBU

ISIN Code ZAE000024543

LIBERTY HOLDINGS LIMITED

Incorporated in the Republic of South Africa o
Registration number 1968/002095/06 o

("Liberty Holdings")

Alpha Code LBH

ISIN Code ZAE0O00004032

ANNUAL GENERAL MEETING

Liberty Group and Liberty Holdings are pleased to announce that all the
resolutions set out in the Notices of the Annual General Meeting dated 2 March
2004 were passed by the requisite number of shareholders at the Annual General
Meeting held today.

Chief Executive Myles Ruck made the following comments regarding the group's
operational performance for the first three months of the 2004 financial year at
the company's annual general meeting today:

- Total new business premiums increased by more than 30%. On an indexed basis
new business premiums increased by 20%. New business margins were maintained at
around 20%;

- Net cash flows from insurance operations were positive at R1,1 billion; and
Management expenses per policy were contained within the actuarial inflation
assumption of 5,5% per annum.

He added that the performance for the first quarter of 2004 was encouraging as
far as profitability is concerned.

Johannesburg

29 April 2004

Sponsor

Merrill Lynch South Africa (Pty) Limited

Date: 29/04/2004 11:30:52 AM Produced by the JSE SENS Department
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Companies o=
Liberty Group Limited g;
Registration number 1957/002788/06 ~

(Incorporated in the Republic of South Africa)
JSE Share Code: LGL

ISIN Code: ZAE000024543 O
DEALING IN SECURITIES BY COMPANY SECRETARIES OF LISTED COMPANIES
In compliance with the Listings Requirements of the JSE SecuritiesrExchange
South Africa, the following information is disclosed:

Name of company secretary: V E Barnard

Name of company: Liberty Group Limited

Date of transaction: 23 April 2004

Nature of transaction: Mr Barnard has accepted an offer to acguire

11 500 ordinary shares in Liberty Group
Limited, allocated to him in terms of the
Liberty Group Limited Share Incentive Scheme
on 15 March 2004 at a price of R54,25 per
share. Mr Barnard will be entitled to
delivery of 50%, 75% and 100% of the shares
in 2007, 2008 and.2009, respectively.

Nature and extent of director's

interest: Direct Beneficial

Clearance for this transaction has been obtained in accordance with the Listings

Requirements Provisions.

Johannesburg

26 April 2004

Sponsor: ‘

Merrill Lynch South Africa (Pty) Limited

Date: 26/04/2004 05:01:02 PM Produced by the JSE SENS Department
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leerty Group Limited - Dealing in securities by directors of listed compames

.t e

-

Liberty Group Limited =
Registration number 1957/002788/06 . 33 e
(Incorporated in the Republic of South Africa) - <
Share Code: LGL ‘ R fi §W
ISIN Code: ZAE000024543 | I

Dealing in securities by directors of listed companies . —

In compliance with the Llstlngs Requirements of the JSE Securltles Exchange
South Africa, the follow1ng‘1nformatlon is disclosed:

Name of director: M J D Ruck

Name of company: © Liberty Group Limited

Date of transaction: .19 April 2004

Nature of transaction: Mr Ruck has accepted an offer to acquire 200 000

ordinary shares in Liberty Group Limited,
allocated to him in terms of the Liberty Group
Limited Share Incentive Scheme on 15 March 2004 at
a price of R54,25 per share. Mr Ruck will be
entitled to delivery of 50%, 75% and 100% of the

shares in 2007, 2008 and 2009, respectively.
Nature and extent

of director's interest: Direct Beneficial

Clearance for this transaction has been obtained in accordance with the Listings
Requirements Provisions.

Johannesburg

20 April 2004

Sponsor

Merrill Lynch South Africa (Pty) Limited

Date: 20/04/2004 04:28:45 PM Produced by the JSE SENS Department
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Liberty Group Limited / Liberty Holdings Limited - No Change Statement And

Notice Of Annual General Meeting L
LIBERTY GROUP LIMITED
Incorporated in the Republic of South Africa

Registration number 1957/002788/06 kﬂ
("Liberty Group") ‘ g
Alpha Code LGL :E
Issuer Code LIBU i
ISIN Code ZAE000024543 =

LIBERTY HOLDINGS LIMITED S
Incorporated in the Republic of South Africa
Registration number 1968/002095/06

("Liberty Heldings")

Alpha Code LBH

ISIN Code ZAE000004032

NO CHANGE STATEMENT AND NOTICE OF ANNUAL GENERAL MEETING
Audited Results

Sharehclders are advised that the annual financial statements for the year ended
31 December 2003 will be posted to shareholders on 7 April 2004 and contain no
modifications to the audited results which were published on 3 March 2004.
PricewaterhcuseCoopers Inc. audited the results and the annual financial
statements of Liberty Group and Liberty Holdings and their reports are available
for inspection at the registered offices of Liberty Group and Liberty Holdings.
Notice of the Annual General Meeting

Notice is hereby given that the 46th Annual General Meeting of Liberty Group and
the 35th Annual General Meeting of Liberty Holdings shareholders will be held at
the Liberty Conference Centre on Thursday, 29 April 2004 at 09:00 and 09:45,
respectively, to transact business as stated in the notices of the annual
general meeting, which were issued together with the annual reports containing
the annual financial statements of Liberty Group and Liberty Holdings for the
year ended 31 December 2003.

Johannesburg

7 April 2004

Sponsor

- Merrill Lynch South Africa (Pty) Ltd
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Liberty Group Limited - Increase In Issued Share Capital Arising From

Implementation Of Share Options In Terms Of The Liberty Group Limited Share
Option Schemes

LIBERTY GROUP LIMITED
Alpha Code: LGL

Issuer Code:LIBU

ISIN No. : ZAE000024543
Notification is hereby given that Liberty Group Limited has issued 1 176 692 new
ordinary shares of 10 cents each pursuant to the implementation of share options
in terms of the Liberty Group Limited Share Incentive Schemes.

Accordingly application has been made to the JSE and London Stock Exchange for
these shares to be admitted to the Official List and for these shares to be
admitted to trading with effect from 7 April 2004.

The shares rank pari passu with the existing issued ordinary shares of Liberty
Group Limited. The issued ordinary share capital of Liberty Group Limited after
the above issue is 275 847 728 shares of 10 cents each.

Johannesburg

7 April 2004

Sponsor

Merrill Lynch South Africa (Pty) Ltd

Date: 06/04/2004 05:57:00 PM Produced by the JSE SENS Department
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Liberty Group Limited - Audited preliminary results for the year ended 31

December 2003
Liberty Group Limited
(Registration number 1957/002788/06
(Alpha code LGL)
(Issuer code LIBU)
{ISIN code ZAE000024543)

(Incorporated in the Republlc of South Africa)

Audited preliminary results for the year ended 31 December 2003
Features:

Indexed new business premiums up 4,8%

New business margin maintained at 20% -
Market share of new business increased during 2003

Net cash inflow from insurance operations of R4,5 billion
Headline earnings per share down 11,5%

Capital adequacy cover of 2,6

Embedded value per share of R57,58 up 4,2%

Total dividend for the year maintained at 278 cents per share
Commentary on results

Liberty's results for 2003 benefited from the rally in both local and
international equity markets during the second half of the year despite the
strengthening of the Rand.

Although the long-term insurance industry experienced a challenging operating
environment in 2003, new business nevertheless increased by 3,2%, new business
margins were maintained at 20% and the group's capital adequacy requirement was
covered 2,6 times by shareholders' funds. Customer service issues remain an area
of high focus. A keen focus on expense control resulted in recurring expenses of
the life companies being contained within the actuarial assumption on a per
policy basis. Embedded value per share increased by 4,2% to R57,58.
Notwithstanding the much-improved investment market conditions during the second
half of 2003, headline earnings of R949,1 million were 11,2%
reasons outlined later in this report.

Net cash inflows from Liberty's insurance business remained strong at R4 497,0
million. Despite a reduction of 11,2% in headline earnings, the final dividend

for 2003 has been maintained at 116,0 cents per share due to the continued
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strong cash inflows during 2003 and the group's healthy capital position.
Salient features of the 2003 results are:

Headline earnings

Group headline earnings for the year ended 31 December 2003 of R949,1 million
decreased by 11,2% from 2002's Rl 068,8 million. On a per share basis, headline
earnings were 346,4 cents, down 11,5% from 2002's level of 391,5 cents.
Although much improved from the position at the half-year, headline earnings
were nevertheless affected by the operating profit from insurance operations net
of tax of R719,5 million for the whole year, down 19,1% from R88%9,1 million in
2002. This was mainly due to;the inclusion in 2002 of releases from the life
fund, not repeated in 2003.

As the following table shows, the implementation of AC 133 also impacted
headline earnings negatively:

2003 2002
Rm Rm

Operating profit from insurance operations
net of tax 719,5 889,1 (19,1%)
Before AC 133 adjustment 755,9 889,1 (15,0%)
AC 133 adjustment ! (36,4)
Revenue attributable to shareholders' funds 324,8 261,6 24,2%
Preference dividend paid by subsidiary (95,2) (81,9) 16,2%
Headline earnings post AC 133 949,1 1 068,8 (11,2%)
Headline earnings pre AC 133 985,5 1l 068,8 (7,8%)

Revenue earnings attributable to shareholders' funds increased by 24,2% as a
result of the following:

Income from financial services operations increased by 25,3% to R199,9% million.
Earnings from Liberty Ermitage rose by R15,1 million or 54,1% to R43,0 million,
while Liberty's share of STANLIB earnings decreased by R17,5 million to R38,7
million. STANLIB incurred retrenchment costs in addition to the expected merger
and integration costs in 2003. Liberty's shareholding in STANLIB reduced from
50% to 37,4% following the sale of 25,2% of STANLIB to an empowerment consortium
led by Safika (Proprietary) Limited in 2003. The shareholders' trading portfolio
in Electric Liberty recorded a profit of R47,2 million in 2003, compared to
R14,9 million in 2002.

Electric Liberty's R39,7 million loss in 2002 in respect of the discontinued
Freestyle loyalty programme and the MyLife financial planning facility was
trimmed to R1,7 million last year; while Liberty Healthcare recorded a RO,5
million loss in 2003. This is not comparable with Healthcare's profit of R29,8
million in 2002, due to the outsocurcing of administration to Medscheme in 2002
as well as further rationalisation in 2003 and the discontinuation of the
Liberty Medical Scheme reinsurance. The only remaining activity in Liberty
Healthcare is the Medscheme marketing interface. Earnings from Charter Life and
Liberty Group Properties remained flat on 2002 levels.

Dividends from listed investments were 17,5% down at R32,9 million due to lower
dividend income from SABMiller (as a result of the conversion of flat US Dollar
denominated dividends into a stronger Rand) and GoldFields as a result of a
lower shareholding (following the sale of 2,5 million shares in 2002 and 1
million shares in 2003), while other investment income increased by 30,3% to
R304,4 million as a result of higher cash balances and preference share
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investments.
The preference dividend of R95,2 million payable to Standard Bank was 16,2% up,
and is attributable to a corresponding increase in embedded product
bancassurance sales.
Total earnings ‘
Liberty's total 2003 earnings of R1 161,7 million exceed 2002's R1 088,8 million
by 5,7%.
A goodwill impairment charge of R62,4 million was raised in the first half of
the year in respect of the UK's Hightree Financial Services.
Total earnings per share in 2003 increased by 5,4% to 424,0 cents.
Adoption of AC 133
The accounting statement on Financial Instruments: Recognition and Measurement
(AC 133), was adopted in 2003.
The financial effects of the adoption of AC 133 are summarised as follows:
- effective 1 January 2003, policies classified as investment contracts in terms
of AC 133 were valued at a minimum of their surrender value. This resulted in an
increase in policyholders' liabilities at the beginning of the year of R130,8
million (before tax) and a corresponding reduction in retained earnings together
with the attributable tax credit thereon. Headline earnings for 2003 were
reduced by R36,4 million (after tax) for the same reason.
- unrealised investment losses of (R150,8) million and the attributable capital
gains tax credit thereon of R20,6 million for 2003 on available for sale
financial assets attributable to shareholders were accounted for directly
against equity.
- AC 133 does not permit the restatement of prior year numbers.
- the adoption of AC 133 has had no material effect on embedded value or the
value of new business.
- Further changes, refinements and clarification of interpretation are expected
to be contained in the International Financial Reporting Standard for insurance
to be issued in 2004. This may result in further changes to the group's
recognition, measurement andjdisclosure on investment contracts.
Operating profit from insurance operations
The decrease of 19,1% from R889,1 million in 2002 to R719,5 million in 2003 in
the operating preofit from insurance operations is mostly attributable to the
following:
- the inclusion in 2002 of releases from policyholder liabilities amounting to
approximately R350 million (after tax), due mainly to reduced expenses on a per
policy basis in that year. Expenses per policy for 2003 were roughly in line
with actuarial assumptions and consequently no material releases from
policyholder liabilities in this respect occurred during 2003.
- the improvement in policyholder investment returns for the year ended 31
December 2003 which had a positive impact on the operating profit from insurance
operations. Shareholders' entitlements to 10% of capital bonuses declared to
policvholders on certain classes of business were significantly better than in
2002.
- the implementation of AC 153 which reduced headline earnings in 2003 by R36,4
million (after tax). In 2002 the amount that would have reduced headline
earnings if AC 133 had been hpplied retrospectively amounted to R23,0 million
(after tax).
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Investment returns

The improvement in the JSE All Share index in the last quarter of 2003 had a
positive impact on the shareholders' participation in 10% of capital bonuses.
This participation is best approximated with reference to a weighted
policyholder investment portfolio return calculated specifically for this
purpose, which was 12,5% for the year ended 31 December 2003. This compares with
a negative return of 9,5% for 2002 and the actuarial assumption for 2003 of
12,3%.

Negative investment market returns in Rand terms in the foreign portfolio (-
3,1%) can be ascribed to the strengthening of the rand compared to all major
foreign currencies during 2003 notwithstanding strong investment performance in
foreign currency.

STANLIB Asset Management produced investment returns that beat the benchmarks in
both the equity (by 1,2%) and bond (by 2,3%) component portfolios of the life
fund, while the international component portfolio return was slightly below its
benchmark. The Preferred Assets portfolio, which is a good proxy for the
performance of assets attributable to policyholder liabilities administered by
STANLIB, delivered a return of 14,9% for the year. Over five years, the
portfolioc reflects a compcund annual return of 18,3%.

New business

Indexed new business (a generally accepted measure used in the industry, which
comprises 10% of single premiums plus recurring new business premium) of R3
807,8 million during 2003 was 4,8% ahead of 2002, while total new business of
R11 667,0 million was 3,2% ub, comprised as follows:

Total new recurring premiums R2 934,6 million +5,5%
Total new single premiums R8 732,4 million +2,5%

Liberty Group's total indiviﬁual new business for 2003 (which includes Charter
Life) reduced by 3,9% to R9 311,4 million compared to 2002, while corporate new
business rose 46,5% to R2 355,6 million. On an indexed basis, individual new
business was up by 3,0%, andicorporate new business by 14,6%. "

Total 2003 bancassurance new business premiums decreased by 16,0% to R2 659,3
million compared to 2002 - though on an indexed basis, new bancassurance
business was up 5,5%. New recurring premiums were up 19,0%, while single
premiums were down 23,4%.

Market share

The group's share of the totél South African recurring individual new business
market according to the Life Offices' Association statistics as at 30 September
2003 plus Charter Life remained at 23,5% (against statistics at 31 December
2002), while our share of the single premium individual new business market grew
from 20,2% at 31 December 2002 to 22,4% at 30 September 2003.

Value of new business and new business margin

The value of new business increased by 0,7% from R604,6 million for 2002 to
R608,9 million for 2003, while the new business margin was maintained at 20%.
Net cash inflow from insurance operations

Net inflow of funds remained strong in the year to 31 December 2003 at R4 497,0
million. Total inflows increased by 10,4% to R18 121,8 million, while total
claims, policyholder benefits and payments under investment contracts were 14,4%
up, at R13 624,8 million.

Liberty's number of in force policies increased by 42 745 during 2003 (2002: 50
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Management expenses and costs per policy

Average acquisition cost per new policy in 2003 increased by 7,2% over 2002.
Renewal expenses per policy increased by 6,5% in line with actuarial
assumptions. No material expense profits or losses have been included in the
operating profit from insurance operations for the year ended 31 December 2003.
Total group expenditure of R1 860,9 million was 10,1% higher than in 2002.
Embedded value

Embedded wvalue at 31 December 2003 amounted to R15 816,9 million or R57,58 per
share (R55,28 at 31 Decewber 2002). Shareholders' funds increased from R8 588,1
million at 31 December 2002 to R8 782,2 million at 31 December 2003, while the
net value of in force business increased from R5 700,4 million at 31 December
2002 to R6 493,8 million at 31 December 2003 and the fair value adjustment
decreased from R838,1 million at 31 December 2002 to R540,9 million at 31
December 2003. The fair value adjustment for 2003 includes a deduction of the
carrying value of the purchase consideration of the business acquired from
Investec Employee Benefits in order to avoid duplication of that amount which
has been included in Liberty's embedded value of in force business at 31
December 2003.

Capital adequacy

The capital adequacy requirement (CAR) for the group increased by 19,1% from R2
856,6 million at 31 December 2002 to R3 402,7 million at 31 December 2003.
Charter Life's CAR increased by R154,1 million largely due to the re-modeling of
investment guarantees. The group capital adequacy multiple decreased from 3,0
times at 31 December 2002 to 2,6 times at 31 December 2003.

Prospects f

There have been some initial signs of improving investor confidence and, should
this continue, we expect increased new business volumes in the months to come.
Should growth in financial results continue at 2003 levels during 2004, headline
earnings for 2004 are expected to reflect a real increase over 2003.

Dividend

Notice is hereby given that a final dividend No. 76 of 116,0 cents per share has
been declared in respect of the year ended 31 December 2003, bringing the total
dividend for the year to 278,0 cents, the same as for 2002. Dividend cover for
2003 on this basis is 1,3 times headline earnings per share.

The important dates pertaining to this dividend are:

Last day to trade cum dividend on the JSE Friday, 26 March 2004
First trading day ex dividend on the JSE Monday, 29 March 2004
Record date \ Friday, 2 April 2004
Payment date Monday, 5 April 2004

Share certificates may not be dematerialised or rematerialised between Monday 29
March 2004 and Friday 2 April 2004 both days inclusive.

Where applicable, dividends in respect of certificated shareholders will be
transferred electronically to shareholders' bank accounts on payment date. In
the absence of specific mandates, dividend cheques will be posted to
shareholders. Shareholders who have dematerialised their shares will have their
accounts with their CSDP or broker credited on Monday, 5 April 2004.

Audit opinion

The auditors, PricewaterhouseCoopers Inc., have issued their opinions on the
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group financial statements qnd embedded value statement for the year ended 31
December 2003. A copy of thq auditors' unqualified reports are available for
inspection at the Company's registered office.
Derek Cooper Myles Ruck
Chairman Chief Executive
2 March 2004
Accounting policies and presentation
The accounting policies adopted by the company and the group comply with South
African Statements of Generally Accepted Accounting Practice as well as the
South African Companies Act, 1973. The financial statements are prepared on the
historical-cost basis, modified by the revaluation of investment properties,
owner-occupied properties and financial instruments to fair value and the
application of the equity method of accounting for investments in subsidiary
companies and joint ventures. These accounting policies are consistent with
those applied at 31 December 2002, except for the adoption of the accounting
statement on Financial Instruments: Recognition and Measurement (AC 133), which
became effective for financial years commencing on or after 1 July 2002.
In accordance with AC 133 read together with the guidance on the application of
AC 133 to liabilities arising from long-term insurance contracts, certain
policyholder liabilities have been classified as "insurance contracts" while
others have been classified as "investment contracts". Liberty classifies all
policyholder contracts that transfer significant insurance risk as insurance
contracts and values them in' terms of the Financial Soundness Valuation (FSV)
basis contained in PGN104 issued by the Actuarial Society of South Africa. The
liabilities under insurance contracts are now being disclosed separately from
liabilities under investment contracts on the balance sheet. Investment
contracts are valued at fair value as described in AC 133 and its guidance
Statement.
There is currently no International Financial Reporting Standard for insurance
contracts, although the Intermational Accounting Standards Board has a project
underway to address this issue. It is likely that an International Financial
Reporting Standard on insurance contracts (phase 1) will be released in 2004.
Finalisation of phase 2 which will deal with the valuation of insurance
contracts is not expected for a number of years to come. Scolutions are
consequently being implemented in order to limit significant temporary changes
to the treatment of investment and insurance contracts within South Africa,
while conforming to AC 133.
TRANSFER SECRETARIES:
Computershare Limited
(Registration number 2000/006082/06
70 Marshall Street, Johannesburg, 2001.
PO. Box 1053, Johannesburg, 2000.
Telephone +27 11 370-5000
SPONSOR:
Merrill Lynch
(Global markets and investment banking group)
Summarised group balance sheet
| 31 December 31 December
2003 2002

http://feeds2. megbfa.com/moneyweb/news/DisplayArticle...=White&theFontFam=Arial&theFontSize=8&f{gColour=Black (6 of 15)28/09/2004 10:55:15




Article

Rm Rm
Assets ‘
Investments : 91 508,4 81 369,3
Owner-occupied properties ‘ 725,4 625,1
Goodwill | 80,5 158, 2
Intangible assets ! 195,5 35,6
Tangible assets | 363, 3 321,7
Current assets ‘ 3 684,8 3 750,2
Total assets 96 557,9 86 260,1
Capital, reserves and liabilities
Shareholders' funds ] 8 782,2 8 588,1
Minority interests | 1,0 1,0
Policyholder liabilities ‘ 83 839,6 73 595,6
Liabilities under insurance contracts 56 296,0
Liabilities under investment contracts 27 543,6
Convertible bonds 1 499,8 1 946,8
Retirement benefit obligation 155,1 143,0
Deferred tax j 313,2 225,5
Current liabilities ‘ 1 967,0 1 760,1
Total capital, reserves and liabilities 96 557,9 86 260,1
Capital adequacy regquirement 3 402,7 2 85¢,6
Capital adequacy requirement: times covered 2,6 3,0
Summarised group income statement
31 December 31 December
2003 2002 %
Rm Rm Change
Operating profit from insurance
operations net of tax | 719,5 889,1 (19,1%)
Revenue earnings attributable to
shareholders' funds 324,8 261,6 24,2%
Preference dividend in subsﬂdiary (95,2) (81,9) 16,2%
Headline earnings 949,1 1 068,8 (11,2%)
Goodwill amortisation and iqpairment (77,7) (13,6) 471,3%
Realised investment gains attributable
to shareholders' assets 315,4 52,4 501, 9%
Capital gains tax attributable to
realised shareholders' |
investment gains (25,1) (8,8) 185,2%
Total earnings i 1 161,7 1 098,8 5,7%
Headline return on equity | 11,7% 13,5%

With the implementation of AC 133, unrealised investment gains/(losses) on
available-for-sale assets are taken directly to equity with effect from 1
January 2003. Only realised gains/ (losses) on shareholders' assets are shown in
the income statement (below headline earnings). For the year ended 31 December
2003 unrealised losses amouﬁting to R150,8 million have been taken directly to
equity and realised gains of R315,4 million are reflected in the income
statement. The comparatives have not been restated. Both unrealized losses and
realised gains amounting to R450,7 million and R503,1 million respectively for
the year ended 31 December 2002 are included in the income statement
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comparative.
Per share details
cents cents
Headline earnings per share
Basic 346,4 391,5 (11,5%)
Fully diluted : 345,9 389,6 (11,2%)
Total earnings per share
Basic 424,0 402,5 5,3%
Fully diluted 417,9 400,5 4,3%
Weighted average number of shares in
issue {(millions) 274,0 273,0 0,4%
Total number of shares in isgsue (millions) 274,7 273,6 0,4%
Fully diluted weighted average number of
shares (millions) 297,5 274,3 8,5%
Group embedded value
| 31 December 31 December
2003 2002 %
‘ Rm Rm Change
Risk discount rate used ’ 11,50% 12,75%
Shareholders' net assets 8 782,2 8 588,1 2,3%
Net value of life business in force 6 493,8 5 700,4 13,9%
Value of life business in force 6 685,5 5 837,0 14,5%
Cost of solvency capital (191, 7) (136,6) 40,3%
Fair value adjustment \ 540, 9 838,1 {35,5%)
Embedded wvalue 15 816,9 15 126,6 4,6%
Value of new business and new business margins
31 December 31 Decemberxr
2003 2002 %
: Rm Rm Change
Value of new business written in the
year : 608,9 604,6 0,7%
Gross of cost of solvency capital 624,9 618, 2 1,1%
Cost of solvency capital (16,0) (13,6) 17,6%
New business index net of
contractual increases i 3 060,2 2 983,2 2,6%

Value of new business as a

percentage of indexed

new business (new business margin) 19,9% 20,3% (0,4%)
Embedded value profits ‘

31 December 31 December

2003 2002

‘ Rm Rm

Embedded value at the end of the year 15 816,9 15 126,6
Less capital raised ‘ (38,9) (44,1)
Plus dividends paid 760,9 851,0
Less embedded value at the beginning of the year (15 126,6) {14 767,4)
Embedded value profits 1 412,3 1 166,1
Return on shareholders' net assets 16,4% 14,0%
Return on embedded wvalue | 9,3% 7.,9%
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Analysis of embedded value profits

31 December 31 December
2003 2002
! Rm Rm
Investment return on shareholders' net assets
and fair value adjustment ! 86,2 (311,5)
Translation gains/(losses) in respect of
foreign assets 1 (48,0) (189,0)
Other investment returns on shareholders' assets 256,2 (122,5)
Deduction of the carrying value of Investec
Employee Benefits, included within
the value of life business in force (122, 0)
Net effect of changes required on the
implementation of AC 133 : (1,7) -
Expected return on value of life business 741,4 756, 9
Investment experience variation on life business 107,8 (696,8)
Other experience variations (68,4) 155,2
Changes in economic assumptions 239,5 227,7
Changes in non-economic assumptions (10,4) 260,5
Variation in tax - 50,8
Value of new business ‘ 608,9 604,6
Changes in modelling methodology (291,0) 118,7
Embedded value profits ‘ 1 412,3 1 166,1

Bases and assumptions
(i) Future investment returns on the major asset classes were set with

reference to the market’ yield on medium-term South African government
stock. The investment returns used are:

Investment return p.a.

2003 2002
Government stock 9,5% 10,75%
Equities ; 11,5% 12,75%
Property | 10,5% 11,75%

(ii) The risk discount rate has been set equal to the investment return on
equity assets 11,5% 12,75%
(1ii) Maintenance expense inflation rate 5,5% 6,75%

(iv) The expected return on value of life business is obtained by applying the
previous year's discount rate to the value of life business in force at
the beginning of the year and the current year's discount rate for half a
vear to the value of new business.

(v) Tax has been allowed for on the Four Fund Tax basis at tax rates of 30%.
Full tax relief on expenses to the extent permitted was assumed. Capital
Gains Tax (CGT) has been taken into account in the embedded value.
Allowance has been made for future Secondary Tax on Companies.

(vi) Other bases, bonus rates and assumptions:

In general, parameters reflect best estimates of future experience,
consistent with the valuation basis used by the statutory actuary,
excluding any first- or second-tier margins. However, in contrast to the
valuation basis assumption, the embedded value does make allowance for
automatic premium and benefit increases.
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(vii) Basis of calculation of the fair value adjustment:

The fair value adjustment reflects the excess of the fair wvalue over the
value of the tangible net assets of entities as included in the
shareholders' funds and removes the carrying value of the present value of
in force business acqufred from Investec Employee Benefits from
shareholders' net assets (since it is now included in the value of in
force business). !

This adjustment consisted of the following:

31 December 31 December

2003 2002

‘ Rm Rm

Liberty Group Properties (Proprietary) Limited 216,0 240,0

Liberty Ermitage Jersey Limited 140,0 190,4

STANLIB Limited 1 306,89 407,77
Carrying value of in force business acquired

from Investec Employee Benefits (122,0) - -

540, 9 838,1

These items were calculated as follows:

In the case of Liberty Group Properties (Proprietary) Limited and Liberty
Ermitage Jersey Limited, a price earnings ratio multiplier was applied to
the net after tax recurring earnings of the subsidiaries. The multipliers
used were 10 and 10 (2002: 10 and .15) respectively.

The fair value adjustment for STANLIB Limited has been determined with
reference to the price obtained for the sale of 25,2% of STANLIB to the
black empowerment consortium led by Safika (Proprietary) Limited during
2003. This effectively values STANLIB at R1,4 billicn.

(viii) The amount of R1,7 million shown as the effect of changes required on
the implementation of AC 133, being an increase in policyholders'
liabilities of R130,8 million, is the result of:

a reduction in shareholders' net asset value of R91,5 million (R130,8
million before tax); and

an increase in the wvalue of the life business in force of R89,8
million being the embedded value thereof.

(ix) The amount of R68,4 million shown for other experience variations arises

mainly from:
increased allowance for shareholders' recurring expenses;
the termination of medical reinsurance business; offset by
the Investec Employee Benefits initial embedded value; and
other experience variations amounting to R21,6 million.

(x) The amount of R239,5 qillion shown for changes in economic assumptions

arises from the change to a lower level of economic assumptions.
{xi) The amount of R291,0 million shown for the changes in modelling
methodology arises mainly from:
allowing more accuratély for premium increases and paid-up policies on
individual business;
allowance for reinsurance in regpect of corporate business in line with
current practice; and
refinements made to Charter Life's embedded value model.

{xii) Non-recurring expenses amounting to R11l1l,3m were identified in 2003.
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These were largely due to discontinued salary costs, previously-incurred
corporate activity costs (now expensed) and a provision required to cover
an estimated adjustment in the Liberty pension fund as a result of initial
calculations of the surplus apportionment in terms of the Pension Fund
Second Amendment Act 39 of 2001. These expenses are included in the
analysis of embedded value profits but do not form part of the future
projections.

Summarised group cash flow statement

31 December 31 December
2003 2002
‘ Rm Rm
Cash flows from operating activities 4 225,7 3 096,1
Cash flows from investing activities (4 178,8) (3 712,2)
Cash flows from financing activities 38,9 32,0
Net increase/(decrease) in cash and cash
equivalents f 85,8 (584,1)
Cash and cash equivalents atEbeginning of year 273,5 912,1
Foreign exchange movements on cash balances (13,8) (54,5)
Cash and cash equivalents at, end of year 345,5 273,5
New business
: Recurring Single
1 premiums : premiums
and fund inflows and fund inflows
‘ 31 December 31 December
1 2003 2002 2003 2002
Rm Rm Rm Rm
Individual business 2 503,5 2 356,6 6 807,9 7 335,7
Corporate business :431,1 425,8 1 924,5 1 182,5
Total new Business 2 934,86 2 782,4 8 732,4 8 518,2
Change i 5,5% 2,5%
' Total premiums
- and fund inflows
‘ 31 December
2003 2002 %
~ Rm Rm Change
Individual business 9 311,5 9 692,3 (3,9%)
Corporate business 2 355,5 1 608,3 46,5%
Total new Business 11 667,0 11 300,6 3,2%
New business Index 3 807,8 3 634,2 4,8%
Net cash flow from insurance operations
Individual Corporate
Business Business
31 December 31 December
2003 2002 2003 2002
! Rm Rm Rm Rm
Net premium income and |
fund inflows 13 556,3 13 376,4 4 565,5 3 038,7
Net single premium income ;
and fund inflows - 6 938,1 7 376,7 2 458,4 1 182,5
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Net recurring premium

income and fund inflows 6 618,2 5 9%99,7 2 107,1 1 856,2
Total claims and
policyholders' benefits and
fund outflows (10 435,8) (9 665,6) (3 189,0) (2 248,2)
Net cash inflow 3 120,5 3 710,8 1 376,5 790,5

Total
31 December
2003 2002 %
Rm Rm Change

Net premium income and
fund inflows 18 121,8 16 415,1 10,4%

Net single premium income

and fund inflows 9 396,5 8 559,2 9,8%

Net recurring premium

income and fund inflows 8 725,3 7 855,9 11,1%
Total claims and
policyvholders' benefits and
fund outflows (13 624,8) (11 913,8) 14,4%
Net cash inflow : 4 497,0 4 501,3 (0,1%)
Analysis of shareholders' funds

‘ group
i funds invested
at
31 December
2003 2002
Rm Rm

Charter Life (excluding
operating profit from
insurance operations) 885, 6 698, 2
Financial services
operations 1 137,5 1 232,1
Listed investments 1 303,6 1 250,6

Edcon - 38,6 117,4

GoldFields 153,6 315,1

Metro Cash and Carry ] 232,1 210,7

SABMiller } 655,1 585, 7

Other ! 224,72 21,7
Other investments 5 455,5 5 407,2

Cash, preference shares and

unit trusts | 2 096,6 1 177,5

Foreign assets 1l 560,0 2 037,6

Convertible bond liabilityi (1 499, 8) (2 032,1)

Unlisted investments | 76,6 338,7

Fixed assets and working

capital : 1 708,9 1 931,9

Share of pooled portfolios 1 513,2 1 953,6

Management expenses

Normal tax
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Secondary tax on
companies on ordinary
dividends
Total ; 8 782,2 8 588,1
group
net revenue earned
year ended
31 December

; 2003 2002
| Rm Rm
Charter Life (excluding
operating profit from
insurance operations) 49,3 47,5
Financial services
operations 1 150,6 112,1
Listed investments : 32,9 39,9
Edcon 5,0 4,7
GoldFields | 8,2 10,4
Metro Cash and Carry ! :
SABMiller ‘ 18,7 23,9
Other ’ 1,0 0,9
Other investments ‘ 304,4 233,17
Cash, preference shares and
unit trusts 7 128,4 100, 8
Foreign assets | 99,7 151, 2
Convertible bond liability (119, 7) (189,4)
Unlisted investments ! 8,0 41,8
Fixed assets and working
capital i
Share of pooled portfolios 188,0 129,3
Management expenses (91,3) (57,3)
Normal tax (39,9) (28,2)
Secondary tax on
companies on ordinary
dividends (81,2) (86,1)
Total 324,8 261,6

group investment

gains/ (losses)
year ended
31 December

2003 2002
Rm Rm
Charter Life (excluding
operating profit from
insurance operations) 47,5 3,6
Financial services
operations 3,3 298,7
Listed investments 128,1 62,8
Edcon 93,8 59,3
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GoldFields ; (52,1) 193,0

Metro Cash and Carry ‘ 13,4 15,7

SABMiller ; 69,5 (166,4)

Other | 3,5 (38,8)
Other investments ‘ (14,3) (312, 7)

Cash, preference shares and

unit trusts ‘ 98,0 (2,1)

Foreign assets 3 (442,9) (954 ,4)

Convertible bond liability: 470,4 980,5

Unlisted investments ! (52,2) (59,1)

Fixed assets and working

capital

Share of pooled portfolios (87,6) (277,6)

Management expenses
Normal tax

Secondary tax on
companies on ordinary

dividends
Total 164,6 52,4
Statement of changes in group shareholders' funds
31 December 31 December
2003 2002
| Rm Rm
Shareholders' funds at 31 December as
previously published 8 588,1 8 345,8
Restatement of opening retained surplus on
implementation of AC 133 1 (91,5)
Shareholders' funds restated at 1 January 8 496,6 8 345,8
Total earnings ‘ 1 161,7 1 098,8

Unrealised investment losses on shareholders!

assets recognised directly

against equity % (150, 8)
Capital gains tax attributable to unrealised

shareholders' investment losses

recognised directly against lequity 20,6

Ordinary dividends | (760, 9) (851, 0)
2001 Final dividend No. 72 of 150 cents - LDR

20 March 2002 f (408,6)
2002 Interim dividend No. 73 of 162 cents - LDR

23 August 2002 ; (442,4)
2002 Final dividend No. 74 of 116 cents - LDR

20 March 2003 | (317, 4)

2003 Interim dividend No. 75 of 162 cents - LDR

22 August 2003 1 (443,5)

Translation difference relating to equity

component of the convertible bonds (23,9) (49,6)
Subscriptions for shares ’ 38,9 44,1
Shareholders' funds at 31 December 8 782,2 8 588,1
Commitments ‘
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31 December 31 December

2003 2002

‘ Rm Rm

Capital commitments ‘ 164,8 450, 8
Under contracts ‘ 147,7 297,2
Authorised by the directors put not contracted 17,1 153,6
Operating lease commitments 48,5 156,4
Less than 5 years 1 45,9 114,7
5 to 10 years ! 2,6 41,7
Total commitments | 213,3 €07,2

These results are available at www.liberty.co.za.
Date: 03/03/2004 07:11:26 AM Produced by the JSE SENS Department
I
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Registration number 1957/002788/06 Registration number 1868/002095/06
Aipha Code LGL : Do ATy D Alpha Code LBH

Issuer Code LIBU ‘ T e

ISIN Code ZAE000024543 T o a . 4SIN Code ZAEO00004032

incorporated in the Republic of South Afrlca 4 A "In‘corporated in the Republic of South Africa

TRADING UPDATE AND CAUTIONARY ANNOUNCEMENT

Liberty Group’s results for the year ended 31 December 2003 will be released on 3 March
2004, but the Board has deémed it appropriate to give shareholders an early indication of
the year's performance. Notyvithstanding the fact that the long-term insurance industry has
experienced a tough operating environment in 2003, Liberty’s new business premiums were
marginally higher than in 2002 (both in absolute terms and on an indexed basis), and initial
indications are that new buéiness margins were maintained in the range experienced in
recent years and net cash inflows from insurance operations remained strong. Expenses

have been curtailed and are Within the actuarial assumption on a per policy basis.

The weighted average invesfment return for 2003 on the equity, managed and foreign assets
portfolios for 2003 was +12,5% versus —=9,5% in 2002.

|
Despite the positive impact on the life fund operating surplus of the turnaround in investment
returns, a year-on-year reduction in headline earnings is still anticipated as a result of the
inclusion in 2002 of releases from the life fund, due mainly to reduced expenses on a per

policy basis in that year (as per the Group’s interim announcement).

Initial estimates of headline éarnings per share (which take the impact of investment returns
on the life fund operating surplus into account) indicate that the year-on-year decrease is
expected to be between 1Q% and 15%. Shareholders are cautioned that the year-end
actuarial valuation has not been completed and finalisation of this valuation may impact
upon the initial estimate of headline earnings per share.

The company’s capital pos%tion remains strong and it is not anticipated that the capital
adequacy cover will have deteriorated from the level at 30 June 2003 of 2,6. Similarly,
embedded value per share is expected to be higher than the value shown at 30 June 2003
of R53,42. |

The information contained m this announcement has not been reviewed and reported on by
the company’s auditors and consequently holders of securities must exercise caution in their
securities dealings until the publication of the financial results for the year ended
31 December 2003. |




Liberty Holdings Limited is the holding company of Liberty Group Limited and has no other
investments and carries oﬁ no other business other than that related to its investment in
Liberty Group Limited. Confsequently, Liberty Holdings Limited shareholders are referred to
the comments made above ln respect of Liberty Group Limited.

Date: 19 January 2004

SPONSOR 1
Merrill Lynch South Africa (Proprietary) Limited
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LIBERTY HOLDINGS LIMITED AND LIBERTY GROUP LIMITED - ANNOUNCEMENT
PURSUANT TO

SECTION 3.59 OF THE LISTINGS REQUIREMENTS - BOARD APPOINTMENT
LIBERTY HCLDINGS LIMITED

Registration number 1968/002095/06

JSE Code: LBH

Isin Code: ZAEQ00004032

LIBERTY GROUP LIMITED

Registration number 1957/002788/06

JSE Code: LGL ‘

Isin Code: ZAE000024543

Issuer Code: LIBU

ANNOUNCEMENT PURSUANT TO SECTION 3.59 OF THE LISTINGS REQUIREMENTS - BOARD
APPOINTMENT

Liberty Holdings and leerty Group are pleased to announce the appointment of
Saki Macozoma to their Boards with effect from 3 December 2003.

Saki Macozoma is the Chairman of STANLIB, Chief Executive of New Africa
Investments Limited (NAIL), Chairman of Andisa Capital, a director of Standard
Bank of South Africa, the Standard Bank Group, Murray and Roberts and
Volkswagen. He is alsoc deputy Chairman of Safika Holdings.

"We are delighted with the éppointment of Saki Macozoma to the Boards of Liberty
and believe he will make a significant contribution to the leadership and
direction of the Group," comments Derek Cooper, Chairman of Liberty.

For further information please contact:

Derek Cooper ‘

Chairman

Liberty Group Limited

Telephone: (011) 636 4401

4 December 2003

SPONSOR:

Merrill Lynch South Africa (Proprietary) Limited

Date: 04/12/2003 10:24:03 AM Produced by the JSE SENS Department
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Release Date: 19/11/2003 12: 14 25

LIBERTY HOLDINGS LIMITED/ ITilBERTY GROUP LIMITED - BOARD APPOINTMENT

—

7y
LIBERTY HOLDINGS LIMITED -y
Registration number 1968/002095/06 I
Alpha Code LBH | -~
Isin Code ZAE000004032 | iy
LIBERTY GROUP LIMITED [

Registration number 1957/002788/06 -
Alpha Code LGL
Isin Code ZAE000024543
Issuer Code LIBU ‘
ANNOUNCEMENT PURSUANT TO SEdTION 3.59 OF THE LISTINGS REQUIREMENTS
BOARD APPOINTMENT
Following the appointments of Angus Band and Dr Sibusiso Sibisi, Liberty
Holdings and Liberty Group are pleased to annocunce the appointment of Professor
Leila Patel to their Boards with effect from 1 January 2004.
Leila Patel is Professor of Social Development Studies and Chairperson of the
Department of Social Work at Rand Afrikaans University and is currently the
chairperson of the South African National Commission for UNESCO. Previously she
was Vice-Principal and Deputy Vice-Chancellor of the University of the
Witwatersrand (October 1998 to June 2000). She played an active public service
role for close to three decades and has participated in numerous academic,
professional, community and women's and students' forums.
Derek Cooper, Chairman of Liberty, comments -
"We are delighted that Leila Patel has accepted our invitation to join the
Liberty Boards and believe she will add a new dimension to the leadership and
direction of the Group." w
For further information please contact -

Derek Cooper

Chgirman
Liberty Group Limited
Telephone - (011) 636 4401

19 November 2003
SPONSCR

Merrill Lynch South Africa (Proprietary) Limited

Date: 19/11/2003 12:14:20 PM Produced by the JSE SENS Department
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LIBERTY GROUP - CHANGES TO REPORTING STRUCTURE

LIBERTY GROUP LIMITED »»3
Registration number 1957/002788/06 I
Alpha Code LGL Isin Code ZAE000024543 .k
Issuer Code LIBU =
LIBERTY GROUP - CHANGES TO REPORTING STRUCTURE i

When we announced our interim results in August, we indicated that It %28 our
intention to look at repositioning the business of Charter Lifé.. We also talked
about the need for us to focus on customer service and the fact that we would be
faced with the challenge ofﬁcomplying with the Financial Sector Charter. 1In
order to achieve these objectives, we have made some changes to the reporting
structures. i

Alan Woolfson, currently Mahaging Director of Charter Life, will be taking up a
new position as Managing Dlrector Group Customer Service with immediate effect
and will report to the Chlef Executive, Myles Ruck. He will be Liberty's
internal ombudsman and will be responsible for ensuring that our overall service
to our customers reaches a level of excellence in the industry. In addition,
it has been agreed that Standard Bank Financial Consultants (SBFC) will report
to him so that he can retain an active interest in Liberty's ongoing business.
Peter Laburn, currently Managing Director: Insurance Operations, has agreed to a

realignment of his focus within Liberty. He will assume responsibility for the
repositioning of Charter Life and will be locking to appoint a new Managing
Director for that business.. In addition, he will be responsible for co-
ordinating the successful implementation of the Financial Sector Charter. He

will continue to look after the marketing and brand positioning for Liberty and
will also work closely withithe Liberty Foundation in promoting its activities.
As a result of this change in Peter's responsibilities, Liberty Personal
Benefits, Liberty Corporate Benefits, Group Information Technology and Group
Legal will report to Myles Ruck.

For further information please contact :

Myles Ruck ;

Chief Executive i

Liberty Group Limited

Telephone (27 11) 408 2001 |

Issued by ‘

|
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Heather Ferreira

Head: Group Corporate Communications
Liberty Group Limited

Telephone (27 11) 408 3483

31 October 2003

SPONSOR 1

Merrill Lynch South Africa (Proprietary) Limited
Date: 31/10/2003 02:27:04 PM Produced by the JSE SENS Department
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Release Date: 10/10/2003 15:51: 51 |

LIBERTY HOLDINGS LIMITED/ I?‘_IBERTY GROUP LIMITED - BOARD APPOINTMENTS

LIBERTY HOLDINGS LIMITED

Registration number 1968/002095/06

Alpha Code LBH Isin Code ZAE000004032
LIBERTY GROUP LIMITED

Registration number 1957/002788/06

Alpha Code LGL Isin Code ZAE000024543
Issuer Code LIBU o i
ANNOUNCEMENT PURSUANT TO SECTION 3.59 OF THE LISTINGS REQUIREMENTS ™7
BOARD APPOINTMENTS '
Liberty Holdings and leerty Group are pleased to announce the appointment of
Angus Band and Sibusiso Sibisi to their Boards with immediate effect.

Angus Band is Group Managing Director for AVI. He spent 15 years with the PG
Group in various financial and commercial positions. A two-year assignment as
Chief Financial Officer of Télkom ended in 1997 following the introduction of a
strategic equity partner in Telkom. He then joined AVI as Group Financial
Director, which was followed by a year as Managing Director of National Brands
Limited prior to his currentgappointment.

Sibusiso Sibisi is President and CEO of the Council for Scientific and
Industrial Research. He served as Chairperson of the National Advisory Council
on Innovation from 1998 to 2001. He is Chairperson of the Tellumat Board and
sits on the Boards of Harmony Gold Mining Company Limited, Denel and the State
Information Technology Agency.

Derek Cooper, Chairman of Liberty, comments -

"We are delighted with the appointment of this high calibre of individuals to
the Boards of Liberty and believe each person will make a significant
contribution to the leadership and direction of the Group. It is expected that
we will be in a position to announce the appointment of a further two directors
shortly.'

For further information please contact -
Derek Cooper

Chairman
Liberty Group Limited
Telephone - (011) 636 4401

10 October 2003

http://feeds2.megbfa.com/moneyweb/news/DisplayAnticle... ur=White&theFontFam=Arial&theFontSize=8& fgColour=Black (1 of 2)28/09/2004 10:41:59




Article
SPONSOR
Merrill Lynch South Africa (Proprietary) Limited

Date: 10/10/2003 03:51:41 PMQProduced by the JSE SENS Department
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Liberty Group Limited/Liberty Holdings Limited - Approval by the Competition

Tribunal of the acquisitioniof Investec Employee Benefits Limited's Fully

Administered Group and Permanent Health Insurance Business policyholder
liabilities

Liberty Group Limited | Liberty Holdings Lohoed

| Limited ¢ ;}3 2
(Incorporated in the Republic of (Incorporated in the Republicic o = ?ﬂ
South Africa) ‘ of South Africa) f”: ;; ﬁ%
(Registration number ‘ (Registration number ~ L:
1957/002788/06) : 1968/002095/06) g ;%
("Liberty") ‘ ("Libhold") = T3
Share code: LGL ‘ Share code : LBH IS
ISIN Code: ZAE000024543 : ISIN Code: ZAE000004032 S

Approval by the Competition Tribunal of the acquisition of

Investec Employee Benefits Limited's Fully Administered Group

and Permanent Health Insurance Business policyholder

liabilities ("the Proposed Transaction")

1 capital advisers are authorised to announce that, further to the announcement
dated 15 April 2003, the Competition Tribunal has approved the Proposed
Transaction between Liberty and Investec Employee Benefits Limited ("IEB").
Liberty and IEB will seek ajformal transfer, in terms of the Long Term Insurance
Act, of all the above policyholder liabilities to Liberty. Accordingly both
parties will make an application to the High Court of South Africa to grant a

court order to give effect to this transfer.
Johannesburg

6 August 2003

Financial adviser : i capital advisers Legal adviser Werksmans
Inc
Sponsor to Liberty : Merrlll Lynch Sponsor to Libhold : Merrill Lynch

Date: 06/08/2003 09:15:14 AM Produced by the JSE SENS Department
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Standard Bank Group/ Libhold/ Liberty Group - Sale By Standard Bank

Group And Liberty Group Of 25,2% Of Stanlib To An Empowerment Consortium
Standard Bank Group Limiged
{Incorporated in the Republic of South Africa)
(Registration number 1969/017128/06)
Share code: SBK Namibian Share code: SNB
ISIN: ZAE0O00038873
("Standard Bank Groupﬂ)
Liberty Holdings Limited |
(Incorporated in the Eepublic of South Africa)
(Registration number 1968/002095/06)
Share code: LBH ISIN: ZAE000004032
("Libhold™")
Liberty Group Limited |
(Incorporated in the Republic of South Africa) el b
(Registration number 1957/002788/06) ML
Share code: LGL ISIN: ZAE000024543 :
("Liberty Group") :
Safika ‘
(Incorporated in the Republic of South Africa)
(Registration number 1996/001693/07)
("safika") ;
STANLIB Limited ]
(Incorporated in the Republic of South Africa)
(Registration number 1996/014748/06)
("STANLIB" or "the Coﬁpany")
Simeka Investment Holdings (Proprietary) Limited
(Incorporated in the Republic of South Africa)
(Registration number 1996/002931/07)
("Simeka")
Nduna Trust
(Master's reference number IT 12995/98)
{("Nduna™")
SALE BY STANDARD BANK GRdUP AND LIBERTY GROUP OF 25,2% OF STANLIB TO AN
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EMPOWERMENT CONSORTIUM
1. INTRODUCTION |

Standard Corporate and Merchant Bank is authorised to announce that
Standard Bank Group and Liberty Group have entered into heads of
agreement with a consortium led by Safika, which includes Nduna and
Simeka and which will include a broad based empowerment trust ("BBET")
(collectively, the "Consortium"), in terms of which the Consortium will
acquire a 25,2% interest in STANLIB. A new limited liability company
("Newco") will be formed to hold the Consortium's interest in STANLIB.
In terms of the heads of;agreement, Standard Bank Group and Liberty
Group will each sell 12,6% of the issued ordinary shares of STANLIB to
Newco (the "Transaction"), which shares shall rank pari passu in all
respects with the remaining issued ordinary shares in STANLIB held by
Standard Bank Group and ﬂiberty Group.
2. THE CONSORTIUM

The Consortium's membérship comprises parties from the empowerment
sector of South Africa. A brief summary of the credentials of the
members of the Consortium is set out below.
2.1 Safika i

Safika is an investment holding company, which focuses on making
strategic investments and assisting with the management of such
investments. It actively 'facilitates greater black shareholder
participation in South Africa's economic evolution, ensures black
economic prosperity by erming strategic alliances and acguiring
significant interests in viable business ventures and promotes black
business empowerment and constructive community involvement. Safika has
investments in the fields of communications, infrastructure, human
capital, natural resources and financial services. The directors of
Safika include Mr Saki Macozoma, Mr Moss Ngoasheng and Mr Vuli Cuba.
Safika will have a 51% shareholding in Newco.
2.2 BBET

The BBET will be creited for the benefit of organisations
representing brocad based?communities from historically disadvantaged
backgrounds. The principql beneficiaries of the BBET will be community
organisations, selected historically black universities, an NGO
investment trust, youth groups, women's groups and black economic
empowerment entrepreneurial groups. The BBET will have a 35%
shareholding in Newco. |
2.3 Nduna

Nduna is led by Mr Ronnie Ntuli who has established himself as a
respected advisor to both South African and international corporates and
investors on investment strategies in Africa. Mr Ntuli recently
completed two terms as Pqesident of The Johannesburg Metropolitan
Chamber of Commerce and Industry and serves as director on a number of
boards. Mr Ntuli was recently appointed as Chief Executive Officer of
Andisa Capital (Propriet&ry) Limited, which is the new empowered
financial services compaﬂy created in partnership with Standard Bank
Group. Nduna will have a 9% shareholding in Newco.

i
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2.4 Simeka

Simeka is an 1nvestment holding company which provides management
consulting, training, capacity building, employee benefits solutions,
communications and marketing services to the Government of South Africa,
public sector organisations and international agencies. Simeka will have
a 5% shareholding in Newco.

3. RATIONALE FOR THE TRANSACTION

It is the view of Standard Bank Group and Liberty Group that
transformation is a national and business imperative. Standard Bank
Group and Liberty Group are actively involved in the process of
transformation to ensure that they, their subsidiaries and their
associates support South Africa's socio-economic objectives and
participate in the new aﬁd exciting challenges and opportunities being
presented. '

The Transaction establishes an empowerment partnership between the
Consortium, Standard BanK Group and Liberty Group. The goal of this
partnership will be to meet the objectives set out above and to develop
new sources of business for the mutual benefit of all of STANLIB's
shareholders. i
4. KEY TERMS OF THE TRANSACTION
4.1 Shareholding structure

The ordinary shares df Newco will be owned 51% by Safika and 49% by
the other members of the Consortium. The ownership structure of STANLIB,
subsequent to the implementation of the Transaction, is set out as
follows. |

Safika - BBET Nduna Simeka
51% . 35% 9% 5%
Newco ? Standard Bank Group* Liberty Group*
25,2% 37,4% 37,4%
‘ STANLIB
STANLIB i STANLIB
Asset Management 100° Wealth Management 100%

*Listed on the JSE Securltles Exchange South Africa
4.2 Chairman |

Subsequent to the implementation of the Transaction, the Chairman of
STANLIB will be Mr Macozoma, who has agreed to make himself available to
be appointed as the Chalrman of STANLIB for a minimum of three years.

4.3 Directorship ‘

The board of directors of STANLIB will comprise a maximum of 16
directors. The shareholders of STANLIB will be entitled to appoint
directors pro rata to their shareholdings for so long as they hold a
minimum of 10% of the issued ordinary share capital of STANLIB.

4.4 Exclusivity ;

Newco will be the exclusive empowerment partner of STANLIB in Africa.
In return, Newco and all of its shareholders, for so long as they are
direct or indirect shareholders of STANLIB, have undertaken to restrict
their invesment in asset /management and wealth management in Africa to
STANLIB. |
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4.5 Transaction value

For the purposes of the Transaction, STANLIB has been valued at R1,4
billion. ;

4.6 Funding of the Transaction

Standard Bank Group and Liberty Group will jointly and exclusively
provide the financing forl the Transaction on commercial terms.

The financing provided by Standard Bank Group and Liberty Group to
Newco is expected toc be repaid within five to seven years, subject to
STANLIB's earnings performance.

5. FAIRNESS OPINION ‘

Although Mr Macozoma is a director of both Standard Bank Group and
Safika, Newco is not a reﬁated party in terms of the Listings
Requirements of the JSE Securities Exchange South Africa as Mr Macozoma
cnly has a minority interest in Safika, which will control Newco.
Notwithstanding this fact, as Liberty Group is a subsidiary of Libhold,
which is a subsidiary of Standard Bank Group, the board of directors of
Liberty Group considered |it appropriate, in the interests of Liberty
Group minority shareholders, to obtain an independent fairness opinion
as to the sale price for 112,6% of STANLIB. In this regard, the board of
directors of Liberty Group has appointed an independent advisor,
Deutsche Securities (SA) (Proprietary) Limited, which has provided an
independent opinion that;the sale price for 12,6% of STANLIB is fair and
reasonable to the shareholders of Liberty Group.

6. BOARD APPOINTMENTS |

On conclusion of the Transaction Mr Macozoma will be invited to join
the boards of directors of Libhold and Liberty Group.
7. CONDITIONS PRECEDENT :

The Transaction. is conditiocnal upon the fulfillment of, inter alia,
the following conditions precedent:

* all required regulatorj approvals being obtained; and

* the conclusion of formal agreements to give effect to the Transaction.
The shareholders of Sténdard Bank Group and Liberty Group will be

notified in due course as to the fulfilment of the conditions precedent

and the implementation of the Transaction.

Johannesburg

18 June 2003 1
Merchant bank and sponsor to Standard Bank Group

SCMB 1

Standard Corporate and Merchant Bank

(A division of The Standard Bank of South Africa Limited)

(Registration number 1%62/000738/06)

Legal advisor to Liberty iGroup
Werksmans Incorporated
(Registration number 1990/007215/21)

Sponsor to Liberty Group land Libhold

Merrill Lynch |

Global Markets & Inve%tment Banking Group

Merrill Lynch South Africa (Pty) Ltd
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Registration number 1995/001805/07
Registered Sponsor and Member of the
JSE Securities Exchange South Africa
Independent advisor to Liperty Group
Deutsche Securities i
Member of the Deutsche Bank Group
Deutsche Securities (SA) (Proprietary) Limited
(Registration number 1995/011798/07)
Legal advisor to Standard Bank Group
Bowman Gilfillan
John & Kernick |
Findlay & Tait ‘
Financial advisor to Safika
UBS Corporate FinanceiSouth Africa (Pty) Ltd
A subsidiary of UBS AG
(Registration number 1994/008363/07)
Legal advisor to the Consortium
Read Hope Phillips Attorneys
Corporate legal advisor to Safika
DEREK H RABIN f
Date: 18/06/2003 08:00:19 AM Produced by the JSE SENS Department
‘ |
|
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Reléase Date: 13/06/2003 16: 33 37

LIBERTY GROUP LIMITED - APjPOINTMENT OF MANAGING DIRECTOR: INSURANCE
OPERATIONS 1

i

)
i,

I
LIBERTY GROUP LIMITED | = -
Registration number 1957/002788/06 0
Alpha Code LGL A,
Issuer Code LIBU o oK

ISIN Code ZAEQC00024543 !
Incorporated in the Republic of South Africa v
APPOINTMENT OF MANAGING DIRECTOR: INSURANCE OPERATIONS o :

Liberty Group Limited is pléeased to announce the appointment of Peter Laburn as
Managing Director: Insurancé Operations with effect from 1 July 2003.

He will have respon81b111ty for the following business units which will report

to him - i
* Information Services

* Personal Benefits, including Healthcare
* Corporate Benefits

* Charter Life |
* Brand Development

* Legal Services

Peter joins us from Hollard‘Llfe where he led the formation and growth of its
business as Managing Director.

For further information please contact:

Myles Ruck

Chief Executive
Liberty Group Limited
Telephone (+27 11) 408 2001
13 June 2003

SPONSOR !
Merrill Lynch South Africa (Proprietary) Limited
Date: 13/06/2003 04:33:33 PM Produced by the JSE SENS Department
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LIBERTY GROUP LIMITED - CHEI-\NGE IN DIRECTORATE

]
[

e
LIBERTY GROUP LIMITED S B
Registration number 1957/002788/06 :’- D
Alpha Code LGL ! RIS
Issuer Code LIBU ‘ - R
ISIN Code ZAE000024543 | , HE

Incorporated in the Republic of South Africa
CHANGE IN DIRECTORATE ‘ 1

Mike Jackson, Executive Director. Insurance Operations, has resigned from the
board of Liberty Group after 29 yvears' of service with the Liberty Group.

In the interim, the members of senior management that reported to Mike Jackson
will now report to the Chlef Executive, Myles Ruck, pending the appointment of a
successor for Mike. 1

4 June 2003 ;

SPONSOR |

Merrill Lynch South Africa fProprietary) Limited

Date: 04/06/2003 04:05:09 PM Produced by the JSE SENS Department

Back to top A

http://feeds2. mcgbfa.com/moneyweb/news/DisplayArticle.asp...olour=White&theFontFam=Arial&theFontSize=8& fgColour=Black28/09/2004 10:25:33



Article i

i

3 16:53:05

il

Release Date: 13/05/200

LIBERTY GROUP LIMITED/ LIBERTY HOLDINGS LIMITED - APPOINTMENT OF COMPANY

l

SECRETARY

LIBERTY GROUP LIMITED LIBERTY HOLDINGS LIMITED

Registration number : Registration number 1968/002095/06
1957/002788/06 | Alpha Code LBH

Alpha Code LGL j ISIN Code ZAE0O00004032

Issuer Code LIBU ‘ Incorporated in the Republic of South
ISIN Code ZAE000024543 | Africa

Incorporated in the Republic of

Scuth Africa |

APPOINTMENT OF COMPANY SECRETARY

Notice is hereby given that the Boards of directors of Liberty Group Limited and
Liberty Holdings Limited have appointed Vincent Barnard as Company Secretary,
following the retirement of /John Worwood. The appointments are effective
immediately.
13 May 2003
SPONSOR
Merrill Lynch South Africa (Proprietary) Limited

Date: 13/05/2003 04:52:32 PM Produced by the JSE SENS Department
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Release Date 15/04/2003 11 18: 13

LIBERTY/ LIBHOLD - ACQUlSI'ﬂ'ION OF POLICYHOLDER LIABILITIES OF INVESTEC
EMPLOYEE

BENEFITS LIMITED

Liberty Group Limited ! Liberty Holdings

Limited
(Incorporated in the Republic of (Incorporated in the Republic
South Africa) % of South Africa) =~
(Registration number | (Registration number 2
1957/002788/06) | 1968/002095/06) Z
("Liberty") | ("Libhold") N
Share code: LGL i Share code : LBH Nt
ISIN Code: ZAE000024543 3 ISIN Code: ZAE000004032 T =g
Liberty and Investec Employee Benefits Limited ("IEB") have agreed jS ?ﬂ

i3 F

subject to the fulfilment of certain suspensive conditions, that -
Liberty will acquire the pollcyholder liabilities of IEB's Fully =
Administered Group and Permanent Health Insurance Business as
follows: ‘

* with effect from 31 March 2003, Liberty will reinsure the policy
holder liabilities relating to IEB's Fully Administered Group and
Permanent Health Insurance gusiness; and

* Liberty will assume the administration of the above policies with
effect from a target date of 1 August 2003; and

* IEB and Liberty will apply for a Court Order in terms of section

37 of the Long Term insurance Act, to formally transfer these

policy holder liabilities to Liberty.

i capital advisers are authorised to announce that Liberty has entered into a
separate Reinsurance Agreemént, Administration Agreement and Transfer Agreement
with IEB, to effect the assumption of risk, administration and transfer of IEB's
Fully Administered Group and Permanent Health Insurance Business to Liberty.

1. Rationale/Background |
Over the past number of years, Liberty has expanded its involvement in the
retirement funding sector, ?hrough Liberty Corporate Benefits. The business unit
has enabled Liberty to expand its penetration of established and emergent
companies by growing its retirement fund membership base. Its target market
comprises mostly smaller an? medium-sized companies, but also extends to include

http://feeds2.mcgbfa,com/moneyweb/news/DisplayArti;cle....ur=White&theFontFam=Arial&tthontSize=8&fgColoux=Black (1 of 2)28/09/2004 10:15:09




Article
|

larger companies.

After a period of focusing on operational efficiencies and infrastructural
development, Liberty Corporate Benefits is well placed to accelerate its
increase in market share and enhance value for all its stakeholders. Accordingly
Liberty has entered into the above agreements with IEB.

2. The transaction

a. The Reinsurance Agreement

With effect from 31 March 2003, subject to the conditions below, Liberty and IEB
have entered into a Reinsurance Agreement, whereby Liberty will reinsure the
risk portion of IEB's Fully Administered Group and Permanent Health Insurance
policy holder liabilities.

b. The Administration Agreement

A separate agreement has been concluded between Liberty and IEB to transfer the
full administration of the above policies to Liberty. The target date for this
transfer is 1 August 2003. As part of this agreement, all of IEB's staff
currently responsible for the administration of these policies will be
transferred to Liberty. This agreement is subject to certain regulatory
approvals as may be requiredﬂ

¢. The Transfer Agreement

As a separate agreement, Liberty and IEB have entered into an agreement to seek
a formal transfer, in terms of the Long Term Insurance Act, of all the above
policy holder liabilities to Liberty. Accordingly both parties will in due
course, make an application to the High Court of South Africa to grant a court
order to give effect to this transfer.

d. Policyholder Liabilitiesfsubject to the above agreements

Based on 31 March 2003 data, the estimated total liabilities that are subject to
the above agreements is R3.7 billion.

3. Expected Financial implications

The transaction will have no material financial impact on Liberty or Libhold,
but are however expected to;result in the following benefits to Liberty over the
next 2 to 3 vyears:

enhance the Embedded Value ("EV") of Liberty Corporate Benefits' current in-
force policies through imprdved economies of scale; and

enhance Liberty Group's EV due to the recognition of future profits from an
increased level of in—force;business.

4. Suspensive Conditions ‘

The above agreements are subject to the following suspensive conditions:
approval, if any, required in terms of the Competition Act No 89 of 1998; and
the obtaining of any other necessary regulatory approvals, if required.
Johannesburg |

15 April 2003 |

Financial adviser : i cépital advisers Legal adviser : Werksmans Inc
Sponsor to Liberty : Merrill Lynch Sponsor to Libhold Merrill Lynch
Date: 15/04/2003 11:17:28 AM Produced by the JSE SENS Department
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Relvease Date: 04/03/2003 11:29:52

LIBERTY GROUP LTD - CHANbE IN DIRECTORATE

LIBERTY GROUP LIMITED }
(Registration No. 1957/002 7‘88/06
Incorporated in the Republic of South Africa

Alpha Code LGL 1
Issue Code LIBU |
ISIN Code ZAE 000024543
RESIGNATION OF MARK BLOOM Ab AN EXECUTIVE DIRECTOR

Further to the announcement of 17 January 2003 that Mark Bloom intends
emigrating to Australia, he has resigned from the boards of Liberty Group
Limited and STANLIB Limiteq with effect from Friday 28 February 2003.

The Board expressed their sincere appreciation to Mark for his valuable
contribution to the on901ng success of the Group.

Jchannesburg !

28 February 2003 |
Date: 04/03/2003 11:29:42 AM Produced by the JSE SENS Department
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Release Date: 17/01/2003 1

Liberty Group Limited - Change in Directorate

i
i
i

|
(Registration No. 1957/002788/06)
Incorporated in the Republic of South Africa
Alpha Code LGL |
Issue Code LIBU
ISIN Code ZAE 000024543
RESIGNATION OF MARK BLOOM AS
AN EXECUTIVE DIRECTOR
In terms of rule 3.67 of the JSE Securities Exchange SA Listings requirements
the following is disclosed:
Following his decision to emigrate, Mark Bloom, Group Finance Director, will be
resigning from the Liberty gnd STANLIB Boards on 31 March 2003.
Mark has made a significant, contribution to the ongoing success of Liberty and
we wish him well in his future endeavours.
Johannesburg :
17 January 2003 ]
SPONSOR |
Merrill Lynch South Africa ((Proprietary) Limited
Date: 17/01/2003 02:21:08 PM Produced by the JSE SENS Department
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Release Date: 07/10/2002 11:42:01

Liberty Group Limited - Increasé In Issued Share Capital Arising From

i
|
|

Implementation Of Share Options In Terms Of The Liberty Group Limited Share
Option Schemes !

LIBERTY GROUP LIMITED i

(Incorporated in the Republlc of South Africa)

Registration number 1957/002788/06

SHARE CODE: LGL 1
ISIN: ZAE000024543

LIBERTY GROUP LIMITED - INCREASE IN ISSUED SHARE CAPITAL ARISING FROM
IMPLEMENTATION OF SHARE OPTIONS IN TERMS OF THE LIBERTY GROUP LIMITED SHARE
OPTION SCHEMES

In terms of Rule 3.29 of the Listings Requirements of the JSE Securities
Exchange South Africa (JSE), notification is hereby given that Liberty Group
Limited has issued 539 180 new ordinary shares of 10 cents each pursuant to the
implementation of share options in terms of the Liberty Group Limited Share
Incentive Schemes. !

Accordingly application has been made to the JSE and London Stock Exchange for
these shares to be admltted‘to the Official List and for these shares to be
admitted to trading with effect from 4 Octocber 2002.

The shares rank pari passu with the existing issued ordinary shares of Liberty
Group Limited. The issued ordinary share capital of Liberty Group Limited after
the above issue is 273 619 507 shares of 10 cents each.
Johannesburg :

7 October 2002 &

Sponsor
Merrill Lynch South Africa (Pty) Ltd

Registration no. 1995/001805/07

Member of the JSE Securities Exchange South Africa - :
Date: 07/10/2002 11:41:14 AM Produced by the JSE SENS Department &5y
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Liberty Group Limited - Directér‘s Dealing In Securities

Liberty Group Limited

(Incorporated in the Republic of South Africa)

Registration number 1957/002788/06

SHARE CODE: LGL
ISIN: ZAE000024543

DIRECTOR'S DEALING IN SECURITIES

In compliance with paragraph 3.72 of the JSE Securities Exchange Listings
Requirements the following |

Name of Director
Date of Transaction
Number of Shares
Price

Number of Shares
Price

Number of Shares
Price

Number of Shares
Price

Date of Transaction
Number of Shares
Price

Number of Shares
Price

Number of Shares
Price

Date of Transaction
Number of Shares
Price

Number of Shares
Price

Number of Shares
Price

Class of Securities

information is disclosed:

'

D S Nohr

18 September 2002
1,000

R53.80

1,000

R54.00

1,000

R54 .25

1,000

R54.30

19 September 2002
1,000

R53.00

1,000

R53.49%

1,000

R53.60

20 September 2002
1,000

R53.00

1,000

R53.75

1,000

R54.20

Ordinary Shares




Article

Nature of Transaction | : Sale

Extent of Director's intere?t : Direct Beneficial

The above transaction was entered into in order to fund the implementation of
share options by Mr Nohr onf30 September 2002.

25 September 2002

Sponsor

Merrill Lynch South Africa (Pty) Limited

Date: 25/09/2002 05:47:00 PM Produced by the JSE SENS Department
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Release Date: 11/09/2002 09:25:17

Liberty Group Limited - Changé In Directorate

Liberty Group Limited |
Registration No. 1957/002788/06
Incorporated in the Republic of South Africa
ISIN: ZAE000024543
Share code: LGL ! .
RETIREMENT OF DAVID NOHR AS AN EXECUTIVE DIRECTOR AND STATUTORY ACTUARY‘AND
APPOINTMENT OF ANDREW LONMON DAVIS AS STATUTORY ACTUARY (DESIGNATE)
David Nohr has advised the Company that it is his intention to retire as an
Executive Director and Statutory Actuary of the Company following the completion
of the actuarial report and 'statutory returns for the year ending 31 December
2002 which is expected to bé in May 2003. David joined the Liberty Group in
1965 and has been Statutory Actuary since 1979.
It is intended that Andrew Lonmon-Davis will be appointed Statutory Actuary
(Designate) and will take uﬁ the appointment of Statutory Actuary on 1 June
2003. Andrew (aged 37) quaiified as a Fellow of the Faculty of Actuaries in
1992. He joined the Liberty Group in 1987 and currently holds the position of
Divisional Director Group Actuarlal
Johannesburg \
11 September 2002 ;
Sponsor |
Merrill Lynch South Africa (Pty) Limited
Date: 11/09/2002 09:23:00 AM Produced by the JSE SENS Department
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Release Date: 26/04/2002 07:17:04

Stanbic/Libhold/Liberty - Fulfilment of Conditions Precedent

Standard Bank Liberty Holdings Liberty Group Limited
Investment Corporation Limited

Limited |

(Incorporated in the (Incorporated in the (Incorporated in the
Republic of South Republic of South Republic of South

Africa) Africa) Africa) .
(Registration number (Registration number {(Registration ngmbegﬂ
1969/017128/06) 1968/002095/06) 1957/002788/06) 5 3# g
("Stanbic™) ("Libhold") ("Liberty") &M
Share Code: SBC Share Code: LBH Share Code: f: 53
ISIN Code: ISIN Code: ISIN Code: N L
ZAE000014858 ZAE000004032 ZAE000024543 - =<
FULFILMENT OF CONDITIONS PKECEDENT IN RESPECT OF: ;5 Eg
the creation of STANLIB Limited; -
extension of bancassurance contract; and Lod

entering into an agreementifor Liberty to manage Standard Bank

Financial Consultancy, }

(together "the transactioné”)

Standard Corporate and Merdhant Bank and Deutsche Securities (SA) (Pty) Ltd
are authorised to announce that, further to the announcement by Stanbic,
Libhold and Liberty on 26 ﬂebruary 2002, all conditions precedent to the
transactions have now been [fulfilled and the transactions are being
implemented with a view toilaunching STANLIB Limited on or before 15 May
2002. ‘

Johannesburg

26 April 2002 1

Merchant bank and ‘ Financial adviser to
sponsor to Stanbic i Liberty

Standard Corpcrate and | Deutsche Securities (SA)
Merchant Bank ! (Pty) Ltd

Legal adviser to j Legal adviser to Liberty
Stanbic }

Bowman Gilfillan j Werksmans Inc

http://feedsZ.mcgbfa.com/moneyweb/newstisplayAr‘ticle.,..ur=White&theFomFam=Arial&theFontSize=8&fgColour=Black (1 of 2)28/09/2004 09:48:21

\
7



Article

Sponsor to Libhold Sponsor to Transaction
| Liberty sponsor to
! Liberty
Merrill Lynch Merrill Deutsche
‘ Lynch Securities
| (sa) (Pty)
‘ Ltd

Date: 26/04/2002 07:16:21 AM Produced by the JSE SENS Department
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Release Date' 23/04/2002 14:00: 35

Liberty / Libhold - Announcement

Liberty Group Limited Liberty Holdings Limited
(Incorporated in the Republfc of sSAa) (Incorporated in the Republic of SA
(Registration number 1957/002788/06) (Registration number 1968/002095/06
("Liberty") } ("Libhold")

Share code: LIBU : Share code: LBH

ISIN Code: ZAEQO00024543 ‘ ISIN Code: ZAEO00004032

Liberty and Medscheme Holdiﬁgs ("Medscheme") have agreed that:
- Medscheme will administer‘the Liberty Medical Scheme.
- Liberty will continue to sell the Liberty Medical Scheme in the
healthcare market.
- A Joint Venture will be entered into, through which Liberty
financial products will be marketed to members of participating
schemes administered by Medscheme .
1 capital advisers are authorised to announce that Liberty and Medscheme,
having identified mutual interests and complementary strengths in the
Financial Services and Healthcare sectors, will implement a number of
strategies to add value to both organisations, and ensure ongoing cost-
effective services to members of medical schemes administered.
1. Background
With fast-rising medical costs placing continuous pressure on benefit levels
and member contributions, 1& is vital for service providers to protect the
interests of scheme members.
Against this background, Liberty and Medscheme evaluated a range of options
for their existing respective operations, and concluded that there is
considerable scope for co-operation in a number of areas of mutual benefit -
in particular to harness Liberty s strength in product development and
distribution, and Medscheme's complementary capability in healthcare
administration. ;
2. Healthcare Administration
Medscheme is South Africa's'leading administrator of medical schemes, with
over two million lives under administration, and already administers
Liberty's staff Medical Scheme.
In order to benefit from Medscheme's core competence of medical scheme
administration and economiee of scale in this field, the trustees of the
|
http://feedsZ.mcgbfa‘com/moneweb/newsDisplayArtiLle,.,.uFWhite&theFontFam=AriaI&theFontSize=8&fgColour=Black (1 of 3)28/09/2004 09:46:35
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Liberty Medical Scheme have égreed, subject to undertakings as to service
levels, fees and a seamless transition, to transfer the administration of
the Liberty Medical Scheme from Liberty Healthcare (Pty) Ltd ("Liberty
Healthcare") to Medscheme. This will commence as soon as possible, subject
to the approval, where required, of the relevant authorities. The medical
scheme currently has two product option ranges, ProVia and ProCure.

Liberty will retain the follbwing involvement in the Liberty Medical Scheme:
- Liberty's distribution forces will continue to market membership of the
Liberty Medical Scheme. !

- Liberty Healthcare will continue to provide full sales and marketing
support to Liberty's distribution forces.

- Liberty will continue to reinsure some of the risk of the Liberty Medical
Scheme in terms of the reinsurance contract currently in place between
Liberty and the Liberty Medical Scheme.

- Liberty Healthcare will continue to provide input to product development
and benefit design.

3. Agreement to Form an Insurance Joint Venture
Liberty's wholly-owned subsydiary, Charter Life Insurance Co. Ltd. ("Charter
Life"), and Medscheme Life Ltd. ("Medscheme Life") have agreed to enter a

Joint Venture agreement to market insurance, savings and investment products
("JV products") through findncial advisers to the members of participating
schemes under Medscheme's current and future administration. Charter Life
and Medscheme Life will also co-operate wherever appropriate in the
provision of reinsurance anq other services to schemes under Medscheme's
current and future administration.

The primary focus of the jo%nt activities will be on the sale of JV products
to members in participating schemes in the high-advice target market
serviced by financial advisers, where Medscheme Life is not already active.
JV product business will be written on Charter Life's insurance licence and
balance sheet, offering synergy with Medscheme's extensive client base.
Medscheme Life will continue to write risk business other than JV products,
but will offer Charter Life first right of refusal on any reinsurance
business in respect of non-JV products.

4. Expected Financial and Staffing implications

The agreement will have no material financial impact on Liberty or Liberty
Holdings. !

Both Liberty and Medscheme Will use their best endeavours to achieve the
required reduction in total /staffing levels through natural attrition,
redeployment within the organisations, and voluntary arrangements.

5. Suspensive condition !

The agreement is subject to the approval, if any, required in terms of the
Competition Act No 89 of 1998.

Johannesburg !
23 April 2002 |
Financial adviser : 1 capital advisers : Legal adviser : Werksmans Inc
Spongor to Libhold : Merrill Lynch : Sponsor to Liberty : Merrill Lynch

Date: 23/04/2002 02:00:00 PM Produced by the JSE SENS Department
i

http://feedsz.mcgbfa.com/moneyweb/news/DisplayArti:cle,...uFWhite&theFontFam=Arial&theFomSize=8&fgColour=B1ack (2 of 3)28/09/2004 09:46:35



Article

- Back to top A
i

\
http://fcedslmcgbfa.com/moneyweb/news/DisplayArti:cle....ur=White&theFomFam=Arial&theFontSize=8&fgColour=B1ack (3 of 3)28/09/2004 09:46:35

\
|



Article

7

|Moneyweb
I ;
E i Your trusted friend on the internet
Sy

Release Date: 08/04/2002 14:12f18

Increase In Issued Share Capitjal Arising From Implementation Of Share

|
Options In Terms Of The Liberty Holdings Limited Executive Share Option.
Scheme |
Liberty Holdings Limited
(Incorporated in the Republic of South Africa)
Registration number 1968/002095/06
Share Code: LBH ;
ISIN Code : ZAE000004032
LIBERTY HOLDINGS LIMITED - INCREASE IN ISSUED SHARE CAPITAL ARISING FROM
IMPLEMENTATION OF SHARE OPTIONS IN TERMS OF THE LIBERTY HOLDINGS LIMITED
EXECUTIVE SHARE OPTICN SCHEME
In terms of Rule 3.29 of the Listings Requirements of the JSE Securities
Exchange South Africa (“JSEH), notification is hereby given that Liberty
Holdings Limited has issued 13 045 new ordinary shares of 25 cents each
pursuant to the implementation of share options in terms of the Liberty
Holdings Limited Executive Share Option Scheme.
Accordingly, application has been made to the JSE for these shares to be
admitted to the Official List and for these shares to be admitted to trading
with effect from 8 April 2002.
The shares rank pari passu Mith the existing issued ordinary shares of
Liberty Holdings Limited. The issued ordinary share capital of Liberty
Holdings Limited is currently 49 299 520 shares of 25 cents each.
Johannesburg 3
8 April 2002
Sponsor !
Merrill Lynch }

Date: 08/04/2002 02:11:00 PM Produced by the JSE SENS Department
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Release Date: 26/03/2002 13:16:13

Liberty Group Limited - Dealing In Securities Director

P

Liberty Group Limited

In compliance with paragraph 3.72 of the JSE Securities Exchange Listings
Requirements the following information is disclosed:

Name of Director ‘ :
Date of transaction i :
Number of shares 1 :
Class of securities

Nature of transaction 1 :
Extent of Director's interest :

D S Nohr

22 March 2002
10,000 @ 5820 cents
Ordinary shares
Sale

Direct beneficial

Date: 26/03/2002 01:15:30 PM Produced by the JSE SENS Department
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Release Date: 13/03/2002 14:53:40

Stanbic / Liberty / Libhold - Diréctorate - Notice in terms of Listings

Requirement 3.67

Standard Bank Investment Corporatlon Limited
(Incorporated in the Republic of South Africa)
(Registration number 1969/017128/06)

Share code: SBC  ISIN: ZAE000014858 =
("Stanbic") | =y
Liberty Holdings Limited ; O
(Incorporated in the Republic of South Africa) 10
(Registration number 1968/002095/06) L=
Share Code: LBH ISIN: ZAE000004032 SRR

("Libhold") ‘
Liberty Group Limited
(Incorporated in the Republlc of South Africa)
(Registration number 1957/002788/06)
Share Code: LGL ISIN: ZAE000024543
("Liberty")
Directorate: Notice in terms of Listings Requirement 3.67
The composition of the boards of Stanbic, Libhold, Liberty, and The Standard
Bank of South Africa Limited ("SBSA") has been reassessed from a governance
perspective and consequently the boards have been restructured.
The following directors have agreed to stand down from the Stanbic board:
1. Selwyn MacFarlane
2. Michael Rapp |
3. Alan. Romanis |
The following directors have agreed to stand down from the Libhold board:
|
|

L

1. Doug Band
2. Robin Plumbridge
3. Conrad Strauss.
The following directors havF agreed to stand down from the Liberty board:
1. Doug Band
2. Elisabeth Bradley
3. Saki Macozoma i
4. Robin Plumbridge

|
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5. Conrad Strauss

6. Eddie Theron.

The following directors have agreed to stand down from the SBSA board:
1. Selwyn MacFarlane |
2. Michael Rapp

3. Alan Romanis.

Martin Shaw, former chairman of Delocitte & Touche (Southern Africa), and
currently global chairman of Deloitte Consulting, will be appcinted to the
boards of Libhold and Liberty.

In addition, as the group de-emphasises its geographic and regional
structures, there is no longer a need for provincial representation on the
boards of Stanbic and SBSA. 'Accordingly, Anthony Evans will stand down from
the boards of Stanbic and SBSA; Tony Farr, Viktor Hesse, Harish Mehta and
Brian Rayner will stand down from the SBSA board.

Consequent to these changes, the composition of the boards will be as
follows:

Stanbic:

E Cocper (Chairman)

A G Mackay (Joint Deputy Qhairman)
J Macozoma (Joint Deputy Chairman)
H Maree* (Chief Executive)

J D Ruck* (Deputy Chief Executive)
C

c

D

Andersen* |
Prinsloo*
B Band

J
P Menell |
A Plumbridge |
L Stals |
B Strauss i
P Theron
Libhold:
D E Cooper (Chairman)
R C Andersen*
J H Mareex* !
D A Hawton
W
M
A

HOoOQMWwWwwUmRmOvwHd=24q0onmU0
o
R
QU
[oR
'_l
D
v

S MacFarlane
Rapp
Romanis
M J Shaw
Liberty:
D E Cooper (Chairman)
R C Andersen* (Deputy Chairman & Group Chief Executive)
H I Appelbaum* |
M A Bloom* }
M J Jackson* !
|
|
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J H Maree*

D S Nohr*

D A Hawton

R J Khoza

W S MacFarlane

M Rapp :

A Romanis

M J Shaw |
\

D E Cooper (Chairman) i

E A G Mackay (Joint Deputy Qhairman)

S J Macozoma (Joint Deputy Chairman)

J H Maree* (Chief Executive) !

M J D Ruck* (Deputy Chief Executive)

R C Andersen*

DD

B Band ,

Backto top &
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Liberty Group - Audited prelimihary results for the year ended 31 December

. 5 ., n "
A . ¥a

2001

Liberty Group Limited
(Registration number 1957/002788/06
JSE Share code: LGL ISIN: ZAEQ00024543 -
(Incorporated in the Republic of South Africa) . T

[e=]

6000 minds one goal - build value! ‘ﬁf o]
Audited preliminary results. for the year ended 31 December 2001 gg gﬁ
Highlights | O ;&

- Embedded value per share of R54,21 up 23% i~ f:

- Headline return on equlty on continuing operations 25% R ;ﬁ

- Headline earnings per share on continuing operations up 14% = J
to 551,0 cents o

Final dividend of R1, SO\per share on continuing operations up 15%-
- Value of new business up 16%

Indexed new business premiums up 11%
Recurring new business premiums up 17%

Total assets under management up 22% to R139 billion
Introduction

The Group has built on the groundwork of 1999 and 2000 by anticipating
market trends, adapting to the challenges at hand and by adhering to its
vision, cultural strengths and strategic plan. Liberty Group Limited's
(Liberty) overall results fer 2001 are gratifying in the light of the year's
challenging environment. The willingness of Liberty's people to align their
thoughts and work with the clearly defined strategies of the Group is
encouraging. This is one of | the compelling reasons why the Group has
redefined and enhanced its financial branding under the positioning
statement of 6 000 minds, oﬁe goal, build value!

As a result of the previous years'

distributions to shareholders and
reduction of capital,

together with the strong performance for 2001,
headline return on equity on continuing operaticns has increased to 25%,

return on embedded value 1mproved to 26% and embedded value per share has
risen 23% to R54,21.

\
Headline return on equit§

|

|

|

|

http://feedsZ.mcgbfa.com/moneyweb/news/DisplayArti;cIe..,.ur=White&theFontFam=Arial&theFomSize=8&fgColour=Black (1 of 3)28/09/2004 09:28:06



Article

Dec 1997 13%
Dec 1998 | 13%
Dec 1999 Pre unbundlingi 11%
Dec 2000 Pre capital reduction 16%
Dec 2001 After capital reduction 25%

Results of operations

Earnings
The life fund operating surplus contributed 84,3% to headline earnings, with
contributions from financial services operations of 4,4%, income from listed
investments of 3,5% and income on other investments of 7,8% after allocating
shareholders' management expenses and taxation. These contributions reflect
the continued strong perforﬁance of the life fund, the sale of certain South
African Breweries (SAB) shares (with a resultant reduction in dividend
income) and the impact of losses incurred by Electric Liberty and Liberty
Healthcare on financial services operations.
Headline earnings from continuing operations increased by 14,0% from Rl
314,3 million to R1 498,59 million. On a per-share basis, headline earnings
from continuing operations reflect an increase of 13,6% from 485,2 cents to
551,0 cents. Total earnings! on continuing operations increased by R1 851,5
million from R578,0 million:to R2 429,5 million.

Investment performance

The upturn in the JSE Securities Exchange during the last gquarter, coupled
with Liberty Asset Management's (Libam) award-winning investment
performance, bolstered results. The total return on the JSE All-Share Index
was 29,1% in 2001, a strong turnaround from the -0,1% achieved in 2000. The
life fund equity portfolio returned 24,7% (2000: 5,2%), the bond portfolio
yielded 18,2% and the international assets portfolio returned 47,7%.
Eleven of the fourteen Libeity Unit Trust portfolios achieved first- or
second-quartile performance for the year and were awarded Raging Bull Awards
in January 2002. The sustained excellent investment performance earned Libam
the prestigious Raging Bull' Plexus Award for Best Asset Management (on
behalf of Liberty Unit Trusts) over the last three years (1999, 2000 and
2001) . |
Most of the Liberty Ermitage funds reflect investment returns of more than
40% in rand terms and have significantly outperformed their benchmarks and
entrenched the intrinsic value of these hedge funds in volatile markets.

Financial services operations
The performance of the financial services operations is summarised in the
following table: !

Group funds Group net Group
} invested revenue investment
| earned surpluses/
i (deficits)
i 2001 2000 2001 2000 2001 2000
| Rm Rm Rm Rm Rm Rm
Astute Financial Services Exchange - - (2) - (1) -
Liberty Asset Management | 368 293 71 69 5 3
Liberty Collective Investments 90 69 26 16 5 (1)

[
i
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Liberty Ermitage Jersey 428 257 12 1 147 (2)
Liberty Group Properties j 24 5 18 12 - -
Liberty Healthcare } (5) 25 (13) (3) - -
Liberty Specialised Investménts 29 12 18 10 - -
Lodestone Investments | 9 - (1) - - -
Electric Liberty ! 4 14 (51) (25) - -
Oracle Employee Benefits ‘ - (2) 1 1 - -
Simeka Financial Services } 1 - - - - -
Total | 948 673 79 81 156 -

The Liberty Ermitage Group contributed R11,5 million to headline earnings
for the year (2000: R1,4 miﬁlion) due to solid operational offshore earnings
enhanced by the conversion from pound sterling to rand. Investment surpluses
on invested shareholders' funds not included in headline earnings amounted
to R146,5 million for the yéar, compared with a deficit of R2,4 million for
2000. |
Electric Liberty's operating loss increased from R25,5 million to R50,8

~ Backtotop A
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Release Date: 26/02/2002 09:02:08

STANBIC and Liberty Form nerointIy held wealth management group STANLIB

Limited

Standard Bank Investment Coiporation Limited

(Incorporated in the Republic of South Africa)

(Registration number 1969/017128/06)
Share code: SBC

ISIN Code: ZAE000014858 =
("Stanbic") ‘ =
Liberty Holdings Limited i ?3 -
(Incorporated in the Republic of South Africa) =X
(Registration number 1968/002095/06) <
Share Code: LBH  ISIN Code: ZAE000004040 =g
("Libhold") ‘ LT
Liberty Group Limited ‘
(Incorporated in the Republic of South Africa)
(Registration number 1957/002788/06)
Share Code: LGL

ISIN Code: ZAE000024543
("Liberty") ‘

I
STANBIC AND LIBERTY TO ‘

- Form new jointly held wealth management group STANLIB Limited:

- by merging their respedtive asset management, unit trust, linked
products and investment marketing businesses;

- Liberty to receive RlB@ million in cash from Stanbic to achieve 50/50
holding; and :

- Liberty to retain R323 million of Libam assets.
- Extend period of bancassdrance contract

- Enter into an agreement for Liberty to manage Stanfin
- Retain existing equity ownership structure
Standard Corporate and Merchant Bank

("SCMB") and Deutsche Securities (SA)
(Pty) Limited ("Deutsche") are authorised to announce that Stanbic and
Liberty, pursuant to their‘stated objective of extracting maximum value from
their relationship, have agreed to implement two strategic initiatives in
the areas of wealth management and bancassurance which will enhance the
relationship between the two organisations and create significant additional
value in the future. |
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1. Background |
As indicated in 2001, Stanbic and Liberty (together, "the parties")
undertook extensive research and evaluation of a range of options in respect
of the nature and structure of their future relationship. As a result, the
parties have concluded that!most of the benefits of the relationship can be
achieved within the existing equity ownership structure and that there is at
present no compelling evidence to indicate that cost or revenue synergies
could be extracted which would be sufficient to warrant a full merger. The
parties have, therefore, agreed to pursue those steps which will extract the
value of their existing successful working relationship most effectively.

2. Formation of wealth mahagement group
Global and domestic trends in the financial services industry increasingly
emphasise the importance ofiwealth management as a growing requirement of
clients. The parties have concluded that it is strategically important to
expand their presence in the area of wealth management, in particular in the
design and sale of financial products and services which will complement the
current insurance and investment product offering by Liberty and the banking
product offering by Stanbic} The parties have, therefore, agreed to create a
new jointly controlled wealth management group, the holding company of which
will be STANLIB Limited ("STANLIB"), by merging their respective asset
management, unit trust, llnked products and investment marketing businesses
("the transaction"). STANLIB will capture the combined strengths of Stanbic
and Liberty to create a new centre of excellence and a world-class wealth
management platform. ‘
The advantages of creating STANLIB include:

- powerful and far- reachlng distribution which creates client convenience;
- leveraging the power of two blue chip brands;

- combining asset management banking and actuarial skills for product
development; !

- pooling and leveraging of intellectual capital; and

- achieving economies of scale.

2.1 The Stanbic and Liberty businesses

SCMB Asset Management ("SCMBAM"), Standard Bank Unit Trusts Limited
("SBUT"), Standard Bank Liqked Investment Services ("SBLIS") and Stanbic's
50% interest in Lodestone Holdings (Proprietary) Limited ("Lodestone") (the

"Stanbic businesses") compfise the domestic and African asset management,
unit trust and linked product businesses of Stanbic. SCMBAM and SBLIS
operate as divisions of Th% Standard Bank of South Africa Limited ("Standard
Bank") and SBUT is a subs1d1ary

Liberty Asset Management Limited ("Libam"), Liberty Collective Investments
Limited ("LCI"), Liberty Sﬂec1allsed Investments (Proprietary) Limited
("LSI"), Liberty's 52% interest in Silgen Financial Services (Proprietary)
Limited ("Simeka") and itsiSO% interest in Lodestone (the "Liberty
businesses") comprise the domestic asset management, unit trust and linked
product businesses of Liberty.

Prior to implementation ofithe transaction, Liberty will receive a
distribution from Libam to the value of R323 million which represents the

net assets of Libam which do not form part of the transaction.

http://feeds2.megbfa.com/moneyweb/news/DisplayArticie....ur=White&theFontFam=Arial&theFontSize=8&fgColour=Black (2 of 3)28/09/2004 09:26:57
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The Stanbic businesses and the Liberty businesses have to date pursued
strategies which have developed different strengths within the same business
segments. |

The attainment of superior %nvestment returns is a fundamental driver of
value for both the policyholders and shareholders of Liberty. It has,
therefore, been the major focus of Libam to achieve such superior investment
performance, which has also served to provide the platform for Liberty and
LCI to sell both insurance and financial investment products primarily in
the affluent/high net worth and larger corporate sectors of the market.

The Stanbic businesses have' been highly successful in developing retail unit
trust sales, particularly méney market products, through the Standard Bank
network and customer base.

The distribution power of the Stanbic businesses and the marketing skills of
their staff are considerable strengths which will be contributed to STANLIB
and superior investment performance is considered the key contribution the
Liberty businesses will make to STANLIB.

Back to top A
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immediately. 3

The definitions and interpretations on pages 4 to 11 of this circular apply throughout this document (but not to the scheme document and its
annexures, the notice of the scheme meeting and the notice of the general meeting, which contain their own definitions).

i

Action required

1. If you have disposed of all your shares in Liberty Life, please forward this document to the purchaser of such shares or to the banker,
stockbroker or ather agent through whom you disposed of such shares.

2. Full details of the action required by shareholders regarding the general meeting and scheme meeting are set out on pages 68 and 69
and 21, respectively, of this circular.

LIBERTY GROUP LIMITED

(Incorporated in the Republic of South Africa)
, (Registration number 1957/002788/06)
,Share code: LGL  ISIN: ZAEO00024543

("Liberty Life" or "the Company”)

THIS CIRCULAR CONTAINS DOCUMENTS RELATING TO: ;

- the acquisition by four wholly-owned subsidiaries of Liberty Life of an aggregate of 9.35% of Liberty Llfe ] |ssued shares, from all
Liberty Life shareholders, on a pro rata hasis, for a consideration of 4850 cents per Liberty Life share so acqulred by way of a scheme
of arrangement in terms of section 311 of the Companies Act;

- the disposal of the entire issued ordinaty share capital of those subsidiaries ta the following broad-hased black groupings:
— Safika Holdings (Proprietary) Limited; }
- Shanduka Group (Proprietary) Limited (formerly known as Millennium Consolidated Investments (Proprietary) Limited);
- the black managers’ trust; |
- the community trust; and 1

~ the disposal by Liberty Life of approximately 460 000 treasury shares for the purposes of the general staff scheme;

and includes: |

- a nolice of scheme meeting and notice in terms of section 38(1)(a)(ii) of the Long-term Insurance Act (yellow);

~ a statement in terms of section 312(1)(a)(i) of the Companies Act, which explains the provisions and effect of the scheme (yellow);

~ the provisions of the scheme of arrangement in terms of section 311 of the Companies Act (yellow);

~ the Order of Court convening the scheme méeting (yellow);

~ statements in terms of section 312(1)(a)(ii) and (iii) of the Companies Act, which explain the financial effects of the black ownership
initiative and the general staff scheme and disclose directors’ material interests;

- details of the transaction relating to the disbosal by Liberty Life of approximately 460 000 freasury shares for the purpose of the
general staff scheme;

- a notice of general meeting;

~ a form of proxy in respect of the scheme meelmg (blue) (may only be completed by certificated shareholders, dematerialised
shareholders who are nominees and dematerialised shareholders who are beneficial shareholders and have own name registration);

~ a form of surrender (pink) (to be completed ﬁy certificated shareholders only); and

~ a form of proxy in respect of the general meeting (green) (may only be completed by cerificated shareholders, dematerialised
shareholders who are nominees and dematerialised shareholders who are heneficial shareholders and have own name registration).
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This document is available in English only. Copies may be obtained from the registered office of Liberty Life, the investment bank

and sponsor and the transfer secretaries whose addresses are set out in the “Corporate information and advisers” section of this
document. !

Date of issue: 10 September 2004
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GENERAL OVERVIEW

The definitions and interpretations on pages 4 to 11 of this document apply to this section on the general
overview.

1. INTRODUCTION

1.1 Liberty Life shareholders are referred to the announcement in the press and on SENS on 15 July
2004, in terms of which Liberty Life announced its intention to enter into a series of transactions
involving the acquisition by broad-based black groupings namely, Safika, Shanduka, the black
managers’ trust and the community trust of an effective 10% interest in Liberty Life's South African
operations. As a mechanism to facilitate the implementation of the black ownership initiative,
Liberty Life is proposing the scheme which, on becoming operative, will result in the empowerment
subsidiaries of Liberty Life acquiring 9.35% of the issued share capital of Liberty Life from all
existing Liberty Life shareholders, on a pro rata basis, for a cash consideration of 4850 cents per
share. Liberty Life shareholders will retain the right to receive the interim dividend of 162 cents
declared by Liberty Life.

It the scheme becomes operative, the empowerment subsidiaries will collectively acquire Liberty
Life shares from current Liberty Life shareholders at a repurchase ratio of 9.35 Liberty Life shares
for every 100 Liberty Life shares held by such Liberty Life shareholders on the participation record
date. A table of entitlement is contained in Annexure A to the scheme document.

1.2 In order to complete the black ownership initiative, Liberty Life has, subject to the implementation
of the scheme, agreed to dispose of all of the ordinary shares it holds in the empowerment
subsidiaries to the black partners immediately after implementation of the scheme. As a result of
Liberty Life capitalising the empowerment subsidiaries with preference share capital in terms of the
scheme, the empowerment subsidiaries will own Liberty Life shares with a corresponding
preference share liability and the respective black partners will acquire the relevant empowerment
subsidiaries from Liberty Life for R1.00 each.

1.3 In addition, subject to the conditions precedent set out in paragraph 4.1 of the explanatory
statement, Liberty Life will propose the general staff scheme, in terms of which approximately
4 600 qualifying staff will be awarded 100 Liberty Life shares each, at no cost to them. The general
staff scheme will use existing Liberty Life treasury shares and the JSE Listings Requirements will
therefore be applied as if new Liberty Life shares were being issued to qualifying staff.

1.4 The purpose of this circular is to convene the scheme meeting (as ordered by the Court) and the
general meeting and to provide shareholders with information relating to the black ownership
initiative and the general staff scheme in order to enable shareholders to consider and, if deemed
fit, approve the scheme and the resolutions contained in the notice of general meeting.

1.5 Notice, full details and an explanation of the scheme are set out in the yellow pages of this circular.
1.6 Full details of the general staff scheme are set out on pages 55 to 58 of this circular.

1.7 Additional information regarding Liberty Life, the black ownership initiative and the general staff
scheme is contained in the remainder of this circular.

1.8 The scheme involves a pro rata repurchase of Liberty Life shares by the empowerment subsidiaries
and therefore requires the approval of shareholders. In addition, Liberty Life is proposing:

— a resolution approving the disposal of the ordinary shares it holds in the empowerment
subsidiaries to the black partners as part of the black ownership initiative; and

~ the resolutions necessary to authorise the disposal of the treasury shares for the purposes of the
general staff scheme.




In terms of the requirements | of the JSE, in order to be effective, the resolution to approve the
disposal of the treasury shares requires a 75% majority of the votes to be cast in favour of the
resolution by those Liberty L|fe shareholders present or represented at the general meeting and
voting on the resolution. |

These resolutions are set eut in the notice of general meeting on page 67 of this circular.

2. THE GENERAL MEETING

The notice of the general meet|ng IS mcluded on page 67 of this circular. A general meeting will be held
at 10.00 on Friday, 15 October 2004 (or at a later time or date to which the general meeting may be
adjourned or postponed) at the Lrberty Contference Centre, 1 Anerley Road, Parktown, Johannesburg
for the purposes of cons:denng and if deemed fit, passing, with or without amendment, the special
reselution necessary to |mp|ement the pro rata share repurchase, and the resolutions necessary to
implement the general staff scheme and subsidiary disposals.

3. THE SCHEME MEETING

The notice convening the scheme rneetmg is included on page 13 of this circular. The scheme meeting
will be held at 11:00 on Friday, 15 October 2004 (or, if later, ten minutes after the general meeting of the
shareholders of Liberty Life convened to be held at 10:00 on the same date, at the same venue, or any
adjournment of that meeting, shall have been concluded) at Liberty Conference Centre, 1 Anerley Road,
Parktown, Johannesburg at which sharenolders will be asked to consider and, if deemed fit, approve the
scheme. ‘




DEFINITIONS AND INTERPRETATIONS

In this document and the annexures hereto, excluding the scheme document and the annexures thereto, the
notice of the scheme meeting and the notice of the general meeting, which contain their own definitions,
unless the context indicates otherwise, reference to the singular shall inciude the plural and vice versa and
words denoting one gender include the others. Expressions denocting natural persons include juristic
persons and associations of persons and vice versa and the words in the ﬂrst column have the meanings
stated opposite them in the second column, as follows: :

‘agents”

“the allocation committee”
“BEE”

“black company”

“black managers”

“black managers’ trust”
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“black non-executive directors’

“the black ownership initiative”

“the black partners”

"black people”'
“the board”

“bonuses”

“broker”

“business day”

agents of Liberty Life who render services in connection with insurance
policies underwritten by Liberty Life;

an internal Liberty Life commitiee, tasked with formulating the criteria to
determine the equitable participation of black managers and black non-
executive directors in the black managers’ trust;

black economic empowerment;
a "black company” as defined in paragraph 2.7 of the Charter;
‘management” as defined in paragraph 2.30 of the Charter;

the Katleho Managers Trust (Masters reference number IT 7330/2004),
being a broad-based trust established for the benefit of current and
future black managers of the Liberty Life group and black non-executive
directors of Liberty Life;

current and future black non-executive directors on the board of Liberty
Life that are not involved in the day-to-day management of Safika or
Shanduka;

the initiative by Liberty Life to empower the South African operations of
Liberty Life, which will result in Liberty Life achieving direct ownership
points, by the transfer of 8.35% of Liberty Life's issued share capital to
the empowerment subsidiaries in terms of the scheme and the
subsequent subsidiary disposals of the ordinary share capital of the
empowerment subsidiaries to the black partners, set out in the general
overview on page 2 of this circular;

collectively, Safika, Shanduka, the black managers’ trust and the
community trust, being the broad-based black groupings acqguiring the
sale shares in Stratco 1, Stratco 2, Staffco and Commco, respectively;
“black people” as defined in paragraph 2.10 of the Charter;

the board of directors of Liberty Life;

bonuses payable to Liberty Life employees and commissions payable to
agents, who qualify as gualifying staff for the general staff scheme;

any person registered as a “broking member (equities)” in terms of the
Rules of the JSE made in accordance with the provisions of the Stock
Exchange Control Act No 1 of 1985, as amended;

any day other than a Saturday, Sunday or official public holiday in South
Africa;




“cash consideration”

“certificated scheme participant”

“certificated shares”

“the Charter”

“the Charter Council”

“Charter event”

“Commco”

‘the common monetary area”

“the community trust”

“the conditions precedent”

“the Companies Act”

the aggregate cash consideration in rands, of approximately R1.3 biltion,
for the pro rata share repurchase of 9.35% of the issued Liberty Life share
capital payable by the empowerment subsidiaries;

a scneme participant who holds certificated shares;

Li‘ber‘ty Life shares which are not dematerialised shares;

the Financial Sector Charter adopted by the financial sector (as defined
in' paragraph 2.25 of the Charter) on 17 October 2003;

the Qharter Council to be established in terms of paragraph 15.1 of the
Charter;

any amendment, modification, replacement or novation of the Charter or
the scorecard or the coming into effect of any of the laws of the Republic
of Sopth Africa or any action of any relevant authority or any action of an
empawerment subsidiary, a black partner or certain direct or indirect
stakeholders in that black partner:

— which occurs at any time during the period between the effective date
and 1 January 2015 and which results or is likely to result in any loss
by ‘ithe Liberty Life group of any benefit in terms of the Charter which it
enjcyed immediately prior to the occurrence of the event in question;

- rwhich occurs at any time during the period commencing on the
Esignature date of the shareholders’ agreement and terminating on the
effectrve date and which would have resulted or would have been likely
to have resulted in any loss by the Liberty Life group of any Charter
beneflt in terms of the Charter which it would have enjoyed prior to the
occurrence of the event in guestion had the effective date occurred

pnor to the occurrence of the event; or

- whrch occurs at any time during the period between the effective date
and 1 January 2015 and which will result in any foss by the Liberty Life
group of any benefit in terms of the Charter which it enjoyed prior to
the| occurrence of the event in question if there were to be any
‘disbosal prior to 1 January 2015, by an empowerment subsidiary of
any of its Liberty Life shares or by the black partner of any of the sale
shares or by any direct or indirect stakeholder of that black partner of

therr respective interests in the black partner;

Lexshell 623 Investments (Proprietary) Limited (Registration number
2004/01 1196/07), a private company incorpoerated in South Africa, being
a specral purpose vehicle, which is a wholly-owned subsidiary of Liberty
Life, Whlch has been acquired by Liberty Life exclusively to implement
the black ownership initiative and, for that purpose, to purchase 1.87% of
the rssued share capital of Liberty Life;

-
Sauth Africa, the Republic of Namibia and the Kingdoms of Lesotho and
Swaziland;
the Katleho Community Trust (Masters reference number 1T 7328/2004),
being|a broad-based trust established for the benefit of community,
regional and educational empowerment groupings;

the cenditions precedent set out in paragraph 4.1 of the explanatory
statement

the Companres Act No 61 of 1973, as amended;

i
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“the Court”

“CSDP”

“dematerialised shares”

“direct ownership”

“direct ownership points”

“this document” or “the circular”

or "this circular”

“documents of title”
“the effective date”

‘empowerment subsidiaries”
HEPSN

“Exchange Control Regulations”

“the explanatory statement”

“a financial institution”

“the form of surrender”

“GAAP”

“the general meeting”

‘the general staff scheme”

the High Court of South Africa (Witwatersrand Local Division), which is
located in the High Court Building, Von Brandis Square, corner Pritchard
and Von Brandis Streets, Johannesburg, South Africa;

a Central Securities Depositary Participant, accepted as a participant in
terms of the Custody and Administration of Securities Act No 85 of 1992,
as amended;

those Liberty Life shares that have been dematerialised through a CSDP
or broker and are held on Liberty Life's sub-register of members
administered by CSDPs in electronic form;

“direct ownership” as defined in paragraph 2.20 of the Charter;

the direct ownership points to be earned in terms of section 5.1.1 of the
scorecard;

this bound document, dated 10 September 2004, including the scheme
document, the statements in terms of section 312(1)(a) of the Companies
Act, the section setting out the subsidiary disposals and the disposal of
the treasury shares in terms of the genera! staff scheme, the section
setting out the additional information, the annexures and the forms and
notices it contains. The portions of this circular printed in yellow have
been considered by the Court when granting the Order of Court set out
on page 35 of this circular;

valid share certificates, certified transfer deeds, balance receipts, or any
other proof of ownership acceptable to Liberty Life, of Liberty Life shares;

the first business day after the date on which the scheme has been
implemented;

collectively, Stratco 1, Stratco 2, Staffco and Commco;
earnings per share;

the Exchange Control Regulations, 1961 as promulgated in terms of the
Currency and Exchanges Act No 9 of 1933, as amended;

the explanatory statement as required by section 312(1)(a)(i) of the
Companies Act, for purposes of the scheme, which is printed in yellow
and set out on pages 16 to 23 of this circular;

a "financial institution” as defined in paragraph 2.26 of the Charter;

the form attached to this circular (pink), applicable to certificated
shareholders only, to be completed and to accompany surrendered
documents of title;

South African Statements of Generally Accepted Accounting Practice;

the general meeting of Liberty Life shareholders to be held at 10:00 on
Friday, 15 October 2004 at Liberty Conference Centre, 1 Anerley Road,
Parktown, Johannesburg (including any adjournment or postponement
thereof) to consider, and, if deemed appropriate, approve the resolutions
proposed in the notice of general meeting that forms part of this circular;

the proposal whereby the gualifying staff will acquire 100 Liberty Life
shares each, at no cost to them;




“the general staff scheme trust”

“HEPS”
“IFRS 2”
“JPMorgan”
“the JSE”

“the last practicable date”

“Lexshell 615"

“Liberty Life" or "the Company”

“Liberty Ermitage”

“Liberty Holdings”

“the Liberty Life group”

“Liberty Life shareholders™ or
“shareholders”

“Liberty Life Share Trust”

“the lock-in period”

“‘the Long-term Insurance Act”
“NAV"

“the operative date”

the tiberty Group General Staff Scheme Share Trust (Masters reference
number IT 7328/2004), that will, on behalf of qualifying staff, hold certain
of the Liberty Life shares that are subject to the general staff scheme;

heaqline EPS;
lntemational Financial Reporting Standards — Share-based payments;

JPMorgan Chase Bank, Johannesburg branch;
‘ i
the JSE Securities Exchange South Africa;

1 September 2004, being the last practicable date prior to the finalisation
of this document;

Lexsjhetl 815 Investments {Proprietary) Limited (Registration number
2004/007666/07), a private company with limited liability and duly
mcorporated in South Africa, which currently holds Liberty Life shares as

treasury shares that will be transferred to the agents in the general staff
scheme

Liberty Group Limited (Registration number 1957/002788/06), a public
company incorporated in Scuth Africa, the shares of which are listed on
the JSE which is registered as a Long-term insurer in terms of the Long-
termiinsurance Act;

i
Liberty Ermitage Limited, a wholly-owned subsidiary of Liberty Life,
incoﬁporated in Jersey;

Lrberty Holdings Limited (Registration number 1968/002095/06), a public
company incorporated in South Africa, the shares of which are listed on
the J‘SE

the gjroup of companies comprising Liberty Life and its subsidiaries;

holders of Liberty Life shares;

the Qiberty Life Association of Africa Limited Share Trust formed in terms
of anlincentive scheme adopted by the Company on 14 May 1998, which
will be wound up after the implementation of the black ownership
initiative and the general staff scheme;

t
the period commencing on the effective date and ending at midnight on
31 December 2014, provided that the “lock-in-period” as here defined
shall’ end on the review date if (and only if):

- the review date occurs prior to 1 January 2015; and

- as at the review date there will not have been the occurrence of any
‘ Charter event;

|

the L‘png-term Insurance Act No 52 of 1998, as amended;

net asset value;

t
the date on which the scheme becomes operative, being the first
busrness day immediately after the participation record date. The
operatlve date is expected to be Monday, 8 November 2004;

|
o
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‘own name registration”

“the ownership review”

”

“the participation record date

“the prime rate”

“preference dividends”

‘preference shares”

“qualifying staff”

Hrand” Or UR))
“the Registrar”

“the replacement share
certificate”

“repurchase ratio”

“review date”

“Safika”

“the sale agreements”

means the registration of dematerialised shares in the name of the
beneficial holder thereof (as opposed to in the name of a nominee for the
beneficial holder) in a sub-register maintained by a CSDP;

the review by the Charter Council in 2011 of the ownership provisions of
the Charter as set out in paragraph 4.3 of the Charter, to identify and
address shortcomings in regard to such ownership provisions;

the date and time on which the holder of Liberty Life shares must be
recorded in the register as a shareholder to participate in the scheme
and receive the scheme consideration, which record date is expected to
be at 17:00 on 5 November 2004;

the prime overdraft rate of interest as charged and calculated by
Standard Bank from time to time, compounded monthly in arrear;

“preference dividends” as defined in the rights attaching to the
preference shares, which are contained in the articles of association of
the empowerment subsidiaries;

the variable rate, redeemabie, cumulative preference shares having a
nominal value of R0O.01 each which are to be allotted and issued at an
issue price of R1 000 each by each of the empowerment subsidiaries to
Liberty Life, to be paid for with existing cash resources and near cash,
prior to the effective date and which have the rights set out in the articles
of association of the empowerment subsidiaries which are attached to
each of the shareholders’ agreements as Schedule 3;

approximately 4 600 employees and agents of Liberty Life who will
participate in the general staff scheme, which excludes the black
managers who will participate in the black ownership initiative and white
managers who participate in an existing share incentive scheme;

the currency of South Africa;
the Registrar of Companies;

the share certificate, requested by those Liberty Life shareholders who
wish to continue to hold their evidence of ownership in certificated form,
representing the remaining balance of a shareholder’s Liberty Life shares
after such shareholders scheme shares have been acquired by the
empowerment subsidiaries in terms of the scheme;

the pro rata repurchase ratio in terms of which the empowerment
subsidiaries will acquire scheme shares from scheme participants on the
participation record date, being 9.35 shares per 100 held (or such
number as may result from the rounding up or down, in accordance with
the table of entitlement contained in Annexure A to the scheme
document, to the nearest whole number of fractions);

the date on which the last of any amendments to the Charter resulting
from the ownership review becomes operative;

Safilka Holdings (Proprietary) Limited (Registration number
1996/001693/07), a private company incorporated in South Africa;

the agreements between Liberty Life and each black partner in terms of
which Liberty Life agrees 1o sell the sale shares to each black partner;




“the sale shares”

“the scheme”

“the scheme consideration”

“the scheme document”

“the scheme meeting”

“scheme member”

“scheme participant”

“scheme shares”

“the scorecard”’

“the scorecard points”

“SENS”

“Shanduka”

“shareholders' agreements”

“shares” or “Liberty Life shares”

“South Africa”

the (jantire issued ordinary share capital of the respective empowerment
subsidiaries, which each black partner has agreed to purchase from
Libe;rty Life for R1.00;

tjhe scheme of arrangement in terms of section 311 of the Companies Act
proposed by Liberty Life between itself, the empowerment subsidiaries
and ‘the shareholders of Liberty Life, in terms of which the empowerment
subsndlarles will purchase each scheme share for the scheme
conSIderanon the terms and conditions of which are contained in the
scheme document;

485@ cents payable in cash to each scheme participant in terms of the
sché,me for each scheme share disposed of by that scheme participant;

b
pages 24 to 34 of this circular;

the meetmg of scheme members convened by the Court in terms of
sectlon 311(2)(b) of the Companies Act (including any adjournment or
postponement thereof), which is expected to be held at Liberty
Conference Centre, 1 Anerley Road, Parktown, Johannesburg at 11:00
on Friday, 15 October 2004, at which meeting scheme members will

consider and vote on the scheme;
|

each) shareholder of Liberty Life, recorded in the register at the voting
record date who is entitled to attend and vote at the scheme meeting;

e‘ack}1 shareholder of Liberty Life recorded in the register on the
participation record date, who will dispose of his scheme shares and
become entitled to receive the scheme consideration if the scheme
becomes operative;

dolléctively 9.35% (or such number as may result from the rounding up
or down in accordance with the table of entitlement contained in
Annexure A to the scheme document, to the nearest whole number of
fractions that may result from the repurchase of 9.35% of the shares held
by each Liberty Life shareholder in terms of the scheme) of the Liberty
Life |shares held by each scheme participant on the participation
record date;

the Charter scorecard referred to in paragraph 16 of the Charter;

the points to be earned in terms of sections 1 to 6 of the scorecard,

t

Securmes Exchange News Service of the JSE;
Sharﬁduka Group (Proprietary) Limited (Registration number
2001/004633/07), a private company incorporated in South Africa
(formerly known as Millennium Consolidated Investments (Proprietary)
Limited);

|

the :shareholders’ agreements between Safika and Liberty Life with
respect to Stratco 1, Shanduka and Liberty Life with respect to Stratco 2,
the black manzagers’ trust and Liberty Life with respect to Staffco and the

commumty trust and Liberty Life with respect to Commco;

ordmary shares in the issued share capital of Liberty Life, which have a
par value of R0.10 each;

-
the Republic of South Africa;




“special preference share”

“Staffco”

“Standard Bank”

“STANLIB"

“Stratco 1"

“Stratco 2”

“STRATE”

“subsidiary”

“the subsidiary disposals

“transfer secretaries”

“TNAV”

“treasury shares”

“the Tutuwa Consortium”

“the valuation statement”
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one special redeemable preference share having a par value of R1.00 to
be allotted and issued by each empowerment subsidiary to Liberty Life
at its par value prior 1o the effective date, having the rights set out in the
articles of association of the empowerment subsidiaries which are
attached to each of the shareholders’ agreements as Schedule 3;

Lexshell 622 Investments (Proprietary) Limited (Registration number
2004/011345/07), a private company incorporated in South Africa, being
a special purpose vehicle, which is a wholly-owned subsidiary of Liberty
Life, which has been acquired by Liberty Life exciusively to implement
the black ownership initiative and, for that purpose to purchase 3.74% of
the issued share capital of Liberty Life;

The Standard Bank of South Africa Limited (Registration number
1962/000738/06), a public company incorporated in South Africa;

STANLIB Limited (Registration number 1997/014748/06), a public
company incorporated in South Africa, in which Liberty Life holds a
37.4% interest;

Lexshell 620 Investments (Proprietary) Limited (Registration number
2004/007521/07), a private company incorporated in South Africa, being
a special purpose vehicle, which is a wholly-owned subsidiary of Liberty
Life, which has been acquired by Liberty Life exclusively to implement
the black ownership initiative and, for that purpose, to purchase 2.24% of
the issued share capital of Liberty Life;

Lexshell 621 Investments (Proprietary) Limited (Registration number
2004/011473/07), a private company incorporated in South Africa, being
a special purpose vehicle, which is a wholly-owned subsidiary of Liberty
Life, which has been acquired by Liberty Life exclusively to implement
the black ownership initiative and, for that purpose, to purchase 1.50% of
the issued share capital of Liberty Life;

an electronic settlement environment for transactions to be settled and
transfer of ownership to be recorded electronically, which is be managed
by STRATE Limited (Registration number 1998/022242/06), a public
company incorporated in South Africa;

a subsidiary company, as defined in section 1 of the Companies Act;

the sale by Liberty Life of all of the issued ordinary share capital of the
empowerment subsidiaries to the black partners;

Computershare Investor Services 2004 (Proprietary) Limited
(Registration number 2004/003647/07), a private company incorporated
in South Africa and the transfer secretaries of Liberty Life;

Tangible NAVY;

Liberty Life shares currently held by a wholly-owned subsidiary of Liberty
Life, Lexshell 615, and/or the Liberty Life Share Trust;

collectively, Safika and Shanduka;

the valuation statement in terms of section 312(1)(a)(ii) of the Companies
Act; and




“the voting record date” the date and time for shareholders to be recorded in Liberty Life's register
of members in order to vote at the scheme meeting, which date is
expected to be at 17:00 on Wednesday, 13 October 2004.

All abovementioned dates and timés ére subject to amendment. Details of any such amendments will be
published on SENS and in the press.
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NOTICE OF SCHEME MEFTING AND NOTICE IN TERMS OF SECTION
38(1)(a)(ii) OF THE LONG-TERM INSURANCE ACT NO 52 OF 1998

IN THE HIGH COURT OF SOUTH AF?ICA
(WITWATERSRAND LOCAL DIVISION), CASE NO 04/9223
|

1
BEFORE THE HONOURABLE MR JUSTICE HUSSEIN

In the ex parte application of

LIBERTY GROUP LIMITED | Applicant
(Incorporated in the Republic of South Afnca)
(Registration number 1957/002788/06)

NOTICE IS HEREBY GIVEN in terms of an order of Court dated 7 September 2004 and in terms of
section 38(1)(a)(ii) of the Long-term Insurance Act No 52 of 1998, that:

1. Liberty Group Limited (“Liberty Li‘fe”), being a registered long-term insurer, has proposed a scheme
of arrangement (“the scheme”) between itself, Lexshell 620 Investments (Proprietary) Limited, Lexshell
621 Investments (Proprietary) Limited, Lexshell 622 Investments (Proprietary) Limited, Lexshell
623 Investments (Proprietary) Limited and the Liberty Life ordinary shareholders (“Liberty Life
shareholders”); and

2. the High Court of South Africa (Witwatersrand Local Division) has ordered that a meeting in terms of
section 311 of the Companies Act No 61 of 1973, as amended ("the Companies Act”), of the Liberty Life
shareholders (“scheme meeting”) be held under the chairpersonship of Mr Isaac Vincent Maleka SC or,
failing him, Mr Mohammed Ashraf Chohan or, failing both of them, such other independent advocate or
attorney as may be appointed by the above Honourable Court at Liberty Conference Centre, 1 Anerley
Road, Parktown, Johannesburg, at 11:00 on Friday, 15 October 2004, (or, if later, ten minutes after the
general meeting of the Liberty Life;shareholders convened to be held at 10:00 on the same date at the
same venue, or any adjournment of that meeting, shall have been concluded) for the purpose of
considering and, if deemed fit, agneeing, with or without modification, to the scheme.

The scheme is subject to the fulfllment of the conditions precedent stated therein and the sanction of the
above Honourable Court.

The essence of the scheme is thét, upon its implementation, Lexshell 620 Investments (Proprietary)
Limited, Lexshell 621 Investments!(Proprietary) Limited, Lexshell 622 Investments (Proprietary)
Limited and Lexshell 623 Investmeéents (Proprietary) Limited will in aggregate acquire, from all
shareholders of Liberty Life, 9.35% of the issued share capital of Liberty Life on a pro rata basis for a
consideration of 4850 cents per share. The detailed terms and conditions of the scheme are contained
in the scheme document approved by the above Honourable Court, which is available as referred to
below. ‘

Copies of this notice, the scheme docdment, the statements in terms of section 312(1)(a) of the Companies
Act which explain the scheme, the approved form of proxy to be used at the scheme meeting and the Order
of Court convening the scheme meeting have been sent to scheme members and may, during normal
business hours from the date of this notice up to and including the date on which application is made to
sanction the scheme, being a period in excess of fifteen days, be inspected (or obtained by any scheme
member, free of charge) at the regrstered office of Liberty Life, being Liberty Centre, 1 Ameshoff Street,

Braamfontein. |

Each scheme member (being a memb‘er of Liberty Life registered as such at the close of business (17:00)
on Wednesday, 13 October 2004) may attend, speak and vote or abstain from voting in person at the
scheme meeting, or may appoint one or more proxies (none of whom need be members of Liberty Life) to
attend, speak and vote or abstain fr‘om‘voting at the scheme meeting in the place of such scheme member.
It more than one proxy is appointed on a single form of proxy, then only one of those proxies (in order of
appointment) will be entitled to exerc:se that proxy. In the case of joint shareholders, the vote of the senior
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shareholder (for which purpose seniority will be determined by the order in which the names of the joint
shareholders stand in Liberty Life's register of members) who tenders a vote (whether in person or by proxy)
will be accepted to the exclusion of the vote of the other joint shareholder(s). Properly completed forms of
proxy must be lodged with the transfer secretaries of Liberty Life, being Computershare Investor Services
2004 (Proprietary) Limited of Ground Floor, 70 Marshall Street, Johannesburg, to be received by not later
than 11:00 on the day before the date of the scheme meeting (or 24 hours before any adjourned scheme
meeting) or handed 1o the chairperson of the scheme meeting not later than ten minutes before the
scheduled time for the commencement of the scheme meeting (or any adjournment thereof).
Notwithstanding the foregoing, the chairperson of the scheme meeting may approve in his discretion the use
of any other form of proxy.

In terms of section 38(1)(b) of the Long-term Insurance Act, any person who has an interest in this matter
may, within fifteen days after publication of this notice in the Government Gazette, submit to the Registrar of
Long-term Insurance such representations concerning the scheme as are relevant to his, her or its interests.

In terms of the aforementioned Order of Court, the chairperson of the scheme meeting must report the
results thereof to the above Honourable Court on Tuesday, 26 October 2004 at 10:00 or so soon thereafter
as Counsel may be heard. A copy of the chairperson’'s report to the Court will be available to any scheme
member free of charge at the registered office of Liberty Life, during normal business hours from the day
after the day on which the scheme meeting is completed to the day of such hearing. At that hearing, Liberty
Life will seek an order sanctioning the scheme in terms of section 311 of the Companies Act and approving
the scheme in terms of section 37 of the Long-term Insurance Act. In terms of section 38(1)(d) of the Long-
term Insurance Act, the Registrar of Long-term Insurance and any policyholder, shareholder or creditor of
Liberty Life may appear and be heard at that hearing and may file affidavits and other documents relating
thereto.

Notice of any adjournment or postponement of the scheme meeting (and any consequent amendment of the
dates and times contained in this notice for registration in order to be a scheme member and for delivery of
proxies) shall be published on the Securities Exchange News Service of the JSE Securities Exchange South
Africa and in any English newspaper and Afrikaans newspaper circulating in Johannesburg, Cape Town and
Durban, not less than one week prior to the earliest of the amended dates and times.

Isaac Vincent Maleka SC
Chairperson of scheme meeting

Attorneys to Liberty Group Limited

Werksmans Inc.

155 - 5th Street

Sandown

Sandton

2196

Reference: Mr G Driver/Ms H Goolam
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|
IMPORTANT DATES AND TIMES (note 1)
L

The definitions and interpretations on pages 4 to 11 of this document apply, mutatis mutandis, to this section

on important dates and times. ,

2004

Last day to trade Liberty Life shares in order to be recorded in the register

to vote at the scheme meeting, on |
Voting record date to vote at the scheme meeting, on

Last day to lodge forms of proxy for the general meeting (green) by
10:00, on ! \

Last day to lodge forms of proxy er th‘ie scheme meeting (blue) by 11.00, on
General meeting to be held at 10:00,“3 on
Scheme meeting to be held at 11‘005 on

Announcement of results of general meetnng and scheme meeting on
SENS, on

Announcement of results of general meetmg and scheme meeting in the
press, on :

Court hearing to sanction the propofsed scheme, on

Announcement on SENS regarding‘the“ sanctioning of the proposed
scheme, on | j

Announcement in the press regardmg the sanctioning of the proposed
scheme, on

If the proposed scheme is sanctloned and implemented:
Last day to trade to participate in the scheme

Shares trade “ex” the scheme consideration

Participation record date on which members must be recorded in the
register to be scheme participants anq so become entitled to receive the
scheme consideration, on ‘

Operative date of the scheme \

The scheme consideration expected tQ be transferred or posted (as the
case may be) (against the surrender of existing share certificates) and new
share certificates expected to be posted to certificated shareholders, on or
within five days after |

Safe custody accounts to be updated and accounts credited at the CSDP
or broker in the case of shareholders who have dematerialised their Liberty
Life shares, on C

i

Wednesday, 6 October
Wednesday, 13 October

Thursday, 14 October
Thursday, 14 October
Friday, 15 October
Friday, 15 October

Friday, 15 October

Monday, 18 October
Tuesday, 26 October

Tuesday, 26 October

Wednesday, 27 October

Friday, 29 October

Monday, 1 November

Friday, 5 November
Monday, 8 November

Monday, 8 November

Monday, 8 November

Notes:

]
1. The abovementioned times and dates are subject to change. Any such change will be published on SENS and in the press.

\
2. Ifthe general meeting is adjourned or postponed, forms of proxy must be received by no later than 24 hours prior to the time of the

adjourned or postponed general meeting.

3. If the scheme meeting is adjourned or postponed, forms of proxy must be received by no later than 24 hours prior to the time of the

i

adjourned or postponed scheme meeting.

4. Shareholders may not dematerialise or rematérialise their existing Liberty Life shares after Friday, 29 October 2004.

5. New share certificates may be demateria‘lised“ or rematerialised after Monday, 8 November 2004.
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LIBERTY GROUP LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 1957/002788/06)
Share code: LGL  ISIN: ZAEC00024543

EXPLANATORY STATEMENT ON THE EFFECT OF THE SCHEME IN TERMS OF
SECTION 312(1)(a)(i) OF THE COMPANIES ACT

The definitions and interpretations on pages 4 to 11 apply, mutatis mutandis, to this explanatory statement
on the effect of the scheme in terms of section 312(1)(a)(i) of the Companies Act.
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THE PURPOSE OF THIS DOCUMENT

The purpose of this document is to explain, inter alia, the effect on scheme members in the event of the
scheme being approved.

This document also explains:

- the conditions precedent to which the scheme is subject and the prospects of fulfilment of those
conditions;

- how scheme members will be informed of the fulfilment of the conditions precedent;
- what must be done to enable scheme members to vote at the scheme meeting referred to below; and

- what scheme members are required to do in order to obtain and enforce the rights created by the
scheme and how those rights may be lost through inaction.

This explanatory statement should be read in conjunction with the scheme document and other
documents contained in the circular of which this explanatory statement forms part.

THE NATURE OF A SCHEME UNDER SECTION 311 OF THE COMPANIES ACT

Section 311 of the Companies Act permits a company to apply to the Court for leave to convene a
meeting of its shareholders for the purpose of considering a scheme between the company and its
shareholders. The meeting of those shareholders is referred to as a “scheme meeting”.

Shareholders of that company who are recorded in the register as such on the voting record date, are
entitled to be present or be represented, and to vote, at the scheme meeting. If the scheme is approved
at the scheme meeting by the required majority of scheme participants (the required majority is
explained in paragraph 4.3 of this explanatory statement) application is made to the Court for the
sanctioning of the scheme. If the Court orders that the scheme be sanctioned, then that order must be
lodged with the Registrar and upon registration of that order, the scheme becomes binding on that
company and its shareholders recorded in the register on the participation record date and their rights
then become regulated by the terms of the scheme.

The scheme to which this document relates is one proposed under section 311 of the Companies Act.

Should the scheme be approved by the shareholders of Liberty Life recorded in the register on the
voting record date, the conditions precedent contained in the scheme be fulfilled, the Court order that
the scheme be sanctioned and the Registrar register that order, the scheme will become operative and
the shareholders of Liberty Life recorded in the register on the participation record date will be bound
by the scheme and required to take the steps outlined in the scheme explained below.




3. THE SUBSTANCE OF TRt SCHEME

3.1

3.2

3.3

|
The scheme is directed at the Liberty Life shareholders. If the scheme becomes operative, the

effect of the scheme will be that

3.1.1 shareholders of leerty Life who are recorded in the register on the participation record date,
shall be deemed to have disposed of (and shall be deemed to have undertaken to transfer)
9.35% of the Liberty Life shares held by them, according to the repurchase ratio, as at the
participation record dete (whether they hold those shares in certificated or dematerialised
form), to the empowerment subsidiaries, which shall acquire ownership of such shares;

|

3.1.2 in consideration for its disposal of each scheme share, each scheme participant will
become entitled to?rec‘eive the scheme consideration of 4850 cents from the empowerment
subsidiaries, jointly and severally; and

{

3.1.3 in order to enable the Empowerment subsidiaries to pay the scheme consideration, Liberty
Life will, immediately pjrior to the time at which the scheme consideration becomes payable
by the empowerment subsidiaries, subscribe for the preference shares in the empowerment
subsidiaries by paying to the empowerment subsidiaries, an aggregate subscription price
equal to the aggregate cash consideration payable by the empowerment subsidiaries.

|

Immediately after implementation of the scheme, Liberty Life will implement the subsidiary
disposals by disposing of the entire issued share capital of each empowerment subsidiary 1o the
relevant black partners for R1.00 per empowerment subsidiary. Thereafter, Liberty Life will hold
only preference shares and the special preference share in the empowerment subsidiaries and the
black partners will, through [the empowerment subsidiaries and subject to the rights of those
preference shares and the sbecial preference share, enjoy ownership of the Liberty Life shares
acquired by the empowermeht subsidiaries in terms of the scheme.

After the implementation of the scheme and the subsidiary disposals:

3.3.1 2.24%,6 191075 ijeﬁty Life shares, of the issued share capital of Liberty Life will be owned
by Stratco 1, the ordinary shares of which will be owned by Safika;

3.3.2 1.50%, 4127 383 Libeﬁty Life shares, of the issued share capital of Liberty Life will be owned
by Stratco 2, the ordinary shares of which will be owned by Shanduka;

3.3.3 3.74%, 10 318 458 Liberty Life shares, of the issued share capital of Liberty Life will be
owned by Staffco, the ordmary shares of which will be owned by the black managers' trust;
and

3.3.4 1.87%,5 159 229 Libenty Life shares, of the issued share capital of Liberty Life will be owned
by Commco, the ordinary shares of which will be owned by the community trust and,
possibly in the future, by other community, regional and educational empowerment
groupings. ‘

4. CONDITIONS PRECEDENT TOt THE SCHEME

4.1

The scheme is conditional ubon the fulfilment of the following conditions precedent on or before

30 November 2004: |

4.1.1 shareholders of Liberty‘j Life in general meeting adopting a special resolution approving the
purchase by the empowerment subsidiaries of the scheme shares, and that resolution being
registered by the Registrar;

4.1.2 shareholders of Liberty Life in general meeting adopting an ordinary resolution approving
the disposal by Liberty Life of the issued ordinary shares of the empowerment subsidiaries
to the black partners fer R1.00;

4.1.3 the scheme being approved with or without modification, by a majerity representing not less
than three-fourths (75%) of the votes exercisable by Liberty Life shareholders present and
represented, either in person or by proxy at the scheme meeting; and
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4.2

4.3

4.4

4.5

4.1.4 ne LoUurt granting an urder tnat tne scneme pe sanctionea In terms of section s11 or tihe
Companies Act and be approved in terms of section 37 of the Long-term Insurance Act and
the Order in terms of section 311 of the Companies Act being registered by the Registrar.

415 the Registrar of Long-term Insurance approving the purchase by the empowerment
subsidiaries of the scheme shares in terms of the scheme;

These conditions precedent are consistent with those normally incorporated in schemes of this
nature.

In addition to the approval referred to in 4.1.5 above, the Registrar of Long-term Insurance will
report to the Court on its views on the scheme and the Court will take that report into account when
determining whether to sanction the scheme.

The shareholder approval referred to in 4.1.1 above will not be effective unless approved by 75%
of the votes exercisable by Liberty Life shareholders which are present or represented by proxy at
the general meeting. The shareholder approval referred to in 4.1.4 above will not be effective
unless approved by 75% of the votes exercisable by Liberty Life shareholders which are present
or represented by proxy and voting at the scheme meeting.

Liberty Life is of the view that the prospects of the Registrar of Long-term Insurance approving the
scheme and reporting favourably to the Court on the scheme are good. On Tuesday, 24 August
2004, Liberty Life received an in-principle approval of the scheme by the Registrar of Long-term
insurance. Liberty Life is therefore confident that, subject to the scheme being approved by the
required majority of Liberty Life shareholders and being sanctioned by the Court, the scheme will
be implemented in accordance with its terms. It is anticipated that the Registrar of Long-term
Insurance will formally approve the scheme prior to the scheme meeting being held.

Shareholders of Liberty Life will be informed through publication on SENS and in the press upon
the fulfilment of all of the conditicns precedent.

NOTICE OF THE SCHEME MEETING AND NOTICE IN TERMS OF SECTION 38(1)(a)(ii) OF
THE LONG-TERM INSURANCE ACT

The notice convening the scheme meeting on page 13 and in terms of section 38(1)(a)(ii) of the Long-
term Insurance Act, which is to be held at 11:00 on Friday, 15 October 2004, at Liberty Conference
Centre, 1 Anerley Road, Parktown, Johannesburg is attached to and forms part of this document.

ATTENDANCE AND VOTING AT THE SCHEME MEETING

Only Liberty Life shareholders registered as such at the voting record date will be entitled to attend or
be represented and to vote at the scheme meeting.

6.1

6.2

Scheme members holding share certificates and scheme members who have dematerialised their
shares and are either nominees or are beneficial holders of Liberty Life shares who have own name
registration in the sub-register maintained by a CSDP, who are unable to attend the scheme
meeting and wish to be represented thereat must complete and return the attached form of proxy
{blue) to the transfer secretaries referred to in 8.2.2 below to be received by 11:00 on Thursday,
14 October 2004,

Beneficial holders of Liberty Life shares who have dematerialised their shares through a CSDP or
broker and who do not have own-name registration in the sub-register maintained by a CSDP who
wish 1o attend the scheme meeting must instruct their CSDP or broker to issue them with the
necessary authority to attend or, if they do not wish to attend the scheme meeting but wish to be
represented thereat, they must provide their CSDP or broker with their voting instructions in terms
of the custody agreement entered into between them and their CSDP or broker.




7. SANCTIONING OF THE SCHEME BY THE COURT

Subject to the scheme being apprc“pved by the requisite majority at the scheme meeting, an application
_will be made to the Court at 10:00 on Tuesday, 26 October 2004, or as soon thereafter as Counsel may
be heard, to sanction the schemé and have it approved in terms of section 37(1) of the Long-term
Insurance Act. Scheme members are entitied to attend at the Court which is located in the High Court
Building, Von Brandis Square, corner Pritchard and von Brandis Streets, Johannesburg, in person, or to
be represented by Counsel and to be heard concerning any objections they may have in respect of such
application. 1

i
|

It is expected that the operative date of the scheme will be Monday, 8 November 2004. Any change in
the expected dates will be announced on SENS and in the press.

8. SETTLEMENT OF THE SCHEME CONSIDERATION

8.1 No set-off of consideratibn

Settlement of the scheme consideration to which a scheme participant becomes entitied in terms
of the scheme will be implemented, in full, in accordance with the terms and conditions of the
scheme and as explained in 8.4 below, without regard to any lien, right of set-off, counterclaim or
other analogous right to which; any empowerment subsidiary may otherwise have been entitled.

|

8.2 Surrender of documents iof title — applicable to certificated shareholders only

1
8.2.1 Certificated scheme participants must surrender their documents of title in order to
participate in the scheme, failing which they will not receive the scheme consideration or
be able to trade in Liberty Life shares. Certificated shareholders will be unable to trade with
their old certificates. The surrender of documents of title only applies to certificated
’ shareholders. Dematenahsed shareholders need not take any action as their safe custody
accounts will be automgﬂcally amended by their CSDP or broker.

8.2.2 Certificated scheme participants who wish to anticipate the approval and sanctioning of the
scheme should complete the attached form of surrender {pink) and return that form,
together with the documents of title and at their own risk, as soon as possible to the transfer
secretaries, at, Computershare Investors Service 2004 (Proprietary) Limited, Ground Floor,
70 Marshall Street, Johannesburg, 2001 (PO Box 61051, Marshalitown, 2107).

8.2.3 Alternatively, certificated scheme participants can wait until the operative date, and surrender
their documents of tltle\at their own risk, under cover of the completed attached form of
surrender {pink). Certificated scheme participants whose brokers hold their documents of title
should notify their broker to surrender their documents of title on their behalf,

o
8.2.4 No receipts will be issued for documents of title surrendered unless specifically requested.
In order to comply vvith‘ the requirements of the JSE, the lodging agents are required to
prepare special transacnon receipts, if requested.

8.2.5 Documents of title surrendered by certificated scheme participants prior to the operative
date in anticipation of the approval and sanctioning of the scheme will be held in trust by
the transfer secretaries pending the approval and sanctioning of the scheme. Should the
scheme not be approved and sanctioned for any reason whatsoever, then the transfer
secretaries will, within five business days of the date upon which it becomes known that the
scheme will not be approved and sanctioned, return the documents of title to the
certificated scheme'’ participants concerned, by registered post, at the risk of such
certificated scheme participants.

8.2.6 The attention of sharehoiders is drawn to the fact that if the documents of title in respect of
certificated shares are surrendered in advance, it will not be possible to dematerialise those
share certificates between the date of surrender and the participation record date. In
addition, no dematerialisation or rematerialisation of existing share certificates will take
place after the last da\‘( to trade in order to participate in the scheme, being Friday,
29 October 2004,
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8.3

8.4

8.2.7 Despite the provisions of 8.2.1, if documents of title have been lost or destroyed and the
holder produces evidence to this effect to Liberty Life's satisfaction, Liberty Life may
dispense with the surrender of documents of title reguirement against provision of an
acceptable indemnity by the relevant certificated scheme participant, the costs of which
indemnity will be borne by the certificated scheme participant concerned.

8.2.8 Liberty Life shares may only be traded in dematerialised form. The attention of certificated
scheme participants is drawn to the fact that if they surrender their documents of title before
the operative date, they will not be able to trade their Liberty Life shares on the JSE after
such surrender.

8.2.9 After receipt of the duly completed form of surrender and documents of title from each
certificated scheme participant and the implementation of the scheme, the transfer
secretaries will post to that scheme participant, at his/her own risk, a replacement share
certificate reflecting the number of Liberty Life shares held by that scheme participant after
implementation of the scheme.

8.2.10 Scheme participants who, at the time of dematerialisation, elected to retain their physical
share certificates should note that they need not dematerialise their shares in order to
participate in the scheme. However, in order to reflect the correct number of shares held
after the implementation of the scheme on the share certificates and ensure that the share
certificates are valid for delivery for dematerialisation in the future, it will be necessary to
recall all Liberty Life share certificates in issue in order to replace them with new Liberty Life
share certificates.

8.2.11 Once the scheme is approved and sanctioned a further document containing a further copy
of the enclosed form of surrender will be sent to all certificated scheme participants who
have not yet surrendered their documents of title.

Fractional entitlements

Because the scheme provides for scheme participants to dispose of 9.35% of their respective
holdings of Liberty Life shares, it is possible that the number of shares to be disposed of may
inciude a fraction of a share. in order to avoid that outcome, the number of shares to be disposed
of will be rounded up or down to the nearest whole number in accordance with the table of
entitlement contained in Annexure A to the scheme document. The number of shares will be
rounded down to the nearest whole number if the fraction is less than 0.5 of a share and rounded
up to the nearest whole number if the fraction is more than or equal to 0.5 of a share.

Exchange control regulations

The following is a summary of the Exchange Control Regulations insofar as they have application
to scheme participants. Any scheme participants who have any doubts as to the application
thereof should consult their professional advisers as soon as possible.

8.4.1 Residents of the common monetary area
In the case of:

8.4.1.1 certificated scheme participants whose registered addresses in the register of
members is within the common monetary area and whose documents of title are not
endorsed in terms of the Exchange Control Regulations, the scheme consideration
will be posted to his/her registered address (or electronically transferred to such
scheme participant’s bank account if the transfer secretaries have details of that
bank account, the certificated scheme participant concerned has concluded a
mandate with the transfer secretaries and the certificated scheme participant
surrendered his/her documents of title before 12:00 on Friday, 5 November 2004),
unless written instructions to the contrary are received and an address provided.
The attached form of surrender (pink) makes provision for a substitute address; or

8.4.1.2 scheme participants holding dematerialised shares, will have the scheme
consideration credited to that scheme participant in terms of the provisions of the
custody agreement with his/her CSDP or broker.




8.4.2 Emigra

In the ca
whose Li

8.4.2.1

8.4.22

!
nts from the common monetary area

se of scheme 1participants who are emigrants from the common monetary area and
berty Life shares form part of their blocked assets, the scheme consideration will:

in the case of a certificated scheme participant, be forwarded to the authorised
dealer in foreign exchange in South Africa controlling such scheme participants’
blocked assets in terms of the Exchange Control Regulations. The attached form of
surrender (pink) makes provision for details of the authorised dealer concerned to
be given; or i

in the case of :a scheme participant holding dematerialised Liberty Life shares, be
paid to h\s/her CSDP or broker, which shall arrange for the same to be credited
directly to the'blocked Rand bank account of the scheme participant with his/her
authorised dealer

8.4.3 All other non- res:dents of the common monetary area

The scheme consideration accruing to non-resident scheme participants whose registered
addresses are outside the common monetary area and who are not emigrants from the

common
8.4.3.1

8.4.3.2

monetary area will:

in the case of a certificated scheme participant whose documents of title have been
endorsed "non-resident” under the Exchange Control Regulations, be posted to
his/her registefred address, unless written instructions to the contrary are received
and an address provided. The attached form of surrender (pink) makes provision
for a substitute address; or

in the case of 1ja scheme participant holding dematerialised Liberty Life shares, be
paid to his/her duly appointed CSDP or broker and credited to that scheme
participant in terms of the provisions of the custody agreement with his/her CSDP
or broker. |

1

9. Shareholders are referred to the imiportant dates and times listed on page 15 of this circular.

10. ACTION REQUIRED BY SHARéHOLDERS

Please take careful
shareholders regardi

note of the followmg provisions regarding the action reqwred by Liberty Life
ng the scheme meeting.

If you are in any doubt as to What;actaon to take, consult your CSDP, broker, attorney, banker or other

professional adviser

immediately.

10.1 If you have dematerialiseq your Liberty Life shares and you do not have own name registration

10.1.1 Voting
10.1.11

at the sqhehe meeting

Your CSDP or broker should contact you to ascertain how you wish to cast your
vote at the scheme meeting and thereafter cast your vote in accordance with your
instructions. |

10.1.1.2 If you have riot been contacted by your CSDP or broker, it would be advisable for

you to contact your CSDP or broker and furnish it with your voting instructions.

10.1.1.3 If your CSDP or broker does not obtain voting instructions from you, it will be

10.1.1.4

obliged to vjote in accordance with the instructions contained in the custody
agreement concluded between you and your CSDP or broker.

You must nof complete the attached form of proxy for the scheme meeting (blue).

10.1.2 Attendance and rep‘:resentation at the scheme meeting and the Court hearing

In accordance with the mandate between you and your CSDP or broker, you must advise

your CSDP or broker |f you wish to attend the scheme meeting and/or to appear or to be

represented by Counse\ at the Court hearing 1o sanction the scheme or send a proxy to
|
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10.2 If you

represent you at the scheme meeting. Your CSDP or broker will then issue the necessary
letter of authority to you to attend or be represented at the scheme meeting and/or to
appear or to be represented by Counsel at the Court hearing.

are a nominee holder of dematerialised shares or you are a beneficial holder of

dematerialised Liberty Life shares and you do have own name registration.

10.2.1

10.2.2

10.3 If you

Voting and attendance at the scheme meeting

10.2.1.1 You may attend the scheme meeting in person and may vote at the scheme
meeting.

10.2.1.2 Alternatively, you may appoint a proxy to represent you at the scheme meeting
by completing the attached form of proxy for the scheme meeting (blue) in
accordance with the instructions it contains and return it to the transfer
secretaries, at their address referred to in the “Corporate information and
advisers” section, to be received by no later than 11:00 on Thursday,
14 October 2004.

Attendance at the Court hearing to sanction the scheme

You are entitled to appear or be represented by Counsel at the Court hearing for the
sanctioning of the scheme. The Court hearing is expected to occur at 10:00, or so soon
thereafter as Counsel may be heard, on Tuesday, 26 October 2004,

are a nominee holder of dematerialised shares or you are a beneficial holder of

dematerialised Liberty Life shares {with or without own name registration).

Should the scheme be implemented, safe custody accounts will automatically be updated by your
CSDP or broker. You must therefore not complete the attached form of surrender (pink).

10.4 If you have not dematerialised your Liberty Life shares

10.4.1

10.4.2

10.4.3

Voting and attendance at the scheme meeting

10.4.1.1 You may attend the scheme meeting in person and may vote at the scheme
meeting.

10.4.1.2 Alternatively, you may appoint a proxy to represent you at the scheme meeting
by completing the attached form of proxy for the scheme meeting (blue) in
accordance with the instructions it contains and return it to the transfer
secretaries, at their address referred to in the “Corporate information and
advisers” section, to be received by no later than 10:00 on Thursday,
14 October 2004.

Attendance at the Court hearing to sanction the scheme

You are entitled to appear or be represented by Counsel at the Court hearing for the
sanctioning of the scheme. The Court hearing is expected to occur at 10:00, or so soon
thereafter as Counsel may be heard, on Tuesday, 26 October 2004.

Surrender of documents of title

Your attention is drawn to the fact that, in the event that the scheme becomes operative, the
share certificates that you currently hold will not be good for delivery and therefore must be
surrendered in order to receive a replacement share certificate reflecting your remaining
shareholding in Liberty Life.

You are required to surrender your documents of title in respect of all your Liberty Life
shares by completing the attached form of surrender (pink) and returning it, together with
the relevant documents of title representing your entire shareholding of Liberty Life shares,
to the transfer secretaries, at Computershare Investor Services 2004 (Proprietary) Limited,
Ground Floor, 70 Marshall Street, Johannesburg, 2001 (PO Box 61051, Marshalltown, 2107).




If you wish to surrender your documents of title prior to the scheme becoming operative,
you may surrender your documents at any time up until the operative date, which is
expected to be Monday, 8 November 2004, or you may surrender your documents of title
at any time thereafter. |

' |
In the event that the scheme is not approved by shareholders and sanctioned by the Court,
the transfer secretaries will, within five business days of the date upon which it becomes
known that the scheme will not be approved by shareholders or be sanctioned by the Court,
return all documents of title already received to the shareholders concerned by registered

post at the risk of such shareholders.

|

10.5 If you wish to dematerialise; your Liberty Life shares, please contact your broker or transfer

secretaries. !

|
10.6 Shareholders are advised to consult their professional advisers about their personal tax positions
regarding the scheme. ‘

10.7 If you have disposed of all ojf your Liberty Life shares, this document should be handed to the
purchaser of such shares or the broker, banker or other agent who disposed of your shares for you.

i
i
i

11. AUTHORSHIP o

The authors of this explanatory statément are the board of Liberty Life together with Standard Bank and
Werksmans Inc.
For and on behalf of: |
|

LIBERTY GROUP LIMITED

V E Barnard
Company Secretary

Johannesburg
10 September 2004
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LIBERTY GROUP LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 1957/002788/06}
Share code: LGL  ISIN: ZAE0OD0024543

DETAILED TERMS AND CONDITIONS OF THE SCHEME OF ARRANGEMENT IN
TERMS OF SECTION 311 OF THE COMPANIES ACT NO 61 OF 1973, AS
AMENDED, PROPOSED BY LIBERTY GROUP LIMITED BETWEEN ITSELF,
LEXSHELL 620 INVESTMENTS (PROPRIETARY) LIMITED, LEXSHELL 621
INVESTMENTS (PROPRIETARY) LIMITED, LEXSHELL 622 INVESTMENTS
(PROPRIETARY) LIMITED, LEXSHELL 623 INVESTMENTS (PROPRIETARY)
LIMITED AND THE SHAREHOLDERS OF LIBERTY GROUP LIMITED

1. DEFINITIONS AND INTERPRETATIONS

In this document, unless the context indicates otherwise, reference to the singular shall include the plural
and vice versa, words denoting one gender shall include the other genders, expressions denoting
natural persons shall include juristic persons and associations of persons and vice versa and words in
the first column below shall have the meaning stated opposite them in the second column below:

*black partners” collectively, Safika Holdings (Proprietary) Limited, Shanduka Group
(Proprietary) Limited, the Katleho Managers' Trust and the Katleho
Community Trust, being the broad-based black groupings acquiring
the sale shares in Lexshell 620, Lexshell 621, Lexshell 622 and
Lexshell 623, respectively;

“broker” any person registered as a “broking member (equities)” in terms of
the Rules of the JSE made in accordance with the provisions of the
Stock Exchange Control Act No 1 of 1985, as amended;

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

“certificated scheme member” a scheme member who holds certificated shares:

“certificated scheme participant” a scheme participant who holds certificated shares;

“certificated shareholders” holders of certificated shares;
“certificated shares” Liberty Life shares which are not dematerialised shares;
“the circular” the circular to shareholders of Liberty Life in which the scheme

document is incorporated;

‘common monetary area” South Africa, the Republic of Namibia and the Kingdoms of
Swaziland and Lesotho;

“‘Companies Act” the Companies Act No 61 of 1973, as amended;
“Court” the High Court of South Africa (Witwatersrand Local Division) which

is located in the High Court Building, von Brandis Square, corner
Pritchard Street and von Brandis Street, Johannesburg, South Africa;

24




“CSDP”

“dematerialised scheme
member”

“dematerialised scheme
participant”

“dematerialised shareholder”

“dematerialised shares”

*documents of title"

“‘empowerment subsidiaries”

“Exchange Control Regulations”

“explanatory statement”

"JSE”

*Lexshell 620"

“Lexshell 621"

“Lexshell 622"

“Lexshell 623"

ia Central Securities Depositary Participant, accepted as a
participant in.terms of the Custody and Administration of Securities
‘iAot No 85 of 1992, as amended;

i
a scheme member who holds dematerialised shares;

%a scheme participant who holds dematerialised shares;
|

holders of dematerialised shares;

those Liberty Life shares that have been dematerialised through a
iCSDP or broker and are held on Liberty Life's sub-register of
members administered by CSDPs in electronic form;

valid share certificates, certified transfer deeds, balance receipts, or
any other proof of ownership acceptable to Liberty Life, of Liberty
Life shares;

‘collectively, Lexshell 620, Lexshell 621, Lexshell 622 and Lexshell 623;

the Exchange Control Regulations, 1961 as promulgated in terms of
the Currency and Exchanges Act No 9 of 1933, as amended;

‘the explanatory statement prepared in compliance with section
j312(1)(a)(i) of the Companies Act which forms part of the circular in
‘which this scheme document is included;

%JSE Securities Exchange South Africa;

Lexshell 620 Investments (Proprietary) Limited (Registration number
2004/007521/07), a private company incorporated in South Africa,
whose entire issued share capital prior to the implementation of the
jscheme consists of 100 ordinary shares having a par value of R1.00
‘each held by Liberty Life which will be disposed of by Liberty Life
immediately after implementation of the scheme;

Lexshell 621 Investments (Proprietary) Limited (Registration number
2004/011473/07), a private company incorporated in South Africa,
‘whose entire issued share capital prior to the implementation of the
'scheme consists of 100 ordinary shares having & par value of R1.00
‘each held by Liberty Life which will be disposed of by Liberty Life
limmediately after implementation of the scheme;

Lexshell 622 Investments (Proprietary) Limited (Registration number
12004/011345/07), a private company incorporated in South Africa,
\whose entire issued share capital prior to the implementation of the
ischeme consists of 100 ordinary shares having a par value of R1.00
leach held by Liberty Life which will be disposed of by Liberty Life
.immediately after implementation of the scheme;

‘Lexshell 623 Investments (Proprietary) Limited (Registration number
12004/011196/07), a private company incorporated in South Africa,
‘whose entire issued share capital prior to the implementation of the
'scheme consists of 100 ordinary shares having a par value of R1.00
fjeach held by Liberty Life which will be disposed of by Liberty Life
‘immediately after implementation of the scheme;
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“Lexshell 620 preference shares

“Lexshell 621 preference shares”

“Lexshell 6822 preference shares

“Lexshell 623 preference shares”

"Liberty Life shares”

“Liberty Life”

“Long-term Insurance Act

“operative date”

“participation record date”

“preference shares”

“scheme”

“scheme consideration”

300 268 variable rate, redeemable cumulative preference shares in
the share capital of Lexshell 620, having a par value of R0.01 each
and the rights set out in the articles of association of Lexshell 620
which are attached as Schedule 3 to the shareholders’ agreement for
Lexshell 620;

200 179 variable rate, redeemable cumulative preference shares in
the share capital of Lexshell 621, having a par value of R0.01 each
and the rights set out in the articles of association of Lexshell 621
which are attached as Schedule 3 to the shareholders’ agreement for
Lexshell 621;

500 446 variable rate, redeemable cumulative preference shares in
the share capital of Lexshell 622, having a par value of R0.01 each
and the rights set out in the articles of association of Lexshell 622
which are attached as Schedule 3 to the shareholders’ agreement for
Lexshell 6822;

250 223 variable rate, redeemable cumulative preference shares in
the share capital of Lexshell 623, having a par value of R0.01 each
and the rights set out in the articles of association of Lexshell 623
which are attached as Schedule 3 to the shareholders’ agreement for
Lexshell 623;

ordinary shares in the issued share capital of Liberty Life, which have
a par value of R0.10 each;

Liberty Group Limited (Registration number 1957/002788/06), a
public company with limited liability and duly incorporated in South
Africa, whose shares are listed on the JSE and which is registered as
a long-term insurer in terms of the Long-term Insurance Act;

the Long-term Insurance Act No 52 of 1998, as amended;

the date on which the scheme becomes operative, being the first
business day immediately after the participation record date. The
operative date is expected 1o be Monday, 8 November 2004;

the date and time on which the holder of Liberty Life shares must be
recorded in the register as a shareholder to participate in the scheme
and receive the scheme consideration, which record date is
expected to be at 17:00 on Friday, 5 November 2004,

collectively, the Lexshell 820 preference shares, the Lexshell
621 preference shares, the Lexshell 622 preference shares and the
Lexshell 623 preference shares;

the scheme of arrangement in terms of section 311 of the Companies
Act proposed by Liberty Life between itself, the empowerment
subsidiaries and the shareholders of Liberty Life, in terms of which
the empowerment subsidiaries will purchase each scheme share for
the scheme consideration, the terms and conditions of which are
contained in this scheme document (as amended in accordance
with 11.1, if applicable);

4850 cents payable in cash to each scheme participant in terms of
the scheme for each scheme share disposed of by that scheme
participant;




oLhHelTie GOCUITISHL

"scheme meeting”

“scheme member”

‘scheme participant”

“scheme shares”

“shareholders’ agreement”

"SENS”
“South Africa”

“transfer secretaries”

“voting record date”

lls AoCUMent setlling Ut the Gelalield leliTie arlld COonaltions Ol e
scheme;

the meeting of scheme members convened by the Court in terms of
isection 311(2)(b) of the Companies Act (including any adjournment
or postponement thereof), which is expected to be held at Liberty
Conference Centre, 1 Anerley Road, Parktown, Johannesburg at
11:00 on Friday, 15 October 2004, at which meeting scheme
members will consider and vote on the scheme;

each shareholder of Liberty Life, recorded in the register at the voting
record date who is entitled to attend and vote at the scheme meeting;

jeach shareholder of Liberty Life recorded in the register on the
participation record date, who will dispose of his scheme shares and
become entitled to receive the scheme consideration if the scheme
becomes operative;

‘collectively, 9.35% (or such number as may result from the rounding
up or down, in accordance with the table of entitlement contained in
Annexure A, to the nearest whole number of fractions that may result
from the repurchase of 9.35% of the shares held by each Liberty Life
shareholder in terms of the scheme) of the Liberty Life shares held by
‘each scheme participant on the participation record date;

}for:

. Lexshell 820 means the written shareholders’ agreement between
Lexshell 6820, Liberty Life and Safika Holdings (Proprietary) Limited
dated 15 July 2004, as amended;

‘s Lexshell 621 means the written shareholders’ agreement between
Lexshell 621, Liberty Life and Shanduka Group (Proprietary)
Limited dated 15 July 2004, as amended;

|e Lexshell 622 means the written shareholders’ agreement between
Lexshell 622, Liberty Life and the Katleho Managers' Trust dated
27 August 2004, as amended,;

1o Lexshell 623 means the written shareholders’ agreement between
. Lexshell 623, Liberty Life and the Katleho Community Trust dated
27 August 2004, as amended,;

Ethe Securities Exchange News Service of the JSE;
ithe Republic of South Africa;

;Computershare (nvestor Services 2004 (Proprietary) Limited
{(Registration number 2004/003647/07) of Ground Floor, 70 Marshall
‘Street, Johannesburg; and

jthe date and time for shareholders to be recorded in Liberty Life’'s
rregister of members in order to vote at the scheme meeting, which
gdate is anticipated to be at 17:00 on Wednesday, 13 October 2004.

i
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SAARLE CAFITAL Ur LIDERIT T LITEC

At the date of this scheme document, the authorised and issued share capital of Liberty Life is as
follows:

R’million
Authorised share capital
400 000 000 ordinary shares of 10 cents each 40.0
Issued share capital
275 847 728 ordinary shares of 10 cents each 27.6
Share premium 22147
Total issued share capital and premium 2242.3

As at 1 September 2004, the Liberty Life group held 963 137 treasury shares. The number of treasury
shares will be reduced by 9.35% as a result of the scheme to 872 603 Liberty Life shares.

OBJECT OF THE SCHEME

3.1 The immediate object of the scheme is to procure that, upon the scheme becoming operative:

3.1.1 Lexshell 620 will be the owner of 24% of the scheme shares, comprising 6 191 075 Liberty
Life shares or 2.24% of the issued share capital of Liberty Life;

3.1.2 Lexshell 621 will be the owner of 16% of the scheme shares, comprising 4 127 383 Liberty
Life shares or 1.50% of the issued share capital of Liberty Life;

3.1.3 Lexshell 622, will be the owner of 40% of the scheme shares, comprising 10 318 458 Liberty
Life shares or 3.74% of the issued share capital of Liberty Life; and

3.1.4 Lexshell 623, will be the owner of 20% of the scheme shares, comprising 5 159 229 Liberty
Life shares or 1.87% of the issued share capital of Liberty Life.

Upon the scheme becoming operative, the empowerment subsidiaries will therefore, in aggregate,
own all of the scheme shares, comprising 9.35% of the issued share capital of Liberty Life.

3.2 The ultimate object of the scheme is to facilitate the economic empowerment of the biack partners
to whom Liberty Life will dispose of the ordinary shares in the empowerment subsidiaries after
implementation of the scheme. After such disposal, those black partners will, subject to the rights
of the preference shares, enjoy ownership through the empowerment subsidiaries of the scheme
shares, which will represent 10% of the value of Liberty Life's South African operations.

CONDITIONS PRECEDENT

The scheme is conditional upon the fulfiment of the following conditions precedent on or before
30 November 2004:

4.1 the shareholders of Liberty Life in general meeting adopting a special resolution approving the
purchase by the empowerment subsidiaries of the scheme shares, and that resolution is registered
by the Registrar of Companies;

4.2 the shareholders of Liberty Life in general meeting adopting an ordinary resclution approving the
disposal by Liberty Life of the issued ordinary shares of each empowerment subsidiary for R1.00;

4.3 the scheme being approved, with or without modification, by a majority representing not less than
three-fourths (75%) of the votes exercisable by scheme members present and voting either in
person or by proxy at the scheme meeting;




6.

a.4

4.5

THE SCHEME MEETING

5.1

5.2

THE SCHEME |

tne Lourt granting an uraer tnat the scheme bDe sanctioned In terms of section sl11 or the
Companies Act and approved in terms of section 37 of the Long-term Insurance Act and that the
Order in terms of section 311 of the Companies Act is registered by the Registrar of Companies;
and !

the Registrar of Long-term In§urance approving of the purchase by the empowerment subsidiaries
of the scheme shares in terms of the scheme.

|
Certificated scheme members and dematerialised scheme members with own name registration
will be entitled to attend and vote in person or by proxy at the scheme meeting.

Dematerialised scheme merﬁbers without own name registration must advise their CSDP or broker,
in accordance with the cus;tody agreement between the dematerialised scheme member and
his/her CSDP or broker, if they wish to attend the scheme meeting in person, or to send a proxy to
represent them at the scheme meeting, if they wish to be represented thereat and the CSDP or
broker will issue the necessajry letter of authority to attend the scheme meeting.

Upon the scheme becoming operative:

6.1

6.2

Liberty Life shall subscribe fbr all the preference shares by paying:
oo
6.1.1 R300 268 000 to Lexs;hell 620 in consideration for the Lexshell 620 preference shares;

6.1.2 R200 1792 000 to I,exs,jhell 621 in consideration for the Lexshell 621 preference shares;

1

6.1.3 R500 446 000 to Lex§hel| 622 in consideration for the Lexshell 622 preference shares;
6.1.4 R250 223 000 to Lexéhell 623 in consideration for the Lexshell 623 preference shares,

which empowerment subsidiary shall thereupon allot and issue such preference shares, and
deliver share certificates in respect thereof, to Liberty Life on the operative date;

|
immediately following the slbscription for the preference shares by Liberty Life, each scheme
participant shall, with effect from the operative date, be deemed to have disposed of 9.35% of its
Liberty Life shares (or such inumber as may result from the rounding up or down, in accordance
with the table of entitlement contained in Annexure A, to the nearest whole number of shares that
may result from the repurchése of 9.35% of the shares held by each Liberty Life shareholder in
terms of the scheme) to the empowerment subsidiaries in the proportions set out in 3.1 above. In
exchange for each scheme éhare so disposed of by a scheme participant, that scheme participant
shall be entitled to be paid {the scheme consideration. The effect of the scheme will be that the
empowerment subsidiaries will, with effect from the operative date, become the owners of the
scheme shares. '

7. IMPLEMENTATION OF THE SCHEME - DELIVERY OF THE DOCUMENTS OF TITLE

7.1

Dematerialised scheme participants

Dematerialised scheme participants need not take any action with regard to the surrender of
documents of title. Pursuant to the sanctioning of the scheme, a dematerialised scheme
participant's safe custody jaccount will be updated to reflect that dematerialised scheme
participant’s disposal of the [scheme shares in terms of the scheme by his/her CSDP or broker, in
accordance with the custody agreement entered into between the dematerialised scheme
participant and his/her CSDP or broker.
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7.2 Certificated scheme participants

7.2.1

7.2.2

7.2.3

7.2.4

7.25

7.2.6

7.2.7

7.2.8

Upon the scheme becoming operative, certificated scheme participants will be obliged to
surrender their documents of title in respect cof all their Liberty Life shares.

Certificated scheme participants must complete the form of surrender (pink) attached to the
circular and send it, together with their documents of title in respect of all their Liberty Life
shares, at their own risk, to the transfer secretaries at their address referred to in the
“Corporate information and advisers” section in order for a certificated scheme participant
to receive the scheme consideration.

If the relevant documents of title to the scheme shares have not been surrendered by any
certificated scheme participant, ownership of that certificated scheme participant’s scheme
shares shall still be transferred to the empowerment subsidiaries, in accordance with
6 above but the scheme consideration due to that scheme participant will be held in trust
by the transfer secretaries on behalf of and for the benefit of the relevant scheme participant
until claimed against delivery of the relevant documents of title but subject to a maximum
period of three years from the operative date (“maximum period”). Furthermore, certificated
shareholders will be unable to trade in their old share certificates. Any scheme consideration
that may be returned undelivered shall be held in trust in the same way. If not claimed within
the maximum period, all such scheme consideration will be deemed to be forfeited to and
for the benefit of Liberty Life, free of any encumbrance, lien, or other claim. No interest will
accrue or be paid on any amount to a scheme participant arising from amounts held
in trust.

Certificated shareholders who wish to surrender their documents of title in anticipation of the
scheme becoming operative must complete the form of surrender (pink) attached to the
circular and return it together with the documents of title, at their own risk, to the transfer
secretaries. In such cases:

7.2.4.1 surrendered documents of title will be held in trust by the transfer secretaries on
behalf of and for the benefit of the surrendering certificated shareholder, pending
the scheme becoming operative. In the event of the scheme not becoming
operative for any reason whatsoever, the documents of title so surrendered will be
returned by post to the registered address of and at the risk of the shareholder
concerned;

7.2.4.2 the scheme consideration will not be paid and the replacement share certificates
will not be posted to certificated shareholders who specifically request this until the
operative date, which is expected to be Monday, 8 November 2004,

7.2.4.3 the attention of certificated scheme participants is drawn to the fact that if they
surrender their documents of title before the operative date, they will not be able to
trade their Liberty Life shares on the JSE after such surrender.

No receipts will be issued for documents of title surrendered unless specifically requested.
In order to comply with the requirements of JSE, lodging agents are reguired to prepare
special transaction receipts if requested.

A further surrender circular advising whether the scheme has become operative will be sent
to certificated scheme participants subseqguent to the operative date.

If documents of title relating to the scheme shares have been lost or destroyed, certificated
scheme participants should nevertheless return the form of surrender duly signed and
completed, together with evidence satisfactory to Liberty Life that the documents of titie to
the scheme shares have been lost or destroyed and an indemnity acceptable to Liberty Life
(the cost of which shall be borne by the certificated scheme participant concerned).

Existing documents of title in respect of Liberty Life shares shall cease to be of any value,
force or effect with effect from the operative date for any purpose cther than their surrender
in terms of this clause 7.2.
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certificated scheme participant, the transfer secretaries will post to that certificated scheme
participant, at his/her oWn risk, a replacement share certificate reflecting the number of
Liberty Life shares held 1by that certificated scheme participant after implementation of the

scheme. .
i

8. IMPLEMENTATION OF THE SCHEME - PAYMENT OF THE SCHEME CONSIDERATION

If the scheme becomes operative, jthe empowerment subsidiaries shall jointly and severally, pay (or
procure the payment of) the schenfae consideration to all scheme participants in the manner set out
below forthwith after the operative date.

8.1

82

8.3

Certificated scheme partijcipants

Within five business days after the later of the operative date and receipt by the transfer secretaries
of the relevant certificated scheme participants’ documents of title and duly signed and completed
form of surrender, payment of the scheme consideration will be effected by way of a cheque to be
forwarded to each certificated scheme participant by ordinary post or electronic transfer into the
certificated scheme partiQipaht's bank account if details of such account are available to the
transfer secretaries, the certiﬂicated scheme participant concerned has entered into a mandate
with the transfer secretaries and the certificated scheme participant surrendered his/her
documents of title before 12:QO on Friday, 5 November 2004, each at the risk of the certificated
scheme participant concerned. Where no address is specified in the form of surrender, payment
will be forwarded to the certificated scheme participant's registered address.

Dematerialised scheme participants

!
All scheme consideration due to dematerialised scheme participants will be paid to their respective
CSDP or broker, who will‘upcjjate the accounts of those dematerialised scheme participants in
accordance with the appli‘cab]e custody agreement.

Exchange Control

The following is a summary of the Exchange Control Regulations insofar as they have application
to scheme participants. Any|scheme participants who have any doubts as to the application
thereof should consult their professional advisers as soon as possible.

, 1
8.3.1 Residents of the common monetary area

In the case of: 3
|
8.3.1.1 a certificated 'scheme participant whose registered address in the register of

members is Wiﬁhin the common monetary area and whose documents of title are not
endorsed in terms of the Exchange Control Regulations, the scheme consideration
will be posted to his/her registered address (or electronically transferred to such
scheme partic(‘lpant’s bank account if the transfer secretaries have details of that
bank account, the certificated scheme participant concerned has concluded a
mandate withi‘the transfer secretaries and the certificated scheme participant
surrendered his/her documents of title before 12:00 on Friday, 5 November 2004),
unless written instructions to the contrary are received and an address provided.
The form of su:rrender (pink) attached to the circular makes provision for a substitute
address; or

8.3.1.1 dematerialised scheme participant, the scheme consideration will be paid to his/her
duly appointed CSDP or broker and credited to the dematerialised scheme
participant in terms of the provisions of the custody agreement with his/her CSDP or
broker. :
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In the case of scheme participants who are emigrants from the common monetary area and
whose Liberty Life shares form part of their blocked assets, the scheme consideration will:

8.3.2.1 in the case of a certificated scheme participant, be forwarded to the authorised
dealer in foreign exchange in South Africa controlling such certificated scheme
participants’ blocked assets in terms of the Exchange Control Regulations. The form
of surrender (pink) attached to the circular makes provision for details of the
authorised dealer concerned to be given; or

8.3.2.2 in the case of a dematerialised scheme participant, be paid to his/her CSDP or
broker, which shall arrange for the same to be credited directly to the blocked Rand
bank account of the scheme participant with his/her authorised dealer.

8.3.3 All other non-residents of the common monetary area

The scheme consideration accruing to non-resident scheme participants whose registered
addresses are outside the common monetary area and who are not emigrants from the
common monetary area will:

8.3.3.1 inthe case of a certificated scheme participant, whose documents of title have been
endorsed “non-resident” under the Exchange Control Regulations, be posted to
his/her registered address, unless written instructions to the contrary are received
and an address provided. The form of surrender (pink) attached to the circular
makes provision for a substitute address; or

8.3.3.2 in the case of a dematerialised scheme participant, be paid to his/her duly
appointed CSDP or broker and credited to the dematerialised scheme participant in
terms of the provisions of the custody agreement with his/her CSDP or broker.

9. OBLIGATIONS OF LIBERTY LIFE AND THE EMPOWERMENT SUBSIDIARIES

Liberty Life and the empowerment subsidiaries shall, upon the scheme becoming operative, give effect
to the terms and conditions of the scheme and will sign and procure the signing of alt documents and
carry out and procure the carrying out of all acts which are necessary to give effect to the scheme.

10. INSTRUCTIONS AND AUTHORITIES

Upon the scheme becoming operative, Liberty Life shall be entitled to accept and to act upon all
documents recorded with Liberty Life relating to the status and capacity of any scheme participant and
shall be empowered to act on behalf of any scheme participant in pursuance of and subject to the
scheme.

11. GENERAL

11.1 The board of directors of Liberty Life may consent:

11.1.1 either before or at the scheme meeting at any time prior to the voting in respect of the
scheme, to any amendment, variation or modification of the terms of the scheme; or

11.1.2 after the scheme meeting, to any amendment, variation or modification which the Court may
think fit to approve or impose,

provided that no such amendment, variation or modification made may have an adverse effect on
the rights which will accrue to the scheme participants in terms of the scheme as set out in this
scheme document.
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Life and will not have any impact on the scheme consideration.

11.3 Any director of Liberty Life dominated by the board of directors of Liberty Life will be entitled and
will have the authority on behalf of Liberty Life and each scheme participant to authorise any
person to sign all documents required to carry the scheme into effect.

11.4 A certificate signed by any &irector of Liberty Life stating that all the conditions of the scheme have
been fulfilled and that the scheme has become operative shall be binding on Liberty Life, the
empowerment subsidiaries and the scheme participants.

11.5 All dates and times referred to in this scheme document are subject to amendment. Details of any
such amendments will be published on SENS and in the press.

For and on behalf of
LIBERTY GROUP LIMITED

M J D Ruck
Chief Executive

Johannesburg
31 August 2004

For and on behalf of Lexshell 620 Investments (Proprietary) Limited, Lexshell 621 Investments (Proprietary)
Limited, Lexshell 622 Investments: (Proprietary) Limited and Lexshell 623 Investments (Proprietary) Limited,
who undertake to be bound by the terms and conditions of the scheme.

M J D Ruck
Director

Johannesburg
31 August 2004
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TABLE OF ENTITLEMENT OF EMPOWERMENT SUBSIDIARIES TO LIBERTY
LIFE SHARES

Number of Number of Number of Number of Number of Number of
ordinary shares ordinary shares | ordinary shares ordinary shares | ordinary shares ordinary shares
held purchased held purchased held purchased
1 0 39 4 77 7
2 0 40 4 78 7
3 0 41 4 79 7
4 0 42 4 80 7
5 0 43 4 81 8
6 1 44 4 82 8
7 1 45 4 83 8
8 1 46 4 84 8
9 1 47 4 85 8
10 1 438 4 86 8
11 1 49 5 87 8
12 1 50 5 88 8
13 1 51 5 89 8
14 1 52 5 90 8
15 1 53 5 9 9
16 1 54 5 92 9
17 2 55 5 93 9
18 2 56 5 94 9
19 2 57 5 95 9
20 2 58 5 96 9
21 2 59 6 97 9
22 2 60 6 98 9
23 2 61 6 99 9
24 2 62 6 100 9
25 2 63 6 200 19
26 2 64 6 500 47
27 3 65 6 1000 94
28 3 66 6
29 3 67 6
30 3 68 6
31 3 69 6
32 3 70 7
33 3 71 7
34 3 72 7
35 3 73 7
36 3 74 7
37 3 75 7
38 4 76 7
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ORDER OF COURT o

!

IN THE HIGH COURT OF SOUTH AFRICA
(WITWATERSRAND LOCAL DIVISION) CASE NO 04/9223

BEFORE THE HONOURABLE MR ‘JUE'>TICE HUSSEIN

In the ex parte application of

LIBERTY GROUP LIMITED Applicant
(Incorporated in the Republic of South Africa)

(Registration number 1957/002788/06)

ORDER

IT IS ORDERED THAT:

1.

4.

a meeting (“scheme meeting’ ) in terms of section 311(1) of the Companies Act No 61 of 1973, as
amended (“Companies Act”), of the shareholders of the Applicant registered as such at close of
business on Wednesday, 13 October 2004 (“scheme members”) shall be convened by the chairperson
referred to in paragraph 2 below (‘3charrperson") and held at Liberty Conference Centre, 1 Anerley Road,
Parktown, Johannesburg, on Friday, 15 October 2004 at the later of 11:00 and ten minutes after the
conclusion of the general meetin’g of Liberty Life shareholders to be held on the same date, for the
purpose of considering, and, if deemed fit, agreeing, with or without modification, o the scheme of
arrangement (“scheme”) proposed by the Applicant between itself, Lexshell 620 Investments
(Proprietary) Limited, Lexshell 621 Investments (Proprietary) Limited, Lexshell 622 Investments
(Proprietary) Limited, Lexshell 623 Investments (Proprietary) Limited and the shareholders of the
Applicant on the terms and cohditgons contained in the scheme document attached to the papers before
this Court ("scheme document”)' 1

Advocate Isaac Vincent Maleka SC or, failing him, Mr Mohammed Ashraf Chohan or, failing both of them,
such other independent attorney or advocate as may be appointed by this Honourable Court, be and is
hereby appointed as the chalrpereon of the scheme meeting;

the chairperson is authorised to: |

3.1 convene the scheme meeting;

3.2 adjourn the scheme meeting from time to time if the chairperson considers it necessary to do so;
3.8 determine the procedure to pe followed at the scheme meeting and any adjournment thereof;

3.4 notwithstanding paragraph 11 below, determine the validity of any form of proxy submitted for use
at the scheme meeting;

3.5 appoint scrutineers for the pprpose of the scheme meeting including any adjournment thereof;
3.6 aooept any form of proxy?har‘ﬁded to the chairperson up to ten minutes before the scheme meeting
(or any adjournment thereof)‘ is due to commence;

the Applicant shall cause a notroe convening the scheme meeting to be published once in each of the
Government Gazette, Die Rapport Business Day, The Sunday Times and the City Press in South Africa,
at least two weeks before the date of the scheme meeting. The said notice shall state:

4.1 the time, date and venue of the scheme meeting;
|

4.2 thatthe scheme meeting‘hasj been convened in terms of this Order to consider and, if deemed fit,
agree to, with or without modification, the scheme;
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of the Companies Act explaining that the scheme may be inspected (or obtained by any scheme
member, free of charge) during normal business hours from the date of such notice up to and
including the date on which application is made to sanction the scheme, being a period in excess
of fifteen days, at the registered office of the Applicant, being Liberty Centre, 1 Ameshoff Street,
Braamfontein; and

4.4 the basic characteristics of the scheme;

the Applicant shall, at least two weeks before the date of the scheme meeting, send to each of the
shareholders of the Applicant recorded in the register at the close of business on a date not more than
five business days prior to the date of such sending, at their addresses as reflected in the Applicant’s
register of members and those persons named by the Central Securities Depository Participants
administering sub-registers as being beneficial owners of shares in the Applicant registered on a date
not more than five days prior to the date of such sending, the following:

5.1 a copy of the scheme document and the statements in terms of section 312(1)(a) of the Act
explaining the scheme, substantially in the form attached to the papers before the Court;

5.2 the notice referred to in 4 above;

5.3 the form of proxy to be used at the scheme meeting substantially in the form of the form of proxy
attached to the papers before the Court; and

5.4 this Order;

copies of the documents referred to in 5 above shall lie for inspection at, and copies of these documents
may be obtained by scheme members free of charge from, the registered office of the Applicant at the
place mentioned in 4.3 above during normal business hours from the date of publication of the notice
referred to in 4 above up to and including the date of the hearing referred to in 7 below, which period
shall not be less than fifteen days;

the Applicant shall publish notice of any adjournment of the scheme meeting (and any conseqguent
amendment of the dates and times for registration in order to be a scheme member and for delivery of
proxies) on the Securities Exchange News Service of the JSE Securities Exchange South Africa and in
one English newspaper and one Afrikaans newspaper circulating in Johannesburg, Cape Town and
Durban, not less than one week prior to the earliest of the amended dates and times;

the chairperson shall report, by way of affidavit, the results of the scheme meeting to the Court at 10:00
on Tuesday, 26 October 2004 or so scon thereafter as Counsel may be heard. Such report shall give
details of:

8.1 the number of Applicant's members present in person (including those represented) at the scheme
meeting or any adjournment thereof and the number of shares held by them;

8.2 the number of Applicant’s members represented by proxy at the scheme meeting and the number
of shares held by them together with information as to the number represented by the chairperson
in terms of proxies;

8.3 any proxies which have been disallowed,;

8.4 all resolutions passed at the scheme meeting or any adjournment thereof, with particulars of the
number of votes cast in favour of and against each such resolution and of any abstentions,
indicating how many votes were cast by the chairperson in terms of proxies;

8.5 all rulings made and directions given by the chairperson at the scheme meeting or any
adjournment thereof;

8.6 the relevant portions of documents and reports submitted or tabled at the scheme meeting or any
adjournment thereof which bear on the merits or demerits of the scheme, including copies thereof;
and

8.7 the main points of any other proposals which were submitted to the scheme meeting or any
adjournment thereof;




2. e Applicant Shall, simullaneously with ihe Chaifpersons report reiefred 10 n- o, provide proot of
compliance with 4 and 5 as well as proof that the requirements of section 39 of the Long-term Insurance
Act No 52 of 1998 have been satisfied;

10. the Applicant shall arrange to make a copy of the chairperson’s report to the Court available at the
places mentioned in paragraph 4.3 (and the notice of the scheme meeting which is published and sent
to the sharehclders of the Applicant shall include a statement that it will be so available), during normal
business hours from the second day after the day on which the scheme meeting is completed to the
date fixed by the Court for the chairperson to report back to it; and

11. scheme members shall be entitleid to attend, speak and vote at the scheme meeting in person (which
shall be deemed, in the case of a body corporate, attendance by a representative appointed as
contemplated in section 188 of the Companies Act) or by proxy. Any scheme member wishing to vote
by proxy should tender as his proxy the form of proxy referred to in paragraph 5.3 of this Order. The form
of proxy must be completed and returned in accordance with the instructions therein, to the Applicant’s
transfer secretaries, being Computershare Investor Services 2004 (Proprietary) Limited of Ground Floor,
70 Marshall Street, Johannesburg; to be received by not later than 11:00 on Thursday, 14 October 2004
(or 24 hours before any adjoumeé scheme meeting). If a form of proxy for the scheme meeting is not
received by the appropriate time set out above, it may be handed to the chairperson of the scheme
meeting not less than ten minuﬁesibefore the commencement of the scheme meeting.

BY ORDER OF THE COURT Co

REGISTRAR
7 September 2004 |

Applicant’s Attorneys

Werksmans Inc.
155 - 5th Street ‘
Sandown ﬂ
Sandton, 2196
Tel: (011) 535 8000 :
Fax: (011) 535 8600

(Ref: Mr G Driver/Ms H Goolam)
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LIBERTY GROUP LIMITED

{Incorporated in the Republic of South Africa)
(Registration number 1957/002788/06)
Share code: LGL  ISIN: ZAEQ0C024543

VALUATION STATEMENT IN TERMS OF SECTION 312(1)(a)ii) OF THE
COMPANIES ACT

The definitions and interpretations on pages 4 to 11 of this document apply, mutatis mutandis, to this
valuation statement in terms of section 312(1)(a)(ii) of the Companies Act.

1. INTRODUCTION

1.1 The purpose of this valuation statement is to set out all relevant information material to the value of
Liberty Life shares. Accordingly, this valuation statement explains the financial effects and other
benefits of the black ownership initiative to Liberty Life.

1.2 This valuation statement should be read together with the expianatory statement in terms of
section 312(1)(a)(i) of the Companies Act. As explained in that explanatory statement:

1.2.1 shareholders of Liberty Life who are registered as such on the participation record date,
shall be deemed to have disposed of (and shall be deemed to have undertaken to transfer)
9.35% of the Liberty Life shares held by them as at the participation record date (whether
they hold those shares in certificated or dematerizalised form), to the empowerment
subsidiaries, which shall acquire ownership of such shares;

1.2.2 in consideration for its disposal of each scheme share, each scheme participant will receive
the scheme consideration of 4850 cents;

1.2.3 the scheme consideration represents a discount of 4.9% to the Liberty Life closing share
price on Friday, 9 July 2004 of 5100 cents. After taking into account the interim dividend to
be paid to Liberty Life shareholders on 13 September 2004 of 162 cents per share, the
effective discount to the Liberty Life closing share price on Friday, 9 July 2004 is 1.78%.
Friday, 9 July was used as the cut off date in the calculation of the scheme consideration as
it was two business days before the Liberty Life board of directors met to assess and
approve the black ownership initiative and the general staff scheme. The board considers
the discount to be important for the sustainability of the black ownership initiative. In terms
of the scheme, a total of 25 796 145 shares (or such number of shares that results from the
rounding up or down to the nearest whole number fractions of shares arising from the
application of the repurchase of 9.35% of the shares held by each Liberty Life shareholder
in terms of the scheme) will be acquired by the empowerment subsidiaries, representing
9.35% of the issued share capital of Liberty Life at an aggregate consideration of
approximately R1.3 billion;

1.2.4 in order to enable the empowerment subsidiaries to pay the scheme consideration, Liberty
Life will, immediately prior to the time at which the scheme consideration becomes payable
by the empowerment subsidiaries, subscribe for the preference shares in the empowerment
subsidiaries by paying to the empowerment subsidiaries an aggregate subscription price
equal to the aggregate cash consideration payable by the empowerment subsidiaries;

1.2.5 immediately after implementation of the scheme, Liberty Life will implement the subsidiary
disposals by disposing of the entire issued share capital of each empowerment subsidiary
to the relevant black partner for a cost of R1.00 per empowerment subsidiary. Thereatfter,
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2.2
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empowerment subsidiaries and the black partners wiil, through the empowerment
subsidiaries and subject to the rights of those preference shares, enjoy ownership of the
Liberty Life shares adquired by the empowerment subsidiaries in terms of the scheme; and

1.2.6 in addition, current leerty Life shareholders will retain the right to receive any interim
dividend decl! ared by Liberty Life.

Liberty Life's commitmknt to BEE

Liberty Life is firmly cornmitted to BEE in South Africa. The Company accepts that meaningful
participation by black people in the mainstream economy is essential to sustaining South Africa’s
successful economic and democratic structures.

Liberty Life has for many years followed a BEE strategy aimed at achieving:

- a meaningful number of black directors and executives in Liberty Life;

- a staff complement that reﬂects South Africa’s diverse demographic profile;

- a procurement policy that recognises BEE;

|
- a growing and econorwcally active customer base drawn from prewousty economically

disadvantaged communities; and
- social development and aducational programmes that are primarily directed at developing and
empowering previousty dtsadvantaged communities.

Liberty Life is a large Soutn African-based institution that is part of the fabric of South Africa.
Accordingly, the board beheves that Liberty Life needs to facilitate an empowerment transaction
that seeks to embrace the sptnt as well as requirements of the Charter.

The Charter

Many of Liberty Life's Iong ‘pract|ced BEE philosophies were formally embodied in the Charter,
which was adopted on' 17‘October 2003 by participants in the South African financial sector,
including the Life Offices” Association. This sector-wide commitment to BEE is aimed at
contributing towards sustatned economic growth, development and social transformation in South
Africa. i

The six key areas of BEE en;'\braced by the Charter are:

— business ownership and t:ontrol;

- development of human resources;

— procurement and entérprise development;

- access to financial se‘rvicieS'

- empowerment financing; and

- corporate social mvestment

The scorecard prowdes an objective and broad-based set of indicators for measuring each

financial institution’s success in meeting the requirements of the Charter. It is intended that the
scorecard will be used by:

~ financial institutions to assess their own progress in achieving BEE;
- the Charter Council in evaluating a financial institution’s adherence to the Charter; and

- the Government and: private sector, when adjudicating business to be awarded to financial
institutions. ‘

In terms of the Charter, in or‘der for a financial institution to earn the maximum 12 direct ownership
points, 10% of the value of the South African operations of that financial institution, together with
control over all of the votlngt rights attaching to that equity interest, must be held by black people
by 31 December 2010. The maximum direct ownership points will only be achieved if the Charter's
control requirements are!met, i.e. a minimum of 33% black representation on the board of directors
of that financial institution by 2008.

|
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The broad-based nature of the black partners is designed to mirror the spread of Liberty Life’s South
African business network and maximise the business case for BEE by aligning the interests of the black
partners, many of whom are already stakeholders in Liberty Life as sharehoiders, customers,
intermediaries, employees, suppliers and members of communities in which Liberty Life operates, with
those of Liberty Life.

3.1

3.2

The Tutuwa Consortium

Liberty Life considers it imperative to have leaders among its black partners and it envisages that
strategic partners will provide such leadership and assist it in providing co-ordination between the
black partners to meet its strategic objectives and grow its business.

Both Safika and Shanduka are black companies founded by prominent black individuals who were
influential in driving South Africa’s democratic process in the early 1990's and who have since
established themselves as businessmen with proven track records.

Liberty Life’s black ownership initiative provides a unique opportunity to strengthen and entrench
relationships with Safika and Shanduka who will be value-adding strategic partners to the
operations of Liberty Life.

The approximate 10.3 million Liberty Life shares effectively acquired by the Tutuwa Consortium will
be held in separate entities by Safika and Shanduka in the ratio of 60:40. Safika will therefore
effectively hold approximately 6.2 million Liberty Life shares and Shanduka approximately
4.1 million Liberty Life shares.

Safika

Safika is an empowerment investment holding company with investments in the fields of, inter alia,
communication, information technology, human capital, natural resources and financial services.

Safika currently partners Liberty Life in STANLIB, where it leads a consortium that holds an interest
of 25.2% in STANLIB. Safika has successfully assisted STANLIB in generating meaningful
additional business since becoming a shareholder in STANLIB.

The effective shareholders of Safika are: Moss Ngoasheng (20%); Vuli Cuba (20%);
Saki Macozoma (20%); Marc Ber (10%); Soto Ndukwana (5%) and Richard Chauke (5%). In
addition, 20% of the shares in Safika are reserved for future strategic shareholders.

Liberty Life and Standard Bank are in advanced discussions to acquire, in total, a 20% strategic
shareholding in Safika. This acquisition is not linked to the black ownership initiative.

Saki Macozoma is currently a member of the board of Liberty Life.

Shanduka

Shanduka is a black-owned and managed investment holding company founded by
Cyril Ramaphosa, James Motlatsi and several black professionals. Shanduka has investments in
the resources, property, industrial and financial sectors. Shanduka's principals have been active
participants in the BEE landscape in South Africa since 1996.

The shareholders of Shanduka are: the Ramaphosa family (30%); management and staff (25%);
James Motlatsi and other individuals (10%); Standard Bank Group Limited (15%); Investec Limited
(15%) and community trusts (5%).

The black managers and black non-executive directors

Liberty Life believes that one of the most effective ways to achieve broad-based empowerment is
to empower its black staff. Accordingly, the black managers' trust has been established for the
benefit of current and future Liberty Life black managers and black non-executive directors.

Liberty Life currently has approximately 840 black Scuth African managers who will participate in
the black ownership initiative. The allocation committee will submit proposals to a sub-committee
of the board for approval of the final allocations. It is anticipated that Liberty Life will finalise the
initial allocation of interests in the black managers' trust during the fourth quarter of 2004.
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ownership initiative is a sensitive matter, which needs to be managed and communicated properly.
To this end, Liberty Life has developed a comprehensive communication and education
programme that will be aimed at addressing any concerns of employees.

Liberty Life also believes that it is important for its present and future black non-executive directors
to participate in the black ownership initiative. It has accordingly been proposed that Liberty Life’s
black non-executive d|rectors benefit under the black managers’ trust upon similar terms and
conditions as those upon Wthh the black managers benefit. It is intended that Leila Pate! and
Sibusiso Sibisi will be offered 100 000 Liberty Life ordinary shares each, out of the Liberty Life
shares acquired by the black managers' trust. Any future allocations to black non-executive
directors will be determihed\by the allocation committee.

The community trust and other community, regional and educational
empowerment groupmgs

The board is committed to} fulfilling its social responsibilities and considers it appropriate to
empower broad-based community, regional and educational empowerment groupings, which is in
line with the South African Gpvemment’s aims of achieving broad-based empowerment initiatives
and educating the nation. Injseeking to contribute to the delivery of quality education to all South
Africans, the Liberty Foundatlon has developed initiatives in education such as The Liberty
Learning Channel, the Mlndset Network, the Sunday Times/Liberty ReadRight programme and
Primary Matters and Matrlc Matters (published in partnership with the Independent Group).

Market research has shownithat as a result of the Liberty Foundation's activities, Liberty Life is
recognised as a leading‘education company by the lower-income segment of the South African
market. Therefore, it is conSidered appropriate to build on this community-upliftment platform by
giving the benefits of d|reot equity ownership to community, regional and educational
empowerment groupmgs

Safika and Shanduka have‘ committed to assisting Liberty Life in the identification of these
community, regional and educanonal empowerment groupings. It is envisaged that the selection of
the community, regional and educational empowerment groupings will be completed by
31 December 2004, 1

4. VALUE OF THE SOUTH AFRI¢AN OPERATIONS OF LIBERTY LIFE

JPMorgan was appointed to perfotrm a valuation of Liberty Ermitage, which is based in Jersey and has
operations in London, Luxembourg and Bermuda. Having regard to the fair value of Liberty Ermitage
and the empowerment value of STANLIB (as determined by the value at which Liberty Life and Standard
Bank Group Limited, collectively, disposed of 25.2% of the equity of STANLIB to a black empowerment
consortium in 2003), which values are included in the market value of Liberty Life, the board is of the

view

that in order to comply with the Charter's direct ownership requirements (10% of the value of the

South African operations), it is nesessary for the black partners to acquire 9.35% of the issued share

capital of Liberty Life. !

Description ‘ R’million
Liberty Life market capitalisatidn‘”? 14 068
Value of Liberty Ermitage® | (635)
Equity value of South African operétions 13 433
10% of Liberty Life’s South Afrlcan‘operanons gross empowerment value 1343
Less: Empowerment value of STANLIB ) (28)
Net empowerment value 5 | 1316
Net empowerment value as a: percentage of Liberty Life’'s market capitalisation 9.35%

|
Notes: 3

(1) At the close of business on 9 July 2004

(2) JPMorgan valuation,

(3) Based on equity value at the transactién date of 18 June 2003.

(4) Differences due to rounding. |
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5.1

The preference shares

Liberty Life established the empowerment subsidiaries, whose sole purpose is to acquire and own
Liberty Life shares, and capitalise them by subscribing for variable rate, redeemable cumulative,
preference shares, with an aggregate value of approximately R1.3 billion, with a term of 20 years.

511

Important terms of the preference shares

Each preference share confers on the holder thereof the right to receive a cumulative
preference cash dividend calculated at a variable dividend rate equal to 65% of the prime
rate, on each date on which the company which has issued the share (“the relevant
empowerment subsidiary”) receives an ordinary dividend, other distribution or payment of
any kind from Liberty Life by virtue of that company holding Liberty Life shares;

The preference shares are redeemable as follows:

- each empowerment subsidiary may redeem the preference shares at any time with the
prior written consent of the holders of the preference shares;

-~ each empowerment subsidiary must redeem the preference shares on the first business
day after the expiry of a period of 20 (twenty) years from the date on which the relevant
empowerment subsidiary allotted and issued the preference shares, but the terms of the
preference shares provide for early redemption upon the happening of certain events,
including the liquidation of the relevant empowerment subsidiary, and the failure of the
relevant empowerment subsidiary to comply with the terms of the preference shares if
such failure remains unremedied for three days after a holder of a preference share has
demanded such remedy; and

~ the dividends paid to each empowerment subsidiary in respect of its Liberty Life shares,
less any costs necessary for the administrative functions of the subsidiary, will be used to
pay the preference dividends and, after a period of three years from the date of issue of
the preference shares, any surplus of such dividend flow over the preference dividends
shall be used to redeem the preference shares, although the black partners will be
entitted to receive 10% of such surplus in future if the aggregate value of the
empowerment subsidiary's Liberty Life shares, calculated at the thirty-day volume
weighted average price of Liberty Life shares traded on the JSE, is more
than 1.75 times the aggregate redemption amount that would be payable to preference
shareholders if the preference shares were to be redeemed at that time;

The preference shareholders shall only be entitled to vote at meetings of the empowerment
subsidiary if the empowerment subsidiary fails to comply with the rights attaching to the
preference shares or if, and then only in relation to, a resoiution directly affecting the rights
of the preference shareholders; and

The rights attaching to the preference shares may not be amended without the consent of
three quarters of the preference shareholders.

The details of the rights attaching to the preference shares are set out in the articles of
association of the empowerment subsidiaries.

Important terms of the special preference share

Liberty Life will subscribe for and each empowerment subsidiary will issue to Liberty Life, a
special preference share which will, until the special preference share has been redeemed
by the relevant empowerment subsidiary, effectively ensure that Liberty Life remains a
shareholder of the relevant empowerment subsidiary and thereby retains all the rights
afforded to Liberty Life as a party to the sharehoclders’ agreements, the important terms and
conditions of which are detailed in 5.3 below.

The important rights attaching to the special preference share issued by each
empowerment subsidiary are as follows:
~ the special preference share redemption date will be the later of the following dates:

— first business day after the end of the lock-in period,;
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5.3

— e st dusiness aay atier all ine preterence snares nave peen redeemea and ai
amounts payable on such redemption have been paid in full;

— the first busi{nes‘:s day after the holder of the ordinary shares and/or the relevant
empowermer‘]t subsidiary have remedied any breach of the shareholders’ agreement
between Liberty | Life and that empowerment subsidiary; and

— the first busrness day after the holder of the special preference share no longer has
any rights under the shareholders’ agreement between Liberty Lite and that
empowerment sqbsrdrary, the details of which are set out in paragraph 5.3 below; and

— the relevant emeowerment subsidiary shail redeem the special preference share issued
by it on the specral preference share redemption date, as described above, for the
redemption prlce of‘Fﬁ 00.

r

‘ |
The subsidiary disposals

The black partners have ieach independently agreed, with Liberty Life, to purchase the entire
issued ordinary share capital of the relevant empowerment subsidiary for a purchase consideration
of R1.00 per empowerment subsidiary, with effect from the day following implementation of the
scheme. These subsrdlary dlsposals are subject to the fulfilment of the conditions precedent set
out in paragraph 4.1 of the explanatory statement.

After the black ownership . rnltratlve has been concluded, assuming a share price of 5100 cents,

being the closing price per Lrberty Life share on 9 July 2004:
0
- the Tutuwa Consortium will own the ordinary shares in Stratco 1 and Stratco 2, which will,

collectively, own approximetely 10.3 million Liberty Life shares, approximately 3.74% of the
issued share capital of Liberty Life, with a market value of approximately R525 million;

- the black managers’ trust WE}H own the ordinary shares in Staffco, which will own approximately
10.3 million Liberty Life shares approximately 3.74% of the issued share capital of Liberty Life,
with a market value of approxrmately R525 million; and

- the community trust wrll own ordinary shares in Commco, which will own approximately
5.2 million Liberty Life shares approximately 1.87% of the issued share capital of Liberty Life,
with a market value of approxrmately R265 million.

The important terms ahdrconditions of the shareholders’ agreements

Safika and Liberty Life have entered into a shareholders’ agreement with respect to Stratco 1 and
Shanduka and Liberty Life have entered into a shareholders’ agreement with respect to Stratco 2.
The black managers’ trust land Liberty Life have entered into a shareholders' agreement with
respect to Staffco and the corr\munity trust and Liberty Life have entered into a shareholders’
agreement with respect to Commco These agreements will regulate the relationship between
Liberty Life (as preference and specral preference shareholder) and the relevant black partner (as
ordinary shareholder) of the relevant empowerment subsidiary to ensure, insofar as possible, the
continued compliance by Lrberty Life with the direct ownership requirements of the Charter. In
terms of those shareholders’ agreements:

|
— until at least the expiry ofithe lock-in period each black partner and empowerment subsidiary
will be and remain a black company if and while Liberty Life or any company in the Liberty Life

group is able 1o enjoy or rs cépable of benefiting therefrom;

— until at least the expiry of the lock-in period, the black partners are not entitled, except for in
certain limited crrcumstaneesiwhrch Liberty Life would control, to encumber or dispose of their
shares in the empowermerpt subsidiaries;

- until at least the expiry of the Ilock-in period or until the date of redemption of all the preference
shares, whichever is the fater, the empowerment subsidiaries are not entitled, except for in
certain limited circumstanees which Liberty Life would control, to encumber or dispose of their
shares in Liberty Life; D

|
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— Ine Dlack partners (excluaing the black managers trust ana tne community trust) ana their
respective shareholders have undertaken not, in future, to become involved with other financial
institutions if that involvement will lead to such institutions receiving points under the ownership
and control provisions of the Charter, for the duration of the lock-in period;

~ Liberty Life may dispose of the preference shares held by it at any time;

~ upon the occurrence of certain voluntary default events on the part of a black partner, or the
empowerment subsidiary in which that black partner holds shares, Liberty Life has the right to
purchase all of the ordinary shares held by that black partner in the empowerment subsidiary
for R1.00;

— upon the occurrence of certain involuntary default events relating 1o the black partners, or the
empowerment subsidiary in which the black partner holds shares, Liberty Life has the right to
purchase all of the ordinary shares held by that black partner in the empowerment subsidiary
for fair market vaiue; and

— for the duration of the iock-in period, Liberty Life will use Safika and Shanduka, as its preferred
strategic BEE partners, to the extent that Safika and Shanduka are able to participate in any BEE
transaction on a competitive basis in regard to price, co-operation and other business related
factors.

in addition to the above terms and conditions, Shanduka is entitied to dispose of some or ail of its
interest in Stratco 2 to Safika, and, similarly, Safika is entitled to dispose of some or all of its interest
in Stratco 1 to Shanduka.

As security for the due fulfilment by the black partners of their obligations in terms of the
shareholders’ agreements, they have pledged their interests in the relevant empowerment
subsidiaries to Liberty Life.

6. RESULTANT STRUCTURE OF LIBERTY LIFE

Black ownership initiative General staff scheme

shareholders e e e e - e

Other Liberty Life

"The community trust/|

, [ community, regional | The black
Safika : ; Shanduka . and educational managers' trust
. L - groupings | o
100% "100% 100% ¢100%
| | ; ' o General staff scheme.

5—» Stratco 1 | ,-> Stratco 2 | Commco :<~: ‘ Staffco 41: " lrustiLexshell 615 |
v i Jool - A S——

204% | 1.50% J 1.87% 3.74% P01

90.48%

100% 100%

Preterence shares

7. ACCOUNTING TREATMENT

The principle underlying the accounting treatment is GAAP compliance. GAAP may require a transaction
to be accounted for in a different manner to its legal substance and form. The accounting treatment
described below has been determined based on both local and international accounting advice and
interpretations of GAAP at the date of announcing the transaction, 15 July 2004,

The acguisition of the Liberty Life shares by the empowerment subsidiaries is accounted for as a
reduction in equity in Liberty Life’s company and consolidated annual financial statements. The
preferemce share capital provided to the empowerment subsidiaries does not meet the definition of a
financial asset in terms of GAAP, as the repayment of the preference share obligation will effectively be
financed by Liberty Life’'s ordinary dividends. As a result, Liberty Life’s dividend and capital redemption
payments received on the preference shares are eliminated against gross dividends declared.
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reduced by the number of Lnberty Life shares held by those empowerment subsidiaries, which have
been sold to the black partners. The weighted average number of Liberty Life shares in issue will be
restored on full repayment of the preference shares by the black partners, or to the extent transferred to
a third party, upon such transfer.

In considering the applicability cf IFRS 2, Liberty Life has been advised that the black ownership
initiative is not regarded as a “good” or a “service” as envisaged by the standard. The transaction is
performed for a purpose otherithan the payment for a good or a service supplied by Liberty Life and the
requirements of IFRS 2 are, therefbre, not considered to be applicable.

ECONOMIC COST

| ‘
Liberty Life has estimated thé economic cost of the black ownership initiative and the general staff
scheme, both incurred and pOterftial, guantified using recognised financial risk pricing methodologies
and assumptions, to be appro‘ximétely R375 miliion. This translates 1o 2.7% of the market capitalisation
of Liberty Life with reference to, the closing Liberty Life share price of 5100 cents per share on
9 July 2004. JPMorgan rewewed thls estimation.

N
PRO FORMA FINANCIAL EFFECTS

The pro forma financial effects se:t out below have been prepared to assist Liberty Life shareholders to

assess the impact of the black ownership initiative and the general staff scheme on the EPS, HEPS, NAV
per share, TNAV per share, embe}dded value per share, total return on equity, headline return on equity
and capital adequacy requiremenjt cover. These pro forma financial effects have been disclosed in terms
of the listings requirements of th’e JSE and do not constitute a representation of the future financial
position of Liberty Life on |mp|ementat|on of the black ownership initiative and the general staff scheme
and any benefits which may flow therefrom. The board is responsible for the pro forma financial effects,
which are provided for tllustratlve purposes only and as a result, may not fairly present Liberty Life's
financial position, changes in equlty results of operations or cash flows. The financial effects have been
performed against the unaudited interim results for the six months ended 30 June 2004 as these are the
latest available Liberty Life financial results. The financial effects, disclosed in the announcement dated
15 July 2004, were performedﬁagéinst the audited annual results for the 12 months ended 31 December
2003. A pro forma balance sheet és at 30 June 2004 showing the financial effects of the black ownership
initiative and general staff scheme has been prepared for illustrative purposes and is disclosed in
Annexure 4. ‘

; Before After
- the black the black
. ownership ownership
‘ initiative and initiative
: the general and the general  Percentage
| staff scheme!” staff scheme' change
EPS (cents) o 181.3 172,69 (4.8)
HEPS (cents) | 167.2 157.1@ (6.0)
NAV per share (cents) 32345 3 049.5® (5.7)
TNAV per share (cents) ] 31443 2 950.0% (6.2)
Embedded value per share (cents) 5 759.4 5 83489 1.3
Total return on equity (%) 1.3 10.5@ (7.1)
Headline return on equity (%) 10.4 9.6 (7.7)
Capital adequacy requwement cover (times) 2.5 2.2®
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The EPS, HEPS, NAV per share, TNAV per share, embedded value per share, total return on equity, headline return on equity
and capital adequacy requirement cover “Before the black ownership initiative and the general staff scheme” are based on the
unaudited interim results for the six months ended 30 June 2004. (n respect of EPS, HEPS, total return on equity and headline
return on equity, the weighted average number of Liberty Life shares in issue, as per the unaudited interim results for the six
months ended 30 June 2004, of 275.3 million was used. In respect of the NAV per share, TNAV per share, embedded value
per share and capital adeguacy requirement cover, the number of Liberty Life shares in issue at 30 June 2004 as per the
unaudited interim results for the six months ended 30 June 2004, of 275.8 million was used. The Liberty Life shares held in the
Liberty Life Share Trust and Lexshell 615 as at 30 June 2004 were not classed as treasury shares and there were no other
treasury shares at that date.

The EPS, HEPS, total return on equity and headline return on equity “After the black ownership initiative and the general staff
scheme” are based on the assumption that the black ownership initiative and the general staff scheme were implemented on
1 January 2004 using 249.5 million shares in issue (275.3 million weighted average ordinary shares in issue as per the
unaudited interim results for the six months ended 30 June 2004 less 25.8 million shares owned by the black partners).

The NAV per share, TNAV per share, embedded value per share and capital adequacy requirement cover “After the black
ownership initiative and the general staff scheme” are based on the assumption that the black ownership initiative and the
general staff scheme were implemented on 30 June 2004 using 250.0 million shares in issue (275.8 million shares in issue as
per the unaudited interim results for the six months ended 30 June 2004 less 25.8 million shares owned by the black partners).

The “After the black ownership initiative and the general staff scheme” column reflected above, is calculated based on the
following assumptions:

— Liberty Life, through its empowerment subsidiaries, acquires 25.8 million ordinary shares at 4850 cents per share in terms
of the scheme. The pro rata share repurchase is funded by approximately R1.3 billion of capital in Liberty Life;

- the pro rata share repurchase is debited to an empowerment reserve;

- dividends on preference shares paid by the empowerment subsidiaries to Liberty Life equal the dividends on Liberty Life
shares paid to the empowerment subsidiaries;

— the pro rata repurchase of approximately R1.3 billion is financed from shareholders’ funds through Liberty Life’s existing
avallable cash and near cash, which would have earned an after-tax return of 4.1% per annum;

— an assumed cost-to-company expense of R33.4 million relating to the general staff scheme, which will be used by
employees to acquire approximately 265 700 treasury shares and which will be used by the agents to pay any tax payable
by them in respect of the donation to them of approximately 194 300 treasury shares, and from which the loan, from Liberty
Life to Lexshell 615, will be written off, It is assumed that the expense relating to the general staff scheme will fully impact
headline earnings; and

— the estimated costs of R22.5 million associated with the black ownership initiative and general staff scheme have been taken
into consideration in the calculation of the pro forma financial effects.

5. The return on equity is based on average shareholders’ funds for the period,

10. LIBERTY LIFE POLICYHOLDERS

Liberty Life policyholders will not be directly affected by the black ownership initiative and the general
staff scheme, as the proposed transactions will use shareholders’ funds.

11. OPINIONS AND RECOMMENDATIONS

46

11.1 Independent adviser’s opinion

Although not a requirement in terms of the listings requirements of the JSE, JPMorgan was
appointed as an independent adviser to advise the board as to whether the terms and conditions
of the black ownership initiative and the general staff scheme are fair and reasonable from a
financial point of view to Liberty Life. JPMorgan has considered the terms and conditions of the
black ownership initiative and the general staff scheme and, based on a review of the information
available to it and its discussions with management of Liberty Life, is of the opinion that,
collectively, the terms and conditions of the black ownership initiative and the general staff scheme
are fair and reasonable from a financial point of view to Liberty Life. As a result of this fair and
reasonable not being required by the JSE, it does not comply with the JSE Listings Requirements.

11.2 Opinion of the board

The board, together with Liberty Life's advisers, has structured the black ownership initiative and
the general staff scheme in an attempt to ensure that they are in line with the long-term strategy of
the Company.

The board is mindful that a failure by Liberty Life to embark on a BEE strategy that complies with
the Charter will have negative consequences for the financial performance and sustainability of the
Company.
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blaok ownership initiative and the general staff scheme and JPMorgan’s opinion and is of the
unanimous opinion that they are fair and reasonable to Liberty Life. Accordingly, the board
recommends that shareholders vote in favour of the scheme at the scheme meeting and the
resolutions to be proposed at the general meeting to be held on the same date and same venue
as the scheme meeting. In respect of their personal holdings in Liberty Life, the directors intend to
vote in favour of the scherne and the resolutions to be proposed at the general meeting.

Saki Macozoma recused himself from the decision-making process of the board due to his 20%
interest in the issued share capital of Safika.

Incorporation

Liberty Life was mcorpora‘rted on 10 September 1957 under the laws of South Africa as a public
limited liability company. Its prrnorpal executive offices are located at Liberty Centre, 1 Ameshoff
Street, Braamfontein. Cod

Liberty Life obtained its JTSE listing in 1962 and in the ensuing years acquired the life insurance
operations of Manufacturers Iiife, Sun Life and Prudential Assurance Company and gained control
of Rapp & Maister Holdings end First Union General Investment Trust. By 1892, Liberty Life had
become the fifth largest company in South Africa in terms of market capitalisation on the JSE.
Liberty Life’s assets at this time exceeded R35 billion.

In 1999, founder and charrman Donald Gordon retired and Standard Bank Group Limited acquired
control of Liberty Holdings from the Gordon family.

In 2002, Standard Bank Group Limited and Liberty Life formed a jointly held wealth management
group, STANLIB, merging their respective asset management, unit trust, linked products and
investment management businesses.

In 2003, Liberty Life was partﬂr to one of the largest empowerment deals in the sector when Liberty
Life and Standard Bank each sold 12.6% of their respective stakes in STANLIB to a BEE consortium
led by Safika. |

|
Nature of business
Liberty Life offers a comorehiensive and complementary range of non-banking financial services

and aspires to meet everi-ohenging client needs. Liberty Life seeks to provide quality products,
easy accessibility and value adding services in al! its dealings with stakeholders.

Liberty Life's key strength: remarns its growing agency, franchise and broker marketing forces. The
relationship that Liberty ere oontmues to build between itself, its intermediaries and its clients
secures a close one-to-one | relatronshrp that includes face-to-face consultancy and individual
response to personal financial needs and aspirations.

! |

The various business units oﬂfer a variety of tailored products:

Charter Life Insurance éompany Limited (““Charter Life”)

Charter Life offers retail assuranoe and investment policies specialising in bancassurance
products. o
|

\
Liberty Personal Bemefit;

Liberty Personal Benefits markets a diverse range of investment, retirement, health and risk
products and services to individuals.

r
Liberty Corporate Bejneﬂts
Liberty Corporate Benefits markets flexible, comprehensive and packaged solutions for the
retirement funding and msured benefits needs of staff of mainly small to medium-sized businesses,

with a workforce typically ‘betyveen 10 and 300.

|
|
| 47
\
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Liberty Ermitage is a Jersey-based fund management company that specialises in alternative
investments.

STANLIB

STANLIB serves local and other African markets offering a varied product mix of both local and
international investments that include all classes of assets.

Liberty Group Properties (Proprietary) Limited (“Liberty Properties”)

Liberty Properties leases, manages, and administers prime retail, office and industrial properties
countrywide. :

Prospects of Liberty Life

Liberty Life will, for the foreseeable future, focus on the business and value drivers such as growing
new business, improving service levels, cost reduction, capital management and people, thereby
ensuring sustainable benefits in the short to medium term.

Future earnings will continue to be impacted by the performance and volatility of local and
international financial markets.

Corporate structure

The following organisational chart outlines the Liberty Life group and the legal ownership of Liberty
Life’s three significant subsidiaries and its joint venture, STANLIB. A percentage shareholding has
been shown for Charter Life, Liberty Ermitage, Liberty Group Properties and STANLIB. Apart from
Charter Life, Liberty Ermitage, Liberty Group Properties and STANLIB, all the other businesses
shown are divisions of Liberty Life.

Liberty
Asset Management Life Assurance Support Units
100% 100% 37.4% [ 100%

Liberty Ermitage Liberty Group
Jersey Properties

Liberty Personat

Liberty Corporate | | | Group Information
Benefits

STANLIB Bengfits Management

Charter Life  Group Actuarial

I

Consultancy

| | Group Corporate | | | Brand Group Legal
Communications Development Services

Group Human
Resources

Group Risk
Management

[

Group Finance |

Trading history of Liberty Life

The trading history of Liberty Life's shares on the JSE is set out in Annexure 1.

Material changes
There have been no material changes in the business of Liberty Life subsequent to the
announcement of the unaudited interim results for the six months ended 30 June 2004.

Recent transactions

Investec Employee Benefits (“IEB”)

In April 2003, Liberty Life announced that it had agreed to acquire the policyholder liabilities of
IEB's Fully Administered Group and Permanent Health Insurance Business as follows:
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15.

For and on behalf of: i
LIBERTY GROUP LIMITED |

V E Barnard
Company Secretary

Johannesburg
10 September 2004
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— Liberty Life would assume the administration of the above po||<:|es with effect from August 2003;
and

- |IEB and Liberty Life wnll‘apply for a Court Order in terms of section 37 of the Long-term
Insurance Act, to formally transfer these policyholders liabilities to Liberty Life.

The Competition Tribunal approved the above acquisition by Liberty Life on 6 August 2003.
P

TAX IMPLICATIONS FOR S:HAjREHOLDERS

The tax treatment of scheme p‘artibipants is dependent on their individual circumstances and on the tax
jurisdiction applicable to such scbeme participants. It is recommended that scheme participants seek
appropriate advice in this regard..

SHARE CAPITAL OF LIBER?TY% LIFE

The authorised and issued share ;capital of Liberty Life as at the last practicable date is set out below.
The authorised and issued share cap|tal of Liberty Life will not be affected by the implementation of the
black ownership initiative and the| general staff scheme.

R’million
Authorised share capital ;
400 000 000 ordinary shares of 1Q cents each 40.0
Issued share capital | 1
275 847 728 ordinary shares of 1@ cents each 27.6
Share premium : ‘ 22147
Total issued share capital and‘pre‘imium 2242.3

As at the last practicable date, thE Liberty Life group held 963 137 treasury shares. The number of the
treasury shares will be reduced by 9.35% as a result of the black ownership initiative to 872 603 Liberty
Life shares. This resulting balance will be further reduced by approximately 460 000 shares as a result
of the general staff scheme dlscussed in the section of this circular on the disposal of treasury shares in
terms of the general staff scheme, set out on page 55.

\ i

FINANCIAL INFORMATION

The independent reporting accountants’ report on the unaudited pro forma financial effects and
information of the black ownership initiative and the general staff scheme is set out in Annexure 2.
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LIBERTY GROUP LIMITED

(Incorporated in the Republic of Scuth Africa)
(Registration number 1957/002788/06)
Share code: LGL  ISIN: ZAEQD0024543

Directors

D E Cooper (Chairman)*
M J D Ruck (Chief Executive)
H | Appelbaum

A W B Band®

D A Hawton*

S J Macozoma”*

J H Maree”

Prof L Patel”

M Rapp”

A Romanis*

M J Shaw*

Dr S P Sibisi*

*Non-executive

STATEMENT OF DIRECTORS’ MATERIAL INTERESTS IN TERMS OF
SECTION 312(1)(a)(iii) OF THE COMPANIES ACT

The definitions and interpretations on pages 4 to 11 of this circular apply, mutatis mutandis, to the following
statement of directors’ material interests.

1. DIRECTORS’ SHAREHOLDINGS IN LIBERTY LIFE

As at the last practicable date, the directors’ material interests are as set out in the table below.

Director Liberty Life shares
(beneficial)
Executive
H | Appelbaum 46 500
Independent non-executive
A Romanis 254 623
301 123

Other than the directors’ interests reflected above, no other directors own Liberty Life shares.

However, by virtue of either directorships in, or material shareholdings held directly or indirectly
by, Standard Bank Group Limited 54.7% in the issued ordinary share capital of Liberty Holdings and by
virtue of Liberty Holdings owning 54.0% of the issued ordinary share capital of Liberty Life, D E Cooper,
M J D Ruck, AW B Band, D A Hawton, S J Macozoma, J H Maree, Prof L Patel, M Rapp, A Romanis,
M J Shaw and Dr S P Sibisi, all being directors of Liberty Life and/or Liberty Holdings and/or Standard
Bank Group, had in aggregate, an indirect beneficial and non-beneficial interest in 148 928 570 ordinary
shares in Liberty Life at 31 December 2003.

No changes to the interests of the directors have taken place since 31 December 2003 prior to the last
practicable date.
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Number

Date Strike price Expiry of shares

Director granted per share date under option
M J D Ruck 2003/06/02 R48.50 2009/03/31 166 000
2004/03/15 R54.25 2010/03/31 200 000

| 366 000

H | Appelbaum 1998/09/10 R36.44 2006/03/31 7 500
1999/09/28 R37.00 2006/03/31 10 122

2001/04/03 R48.50 2007/03/31 16 483

| 34105

The directors’ share options wijll net be affected by the scheme. Other than the directors’ share options

reflected above, no other directoré own Liberty Life share options.

DIRECTORS’ REMUNERATION

2003 2002
R’000 R’000
Directors’ emoluments |
r
Chairman and non-executive qirectors’ fees 1339 1081
Executive directors |
Total emoluments 14 675 13 520
Basic salaries 5 251 6 680
Bonuses and performance- related payments 3338 4194
Retirement and medical bene’its 931 1452
Other incentives and benefits. 5155 1194
Emoluments paid by the Compahil 16 014 14 601
D E Cooper - Fees paid as Chjairrjnan 825 750
D E Cooper - Fees paid as a merhber of the
Remuneration Committee 25 -
Fees paid to non-executive directcrs 489 331
AW B Band (Appointed - 1, October 2003) 12 -
D D B Band (Resigned - 13 March 2002) - 12
E Bradley (Resigned — 13 March 2002) - 6
D A Hawton 130 80
R J Khoza (Resigned - 13 March 2002) - 26
W S MacFarlane (Retired — 30 June 2003) 57 70
S J Macozoma (Re-appointed — | 3 December 2003) - 6
R A Plumbridge (Resrgned - 13 March 2002) - 6
M Rapp 50 25
A Romanis 90 50
M J Shaw (Appointed ~ 13 March 2002) 138 40
C B Strauss (Resigned — 13 March 2002) - 6
E P Theron (Resigned - 13 March 2002) - 4
S P Sibisi (Appointed - 1 October 2003) 12 -
1339 1081
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Bonuses

and Retirement Other
performance- and incentives
Basic related medical and Total
salaries payments benefits benefits emoluments
R’000 R’000 R’000 R’000 R’000
Executive directors’ total
emoluments comprise:
2003
Paid by Company
Current directors 2 840 200 411 3 369 6 820
M J D Ruck 1758 - 182 3157 5097
H | Appelbaum 1082 200 229 212 1723
Former directors 2411 3138 520 1786 7 855
R C Andersen 1012 1400 244 122 2778
M A Bloom 295 737 59 83 1174
M J Jackson 610 539 128 12079 2 484
D S Nohr 494 462 89 374 1419
Total paid 5 251 3 338 931 5155 14 675
2002 '
Paid by Company
Directors
R C Andersen 2 365 2 000 572 276 5213
H | Appelbaum 960 26 211 203 1400
M A Bloom 1152 737 230 204 2323
M J Jackson 1116 770 239 326 2 451
D S Nohr 1087 661 200 185 2133
Total paid 6 680 4194 1 452 1194 13 520
Notes:

1. Includes a sign-on bonus of R3 million. 100% of bonus is repayable if M J D Ruck leaves Liberty Group Limited prior to
31 May 2005, and 50% is repayable if he leaves during the period 1 June 2005 and 31 May 2006.

2. Includes a severance payment on retirement.

The directors’ remuneration will not be varied in consequence of the black ownership initiative and the
general staff scheme.

DIRECTORS’ INTERESTS IN THE BLACK OWNERSHIP INITIATIVE

Save for Mr Saki Macozoma (who is a shareholder of Safika and recused himself from deliberations of
the board regarding the black ownership initiative and the remaining black directors, Leila Patel and
Sibisiso Sibisi, who will be offered 100 000 Liberty Life shares each, out of the Liberty Life shares
acquired by the black managers’ trust), the directors of Liberty Life have no interest in the black
ownership initiative, other than through their abovementioned holdings of Liberty Life shares. The effect
of the scheme on the Liberty Life shares held by directors of Liberty Life, set out above, is no different
from the effect of the scheme on the interests of other scheme members and scheme participants.

Apart from the transaction in which the Safika-led consortium, of which Mr Saki Macozoma is a
shareholder, acquired a 25.2% interest in STANLIB in June 2003, no director of Liberty Life has any
interest in any transaction material to Liberty Life that was effected during the current or immediately
preceding financial year, or during an earlier financial year and which remains in any material respect
outstanding or unperformed.
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the black ownership initiative. Thelr participation will not be material relative to the total black managers'

participation.

DIRECTORS’ EMOLUMENTS AND SERVICE CONTRACTS

The emoluments and service

ownership initiative.

DIRECTORS’ GENERAL INFQRjMATION

contracts of Liberty Life’s directors will not be affected by the black

Name

Position

Business address

Principal activities

Derek Edward Cooper

Chairman

Standard Bank Group Limited
9th Floor

5 Simmonds Street
Johannesburg

Chairman of the Board
Member of Remuneration
Committee

Myles John Denniss Ruck

|
Chief Executive

Liberty Group Limited
3rd Floor

Executive Suite
Liberty Centre

1 Ameshoff Street
Braamfontein

Chief Executive
Member of Transformation
Committee

Hylton Ira Appelbaum

Executive Director

i

Liberty Foundation
4th Floor West
Libridge

25 Ameshoff Street
Braamfontein

Executive Director in
charge of the Liberty
Foundation

Angus William Balharrie Band

. | .
Non-e%ecutrve
Director

AVI Limited
19 Impala Road
Chislehurston

Derek Aubrey Hawton

Non-executive
Director

Kersaf Limited
4th Floor

27 Fredman Drive
Sandton

Chairman of
Remuneration Committee
Member of Risk
Committee

Member of Audit &
Actuarial Committee

Sakumzi Justice Macozoma

‘ |
Non executive
Dlrector

STANLIB Limited
17 Melrose Boulevard
Melrose Arch

Chairman of
Transformation Committee

John Helenius Maree

| i
| : .
Non-executive
Director
|

Standard Bank Group Limited
9th Floor

5 Simmonds Street
Johannesburg

Member of Transformation
Committee

Leila Patel (Prof)

Non-executive
Director
| |
[
|

Rand Afrikaans University
Yellow Block

D Ring 709

Kingsway

Auckland Park

Member of Transformation
Commitiee

Michael Rapp

Non-éxeoutive
Director

West City Holdings
3 Prince Albert Road
London NW1 7SN

Alan Romanis

]
Non-executive
Director

79 Protea Avenue
Atholl

Member of Risk
Committee

Member of Audit &
Actuarial Committee
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Name

Position

Business address

Principal activities

Martin John 'Shaw.

Non-executive
Director

815 Centre Road
Morningside
Sandton

Chairman of Risk
Committee
Chairman of Audit &
Actuarial Committee

Sibusiso Patrick Sibisi (Dr)

Non-executive
Director

CSIR Building 3A
Corner Lynnwood and
Meiring Naude Roads
Lynnwood

For and on behalf of:

LIBERTY GROUP LIMITED

V E Barnard
Company Secretary

Johannesburg
10 September 2004
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LIBERTY GROUP LIMITED

l(lncbrporated in the Republic of South Africa)
(Registration number 1857/002788/06)
' S)"‘]are code: LGL  1SIN: ZAE0O00024543

Directors

D E Cooper (Chairman)*

M J D Ruck (Chief Executive)

H | Appelbaum ‘
A W B Band*
D A Hawton* ‘ ‘
S J Macozoma* |
J H Maree* !
Prof L Patel” |
M Rapp* |
A Romanis*

M J Shaw*

Dr S P Sibisi*

*Non-executive

1

THE DISPOSAL OF TREASURY SHARES IN TERMS OF THE GENERAL STAFF
SCHEME |

i
I

i
The definitions and interpretations on pages 4 to 11 apply, rmutatis mutandis, to this section on the general
staff scheme. :
i
1. INTRODUCTION ‘
b
In addition to the scheme, subjeét to‘gthe conditions precedent set out in 4 below, Liberty Life proposes
the general staff scheme in terms of which approximately 4 600 qualifying staff will each be awarded
100 Liberty Life shares, at no cost to the qualifying staff. Liberty Life will use existing treasury shares,
remaining after the implementation of the black ownership initiative, to implement the general staff
scheme. ‘
|
2. RATIONALE
Liberty Life seeks to promote aH eduitable and diversity-friendly workplace environment and would

like to encourage share ownershlp by employees and agents at all levels of the business across
Liberty Life. [
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MECHANICS OF THE GENERAL STAFF SCHEME

3.1 Employees

Liberty Life will establish the general staff scheme trust, the sole purpose of which will be to acquire
and hold Liberty Life shares on behalf of the qualifying staff. Each qualifying staff member will
receive the rights through the general staff scheme to 100 shares in Liberty Life and will be entitled
to the dividends in respect of those shares. The rights to the Liberty Life shares will vest in the
qualifying staff immediately, but they will not be entitled to dispose of these shares for a period of
five years from receipt thereof. The qualifying staff will vote the Liberty Life shares which they
acquire, from the initial date of acquisition. The acquisition of Liberty Life shares through the
general staff scheme trust will be funded by the payment of bonuses to qualifying staff. These
bonuses will be the amount required to fund, on an after-tax basis, the acquisition of the necessary
Liberty Life shares at their market value. It is intended that Liberty Life will dispose of treasury
shares to meet the requirements of the general staff scheme. This paragraph applies only to
gualifying staff that are employees.

3.2 Agents

100 treasury shares will be donated to each agent included within the qualifying staff. The rights to
these Liberty Life shares (including the rights to receive dividends) will vest in agents immediately,
but they will not be entitled to dispose of these shares for a period of five years from receipt thereof
during which time a subsidiary of Liberty Life, will continue to be the registered holder thereof.
These agents will vote their shares through that subsidiary. Any tax payable by agents in respect
of the donation of treasury shares to them will be funded by the payment of bonuses to them.

CONDITIONS PRECEDENT TO THE GENERAL STAFF SCHEME

The implementation of the general staff scheme is conditional upon:

~ shareholders approving an ordinary resolution autherising the disposal of the relevant Liberty Life
shares to the general staff scheme trust;

— shareholders approving a resolution which authorises an amendment to the terms of the Liberty Life
Share Trust authorising the disposal by the Liberty Life Share Trust of Liberty Life shares held by it for
the purposes of the general staff scheme and on the open market of the JSE; and

- the fulfilment of the conditions precedent set out in paragraph 4.1 of the explanatory statement,
relating to the black ownership initiative.

ACCOUNTING TREATMENT

As the acquisition of the Liberty Life shares by the qualifying staff in terms of the general staff scheme
is to an extent funded by remuneration, the cost of the general staff scheme will to such extent be treated
as an employee cost on implementation.

PRO FORMA FINANCIAL EFFECTS OF THE GENERAL STAFF SCHEME

The pro forma financial effects set out below have been prepared to assist Liberty Life shareholders to
assess the impact of the general staff scheme on the EPS, HEPS, NAV per share, TNAV per share,
embedded value per share, total return on equity, headline return on equity and capital adeqguacy
requirement cover. These pro forma financial effects have been disclosed in terms of the listings
requirements of the JSE and do not constitute a representation of the future financial position of Liberty
Life on implementation of the general staff scheme. The board is responsible for the pro forma financial
effects, which are provided for illustrative purposes only and as a result, may not fairly present Liberty
Life’s financial position, changes in equity, results of operations or cash flows. The financial effects have
been performed against the unaudited interim results for the six months ended 30 June 2004 as these
are the latest available Liberty Life financial results.




Before After

| the general the general Percentage

o staff scheme!”  staff scheme change
EPS (cents) : 181.3 172.5@ (4.8)
HEPS (cents) o 167.2 158.52 (5.2)
NAV per share (cents) | 32345 322619 (0.3)
TNAV per share (cents) o 31443 313589 (0.3)
Embedded value per share (centsj 5759.4 5750.9® (0.1)
Total return on equity (%) 11.3 10.7@ (5.3)
Headline return on equity (%)(5); 10.4 9.9@ (4.8)
Capital adequacy requirement}

cover (times) 2.5 2.5

Notes:

1. The EPS, HEPS, NAV per share, TNAV per share, embedded value per share, total return on equity, headline return on equity
and capital adequacy requirement cover “Before the general staff scheme” are based on the unaudited interim results for the
six months ended 30 June 2004. In respect of EPS, HEPS, total return on equity and headline return on equity, the weighted
average number of Liberty Life shares in issue, as per the unaudited interim results for the six months ended 30 June 2004, of
275.3 million was used. In respect of th“e NAV per share, TNAV per share, embedded value per share and capital adequacy
requirement cover, the number of Liberty Life shares in issue at 30 June 2004, as per the unaudited interim results for the
six months ended 30 June 2004, of 27‘5 8 million was used. The Liberty Life shares held in the Liberty Life Share Trust and
Lexshell 615 at 30 June 2004 were not classed as treasury shares and there were no other treasury shares at that date.

2. The EPS, HEPS, total return on equny‘ and headline return on equity "After the general staff scheme" are based on the

assumption that the general staff soheme was implemented on 1 January 2004.

3. The NAV per share, TNAV per share, embedded value per share and capital adequacy requirement cover “After the general
staff scheme” is based on the assumpti‘on that the general staff scheme was implemented on 30 June 2004.
4. The “After the general staff schems” coJumn reflected above, makes the following assumptions:

- an assumed cost-to-company expense of R33.4 million which will be used by employees to acquire approximately 265 700
treasury shares and which will be used by the agents to pay any tax payable by them in respect of the donation to them of
approximately 194 300 treasury‘shares and from which the loan, from Liberty Life to Lexshell 615, will be written off;

- itis assumed that the expense relating to the general staff scheme will fully impact headline earnings;

- the number of shares in issue has not been adjusted, since it is assumed that existing Liberty Life treasury shares are used
to implement the scheme; and }

- the estimated costs of R22.5 million|associated with the black ownership initiative and the general staff scheme have not
been taken into consideration m the!calculation of the above pro forma financial effects, as it is assumed that these costs
relate primarily to the black ownershlp initiative.

5. The return on equity is based on average shareholders’ funds for the period.
|
DIRECTORS’ STATEMENT '

The use of the treasury shares for|the general staff scheme does not constitute an affected transaction
in terms of the Securities Regulation Code on Take-overs and Mergers and Rules of the Securities
Regulation Panel established under section 4408 of the Companies Act.

GENERAL MEETING

As a result of the fact that treasury shares will be used to implement the general staff scheme, the
disposal of the treasury shares will, under 5.75 of the JSE Listings Requirements, be treated as a fresh
issue of securities. Shareholders WI|| therefore need to approve the general staff scheme in the form of
a resolution with the prescr\bed shareholder approval levels being met,

A general meeting will be held at \10 00 on Friday, 15 October 2004 or at a later time or date 1o Wh|ch
the general meeting may be adjourned or postponed at Liberty Conference Centre, 1 Anerley Road,
Parktown, Johannesburg for the purposes of considering and, if deemed fit, passing, with or without
amendment, the resolutions necessary to implement the general staff scheme and the resolutions
relating to the black ownership initiative set out in the notice of the general meeting included on
page 67 of the circular.
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9. I33UE OF LIBERITY LIFE SHARES IN THE LAST 3 YEAKD

All of the Liberty Life shares issued in the last three years were issued in terms of share options.

Number of

Liberty Life Average
Date Description shares price
30 September 2000 Issued in terms of share options 831 714 R41.21
31 March 2001 Issued in terms of share options 274 080 R35.17
30 September 2001 Issued in terms of share options 476 069 R37.67
31 March 2002 Issued in terms of share options 661 853 R35.29
30 September 2002 Issued in terms of share options 539 180 R38.60
31 March 2003 Issued in terms of share options 133 147 - R37.24
30 September 2003 Issued in terms of share options 918 382 R37.23
31 March 2004 Issued in terms of share options 1176 692 R44.78

For and on behalf of:

LIBERTY GROUP LIMITED

V E Barnard
Company Secretary

Johannesburg
10 September 2004
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LIBERTY GROUP LIMITED

(Inco‘;rporated in the Republic of South Africa)
+ (Registration number 1957/002788/06)
1 Shlare code: LGL  ISIN: ZAE00D0024543

I

ADDITIONAL INFORMATI‘OINJ’I

The definitions and interpretations ﬁ’on jpages 4 and 11 of this document apply, mutatis mutandis, 10 this
additional information supplied in this section.

| |
J
1

1. MAJOR SHAREHOLDERS

The names of persons who are?refliected in Liberty Life's register of shareholders as holding, directly or
indirectly, a beneficial interest of 5‘% or more of the issued share capital of Liberty Life, as at the last
practicable date, are set out below:

\

Shareholding

Liberty Holdings Limited : 53.99%
Public Investment Commissioner | 7.20%

2. MATERIAL CONTRACTS

Save for the shareholders’ agréem}ents and sale agreements discussed in this circular and the contract
discussed in paragraph 4 on page 52, Liberty Life has not entered into any material contracts, other than
in the ordinary course of busi‘nesfs, or any other confract that contains an outstanding obligation or
settlement material to Liberty I_jife <er its subsidiaries, prior to the last practicable date.

3. LITIGATION STATEMENT |

!

Liberty Life is not involved in anyf!egal or arbitration proceedings, nor are the directors aware of any
proceedings that are pending ;or threatened, which may have a material effect on the financial position
of Liberty Life. o

4. KING CODE

4.1 {Introduction L

o
Liberty Life is committed to étriving for the highest levels of corporate governance and is satisfied
that the provisions of the second King Report on Corporate Governance for South Africa have
substantially been compified fwith. As governance structures are dynamic, Liberty Life reviews and
reassures its corporate govefmance practices on an ongoing basis and maintains a strong drive to
identify and implement global best practice.

The primary motivation is tofensure that Liberty Life conducts its business activities with integrity
so as to be responsive to tbe needs of all stakeholders, including shareholders, policyholders,
intermediaries and other}cus}tomers, employees and the communities in which they live and work,
suppliers, other business pa‘rtners, industry regulators and government.
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4.2 Board of directors

4.2.1

422

423

Composition of the board

Liberty Life has adopted a unitary board structure, with the board consisting of 12 directors.
These directors are drawn from diverse backgrounds and bring a wide range of experience,
insight and professional skills to their positions.

Role and function of the board

The board is responsible for the ultimate control of the business of Liberty Life, as well as for
ensuring that clear strategic direction is provided and that appropriate management
structures are in place. Some of these structures are designed to provide a reasonabie level
of assurance as to the proper control and conduct of Liberty Life’s affairs.

The board defines Liberty Life’'s objectives and participates in discussions on, and monitors
the progress of, strategic direction and policy, operational performance, business
acquisitions and disposals, the approval of major capital expenditures, consideration of
significant financial matters, risk management, compliance, succession planning, the
monitoring of executive management’s activities and any other matters that have a material
impact on Liberty Life's affairs.

The board meets quarterly under the chairmanship of Derek Cooper. Additional meetings
are arranged as and when necessary. Myies Ruck, the Chief Executive, oversees and
manages Liberty Life's daily operations.

Iindependence of the board

By adhering to a number of key principles, the board’s independence from daily executive
management team is ensured:

- the roles of Chairman and Chief Executive are kept separate;

~ ten of the twelve directors are non-executive, with eight of the ten non-executive directors
being independent;

- the group audit and actuarial committee and the group risk committee consist of
independent non-executive directors;

- the group remuneration committee consists of independent non-executive directors and
the chairman of the board;

- non-executive direciors do not hold service contracts with Liberty Life and their
remuneration is not tied to the company’s financial performance; and

— all directors have access to the advice and services of the company secretary and are
entitled, at the expense of Liberty Life and after consultation with the group chairman, to
seek independent professional advice on the affairs of Liberty Life. No director obtained
independent professional advice on the affairs of Liberty Life during 2003,

4.3 Group audit and actuarial committee

4.31

432

Members

Messrs M J Shaw (chairman), D A Hawton and A Romanis, all of whom are independent
non-executive directors. Mr W S MacFarlane retired as a director of Liberty Life and ceased
to be a member and chairman of the group audit and actuarial committee on 30 June 2003.

Principal objectives

Liberty Life audit and actuarial committee's principal objectives are to:

— act as an effective communication channe! between the board on the one hand and the
external auditors and the head of internal audit on the other;

— assist the board in ensuring that the external audit is conducted in a thorough, objective
and cost effective manner,;




4.3.3

- satisfy the board that adequate internal, financial and operating controls are being
identified, addresseb and monitored by management and that material corporate risks
have been identified and are being contained and monitored through the group risk
committee; !

- provide the board with an assessment of the effectiveness of the external auditors and
the internal audit function;

- provide the boarjd with an assessment of the effectiveness of the compliance function;

- enhance the quality, effectiveness, relevance and communication value of the published
financial statements and other public documentation of a financial nature issued by
Liberty Life, wnth focus being placed on the actuarial assumptions, parameters,
valuations and reportmg guidelines and practices adopted by the statutory actuary as
appropriate to leerty Life’s insurance activities;

- provide the board WIth an independent point of reference in seeking a resolution of
interpretative and centroversial issues that impact on the published financial statements
and other public announcements issued by Liberty Life; and

Ak

- setthe principleé géverning the provision of non-audit services by Liberty Life’s external
auditors, and rewew the extent and nature of all non-audit services provided.

The members of the group audit and actuarial committee review the audit plans, budgets
and scope of the exterpal and internal audit functions. The external auditors, head of internal
audit, statutory actuary, group risk executive, head of group compliance and group
secretary all have3unﬁestricted access to the chairman of the group audit and actuarial
committee at all times. The group audit and actuarial committee also has responsibility for
Charter Life. Liberty Ermitage and STANLIB have their own audit committees, comprising
independent non-executive directors. These audit committees meet quarterly and minutes

of these meetings are }reviewed at group audit and actuarial commitiee meetings.

!

Meetings

Group audit and a‘ctuldrial committee meetings are held at least four times a year and are

attended by Liberty Ln‘es external auditors, the statutory actuary, the head of internal audit
and the approprlate members of the senior executive management team.

4.4 Group Risk Committee |

4.41

4.4.2

I
| :
| i
i

Members

Messrs M J Shaw (chalrman) D A Hawton and A Romanis, all independent non-executive

directors. ;

Mr D A Hawton became a member of the group risk committee following the resignation on
30 June 2003 of Mr W S MacFarlane as a director of Liberty Life, Liberty Holdings and as a
member of the group risk committee.

i

Principal Objectives
I

The group risk committee principal objectives are to:
- review Liberty Life's risk philosophy, strategy and policies recommended by executive

management; | |

- review comphance with risk policies and with the overall risk profile of Liberty Life;

- review and assess‘the integrity of the process and procedures for identifying, assessing,
recording and moqntormg of risk;

- review the adequaéy and effectiveness of Liberty Life’s risk management function and its
implementation by management,
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4.5

443

- ensure that material corporate risks have been identified, assessed and receive attention;
and

- provide the board with an assessment of the state of risk management within Liberty Life.

Meetings

Group risk committee meetings are held at least twice a year.

Group remuneration committee

The board considers that an effective remuneration committee is the key to ensuring that the
remuneration of directors and senior executive management is aligned with shareholders' interests.
The remuneration committee deals with all aspects of the remuneration of directors and senior
executive management, including the allocation of share options.

451

45.2

Members

An independent non-executive director chairs the remuneration committee. The committee
membership is comprised of two non-executive directors and the Chairman of the board, the
majority of whom are independent with relevant experience and a good knowledge of the
Company and the environment in which it operates.

The Chief Executive attends meetings unless deemed inappropriate by the committee and
invites representatives such as the executive in charge of Group Human Resources, to
accompany him at meetings.

No director or employee is present when his or her own salary, incentives or benefits are
discussed, except for the recommendation of non-executive directors’ fees for approval by
the board and ultimate approval by shareholders of Liberty Life.

The members of the committee are Messrs D A Hawton (chairman), M J Shaw (both
independent non-executive directors) and D E Cooper, non-executive chairman of the
board.

Principal objectives

The overall purpose of the remuneration committee is to be a representative bedy to enable
the board to discharge its responsibilities relating to the following:

- determining the policy for executive remuneration, and to approve the individual
remuneration packages for each of the executive directors and other senior executives,
as appropriate;

— ensuring that competitive reward strategies and programmes are in place to facilitate the
recruitment, motivation and retention of high performance staff at all levels in support of
realising corporate objectives and to safeguard stakeholder interests;

— reviewing the design and management of salary structures and policies, incentive
schemes and share option programmes to ensure that they motivate sustained high
performance and are linked to corporate performance;

- developing and implementing a policy of remuneration philosophy for disclosure to
enable a reasonable assessment of reward practices and the governance process to be
made by stakeholders;

-~ recommending the level of non-executive directors’ fees to the board after receiving
inputs from executive directors;

- agreeing the compulsory retirement funding and healthcare benefits for all levels and
categories of employees in the group; and

-~ ensuring compliance with applicable laws and codes.
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4.6

4.7

453 Oversight role |

The remuneration comm:ttee has an oversight role in relation to the remuneration philosophy,
processes and practlces undertaken by STANLIB and covers all items of remuneration,
including short-term mcentlves such as the STANLIB Asset Management bonus scheme.

The chairman of the ‘remuneratnon committee also acts as chairman of the STANLIB
remuneration commlttee in order to ensure consistency of approach. The STANLIB
committee mandate is modelled on that of the remuneration committee.

Internal, financial and oberating controls

The board acknowledges its responSIbmty for ensuring that Liberty Life implements and maonitors
the effectiveness of systems of internal, financial and operating controls. These systems are
designed to guard against metemal misstatement and loss.

The identification of nsks‘and the detailed design, implementation and monitoring of adequate
systems of internal, financial and operating controls to manage such risks are delegated to senior
executive management by the board. The group audit and actuarial committee reviews these
matters regularly on behaif of the board.

Even effective systems of mternai financial and operating control, no matter how weli designed,
have inherent limitations, ’mcludlng the possibility of circumventing or overriding such controls.
Such systems can therefore not be expected to provide absolute assurance. Effective systems of
internal, financial and operating controls, therefore, aim to provide reasonable assurance as to the
reliability of financial information and, in particular, of the financial statements.

Moreover, changes in the business and operating environment could have an impact on the

. o , . .
effectiveness of such centrols with, accordingly, are reviewed and reassessed continuously.

Liberty Life maintains internal, financial and operating controls that are designed to provide

| .
reasonable assurance regarding:

— the safeguarding of aséets‘ against unauthorised use or dispossession;
— compliance with apphcable laws and regulations; and

- the maintenance of proper accounting records and the adequacy and reliability of financial
information. !

The external and intemé\ a‘udit functions assist in providing the board and senior executive
management with monitoring mechanisms for identifying risks and assessing controls appropriate
to managing such risks. |

|
Share dealing by directé)rs and senior personnel

Liberty Life has implemented a code relating to share dealing by directors and other senior
personnel whom by virtue of the key positions they hold, have comprehensive knowledge of Liberty
Life's affairs. The code imposj,es closed periods to prohibit dealing in Liberty Life shares before the
announcement of mid-year dnd year-end financial results or in any other period considered price
sensitive, in compliance with the listings requirements of the JSE in respect of dealings by
directors. The company seclretary undertakes the administration required to ensure compliance

with this code under the girejction of the Chief Executive.

The code goes further by aléo restricting dealings by directors and other senior personnel (to the
extent that they are avvare) hn any security that may be affected by a transaction or proposed
transaction between L|berty Llfe and such company.

/

EXPERTS’ CONSENT |

. .
The independent adviser, attorneys, investment bank and sponsor, lead sponsor and reporting
accountants and azuditors ha‘ve consented in writing to act in the capacities stated and to their
names being stated in this cnrcular and had not withdrawn their consents prior to the publication of this

circular.

i
|
[
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COSTS

The estimated costs associated with the black ownership initiative and the general staff scheme are set
out in the table below:

Description R’000
Investment bank and sponsor 10 000
Lead sponsor 200
Independent financial adviser 2 000
Printing, publication and distribution costs 1400
Independent reporting accountants 150
Attarneys, Counsel fees 2 500
JSE documentation fees 15
Stamp duty and uncertificated securities tax payable on the transfer of
scheme shares to the empowerment subsidiaries in terms of the scheme 3128
Allotment duty payable on the issue of the preference shares and the
special preference share by the empowerment subsidiaries 3128
22 521
Note:

Excluding value-added tax.

Liberty Life will bear all costs incurred in relation to the independent financial adviser’s opinion, ali legal,
advisory, investment bank and sponsor, tax and other advisers and including the costs of this document.

DIRECTORS’ RESPONSIBILITY STATEMENT

The directors, whose names are listed on page 50 of this document, having considered all statements
of fact and opinion in this document, accept, individually and collectively, full responsibility for the
accuracy of such statements and certify that, to the best of their knowledge and belief, there are no
omissions from this document of material facts which would make any statements of fact or opinion
contained in this document false or misleading, that this document contains all information required by
the JSE Listings Reguirements and that all reasonable enguiries in this regard have been made.

DIRECTORS’ STATEMENT REGARDING LIQUIDITY AND WORKING CAPITAL ADEQUACY
After considering the effects of the black ownership initiative and the general staff scheme, the directors
of Liberty Life declare that they believe that:

— Liberty Life and its subsidiaries will, in the ordinary course of business, be able to pay their debts for
a period of 12 months from the date of this circular;

- the assets of Liberty Life and its subsidiaries will be in excess of their liabilities, measured in
accordance with the accounting policies used in the annual report for the 12 months ended
31 December 2003, for a period of 12 months from the date of this circular;

- the ordinary share capital and reserves of Liberty Life and its subsidiaries will be adequate for
ordinary business purposes for a period of 12 months from the date of this circular; and

- the working capital of Liberty Life and its subsidiaries will be adequate for a period of 12 months from
the date of this circular.

DOCUMENTS AVAILABLE FOR INSPECTION

The following documents, or copies thereof, will be available for inspection at Liberty Centre, 1 Ameshoff
Street, Braamfontein, during normal office hours from 10 September 2004 up to and including the date
on which application is made to sanction the scheme, which is expected to be on 26 October 2004

— this document;
- the Qrder of Court convening the scheme meeting;
— the sale agreements and shareholders’ agreements;
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- the audited annual financial;stdtements of Liberty Life for each of the three financial years ended

31 December 2001 to 20083; .
~ the unaudited interim financial s
- the signed letters of consent

atements for the six months ended 30 June 2004,
tof the attorneys, investment bank and sponsor, lead sponsor,

independent reporting accountants and the independent financial adviser, consenting to the

publication of their names in.the

form and context in which they appear in this circular;

— the fair and reasonable opinion of the independent financial adviser;
- the independent reportin@ accountants report on the pro forma financial effects from

PricewaterhouseCoopers Inc;

- the report by the statutory actuary of Liberty Life on the black ownership initiative and the general staff

scheme;

- copies of service agreements w
the last three years; ‘

- the Memorandum and Articles o
~ the Liberty Life Share Trust; |

th directors, managers, vendors’ and promoters’ entered into during

f Association of Liberty Life;

- the proposed deed of amendment to the Liberty Life Share Trust;
— the trust deeds of the comijmity trust, general staff scheme trust and the black managers’ trust; and
— the Articles of Association of each of the empowerment subsidiaries.

For and on behalf of:

LIBERTY GROUP LIMITED !

V E Barnard
Company Secretary

Johannesburg
10 September 2004
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LIBERTY GROUP LIMITED

(lncorporated in the Republic of Scuth Africa)
i (Reg|stration number 1957/002788/06)
| Share code: LGL  ISIN: ZAE0OOO024543

( L|berty Life” or “the Company”)

Directors ?

D E Cooper (Chairman)* ‘
M J D Ruck (Chief Executive) \
H | Appelbaum |
AW B Bang*

D A Hawton™ |
S J Macozoma* |
J H Maree” ‘
Prof L Patel” i
M Rapp* |
A Romanis*®

M J Shaw*

Dr S P Sibisi*

*Non-executive ]

NOTICE OF THE GENERAL MEETING

; |
| |

NOTICE IS HEREBY GIVEN THAT a general meeting of the Company will be held at Liberty Conference
Centre, 1 Anerley Road, Parktown, Joh‘annesburg at 10:00 on Friday, 15 October 2004 for the purposes of
considering and, if deemed fit, passmg with or without amendment, the following special and ordinary

resolutions: i

SPECIAL RESOLUTION | ?

RESOLVED AS A SPECIAL RESOLUTION THAT, the repurchase, in terms of the scheme of arrangement
(“the scheme”) in terms of section 311 of the Companies Act No 61 of 1973, as amended (“Companies Act”),
between Liberty Group Limited (“L|berty Life"), Lexshell 620 Investments (Proprietary) Limited, Lexshell 621
Investments (Proprietary) Limited, Lexshell 622 Investments (Proprietary) Limited and Lexshell 623
Investments (Proprietary) Limited and the ordinary shareholders in Liberty Life, a copy of which scheme is
attached to and forms part of the circular containing the notice convening the general meeting at which this
special resolution will be proposed; by;

Lexshelt 820 Investments (Propri}eta;ry) Limited of 6 191 075 ordinary shares in Liberty Life;

Lexshell 621 Investments (Propri‘eta'ry) Limited of 4 127 383 ordinary shares in Liberty Life;

Lexshell 622 Investments (Propnetary) Limited of 10 318 458 ordinary shares in Liberty Life;

Lexshell 623 Investments (Propnetary) Limited of 5 159 229 ordinary shares in Liberty Life;

(or such number as may result from the rounding up or down to the nearest whole number of fractions that
may result from the repurchase of an aggregate of 9.35% of the shares held by each Liberty Life shareholder
in terms of that scheme) for a con3|deratlon of 4850 cents per ordinary share in Liberty Life, be and is hereby
approved and authorised.

1

|

|
Reason for and the effect ofrth‘e special resolution

The reason for and effect of the spe‘cual resolution, if passed, is to provide a specific approval for the

acquisition by the wholly-owned subsmﬂanes of the Company of shares issued by the Company in order to
enable the proposed scheme of arrangement to be implemented.

i

|
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ORDINARY RESOLUTIONS

1. RESOLVED THAT, SUBJECT TO THE PASSING OF THE SPECIAL RESOLUTION TO BE
PROPOSED AT THE GENERAL MEETING AT WHICH THIS RESOLUTION IS PROPOSED:

1.1 the disposal by Liberty Group Limited (“Liberty Life”) of all the ordinary shares held by Liberty
Life in:

Lexshell 6820 Investments (Proprietary) Limited to Safika;

Lexshell 821 Investments (Proprietary) Limited to Shanduka;

Lexshell 622 Investments (Proprietary) Limited to the black managers’ trust; and

Lexshell 623 Investments (Proprietary) Limited to the community trust;

for a consideration of R1.00 in respect of each company $o sold, be and is hereby approved and
authorised; and

1.2 the directors be and are authorised to do all such things, sign all such documents, procure the
doing of all such things and the signature of all such documents as may be necessary or incidental
to give effect to this resolution and the special resolution to be propased at the general meeting at
which this resolution is proposed.

2. RESOLVED THAT, SUBJECT TO THE PASSING OF THE SPECIAL RESOLUTION AND
ORDINARY RESOLUTION NUMBER 1 TO BE PROPOSED AT THE GENERAL MEETING AT
WHICH THIS RESOLUTION IS PROPOSED, AND THIS ORDINARY RESOLUTION NUMBER
2 BEING APPROVED BY 75% OF THE VOTES CAST IN RESPECT OF THIS ORDINARY
RESOLUTION NUMBER 2;

2.1 the donation by Lexshell 615 Investments (Proprietary) Limited of 100 Liberty Life shares to each
agent of Liberty Life who is selected by Liberty Life for this purpose, on the basis that the maximum
number of agents so selected shall not exceed 2 100, be and is hereby approved and authorised;

2.2 the amendment of the terms of the Liberty Life Association of Africa Limited Share Trust in
accordance with the deed of amendment tabled at the meeting held to consider this resolution,
which authorises the sale of Liberty Life's shares held by that Trust for the purposes of the general
staff scheme described in the circular to Liberty Life shareholders dated 10 September 2004 or on
the open market of the JSE, be and is hereby approved and authorised; and

2.3 the directors be and are authorised tc do all such things, sign all such documents, procure the
doing of all such things and the signature of all such documents as may be necessary or incidental
to give effect to this resolution and the special resolution to be proposed at the general meeting at
which this resolution is proposed.

If you have dematerialised your Liberty Life shares other than with own name
registration

Your CSDP or broker should contact you to ascertain how you wish to cast your vote at the general meeting
and thereafter to cast your vote in accordance with your instructions. If you have not been contacted by your
CSDP or broker, it would be advisable for you to contact your CSDP or broker and furnish it with your voting
instructions. If your CSDP or broker does not obtain voting instructions from you, it will be obliged to vote in
accordance with the instructions contained in the custody agreement concluded between you and your
CSDP or broker. You must not complete the attached form of proxy for the general meeting (green).

In accordance with the mandate between you and your CSDP/broker, you must advise your CSDP or broker
if you wish to attend the general meeting or send a proxy to represent you at the general meeting and your
CSDP or broker will issue the necessary letter of authority.
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Johannesburg

IT you have not dematerialised your Liberty Lite shares or if you have dematerialised
your Liberty Life shares with ;ow}n name registration

You may attend the general meetiné ini person and may vote at the general meeting. You may appoint a
proxy to represent you at the general ﬁneeting by completing the attached form of proxy for the general
meeting (green) in accordance with trje instructions it contains and return it to the company's transfer
secretaries, at their address referred to in the "Corporate Information”, to be received by no later than 10:00
on Thursday, 14 October 2004. o

By order of the board o

V E Barnard
Company Secretary

10 September 2004 |

69




ANNEXURE 1

TRADING HISTORY OF LIBERTY LIFE SHARES ON THE JSE

The trading history of Liberty Life shares on the JSE is set out below:

Low High Volume
(cents) (cents)
Quarterly
2002 31 March 5350 6130 21,031,024
30 June 5350 6790 25,000,232
30 September 5020 5900 19,002,824
31 December 5200 6035 16,630,722
2003 31 March 4525 5700 23,842,474
30 June 4500 5400 30,878,089
30 September 4680 5400 25,946,622
31 December 4600 5420 23,933,028
2004 31 March 5100 5700 31,588,775
30 June 4800 5600 24,033,898
Monthly
2003 30 April 4500 4975 8,434,832
31 May 4500 4950 5,970,235
30 June 4851 5400 16,473,022
31 July 4772 5400 7,445,228
30 August 4881 5290 8,121,009
30 September 4680 5250 10,380,385
31 October 4600 5400 11,410,746
30 November 4900 5375 7,631,134
31 December 4919 5420 4,991,143
2004 31 January 5335 5700 8,933,284
29 February 5380 5660 12,889,562
31 March 5100 5650 9,765,929
30 April 5060 5600 11,329,611
31 May 4800 5395 5,811,500
30 June 5015 5300 6,892,787
31 July 4850 5250 5,421,149
31 August 4955 5579 6,416,279
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Low High Volume
(cents) (cents)
Baily

2004 August 2 5041 5130 89,092
3 5130 5250 251,338
4 5130 5200 422,872
5 5105 5140 121,105
6 4970 5120 216,121
10 4976 5036 47,799
11 4955 5100 376,812
12 4990 5280 444 606
13 5200 5300 380,137
16 5175 5350 522,196
17 5298 5350 346,072
18 5270 5300 201,580
19 5200 5432 276,458
20 5310 5400 277,843
23 5330 5500 166,472
24 5401 5500 281,559
25 5425 5500 266,307
26 5401 5500 301,111
27 5441 5500 180,508
30 5321 5450 437,844
31 5400 5579 808,447

|
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ANNEXURE 2

REPORTING ACCOUNTANTS’ REPORT ON THE FINANCIAL EFFECTS AND
INFORMATION OF THE BLACK OWNERSHIP INITIATIVE AND THE GENERAL
STAFF SCHEME

“20 August 2004

The Directors

Liberty Group Limited
1 Ameshoff Street
Braamfontein

2001

Dear Sirs

REPORT OF THE INDEPENDENT REPORTING ACCOUNTANTS ON THE UNAUDITED
PRO FORMA FINANCIAL EFFECTS AND INFORMATION OF THE BLACK OWNERSHIP
INITIATIVE AND THE GENERAL STAFF SCHEME

INTRODUCTION

Liberty Group Limited (“Liberty Life") will propose a scheme of arrangement by certain Liberty Life
subsidiaries, in terms of section 311 of the Companies Act, between Liberty Life and its ordinary
shareholders and the subsequent sale by Liberty Life of the ordinary shares held by it in the Liberty Life
subsidiaries to various black economic empowerment entities (“the Black Ownership Initiative and the
General Staff Scheme”).

We report on the unaudited pro forma financial effects and information on Liberty Life set out in paragraph 9
of the Valuation Statement, paragraph 6 of the section on the Disposal of Treasury Shares in Terms of the
General Staff Scheme and Annexure 4 to be included in the circular to Liberty Life shareholders to be dated
on or about 10 September 2004. The unaudited pro forma financial effects and information have been
prepared for illustrative purposes to provide information about how the Black Ownership Initiative and the
General Staff Scheme might have affected the shareholders of Liberty Life. Because of their nature, the
unaudited pro forma financial effects and information may not give a fair reflection of Liberty Life’s financial
position or the effect on income going forward.

At your request, and for purposes of the Black Ownership Initiative and the General Staff Scheme, we
present our report on the unaudited pro forma financial effects and information in compliance with the
Listings Requirements of the JSE Securities Exchange South Africa (“the JSE Listings Requirements”).

RESPONSIBILITIES

The directors of Liberty Life are solely responsible for the preparation of the unaudited pro forma financial
effects and information to which this independent reporting accountants’ report relates, and for the
financial statements and financial information from which it has been prepared.

It is our responsibility to report on the unaudited pro forma financial effects and information and to report our
opinion to you. We do not accept any responsibility for any reports previously given by us on any financial
information used in the compilation of the unaudited pro forma financial effects and information, beyond that
owed to those to whom those reports were addressed at their dates of issue.
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BASIS OF OPINION :

Our work, which did not involve any ndependent examination of any of the underlying financial information,
consisted primarily of agreeing the unadjusted pro forma financial effects and information to the unaudited
interim results of Liberty Life for the six months ended 30 June 2004, considering the evidence supporting
the adjustments to the unaudited pro forma financial effects and information, recalculating the amounts
based on the information obtained and discussing the unaudited pro forma financial effects and information
with the directors of Liberty Life.

Because the above procedures do nof constitute either an audit or a review made in accordance with
Statements of South African Auditing Standards, we do not express any assurance on the fair presentation
of the unaudited pro forma financial effects and information.

Had we performed the additional procedures or had we performed an audit or review of the financial
statements in accordance with Statements of South African Auditing Standards, other matters might have

come to our attention that would hav‘e been reported to you.

OPINION

In our opinion: |

|
~ the unaudited pro forma financial effects and information have been properly compiled on the basis
stated; !

~ such basis is consistent with the éccfounting policies of Liberty Life; and

~ the adjustments are appropriate‘ fof the purposes of the unaudited pro forma financial effects and
information, as disclosed and in terms of section 8.30 of the JSE Listings Requirements.

Yours faithfully

PricewaterhouseCoopers inc
Chartered Accountants (SA) !
Registered Accountants and Auditors

Sunninghil |
2157 o
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ANNEXURE 3

FAIR AND REASONABLE OPINION OF THE INDEPENDENT FINANCIAL ADVISER

This fair and reasonable opinion by the independent adviser is not required in terms of the JSE Listings
Requirements and does not comply with the JSE Listings Requirements.

“13 July 2004

The Board of Directors
Liberty Group Limited
Liberty Centre

1 Ameshoff Street
Braamfontein

Johannesburg 2001

The Republic of South Africa

For the attention of. Mr Derek Cooper
Group Chairman

Dear Sirs

PROPOSED INTRODUCTION OF BLACK OWNERSHIP TO LIBERTY GROUP LIMITED
(“LIBERTY GROUP”) IN ORDER TO COMPLY WITH THE DIRECT EQUITY OWNERSHIP
REQUIREMENTS OF THE FINANCIAL SECTOR CHARTER (“THE CHARTER”) (“THE
PROPOSED TRANSACTION”)

Introduction

We have been appointed by the board of directors of the Liberty Group to advise on whether the terms and
conditions of the proposed transaction are fair and reasonable, from a financial point of view, to the Liberty
Group.

Brief overview of transaction

In terms of the proposed transaction:
- the Liberty Group will establish a number of wholly-owned subsidiaries (collectively “Newcos”);

- the Liberty Group will fund the Newcos by subscribing for Newco preference shares (the "preference
shares") to the value of approximately R1,3 billion;

- the Liberty Group and the Newcos will collectively propose a scheme of arrangement in terms of section
311 of the Companies Act (Act 61 of 1973), as amended (the “Companies Act"), between Liberty Group
and its ordinary sharehclders (“the scheme”);

- interms of the scheme, the Newcos will acquire in aggregate 9.35% of the issued share capital of Liberty
Group pro rata from its ordinary shareholders as a specific share repurchase in terms of section 89 of the
Companies Act;

- the Liberty Group will then sell the ordinary shares in the Newcos to strategic black shareholders,
community, regional and educational empowerment based organisations and to a trust formed for the sole
benefit of current and future black employees of Liberty Group, at a consideration of R1.00 each; and

- Liberty Group will contribute R34 million pre-tax to a general staff trust to enable it to acquire an additional
0.5 million ordinary shares in Liberty Group comprising 0.17% of the issued share capital of the Liberty
Group to allow for the broader participation of Liberty Group employees in the proposed transaction.

Please be advised that whilst certain details of the proposed transaction are summarised above, the terms
of the proposed transaction are more fully described in the circular to the Liberty Group shareholders to be
dated on or about 10 September 2004 (the “circular”).
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As a result, the description of the propbsed transaction and certain other information contained herein is
gualified in its entirety by reference to the more detailed information appearing or incorporated by reference
in the circular, |

Qur opinion is necessarily based on the‘ihtormation made available to us by, and discussions held with, the
management of the Liberty Group up to 12 July 2004, and the regulatory, market and other conditions in
effect in the Republic of South Africa (“South Africa”) and internationally in respect of the international
operations of the Liberty Group on that date. It should be understood that subsequent developments may
affect this opinion and that we do hot have any obligation to update, revise, or reaffirm this opinion. For the
avoidance of doubt, we have assumed that the market capitalisation of the Liberty Group as at 30 June 2004

reflects the true value of the Liberty Group

|
Procedures !

In arriving at our opinion we have had regard io:
— publicly available business and tmaholat information relating to the Liberty Group;

- financial and management mformatlon relating to performance and prospects of the Liberty Group;
— a review of certain other black eoonomlo empowerment ("BEE”) transaction structures and their pricing

as implemented by other oompames in the financial and other sectors;

— the estimated financial effects of thel proposed transaction on the earnings per share, headline earnings
per share, embedded value | per share and assets of the Liberty Group as prepared by
PricewaterhouseCoopers Inc; !

— the historical share prices of and volumes traded in the ordinary shares of the Liberty Group; and

in particular, we have taken the fol!owrhg factors into account:
- information provided to us by, and drscussrons held with, the Liberty Group, its legal advisers, including,

Liberty Group's particular empowermeht objectives and aims and its view and the views of its legal
advisers regarding the direct ownership requirements of the Charter and that the proposed transaction, if
successtully implemented, will comply with such requirements; and

— the current environment in which the Liberty Group operates and the need for BEE both within that
environment and to enable the Lrberty Group to operate effectively in South Alfrica, all of which necessarily
involve a subjective assessment.” |

In regard to the above and in g:vmg our opinion, we have assumed and relied upon, without independent
verification, the accuracy and oompletehess of all the information that was publicly available or which was
furnished to us, or otherwise reviewed }by us for the purpose of this opinion, whether in writing or obtained
following discussions with management of the Liberty Group and its legal advisers. We have not verified the
accuracy or completeness of any such‘ information and we have not conducted any evaluation or appraisal
of any assets or liabilities, nor have ahytsuch evaluations or appraisals been provided to us, accordingly, we
have not assumed and do not assume any responsibility or liability therefore. We have also assumed that
the proposed transaction will have the legal, accounting and taxation consequences described in
discussions with, and materials turhtshed to us by, representatives and advisers of the Liberty Group,
including the benefit of complying vvrth the requirements of the Charter and we express no opinion on such
consequences. We have assumed that all agreements that will be entered into in the proposed transaction
will be legally enforceable. We have assumed that the income of the Newcos (based upon management
estimates of the future dividend paymehts by Liberty Group) will be sufficient to fund payments of dividends
and principal in respect of the preference shares.

In addition, we did not participate in hegotuahons with respect to the commercial terms of the proposed
transaction. Consequently, we have assumed that such terms are the most beneficial terms from the Liberty
Group perspective that could under the circumstances be negotiated among the parties to the proposed
transaction. Accordingly, no op|h|0h is expressed on whether any alternative proposed BEE transaction
might produce benefits in excess of those received pursuant to the proposed transaction. We are not
expressing an opinion herein as to the price at which the Liberty Group shares will trade following
implementation of the proposed transaohon Other factors after the date hereof may affect the value of the
busihesses of the Liberty Group after oonsummatiOh of the proposed transaction, including but not limited
o (i) the total or partial disposition'of the share capital of the Liberty Group by shareholders of the Liberty
Group within a short period of time after the implementation of the proposed transaction, (ii) changes in
prevailing interest rates and othertfaotors which generally influence the price of securities, (i) adverse
|
|
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changes in the current capital markets, (iv) the occurrence of adverse changes in the financial condition,
business, assets, results of operations or prospects of the Liberty Group or of its key subsidiaries, (v) any
necessary actions by or restrictions of any governmental agencies or regulatory authorities and (vi) timely
execution of all necessary agreements to complete the proposed transaction on terms and conditions that
are acceptable to all interested parties.

Opinion

On the basis of and subject to the aforegoing, it is our opinion that the proposed transaction is fair and
reasonable, from a financial point of view, to the Liberty Group.

Relevant information about JPMorgan

JPMorgan and its Affiliates (collectively “JPMorgan”) comprise a full service securities firm and a commercial
bank engaged in securities trading and brokerage activities, as well as providing investment banking, asset
management, financing and financial advisory services and other commercial and investment banking
products and services to a wide range of corporations and individuals. As such JPMorgan may at any time
hold long or short positions, and may trade or otherwise effect proposed transactions, for its own account
or the accounts of customers, in debt or equity securities or senior loans in the Liberty Group and/or its
subsidiaries. ‘

JPMorgan has acted as independent financial adviser to the board of directors of the Liberty Group in
providing this opinion and will receive a fee for our services, payment of which is in no way linked to a
successful outcome to the proposed transaction.

Consents

Save as provided herein, this letter may not be disclosed publicly in any manner without cur prior written
approval and must be treated as confidential provided that the Company may reproduce the Opinion in full
in the circular to shareholders of the Liberty Group relating to the Transaction and may disclose such Opinion
to the JSE Securities Exchange, the South African Reserve Bank, the South African Revenue Service and the
Financial Services Board and may also disclose the Valuation certificate to the Financial Sector Charter
Council. This letter has been provided solely for the benefit of the board of directors of the Liberty Group in
connection with and for the purposes of their consideration of the proposed transaction. It may lie open for
inspection by the shareholders of the Liberty Group with our permission but it is not for the benefit of and
shall not confer rights or remedies upon, any such shareholders or individual shareholders. We are not
responsible to any person other than our client for providing rignts and protections which we provide to our
clients.

Yours faithfully

JPMORGAN CHASE BANK
Johannesburg Branch

By:

Name: John Coulter

Title:  Managing Director and Chief Executive Officer”
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ANNEXURE 4

PRO FORMA BALANCE SHEET FOR THE BLACK OWNERSHIP INITIATIVE AND
THE GENERAL STAFF SCHIEME

The pro forma financial information as at SO June 2004 set out below has been prepared to assist Liberty Life
shareholders to assess the impact of| thew black ownership initiative and the general staff scheme on the NAV
per share and TNAV per share. The‘ pro forma balance sheet has been disclosed in terms of the listings
requirements of the JSE and does not constltute a representation of the future financial position of Liberty Life
on implementation of the black ownershlp initiative and the general staff scheme. The board is responsible for
the pro forma financial information, wh|ch is provided for illustrative purposes only and as a result, may not
fairly present Liberty Life’s financial posﬁgon changes in equity, results of operations or cash flows.

. Before After
| the black the black
3 ownership ownership
‘ initiative initiative
j and the After and the
! general Black the black General general
‘ staff ownership  ownership staff staff
: scheme initiative initiative scheme scheme
} R'm R'm R'm R’'m R'm
ASSETS
Investments 93,126.0 (1,251.1) 91,874.9 - 91,874.9
Owner occupied properties ‘ 750.8 - 750.8 - 750.8
Goodwill | 74.6 - 74.6 - 74.6
Other intangible assets ‘ 174.3 - 174.3 - 174.3
Tangible assets 366.3 - 366.3 - 366.3
Current assets i 3,705.0 (22.5) 3,682.5 (33.4) 3,649.1
Total assets 98,197.0 (1,273.6) 96,923.4 (33.4) 96,890.0
|
CAPITAL, RESERVES AND LIABILITIES :
Shareholders’ funds ‘ } 8,922.4 (1,273.6) 7,648.8 (23.4) 7,625.4
|
Share capital and share premium Lo 2,242.3 - 2,2423 - 2,242.3
Retained surplus and other reserves | 6,606.0 (22.5) 6,583.5 (23.4) 6,560.1
Empowerment reserve | - (1,251.1) (1,251.1) - (1,251.1)
Equity component of convertible bonds 741 - 74.1 - 74.1
|
Minority interests Py 1.0 - 1.0 - 1.0
Policyholder liabilities i 85,196.8 - 85,196.8 - 85,196.8
\ 3
Liabilities under insurance contracts | | 55,419.8 - 55,419.8 - 55,419.8
Liabilities under investment contracts' 29,777.0 - 29,777.0 - 29,777.0
Redeemable bonds o 1,408.0 - 1,408.0 - 1,408.0
Retirement benefit obligation 158.0 - 158.0 - 158.0
Deferred tax 309.5 - 309.5 - 309.5
Current liabilities | 2,201.3 - 2,201.3 (10.0) 2,191.3
Total capital, reserves and liabilities | 98,197.0 (1,273.6) 96,923.4 (33.4) 96,890.0
Number of ordinary shares in issue (’OO@) 275,848 250,052
NAV per share (cents) b 3,2345 3,049.5
TNAV per share (cents) | 3,144.3 2,950.0
|
! |
n
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Notes:

1. The NAV per share and TNAV per share “Before the black ownership initiative and the general staff scheme” are based on the
unaudited results for the six months ended 30 June 2004. The number of lLiberty Life shares in issue at 30 June 2004, as per the
unaudited results for the six months ended 30 June 2004 of 275.8 million was used.

2. The NAV per share and TNAV per share “After the black ownership initiative and the general staff scheme” are based on the
assumption that the black ownership initiative and the general staff scheme were implemented on 30 June 2004 using 250.0 million
shares in issue (275.8 million shares in issue as per the unaudited results for the six months ended 30 June 2004 less 25.8 million
shares owned by the black partners).

3. The “After the black ownership initiative and the general staff scheme"” column reflected above, makes the following assumptions:

— Liberty Life, through its empowerment subsidiaries, acquires 25.8 millior ordinary shares at 4850 cents per share in terms of the
scheme. The pro rata share repurchase is funded by approximately R1.3 billion of capital in Liberty Life;

— the pro rata share repurchase is debited to an empowerment reserve;

— the pro ratarepurchase of approximately R1.3 billion is financed from shareholders’ funds through Liberty Life's existing available
cash and near cash, which would have earned an after-tax return of 4.1% per annum;

- an assumed cost-to-company expense of R33.4 million relating to the general staff scheme, which will be used by employees to
acquire approximately 265 700 treasury shares and will be used by the agents 1o pay any tax payable by them in respect of the
donation to them of approximately 194 300 treasury shares and from which the loan, from Liberty Life to Lexshell 615, will be
written off; and

~ the estimated costs of R22.5 million associated with the black ownership initiative and general staff scheme have been taken
into consideration in the calculation of the pro forma financial information.
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LIBERTY GROUP LIMITED

(’ncorporated in the Republic of South Africa)
(Registration number 1957/002788/06)
Share code: LGL  ISIN: ZAEO00024543

(*Liberty Life” or “the Company")

FORM OF PROXY - SCHEME MEETING

Only for use by Liberty Life shareholders:who have not dematerialised their shares, holders of dematerialised
shares who are nominees and beneficial holders of shares or who have dematerialised their shares with own
name registration.

Beneficial holders of shares who do not have own name registration must contact their Central Securities
Depository Participant (“CSDP”) or broker to make the relevant arrangements concerning voting and/or
attendance at the scheme meeting. ]

For use by shareholders of the Company, registéred as such at close of business on Wednesday, 13 October 2004 (“the scheme
members") at a meeting convened in terms of an Order of the High Court of South Africa {Witwatersrand Local Division), to be held at
Liberty Conference Centre, 1 Anerley Road, Parktown, Johannesburg at 11:00 on Friday, 15 October 2004 ("the scheme meeting”) o

if later, ten minutes after the general meeting of the shareholders of Liberty Life convened to be held at 10:00 on the same date, at the
same venue, or at any adjournment of that meetmg shall have been concluded.

Beneficial holders of shares who do not have own1 name registration must arrange with their CSDP or broker to provide them with the
necessary authorisation to attend the scheme meeting or you must instruct them as to how they wish to vote in this regard. This must
be done in terms of the agreement entered into between their CSDP or broker.

IWE
(BLOCK LETTERS please) i
of (address)

(BLOCK LETTERS please)
being the registered holders of i certificated Liberty Life shares or dematerialised own name Liberty Life

shares do hereby appoint (see note 5):

1 !‘ or failing him/her,

2. or failing him/her,

3. the chairperson of the scheme meeting, i
{
as myj/our proxy to attend and speak on my/our bzehaﬁ at the scheme meeting and, if deemed fit, approve (see note 3):

With modificationt i

1
(defete whichever is notapplicable)

Without modification

the scheme of arrangement (“scheme”) proposéd by Liberty Life between itself, Lexshell 820 Investments (Proprietary) Limited,
Lexshell 621 Investments (Proprietary) Limited, Léxshell 622 Investments (Proprietary) Limited, Lexshell 623 Investments (Proprietary)
Limited and the shareholders of Liberty Life and af any adjournment or postponement of the scheme meeting to vote for and/or against
the scheme andfor abstain from voting in respect of the shares registered in my/our names/s, in accordance with the following
instructions (see note 3):

For the scheme ; Number of votes™
Against the scheme ‘ Number of votes*
Abstain from voting Number of votes*

*One vote per share held by scheme members 1
Signed at : on 2004

Signature of member(s) Telephone number ( )

Full names of member(s) and authority of signatofry (if applicable)

Assisted by (where applicable)

{(including capacity and full names)

TIf a scheme member agrees that the scheme rﬁay be modified, the scheme member may, if he/she so desires, indicate the manner
and extent of any such modification to which th@a proxy may agree on a separate sheet of paper which must be lodged at or posted
to the address stipulated in note 4, together with this form of proxy. in addition, please refer to the conditions stipulated in note 4.

" Please read the notes on the reverse side hereof.




Notes:

13.

Each scheme member is entitled to appoint one or more proxy/ies (none of whom need be a member of the Company) to attend,
speak and vote in place of that scheme member at the scheme meeting.

A scheme member may insert the name of a proxy or the names of two alternative proxies of the scheme member's choice in the
space/s provided, with or without deleting “the chairperson of the scheme meeting” but the scheme member must initial any such
deletion. The person whose name stands first on this form of proxy and who is present at the scheme meeting will be entitled to
act as proxy to the exclusion of those whose names follow.

A scheme member’s instruction to the proxy must be indicated by the insertion of the relevant number of votes exercisable by the
scheme member in the appropriate box provided. Failure to comply with the above will be deemed to autherise and direct the
chairperson of the scheme meeting, if the chairperson of the scheme meeting is the authorised proxy, or any other proxy to vote
or abstain from voting at the scheme meeting as he/she deems fit, in respect of all the scheme member’s votes exercisable at the
scheme meeting.

It should be noted that, notwithstanding that a scheme member indicates that the scheme may not be modified, the chairperson
(if the chairperson of the scheme meeting is an authorised proxy) or any other proxy will nevertheless be entitled to agree to the
modification of the scheme in terms of which the scheme consideration s increased.

If a scheme member agrees that the scheme may be modified, the scheme member may indicate the manner and the extent of
such modification to which the proxy may agree on a separate sheet of paper which must be lodged with or posted to the
Company's transfer secretaries, Computershare investor Services 2004 (Proprietary) Limited, Ground Floor, 70 Marshall Street,
Johannesburg, 2001 (PO Box 61051, Marshalltown, 2107), to be received by no later than 11:00 on Thursday, 14 October 2004
or may be handed to the chairperson of the scheme meeting not later than 10 (ten) minutes before the scheme meeting is due to
commence.

If a scheme member fails to indicate whether the scheme may be approved with or without modification or fails to indicate the
manner and the extent of any modification to which the proxy may agree, such failure shall be deemed to authorise the chairperson
of the scheme meeting or any other proxy, if the chairperson of the scheme meeting deems fit, to agree to the scheme with or
without modification as he/she deems fit, in respect of all the scheme mernber's votes exercisable at the scheme meeting.

Forms of proxy must be lodged with or posted to the Company’s transfar secretaries, Computershare Investor Services 2004
(Proprietary) Limited, Ground Floor, 70 Marshall Street, Johannesburg, 2001 (PO Box 61051, Marshallitown, 2107), to be received
by no later than 11:00 on Thursday, 14 October 2004, or such later date as may be announced in the press in relation to any
adjournment of the scheme meeting. In addition, forms of proxy may be handed to the chairperson of the scheme meeting not
later than 10 (ten) minutes before the scheduled time for the commencemant of the scheme meeting or any adjournment thereof.

The completion and lodging of this form of proxy will not preclude the relevant scheme member from attending the scheme
meeting and speaking and voting in person to the exclusion of any proxy appointed in terms hereof, should such scheme member
wish to do so.

The chairperson of the scheme meeting may reject or accept any form of proxy which is completed and/or received, other than in
accordance with these notes, provided that the chairperson of the scheme meeting is satisfied that such proxy reflects the
intention of the scheme member.

Any alteration or correction made to this form of proxy must be initialled by the signatory/ies.

Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity (e.g. for a
company, close corporation, trust, pension fund, deceased estate, etc.) must be attached to this form of proxy unless previously
recorded by the Company or its transfer secretaries or waived by the chairperson of the scheme mesting.

Where this form of proxy is signed under power of attorney, such power of attorney must accompany this form of proxy, unless it
has previously been registered with Liberty Life or the transfer secretaries.

Where Liberty Life shares are held jointly, any holder may sign, provided that if more than one of them purports to vote or to sign
a proxy, the vote or signature of the senior holder (for which purpose seniority will be determined by the order in which the names
of the joint holders stand in Liberty Life’s register of members) will be accepted to the exclusion of that of the other holder/s.

A minor must be assisted by his/her parents or guardian unless the relevant documents establishing his/ner legal capacity are
produced or have been registered by the transfer secretaries of Liberty Lif2.

.
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LIBERTY GROUP LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 1957/002788/06)
Share code: LGL  1SIN: ZAEOD0024543

(“Liberty Life" or “the Company”)

FORM OF SURRENDER

FOR USE BY LIBERTY LIFE SHAREHOLDERS WHO HOLD THEIR LIBERTY LIFE SHARES IN CERTIFICATED
FORM ONLY

i

The definitions and interpretations set out on pages 4 to 11 of the document to Liberty Life shareholders, dated 10 September 2004, to which this form of
surrender is attached and forms part, have, where neces§ary, been used herein.

This form of surrender is for use by holders of certificated Liberty Life shares in order to surrender their documents of title.

Documents of title surrendered prior to the operative date, which is expected to be 8 November 2004, will be held by the transfer secretaries pending the
scheme of arrangement to be proposed by Liberty Life, iLexshell 820 Investments (Proprietary) Limited, Lexshell 621 Investments (Proprietary) Limited,
Lexshell 822 Investments (Proprietary) Limited, Lexshell: 623 Investments (Proprietary) Limited and the Liberty Life shareholders being approved and
sanctioned. Should the scheme not be sanctioned and approved, then the transfer secretaries will, within five business days of such event, return the
documents of title to the certificated shareholders of Lnberty Life, by registered post, at the risk of such shareholder.

Instructions: ;

A separate form of surrender is required for each holder of certificated shares,

Part A must be completed by all shareholders who returh this form of surrender.

Part B must be compieted by shareholders who are emi@rants from or non-residents of the Republics of South Africa and Namibia and the Kingdoms of
Lesotho and Swaziland (collectively, “the common monetary area”) (see note 2 overleaf).

No receipts will be issued for documents of title \odged?unless specifically requested. In compliance with the listings requirements of the JSE, lodging
agents are required to prepare special transaction receipts, if requested.

Please also read the notes on the reverse side hereo{.
To:  The transfer secretaries
By hand 3 By post

Computershare Investor Services 2004 (Proprtetary) Limited Computershare Investor Services 2004 (Proprietary) Limited
Ground Floor i PO Box 61051
70 Marshall Street ; Marshalltown, 2107

Johannesburg, 2001

Dear Sirs |

I/We hereby surrender and enclose the share certificate/é certified transfer deed/s and/or other documents of title, details of which have been completed
overleaf, in respect of my/our holding of shares in leerty Life.

PART A

Holders of certificated Liberty Life shares must please complete all the blocks below and overleaf (in BLOCK CAPITALS).
Surname or Name of corporate body

|

First names (in full)
Title

Address to which the replacement share certificate/schéme consideration should be sent (if different from registered address)

Postal code Country Telephone number ( )

Document of title surrendered

Assisted by (if applicable)

(State full name and capacity)

Name of registered holder Certificate number(s) Number of shares represented
(separate form for each holder) (in numerical order) by each certificate
Total
Signature of Liberty Life shareholder: Stamp and address of agent lodging this form (if any)

Date : 2004

Tetephone number (Home) ( ) !

Telephone number (Work) ( )

Signatories may be called upon for evidence of their authority or capacity to sign this form of surrender.




PART B

To be completed by all holders of certificated Liberty Life shares who are emigrants from and non-residents of the common monetary area
(see notes 1 and 2 below).

The replacement share certificate will be forwarded to the authorised dealer nominated below for its control. Accordingly, a non-resident who is
an emigrant from the common monetary area must provide the following information:

Name of authorised dealer

Account number

Address

Postal code

If no nomination is made above, the replacement share certificate will be held in trust by the transfer secretaries.
Signature of Liberty Life shareholder
Date 2004

Telephone number ( )

Notes:
1. Emigrants from the common monetary area must complete Part B.

2. All other non-residents of the common monetary area must complete Part B (if they wish the replacement share certificate to be sent to an authorised
dealer in South Africa).

3. f Part B is not properly completed, the replacement share certificate (in the case cf emigrants or non-residents) will be held in trust by the transfer
secretaries pending receipt of the necessary nomination or instruction.

4. I this form of surrender is returned with the relevant documents of title, it will be treated as a conditional surrender which is made subject to the
appraoval and sanctioning of the scheme. Documents surrendered in anticipation of the scheme becoming operative will be held in trust by the
transfer secretaries until the scheme is approved and sanctioned. Should the scheime not be approved and sanctioned for any reason whatsoever,
then the transfer secretaries will, within five business days of the date upon which it becomes known that the scheme will nct be approved and
sanctioned, return the documents of title to the certificated scheme participant concarned, by registered post, at the risk of such certificated scheme
participant.

5. Replacement share certificates will not be sent to scheme participants unless and until documents of title in respect of the relevant scheme shares
have been surrendered to the transfer secretaries.

6. If a shareholder produces evidence to the satisfaction of Liberty Life that documents of title in respect of Liberty Life shares have been lost or
destroyed, Liberty Life may waive the surrender of such documents of title against delivery of an indemnity in a form and on terms and conditions
approved by it, or may in its discretion waive such indemnity.

7. If this form of surrender is not signed by the shareholder, the shareholder will be deemed to have irrevocably appoeinted the transfer secretaries of
Liberty Life to implement the scheme member's obligation under the scheme on his/her behalf.

8. No receipts will be issued for documents lodged, unless specifically requested. ir compliance with the listings requirements of the JSE, lodging
agents are requested to prepare special transaction receipts. Signatories may be called upon for evidence of their authority or capacity to sign this
form of surrender.

9. Any alteration to this farm of surrender must be signed in full and not initialled.

10, If this form of surrender is signed under a power of attorney, then such power of attorney, or a notarially certified copy thereof, must be sent with this
form of surrender for noting (unless it has already been noted by Liberty Life or its transfer secretaries).

11.  Where the shareholder is a company or a close corporation, unless it has already been registered with Liberty Life or its transfer secretaries, a
certified copy of the director’s or members' resolution authorising the signing of this form of surrender must be submitted if so requested by Liberty
Life.

12.  Note 10 above does not apply in the event of this form bearing the stamp of broking member of the JSE.

13, Where Liberty Life shares are held jointly, any holder may sign, provided that if more than cne of them purports to sign this form of surrender, the
signature of the senior holder (for which purpose seniority will be determined by thi order in which the names of the joint holders stand in Liberty
Life's register of members) will be accepted to the exclusion of that of the other holcer/s.

.
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LIBERTY GROUP LIMITED

(Incorfporated in the Republic of South Africa)
| (Registration number 1957/002788/06)
) ‘Share code: LGL  ISIN: ZAEOD0024543

(“Liberty Life” or “the Company”)

i

FORM OF PROXY - GENERAL MEETING

For use by holders of certificated and own name dematerialised ordinary Liberty Life shares at the general
meeting of the Company to be held at 10:00 on Friday, 15 October 2004 (or such later date as is advised in the
press in terms of any adjournment of the general meeting) at Liberty Conference Centre, 1 Anerley Road,
Parktown, Johannesburg. co

I/We (please print) C

of (address) (please print)
(BLOCK LETTERS please) i

being the holder/s of 1 ordinary shares hereby appoint:
1. ‘ or failing him/her,
2. ' ‘ or failing him/her,

3. the chairman of the general meeting,

as my/our proxy to attend, speak and to vote for mefus and on my/our behalf at the general meeting and at any adjournment thereof in
the following manner:

Number of votes

*For *Against *Abstain

Special resolution -
Authorising share repurchase

Ordinary resolution 1 -
Authorising disposal of empowerment
subsidiaries

Ordinary resolution 2 ~
Necessary for the general staff scheme

i
|
i
i
i
i

*Mark with an X "for", “against” or “abstain” as reguired. If no options are marked the proxy will be entitled to vote as he/she thinks fit.

Unless otherwise instructed, my/our proxy may vdte or abstain from voting as he/she thinks fit.

!

Signed this day of 2004

Signature

Assisted by me (where applicable)

(State capacity and full name)

Please read the notes and instructions m}erleaf.




Notes:

1.

Instructions on signing and lodging this form of proxy:
1.

A member entitled to attend and vote at the general meeting is entitled to appoint a proxy to attend, speak and vote in his/her
stead. A proxy need not be a member of the Company.

Every person present and entitled to vote at the general meeting as a member or as a proxy or as a representative of a body
corporate shall, on a show of hands, have one vote only, irrespective of the number of shares such person holds or represents,
but in the event of a poll, a member shall be entitled to that proportion of the total votes in the company which the aggregate
amount of the nominal value of the shares held by him/her/it bears to the aggregate amount of the nominal value of all the shares
issued by the Company.

Please insert the relevant number of shares/votes in the appropriate spaces on the face hereof and how you wish your votes to be
cast. If you return this form of proxy duly signed without any specific directions, the proxy will vote or abstain from voting at
hisfherf/its discretion.

N

A deletion of any printed matter and the completion of any black spaces need not be signed or initialled. Any alteration or
caorrection must be initialled by the authorised signatoryfies.

The completion and lodging of this form of proxy will not preclude the member who grants the proxy from attending the general
meeting and speaking and voting in person thereat to the exclusion of ary proxy appointed in terms hereof should such member
wish to do so.

Documentary evidence establishing the autherity of a person signing this form of proxy in a representative capacity must be
attached to this form of proxy, unless previously recorded by the transfer secretaries of the Company or waived by the chairman
of the general meeting. The chairman of the general meeting may reject any form of proxy not completed and/or received in
accordance with these notes or instructions, or with the articles of association of the Company.

Completed forms of proxy should be returned to the Company's transier secretaries, Computershare Investor Services 2004
(Proprietary) Limited, Ground Floor, 70 Marshall Street, Johannesburg, 2001 (PO Box 61051, Marshalltown, 2107), to be received
by no later than 10:00 on Thursday, 14 October 2004 or such later date as may be announced in the press in relation to any
adjournment of the general meeting.

A member may insert the name of a proxy or the names of two alternative proxies of the member's choice in the space/s provided,
with or without deleting “the chairman of the general meeting” but the member must initial any such deletion. The person whose
name stands first on this form of proxy and who is present at the meeting will be entitled to act as proxy to the exclusion of those
whose names follow.

The chairman of the general meeting may reject or accept any form of proxy which is completed and/or received, other than in
accordance with these notes and interpretations, provided that the chairman of the general meeting is satisfied that such proxy
reflects the intention of the member.

Any alteration or correction made to this form of proxy must be initialled by the signatoryfies.

Where this form of proxy is signed under power of attorney, such power of attorney must accompany this form of proxy, unless it
has previously been registered with Liberty Life or the transfer secretaries,

Where Liberty Life shares are held jointly, any holder may sign, provided that if more than one of them purports to vote or to sign
a proxy, the vote or signature of the senior holder (for which purpose seniority will be determined by the order in which the names
of the joint holders stand in Liberty Life's register of members) will be accepted to the exclusion of that of the other holder/s.

A minor must be assisted by hisfher parents or guardian unless the relevant documents establishing his/her legal capacity are
produced or have been registered by the transfer secretaries of Liberty Life.

.
INCE




Liberty Group Limited ("Liberty Life™)
(Registration number 1957/002788/06) :?S’%-
(Alpha code LGL) )

(Issuer code LIBU)

«L;’l -

(ISIN code ZAE000024543) Ay
(Incorporated in the Republic of South Afnca)

Features

* New business up 16,6% to
R6 341,9 million

* Indexed new business up 10,6% to
R 968,3 million

* Net cash inflows from insurance
operations up 37,7% to
R2 381,8 million

* Value of new business up 26,2% to
R330,2 million

¢ New business margin increased
to 20,9%

¢ Headline earnings up 29,4% to
R460,4 million

* Headline earnings per share up 28,6%
to 167,2 cents per share

* Embedded value up 0,4% to
R15 887,1 million

¢+ Embedded value per share
static at R57,59

¢ ‘Capital adequacy requirement
covered 2,55 times by shareholders’
funds

s Interim dividend maintained at
162,0 cents per share

These results are avaflable at wwwibertvlifecoza

|
Commentary on results

Liberty ife has made progress over the last six months in those areas of the business which it singled out for
focus. These areas of focus include the improvernent of service levels, cost reduction, capital managemert, new
market §egments and people. Notwithstanding these achievements, volatility in local and foreign investment
marj&ets land a stronger than expected Rand had a negative impact on investors’ demand for investment
preducts offered by the life insurance industry. Risk product sales were encouraging with recurring premium
sales of Lifestyle Protector, launched in September last year exceeding RI80 million for the first six months of
2004 Lit";erty Life produced strong operational results for the half year to 30 june 2004.

TOT‘&' ne\‘/v business premiums increased to R6 3419 million (up 16,6%) and net cash inflows from insurance
operatlons increased to R2 3818 million (up 37,7%). The new business margin increased to 20,9% and
embedded value per share of R5759 at 30 June 2004 remained flat compared with
31 December 2003. Growth in management expenses of the group was contained to 4,1% (excluding the
effect of the Investec Employee Berefits (IEB) business acquired in the fourth quarter of 2003),

Liberty Life s headline earnings per share recovered from a low base in respect of the first six months of 2003
and- |ncreased to 1672 cents (up 28,6%) for the six months ended 30 June 2004 as a result of favourable
operat\onal performance and better investment retums.

In 2003 the Board decided to maintain the interim dividend at 62,0 cents per share despite the fact that
headline ‘eammgs per share were considerably lower. The improvement in headline earings per share during
the first half of 2004, coupled with the positive performance of the business, has enabled the Board to again

declare a]j unchanged interim dividend.

! |
Headline Earnings - up 29.4% from R355,9 million to R460.4 miflion
Operatmg profit from life insurance operations — up 32,6% from R252,7 million to R335,0 million

The |32, 66 increase in operating profit from life insurance operations largely reflects the impact of improved
|nvestment returns on shareholders’ [0% share in policyholders' capital bonuses on certain classes of business.
At 30 Juqe 2003 the weighted average investment return (on the proxy portfolio used to indicate the level of

the ‘IO% participation) was —3,6%, whereas the retum at the end of June 2004 was +0,2%.

Revenuei earnings attributable to shareholders’ funds — up 120% from RI482 miflion to
R166,0 million

Ope‘ratiné income from financial services operations increased by 27,9% from R72,3 million for the six months
ended 30, June 2003 to R92,5 million for the six months ended 30 June 2004. STANLIB's contribution to Liberty
Life's eahings increased by 370% from R235 milion for the six months ended 30june 2003 to
R32, 2 mllhon for the period under review. Assets under management and funds under administration (excluding
common assets) increased from R177.5 billion at 31 December 2003 to R184,8 billion at 30 June 2004,
Heaqlme eamings of Liberty Ermitage increased by 32,3% from R15,8 million in 2003 to R20,9 million in 2004 as
a result Qf increases in management fees due to higher assets under management compared to 2003. Assets
under management (excluding  common  assets) increased  from  US$27913  milion at
31 December 2003 to US$3 173,3 million at 30 june 2004.

lncome from listed investments increased by 2,0% from R24.,6 million for the six months ended 30 June 2003 to
R25,1 million for the six months ended 30 June 2004 and reflects an increase in dividend income from the
shareholders’ long-term portfolio established at the end of 2003, offset by a decrease in dividend income from
reduced shareholdings in GoldFields and Edcon.

King




ended 5U jJune 2004 as a result OT increased cash palances.
Total Earnings - up 69,8% from R293,8 million to R499,0 million

Total eamnings for the Group for the six months ended 30 June 2004 of
R499,0 million increased from R293,8 million recorded for the same period
in 2003. Total eamings per share increased from 107,3 cents for the six
months ended 30 June 2003 to 1813 cents for the six months ended
30 Jure 2004.

The comparative included a goodwill impairment charge of Ré62,4 million in
respect of Hightree Financial Services.

New Business

Individual new business premiums and inflows increased by 28,1% from
R4 1857 million for the six months ended 30 June 2003 to
R5 3605 million for the six months ended 30 June 2004. New single
premiums and inflows increased by 349% from R3 0363 milion to
R4 096,0 million with approximately 40% (2003: 17%) of the total flowing
into the CPI plus and Excelsior risk profiled asset portfolios. In 2004
approximately (8% (2003: 36%) of new single premiums were property-
backed sales. New recurring premiums increased by 100% from
Rl 1494 million to RI 2645 million with the Lifestyle Protector product,
which was launched in the fourth quarter of 2003, contributing
R187.4 million in sales. New business premiums of R{,3 million were written
since the faunch in May 2004 of Charter Life’s Namibian operations.

Corporate new business premiums and inflows decreased by 21,6% from
R1 251,3 millicn for the six months ended 30 June 2003 to R981,4 million for
the six months ended 30 June 2004, New single premium business decreased
by 25,7% on the back of slow single premium sales in 2004 exacerbated in
comparison by large single premiums received in the prior pericd. New
recurring premiums decreased by 2,4% continuing the disappointing trend in
new underwritten and corporate selection funds.

Total bancassurance new business sales increased by 397% from
Rl 2076 million for the six months ended 30 june 2003 to RI 687,3 million
for the six months ended 30 June 2004. On an indexed basis, bancassurance
new business increased by 58,5%. Complex (high advice) product sales of
Rl 401,8 million for the first six months of 2004 increased by 34,1% and
represent 83,1% of total bancassurance new business sales, while embedded
(mainly funeral and credit life) product sales of R285,5 million for the first six
months of 2004 increased by 757% and represent 16,9% of total
bancassurance new business sales.

Market share

Total Liberty Life and Charter Life
%)
30

o LAl
Recurring indivicual

Single individual

0 “rear ended 31 December 2000
] fear ended 31 December 2002
[T Three months ended 31 March 2004

TZ Year ended 31 December 2001
T vear ended 31 December 2003

The group's share, including Charter Life, of the total South African recurring
individual new business market according to the Life Offices’ Association
statistics for the three months ended 31 March 2004 increased to 283%
compared with 25,3% for the year ended 3| December 2003. Similarly, our
share of the single premium individual new business market increased to
29,6% for the three months ended 31 March 2004 compared with 24,5% for
the year ended 3| December 2003.

Value of new business and new business margin
~up 26.2% from R261.7 million to R330,2 million

The value of individual new business increased by 33,6% from R239,6 million
in respect of the six months ended 30 June 2003 to R320,0 million for the six
months ended 30 June 2004 as a result of increased new business volumes
(especially the new Lifestyle Protector product). Liberty Corporate Benefits'
value of new business decreased by 53,8% from R22,| million for the first haif
of 2003 to R10,2 million for the six months ended 30 June 2004 due to cost
pressure resulting from lower volumes of both single and recurring new
business premiums and inflows as indicated in the new business commentary
above.

The Group's overall new business margin increased to 20,9% at 30 June 2004
from 19,9% at 31 December 2003 and 18,4% at 30 June 2003.

Individual business net cash inflows of R2 3313 million for the six months
ended 30 June 2004 more than doubled compared with the net inflows in
the first six months of 2003 of R858,7 million. Individual policy surrenders
and maturities increased by 3,0% to R3 764,9 million while premium income
and investment contract inflows of R7 755,4 million increased by 28,0%.

Corporate tusiness net cash inflows of R505 million for the six months
ended 30 june 2004 decreased by 94,2% from R871,5 million for the first six
months of 2003. Group scheme member withdrawals increased by 359%
fram R538,0 million for the six months ended 30 june 2003 to R73 1,3 miflion
for the same period in 2004 and Group investment terminations and
withdrawals increased by 174,7% from R2880 milion in 2003 to
R791.0 million in 2004. A further R2 billion in outflows will be recorded for
the second half of 2004 as a result of known maturities in property portfolios
which will free up capacity for future sales.

In spite of these known outflows, we nevertheless anticipate the net cash
flows for the year to remain positive.

Embedded value per share - static at R57,59

Embedded value at 30 June 2004 amounted to RI5887,1 milion or
R57, 59 per share compared with the embedded value of RI5 816,9 million
or R5758 per share at 31 December 2003, Shareholders' funds increased by
[,6% from R8 782,2 million at 31 December 2003 to R8 922,4 million at
30 June 20C4, while the value of in-force business decreased by 3.3% from
Ré 493,8 million at 31 December 2003 to Ré 279,1 million at 30 June 2004
due to changes in assumptions, modelling methodology and lower than
expected investment retumns. The financial services subsidiaries fair value
adjustment of R685.6 million increased by 26,7% compared to 3| December
2003, mainfy as a resuft of better operational results from STANLIB and
Liberty Ermitage increasing the respective values placed on those businesses.
The fair value adjustment includes the reversal of the carrying value of the
present value of in-force business acquired from IEB of R 15,6 million, as the
embedded value of this business is included within the value of in force
business.

Capital adequacy

The capital adequacy requirement (CAR) for the Group increased by 2,9%
from R3 4027 million at 31 December 2003 to R3 5019 milion at
30 June 2004. The Group capital adequacy multiple decreased marginally
from 2,58 times at 3| December 2003 to 2,55 times at 30 June 2004 and
remains amaongst the highest in the industry.

Prospects

We will continue to focus on the business (and value) drivers under our
control such as growing new business, improving service levels, cost
reduction, capital management and people, thereby ensuring sustainable
benefits in the short to medium term. However, future earnings will continue
to be impacted by the performance and vofatility of local and international
financial ma +kets.

Dividend

Notice is hereby given that interim ordinary dividend No. 77 of 1620 cents
per share has been declared in respect of the vyear ending
3| Decemter 2004 (unchanged from the 2003 interim dividend).
The important dates pertaining to this dividend are:
Last day to trade cum dividend on the JSE  Friday, 3 Sept 2004
First trading day ex dividend on the JSE Monday, 6 Sept 2004
Friday, 10 Sept 2004
Monday, |3 Sept 2004

Share certficates may not be dematerialised or rematerialised between
Monday, 6 Septernber 2004 and Friday, |0 September 2004, both days
inclusive.

Record date
Payment dete

Where applicable, dividends in respect of certificated shareholders will be
transferred electronically to shareholders’ bank accounts on payment date, In
the absence of specific mandates, dividend cheques will be posted to
shareholders. Shareholders who have dematerialised their shares will have
their accounts with  their CSDP  or broker credited on
Monday, |3 September 2004.

Derek Cooper Myles Ruck
Chairman Chief Executive

'l August 2004




I
The accounting policies adopted comply with South African Statements of Generally Accepted Accounting Practice as well as the South African Companies Adt,

1973. The financial information has been prepared on the; historical cost basis, modified by the revaluation of investment property, owner occupied property and
the fair value adjustments required by the accounting statement on Financial Instruments: Recognition and Measurement (AC 133).

|
3 \
These accounting policies are consistent with those applled at 31 December 2003 except for the determination of the operating profit from insurance operations,

embedded value, capital adequacy requirement and value of new business, which reflect the Statutory Actuary's best estimate for interim reporting purposes. A
full valuation is not performed at half year. o

|
|

Transfer Secretaries ! Sporjlsor

Computershare fnvestor Services 2004 (Proprietary) Limited

(Registration number 2004/003647/07)

70 Marshall Street, Johannesburg, 2001, °

£ o $105 - hatonn. 3107 »» Merrill Lynch
Telephone +27 |} 370-5000 Global Markets & Investment Banking Group
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SUliiilal o84 g1 VU Ddldlivc otivtL
(unaudited) (audited) |
30 June 31 December !
2004 2003
Rm Rm |
Assets
Investments 93 126,0 915084
Owner-occupied properties 750,8 7254
Goodwill 74.6 80,5
Intangible assets 174,3 1955
Tangible assets 366,3 3633
Current assets 37050 36848
Total assets 98 197,0 96 5579
Capital, reserves and liabilities
Shareholders' funds 89224 87822
Minority interests 1,0 1.0
Policyholder liabilities 85 196,8 838396
Liabilities under insurance contracts 554198 562960
Liabilities under investment contracts 29777,0 27 543,6
Redeemable bonds | 408,0 | 4998
Retirement benefit obligation 158,0 1551
Deferred tax 309.5 3132
Current liabilities 22013 | 9670
Total capital, reserves and liabilities 98 1970 96 5579
Capital adequacy requirement 35019 34027
Capital adequacy requirement: times covered 2,55 2,58
Summarised group income statement
j (unaudited)
! Six months ended 30 June
i 2004 2003 %
1 Rm Rm Change !
Operating profit from insurance operations net of tax 3350 2527 32,6%
Revenue earnings attributable to shareholders' funds 156,0 1482 12,0%
Preference dividend in subsidiary (40,6) (450) (9.8%)
Headline earnings 450,4 3559 29,4%
Goodwill amortisation and impairment (6,0 717 91,6%)
Realised investment gains attributable to shareholders' assets net of
capital gains tax 44,6 9.6 364.6%
Total earnings 4390 2938 69,8%
Per share details
cents cents
Headline earnings per share
Basic 167,2 1300 28,6%
Fully diluted 166,3 1298 28,1%
Total earnings per share
Basic 181,3 1073 689%
Fully diluted 179,2 1072 672%
Weighted average number of shares in issue (millions) 275,3 2737 0.6%
Total number of shares in issue (millions) 275,8 2738 0,7%
Fully diluted weighted average number of shares (millions) 298,5 274, 10,6%




Group embedded value 3

‘ : (unaudited) (audited)
b 30 June 31 December :
P 2004 2003 %
} Rm Rm Change .
Risk discount rate 12,5% [1,5%
Shareholders' net assets 89224 87822 1,6%
Net value of life business in force 6279, 64938 (3.3%)
Value of life business in force ‘ 65237 6 6855 (24%)
Cost of solvency capital | (244.8) (1917 27,6%
Financial services entities fair value adjustment (””'Bj’es ndassampnens 685,6 5409 268%
Embedded value 158871 158169 04%
Embedded value per share R57,59 R57,58

Value of new business and new busjness margins

(unaudited) ‘
Six months ended 30 june i

1 2004 2003 % |
J | Rm Rm Change |
Value of new business written during the period 330,2 2617 262%
Gross of cost of solvency capital | 3427 2677 280%
Cost of solvency capital ! (12,5) (60) 108,3%
New single premiums 4 859,6 40644 19,6%
New recurring premiums net of natural increases
{(2004: R392,0 million; 2003: R354,6 million) i 1 090,3 1 0180 71%
New business index net of natural increases | I 576,2 I 4244 10,7%
Value of new business as a percentage of indexed new
business (new business margin) 20,9% 18.4% 2,5%

Embedded value profits/(losses)

Six months ended 30 June

2004 2003
Rm Rm
Embedded value at the end of the period | | 15887, 146225
Less capital raised i (52,7 (4.8
Plus dividends paid | 3186 3174
Less embedded value at the beginning of the period (15816,9) (15 1266)
Embedded value profits/(losses) ‘ 336,1 (191.5)
Return on shareholders' net assets (annualised) 7.8% (4,5%)
Return on embedded value (annualised) | 4,3% (2,5%)

(unaudited) .

|

Analysis of embedded value proﬁts((losjses)

(unaudited)
Six months ended 30 June

2004 2003

Rm R
Investment return on shareholders' net assets and|fairivalue adjustment 334,6 (3444)
Translation losses in respect of foreign assets (24,2) (40.8)
Other investment returns on shareholders' assets‘ 358,8 (303.6)
Expected returmn on value of life business <""Bfﬁ”’a%“m°”°”’ 3615 3626
Investment experience variation on life businéss inf—force (219,4) (2587)
Other experience variations 2o | (11,3) (29.0)
Changes in economic assumptions %= ”“T’”‘”S ‘ (87.5) 142,4
Changes in non-economic assumptions 0 - Bsdng s (223,2) (123,
Value of new business ! j 330.2 2617
Changes in modelling methodology * -5 e (148,8) (203.0)
Embedded value profits/(losses) P 336,1 (191.5)




Bases and assumptions

(i) Future investment retumns on the major classes were set with reference to the market yield on medium-term South African

government stock. The investment retums used are:

Investment return p.a

2004 2003
Government stock 10,5% 9,5%
Equities 12,5% I'1,5%
Property 11,5% 10,5%
(i) The risk discount rate has been set equal to the investment return on equity assets 12,5% [1,5%
(i) Maintenance expense inflation rate 6,5% 55%

(iv) The expected return on value of life business is obtained by applying the previous year's discount rate for the full analysis period to
the value of life business in force at the beginning of the year and the current discount rate for half of the analysis period to the

value of new business.

(v) Tax has been allowed for on the Four Funds Tax basis with tax rates of 30%. Full tax relief on expenses to the extent permitted
was assumed. Capital Gains Tax (CGT) has been taken into account in the embedded value and allowance has been made for
future expected Secondary Tax on Companies.

(vi) Other bases, bonus rates and assumptions:

In general, parameters reflect best estimates of future experience, consistent with the Financial Soundness Valuation basis used by
the Statutory Actuary, excluding any first- or second-tier margins. However, in contrast to the valuation basis assumption, the

embedded value does make allowance for expected automatic premium and benefit increases.
(vii} Basis of calculation of financial services entities fair value adjustment:

The fair value adjustment reflects the excess of the fair value over the value of the tangible assets as included in the shareholders’
funds.

This adjustment consisted of the following;

(unaudited) (audited)

30 june 3| December

2004 2003 |

Rm Rm |
Liberty Group Properties (Proprietary) Limited 230,0 216,0
Liberty Ermitage Jersey Limited 184,0 140.0
STANLIB Limited 3872 3065
Carrying value of in-force business acquired from Investec Employee Benefits (115,6) (122.0)
685,6 5409

In the case of Liberty Group Properties (Proprietary) Limited and Liberty Ermitage Jersey Limited a price earnings ratio multiple was
applied to the net after tax recurring eamings of the subsidiaries. The muitiples used for both Liberty Group Properties

(Proprietary) Limited and Liberty Ermitage Jersey Limited were maintained at 10 times recurring earnings.

In the case of STANLIB Limited a price earnings ratio multiple was applied to the net after tax recurring earnings of STANLIB
Limited. The multiple used was maintained at |0 times recurring earnings, the R387,2 million represents Liberty Life's 37,4% share
of the excess over the net asset value of STANLIB Limited and effectively values the ordinary and preference shares in STANLIB
Limited at R1.7 billion.

(Vi) The amount of R1 1,3 million shown for other experience variations arises mainly from worse than expected withdrawal experience,

(ix) The amount of RB7.5 million arises from a change in economic assumptions to a higher level as set out in (i} above.

(x) The amount of R2232 million shown for changes in non-economic assumptions mainly arises from changes to the
withdrawal bases and expense bases in respect of corporate business and shareholders’ expenses.

(xi) The amount of R148,8 million shown for changes in modelling methodology arises mainly from allowing more accurately for
expected future Secondary Tax on Companies.

(xily Nen-recurring expenses amounting to R50,3 million were identified in 2004, These were largely due to discontinued salary
costs, the renovation of Liberty Life Centre, and impairment to internally developed software. These expenses are included
in the analysis of embedded value profits but do not form part of the future projections.




-
Summarised group cash flow statement

i

! {unaudited) i
‘ : Six months ended 30 june |
| 2004 2003
! Rm Rm
Cash flows from operating activities 24809 26034
Cash flows from investing activities ‘ (2 623,6) (2 3432)
Cash flows from financing activities | 51,9 8
Net (decrease)/increase in cash and cash equivalents (90,8) 268,3
Cash and cash equivalents at beginning of year ‘ 3455 2735
Foreign exchange movements on cash balances w (39,8) (8.2)
Cash and cash equivalents at end of the pe;'iod 2149 5336
|
New business ‘
Recurting premium Single premium Total premium
(unaudited) (unaudited) (unaudited)
Six months ended Six months ended Six months ended
30 June 30 June 30 June
2004 2003 2004 2003 2004 2003 % |
Rm ' Rm Rm Rm Rm Rm Change |
Individual business | 2645 | | 1494 4096,0 30363 5360,5 41857 28.1%
Corporate business 2178 | 2232 763,6 | 028, | 981.4 | 2513 (21.6%)
Total new business 14823 | | 3726 4859,6 40644 63419 54370 16,6%
Change 8,0% | 19,6%
New business index 1 968.3 | 779.0 106%
.
Net cash inflow from insurance ope‘rati’gns
J Individual Business Corporate Business Total
! (unaudited) {unaudited) {unaudited)
| Six months ended Six months ended Six months ended
i 30 june 30 June 30 june
2004 2003 2004 2003 2004 2003 % !
Rm | Rm Rm Rm Rm Rm Change |
Net premium income and inflows : )
from investment contracts 77554 60604 1 967,8 | 9437 97232 8004, 21.5%
Single 4 09§,3 29142 763,9 10281 4859,2 39423 23,3%
Recurring 3 660,1 31462 ! 203,9 9156 4 864,0 40618 19.7%
Claims, policyholders' benefits and !
payments under investrnent ‘
contracts (5 424,1) (5201,7) (1917,3) (1 0722) (7 341 4) (62739) 17.0%
Net cash inflow 505 8715 238!8 | 7302 37.7%

23313 8587




Analysis of shareholders’ funds

1 Group funds Group net Group investment |
; invested revenue earned gains/(losses) 1
‘ {unaudited) (unaudited)
| (unaudited) (audited) Six months ended Six months ended {
j 30 June 31 December 30 June 30 june
i 2004 2003 2004 2003 2004 2003 |
j Rm Rm Rm Rm Rm Rm
Charter Life (excluding
operating profit from
insurance operations) 924,6 885,6 22,3 254 1.3 2,5
Financial services operations 1 1414 [ 1375 69,6 46,9 (51,7) (578)
Listed investments 15968 | 3036 25,1 246 85,4 (1232)
Edcon 448 386 [ 43 6.2 48,4
GoldFields 106,3 1536 0,7 62 (47.3) (79.7) !
Metro Cash and Carry 223,5 232, (8,5) 8,
SABMiller 7697 655,1 14,7 139 14,5 (959)
Other 4525 2242 81 02 20,5 4.1
Other investments 52596 54555 142,6 1290 (57.3) (147,9)
Cash, preference shares and unit
trusts 23610 20966 728 61.7 09 1,9
Foreign assets | 4547 i 5600 42,5 511 (93.7) (2368)
Redeemable bonds (1 407,3) (1499.8) (51,3) (624 98,0 2465
Unlisted investments 76,3 76,6 (1,2) 9,6 0,8 (32.1)
Fixed assets and working capital 12112 | 7089
Share of pooled portfolios | 563,7 15132 79.8 69.0 (63,3) (1274
Management expenses 47.1) (39.2)
Normal taxation (16,0) (5.0
Secondary tax on companies 3L (33,5
Total 89224 87822 166,0 1482 (22,3) (326,4)
Statement of changes in group shareholders’ funds
(unaudited)
Six months ended 30 june
2004 2003
Rm Rm .
Shareholders’ funds at 3] December as previously published 87822 85881
Restatement of opening retained surplus on implementation of AC133 G1.5)
Shareholders’ funds restated as at | January 87822 8 496,6
Total eamings 499,0 2938
Unrealised investment losses on shareholders' assets net of capital gains tax (87.9) 910
Ordinary dividends (318.6) 3174
2002 Final dividend No. 74 of | 16 cents - LDR 20 March 2003 (317.4)
2003 Final dividend No. 76 of 116 cents - LDR 26 March 2004 (318,6)
Translation difference relating to equity component of the redeemable bonds (5.0) (12,5)
Subscriptions for shares 52,7 48
Shareholders’ funds at end of period 89224 81742
Commitments
(unaudited) (audited)
30 June 31 December |
2004 2003 -
Rm Rm
Capital commitments 849 1648
Under contracts 729 1477
{ Authorised by the directors but not contracted 12,0 17.1
Operating lease commitments 98,6 485
Less than 5 years 71,9 459
}7 Sto 10 years 26,7 26
Total commitments 183,5 2133

Group figures above include the Group's share of commitments of joint ventures amounting to R54,8 million (2003: R57,8 million).

The expenditure will be financed by available bank facilities, cash resources and funds internally generated.
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Liberty Group Limited Commentary on results
(Registration number |957/002788/06)
(Alpha code LGL)
(Issuer code LIBU)
(ISIN code ZAEC00024543) ;
(Incorporated in the Republic of South Africa)

i Liberty's results for 2003 benefited from the rally in both local and international equity markets during
! the second half of the year despite the strengthening of the Rand.

, Although the long-term insurance industry experienced a challenging operating environment in 2003,
I new business nevertheless increased by 3,2%, new business margins were maintained at 20% and the
| group’s capital adequacy requirement was covered 2,6 times by shareholders’ funds. Custorner service
- issues remain an area of high focus. A keen focus on expense control resulted in recurring expenses of
! the life companies being contained within the actuarial assumption on a per policy basis. Embedded

| value per share increased by 4,2% to R57,58.
Features: *

! Notwithstanding the much-improved investment market conditions during the second half of 2003,

« Indexed new business | headline eamings of R949,1 million were | 1,2% down on 2002 for reasons outlined later in this report.

i Net cash inflows from Liberty's insurance business remained strong at R4 4970 million. Despite 2
| reduction of 1 1,2% in headline earnings, the final dividend for 2003 has been maintained at | 16,0 cents
" per share due to the continued strong cash inflows during 2003 and the group's healthy capital position.

maintained at 20% - I
! Salient features of the 2003 results are:

premiums up 4,8%

* New business margin

* Market share of new business

increased during 2003 iHeadline earnings

| Group headiine earnings for the year ended 31 December 2003 of R949.1 million decreased by 11.2%
‘from 2002's RI 068,8 million. On a per share basis, headiine eamings were 346,4 cents, down 11,5%
Ifrom 2002's level of 391 5 cents.

| Although much improved from the position at the half-year, headline earnings were nevertheless
‘affected by the operating profit from insurance operations net of tax of R719,5 million for the whole
lyear, down 19,1% from R88%,1 million in 2002. This was mainly due to the inclusion in 2002 of releases
“from the life fund, not repeated in 2003.

* Net cash inflow from insurance
operations of R4,5 billion

¢ Headline earnings per
share down |1,5%

* Capital adequacy cover of 2,6 ’% 'As the following table shows, the implementation of AC 133 also impacted headline earnings
¢ Embedded value per [negatively:
share of R57,58 up 4,2% ' B e e 2003 2002
. L B ‘ ] o Rm Rm
¢ Total dividend for the year : ! - - -
maintained at 278 cents | Operating profit from insurance operations netoftax . 719,5 8891  (191%)
per share E Before AC 133 adjustment 755,9 889,1 (15.0%)
[ AC 133 adjustment _ _ (36,9) _
i Revenue attributable to shareholders’ funds 324,8 2616 24.2%
__Preference dividend paid by subsidiary (95,2) 819 16,2%
* Headline earnings post AC 133 949, 1 1 068,8 (11,2%)
Headline earmings pre AC 133 985,5 | 0688 (78%)

:Revenue earnings attributable to shareholders’ funds increased by 24.2% as a result of the following:

*  Income from financial services operatians increased by 25,3% to R1999 million. Earnings from
‘ Liberty Ermitage rose by RIS, milion or 54,1% to R430 milion, while Liberty's share of
These results are avallable at iberty.cozs 5 | STANLIB earnings decreased by R17.5 million to R38,7 million. STANLIB incurred retrenchment

wlbertycoze : ! costs in addition to the expected merger and integration costs in 2003. Liberty's shareholding in
I STANLIB reduced from 50% to 37.4% following the sale of 252% of STANLIB to an
| empowerment consortium led by Safika (Proprietary) Limited in 2003. The shareholders’ trading
portfolio in Electric Liberty recorded a profit of R47.2 million in 2003, compared to R14,9 million
in 2002




|
|
1
|

- Electric Liberty's R39,7 million loss in 2002 iin respect of the
discontinued Freestyle loyalty programme and the Mylife financial
planning facility was trimmed to RI,7 million last year; while Liberty
Healthcare recorded a RO.5 million loss in 2003. This is not comparable
with MHealthcare's profit of R29,8 miflion in 12002, due to the
outsourcing of administration to Medscheme'in 2002 as well as further
rationalisation in 2003 and the discontinuation ofithe Liberty Medical
Scheme reinsurance. The only remaining activity iﬁn Liberty Healthcare
is the Medscheme marketing interface. Earmings from Charter Life and
Liberty Group Properties remained flat on 2002 levels.

I .

= Dividends from listed investments were 175% down at R32,9 million
due to lower dividend income from SABMiller ;(as a result of the
conversion of flat US Dollar denominated dividends into a stronger
Rand) and GoldFields as a result of a lower shareholding (following the
sale of 2,5 million shares in 2002 and | mllhon shares in 2003), while
other investment income increased by 30,3% to R304,4 million as a
result of higher cash balances and preference share investments,

The preference dividend of R95,2 million payable to |Standard Bank was
162% up, and is attributable to a corresponding mcrease in embedded
product bancassurance sales. ;

Total earnings

Liberty's total 2003 eamings of Rl 61,7 miliion exceed 20025 R1 0988 million
by 5.7%. |

A goodwill impairment charge of R62,4 million was raxsed in the first half of
the year in respect of the UK's Hightree Financial Servmes

Total eamings per share in 2003 increased by 5,3% to 424,0 cents,
Adoption of AC 133 .

The accounting statement on  Financial lnst.mrnents Recognition  and
Measurement (AC 133), was adopted in 2003, - |

The financial effects of the adoption of AC 133 are sumn%an‘sed as follows,

= effective | January 2003, policies classified as investment contracts in
terms of AC 133 were valued at a minimum of their surrender value.
This resulted in an increase in policyholders’ liabilities at the beginning
of the year of R1308 milion (before tax) and a corresponding
reduction in retained eamings together with the attributable tax credit
thereon. Headline earnings for 2003 were reduced by R36,4 million
(after tax) for the same reason. i

= unrealised investment losses of (RI50,8) million and the attributable
capital gains tax credit thereon of R20,6 million for 2003 on available
for sale financial assets attributable to shareholders ; jwere accounted for
directly against equity.

»  AC 133 does not permit the restatement of prior yéar numbers,

»  the adoption of AC 133 has had no matenial effect on embedded value

or the value of new business. i

Further changes, refinements and clarification of interpretation are expected
to be contained in the International Financial Repc}r‘ting Standard for
insurance to be issued in 2004. This may result in further changes to the
group’s recognition, measurement and disclosure on investment contracts.

Operating profit from insurance oﬁerations
|

The decrease of 19,1% from R88%,| million in 2002 t§ R719.5 million in
2003 in the operating profit from insurance cperations is mostly attributable
to the following

*  the inclusion in 2002 of releases from poﬁcyholder‘;habi!ities amounting
to approximately R350 million (after tax), due jmainly to reduced
expenses on a per policy basis in that year. Expenses per policy for
2003 were roughly in line with actuarial assumptioris and conseguently
no material releases from policyholder liabilities in th:s respect occurred
during 2003.

*  the improvement in policyholder investment retumns for the year ended
31 December 2003 which had a positive impact on the operating profit
from insurance operations. Shareholders’ entitiernents to 10% of capital
bonuses declared to policyholders on certain classes of business were
significantly better than in 2002.

= the implementation of AC 133 which reduced headline earnings in
2003 by R36,4 million (after tax). In 2002 the'amodnt that would have
reduced headline eamings if AC |33 had been apphed retrospectively
amounted to R23,0 miltion (after tax).

Investment returns

The improvement in the JSE All Share index in the last quarter of 2003 had a
positive impact on the shareholders’ participation in 10% of capital bonuses,
This participation is best approximated with reference to a weighted
policyholder investment portfolio return  calculated  specifically for  this
purpose, which was 12,5% for the year ended 31 December 2003.  This
compares with a negative return of 9,5% for 2002 and the actuarial
assumption for 2003 of 12,3%.

Negative investment market returns in Rand terms in the foreign portfolio
(-3.1%) can be ascribed to the strengthening of the rand compared to all
major foreign currencies during 2003 notwithstanding strong investment
performance in foreign currency.

STANLIB Asset Management produced investment retums that beat the
benchmarks in both the equity (by 1,.2%) and bond (by 2,3%) component
portfolios of the life fund, while the intemational component portfolio retum
was slightly below its benchmark The Preferred Assets portfolio, which is a
good proxy for the performance of assets attributable to policyholder
liabilities administered by STANLIB, defivered a retumn of 14,9% for the year.
Over five years, the portfolio reflects a compound annual retum of 18,3%.

New business

Indexed new business (a generally accepted measure used in the industry,
which comprises 0% of single premiums plus recurring new business
premium) of R3 8078 million during 2003 was 4,8% zhead of 2002, while
total new business of RI 1 667.0 million was 3,2% up, comprised as follows:

R2 9346 milion +55%
R8 7324 million +2,5%

Liberty Group's total individual new business for 2003 (which includes
Charter Life) reduced by 39% to R9 31,4 million compared to 2002, while
corporate new business rose 46,5% to R2 355.6 million. On an indexed basis,
individual new business was up by 3,0%, and corporate new business by
14,6%.

Total 2003 bancassurance new business premiums decreased by |6,0%
to R2 659,3 million compared to 2002 - though on an indexed basis, new
bancassurance business was up 55%. New recurring premiums were up
19,0%, while single premiums were down 23,4%.

Market share

The group’s share of the total South African recurring individual new business
market according to the Life Offices’ Association statistics as at 30 September
2003 plus Charter Life remained at 23,5% (against statistics at 31 December
2002), while our share of the single premium individual new business market
grew from 20,2% at 31 December 2002 to 22,4% at 30 September 2003.

Total new recurring premiums

Total new single premiums

Value of new business and new business margin

The value of new business increased by 0.7% from R604,6 million for 2002 to
R6089 million for 2003, while the new business margin was maintained
at 20%.

Net cash inflow from insurance operations

Net inflow of funds remained strong in the year to 31 December 2003 at
R4 4970 million. Total inflows increased by 10.4% to R18 21,8 million, while
total claims, policyholder benefits and payments under investment contracts
were 4,4% up, at RI3 6248 million.

Liberty's number of in force policies increased by 42 745 during 2003
(2002 50 595).

Management expenses and costs per policy

Average acquisiton cost per new policy in 2003 increased by
7,2% over 2002, Renewal expenses per policy increased by 6,5% in line with
actuarial assumptions, No material expense profits or losses have been
included in the operating profit from insurance operations for the year ended
31 December 2003.

Total group expenditure of RI 8609 million was 10,1% higher than in 2002,

Embedded value

Embedded value at 31 December 2003 amounted to R15 816,9 million or
R5758 per share (R5528 at 31 December 2002). Shareholders’ funds
increased from R8 588, | million at 31 December 2002 to R8 7822 million at
31 December 2003, while the net value of in force business increased from
RS 7004 million at 31 December 2002 to Ré 493,8 million at 31 December
2003 and the fair value adjustment decreased from R838,1 million at 31
December 2002 to R540,5 million at 31 December 2003. The fair vaiue
adjustment for 2003 includes a deduction of the carrying value of the
purchase consideration of the business acquired from Investec Employee
Berefits in order to avoid duplication of that amount which has been



included in Liberty's embedded value of in force businéss at 31 December
2003. | |

Capital adequacy o

The capital adequacy requirement (CAR) for the group‘ increased by 19,1%
from R2 8566 milion at 31 December 2002 to R3 4027 million at
31 December 2003. Charter Life's CAR increased by R!54,1 million largely
due to the re-modeling of investment guarantees. | The group capital
adequacy multiple decreased from 3,0 times at' 31 December 2002 to
2,6 times at 31 December 2003. ; i

]

There have been initial signs of improving investor confidence and should this
continue, we expect increased new business volumes in the months to come.
Should growth in financial markets continue at 2003 |levels during 2004,
headline earnings for 2004 are expected to reflect a real increase over 2003.

Dividend 2
Notice is hereby given that a final dividend No. 76 of, | 16,0 cents per

share has been declared in respect of the year ended 31 !December 2003,
bringing the total dividend for the year to 2780 cents, the same as for

Prospects

The important dates pertaining to this dividend are:

Last day to trade cum dividend on the JSE  Friday, 26 March 2004

First trading day ex dividend on the JSE Monday, 29 March 2004
Record date Friday, 2 April 2004
Payment date Monday, 5 April 2004

Share certificates may not be dematerialised or rematenalised between
Monday 29 March 2004 and Friday 2 April 2004 both days inclusive.
Where applicable, dividends in respect of certificated shareholders will be
transferred electronically to shareholders’ bank accounts on payment date.
In the absence of specific mandates, dividend cheques will be posted to
shareholders. Shareholders who have dematerialised their shares will have

their accounts with their CSDP or broker credited on Monday, 5 April
2004.

Audit opinion

The auditors, PricewaterhouseCoopers Inc, have issued their opinions on
the group financial staterments and embedded value statement for the year
ended 3| December 2003. A copy of the auditors’ unqualified reports
are available for inspection at the Company's registered office.

2002. Dividend cover for 2003 on this basis is 1,3 times headlme eamings

per share.
| Derek Cooper Myles Ruck
I
! Chairman Chief Executive
2 March 2004

i
| i

I
Accounting policies and presentation |

|
The accounting policies adopted by the company and the group comply with South African Statements of Generally Accepted Accounting Practice as well as the
South African Companies Act, 1973. The financial statebents are prepared on the historical-cost basis, modified by the revaluation of investment properties,
owner-occupied properties and financial instruments to fair value and the application of the equity method of accounting for investments in subsidiary companies
and joint ventures. Theseaccounting policies are consistént with those applied at 3| December 2002, except for the adoption of the accounting statement on

Financial Instruments: Recognition and Measurement (AC|133), which became effective for financial years commencing on or after | July 2002.

In accordance with AC 133 read together with the gdidance on the application of AC 133 to liabilities arising from long-term insurance contracts, certain
policyholder liabilities have been classified as msurcmce contracts while others have been dlassified as “investment contracts”. Liberty classifies all policyholder
contracts that transfer significant insurance risk as msurance contracts and values them in terms of the Financial Soundness Valuation (FSV) basis contained in
PGNI104 issued by the Actuarial Society of South Africa. The liabilities under insurance contracts are now being disclosed separately from liabilities under
investment contracts on the balance sheet. Investment contracts are valued at fair value as described in AC |33 and its guidance statement.

There is currently no [nternational Financial Reporting Standard for insurance contracts, although the International Accounting Standards Board has a project
underway to address this issue. It i fikely that an Intérnational Financial Reporting Standard on insurance contracts (phase 1) will be released in 2004. Finalisation of
phase 2 which will deal with the valuation of insurance contracts is not expected for a number of years to come. Solutions are consequently being implemented in
order to limit significant temporary changes to the treatment of investment and insurance contracts within South Africa, while conforming to AC 133.

!

Transfer Secretaries Sponsor

Computershare Limited
{Registration number 2000/006082/06) b
70 Marshall Street. johannesburg, 2001. 3 1
|
|

gg Merrill Lynch

Globa! Markets & tnvestment Barking Group

PO Box 1053, johannesburg, 2000.
Teiephone +27 11 370-5000




Summarised group balance sheet

{

|

51 31 December 31 December

‘ . 2003 2002

3 Rm ' Rm
Assets ‘ ‘
investments Lo 91 508,4 81 3693
Owner-occupied properties : \ 7254 625,1
Goodwil b 80,5 158,2
Intangible assets ‘ 195,5 356
Tangible assets ' 1 363,3 3217
Current assets } : 34684,8 37502
Total assets | 96 557,9 86 260,1
Capital, reserves and liabilities
Shareolders’ funds | 8782,2 8588,
Minority interests o 1,0 10
Palicyholder liabilities ' i 83 839,6 73 595.6

Liabifities under insurance contracts 56 296,0
Liabilities under investment contracts - 27543,6

Convertible bonds ' | 1 499,8 | 946,8
Retirement benefit obligation “ 155,1 143,0
Deferred tax P , 313,2 2255
Current fliabilities ' i . 1 967,0 1 7601
Total capital, reserves and Iiﬁbilitiés 96 557,9 86 260.1
Capital adequacy requiremev;t | 3402,7 28566

Capital adequacy requirement: times covered 2,6 30




|
)

Summarised group income statement

31 December

31 December

2003 2002 %

: Rm Rm Change
Operating profit from insurance operations net of tax 719,5 889,1 (19.1%)
Revenue eamings attributable 1o shareholders' funds 3248 2616 242%
Preference dividend in subsidiary (95,2) (81.9) 16,2%
Headline earnings ' 949,1 1 0688 (11.2%)
Goodwill amortisation and impairment (77.7) (13.6) 471,3%
Realised investment gains attributable to] shareholders’ assets 315,4 524 501.9%
Capital gains tax attributable to realised éhareholdem'
investment gains : (25,1) (8.8) 185,2%
Total earnings \ i 1161,7 | 0988 5.7%
Headline return on equity | IL,7% 13.5%

With the implementation of AC 133, urirealised investment gains/(losses) on available-for-sale assets are taken directly to equity
with effect from | january 2003. Only realised gains/(losses) on shareholders’ assets are shown in the income statement (below
headline earnings). For the year ended 31 December 2003 unrealised losses amounting to R1508 million have been taken
directly to equity and realised gains of R3154 million are reflected in the income statement. The comparatives have not been

restated. Both unrealised losses and realised gains amounting to R450,7 million and R503,1 million respectively for the year

ended 31 December 2002 are included in the income statement comparative.

Per share details

cents

L i cents
Headline earnings per share ‘ f
Basic oo 346, 3915 (115%)
Fully diluted s 3459 3894 (11.2%)
Total earnings per share “
Basic ‘ 424,0 4025 5.3%
Fully diluted J 417,9 400,5 43%
Weighted average number of sharés in issue (millions) 274,0 2730 0,4%
Total number of shares in issue (millions) 274,7 2736 0.4%
Fully diluted weighted average number off shares (millions) 2975 2743 85%
‘ 1
Group embedded value |
| “31 Decémber 31 Decernber
; © 2003 2002 %
‘ L Rm Rm Change
Risk discount rate used | 11,50% 12,75%
Shareholders’ net assets Do 8782,2 8588, 23%
Net value of life business in force | 6 493,8 57004 139%
Value of life business in force ! 6 685,5 58370 14.5%
Cost of solvency capital ‘ | (191,7) (136,6) 40,3%
Fair value adjustment Co 540,9 838,1 (35.5%)
Embedded value Co 15816,9 151266 4.6%
Value of new business and ri'new business margins
i : " 31 December 31 December
| S 2003 2002 %
: ) Rm Rm Change
Value of new business written in the year 608,9 604,6 0.7%
Gross of cost of solvency capital : 624,9 6182 1,1%
Cost of solvency capital i (16,0) (13.6) 17.6%
New business index net of contractual increases 3 060,2 29832 26%
Value of new business as a percentage of indexed
new business (new business margin) 19,9% 20,3% (0,4%)




Embedded value profits |

31 December

31 Decemnber

2003 2002
| Rm R
Embedded value at the end of the jyear i 15816,9 151266
Less capital raised (38,9) 44.1)
Plug dividends paid | 760,9 8510
Less embedded value at the beginning o?"the year (15 126,6) (14 767.4)
Embedded value profits ‘ 14123 1 166,1
Retumn on shareholders’ net assets ! 16,4% 14.0%
Return on embedded value 9,3% 79%
Analysis of embedded valueéproﬁts
731 December 31 December
i 2003 2002
| ~Rm Rm
Investment return on shareholders’ net asséts and fair value adjustment 86,2 (311.5)
Translation gains/(Josses) in respect of :foreign assets (48,0) (189.0)
Other investment returns on shareho\éers' assets 256,2 (122.5)
Deduction of the carrying value of Investec Employee Benefits, included within
the value of life business in force | (122,0)
Net effect of changes required on the im:p!ementation of AC 133 o,7n -
Expected retum on value of life business| 741,4 7569
Investment experience variation on life bjusiness 107,8 (696.8)
Other experience vanations 1 (68,4) 1552
Changes in economic assumptions ! \ 239,5 2277
Changes in non-economic assumptions < (10,4) 2605
Variation in tax i - 508
Value of new business | 608,9 6046
Changes in modelling methodology‘ (291,0) 1187
Embedded value profits | 1412,3 b 166,1




Bases and assumptions

(i) Future investment returns on the major asset classes were set with reference to the market yield on medium-term South African
government stock. The investment r“eturns used are:

Investment return p.a.

2003 2002

Government stock 9,5% 10,75%

Equities 1L,5% 12.75%

Property : 10,5% 11,75%

(i) The sk discount rate has been set equal to the investment return on 1,5% 1275%
equity assets

(i) Maintenance expense inflation rate | | 5,5% 675%

{(iv) The expected retumn on value oHn’e business is obtained by applying the previous year's discount rate to the value of life business in
force at the beginning of the year anb the current year's discount rate for half a year to the value of new business.

i
(v) Tax has been alowed for on the Four Fund Tax basis at tax rates of 30%. Full tax relief on expenses to the extent permitted
was assumed. Capital Gains Tax (CGT) has been taken into account in the embedded value. Allowance has been made for future

Secondary Tax on Companies. ;

|
(vi) Other bases, bonus rates and assumbtions:

|
In general, parameters reflect best estimates of future experience, consistent with the valuation basis used by the statutory actuary,

|
excluding any first- or second-tier margins. However, in contrast to the valuation basis assumption, the embedded value does make

| .
allowance for automatic premium and benefit increases.
|
(vii) Basis of calculation of the fair value adjustment:

The fair value adjustment reflects th‘:e excess of the fair value over the value of the tangble net assets of entities as included in the
shareholders’ funds and removes the carrying value of the present value of in force business acquired from Investec Employee
Benefits from shareholders’ net assets (since it is now included in the value of in force business).

This adjustment consisted of the following:

* 31 Décember 31 December
L - 2003 2002
S . Rm : Rm
Liberty Group Propemes (Propnetary) Limited 216,0 2400
Liberty Ermitage Jersey Llrmted 140,0 1504
STANLIB Limited b 306,9 407,7
Carrying value of in force busmess acquired from Investec Employee
(122,0) -
Benefits |
| 540,9 838,1

These items were calculated as follows:

In the case of Liberty Group Properties (Proprietary) Limited and Liberty Ermitage Jersey Limited, a price eamings ratio muktiplier
was applied to the net after tax recumng earnings of the subsidiaries. The multipliers used were 10 and 10 (2002: |0 and (5)
respectively.

The fair value adjustment for STANL\B Limited has been determined with reference to the price obtained for the sale of 25,2% of
STANLIB to the black empowerment consortium led by Safika (Proprietary) Limited during 2003. This effectively values STANLIB
at R1,4 billion.

(vii) The amount of RI.7 million showrj\ as the effect of changes required on the implementation of AC 133, being an increase in

policyholders' liabilities of R130,8 milion, is the resutt of
e areduction in shareholders’ net asset value of R91,5 million (R130,8 million before tax); and

* anincrease in the value of the life business in force of R89.8 million being the embedded value thereof.

(ix) The amount of R68.4 million shown for other experience variations arises mainly from:
¢ increased allowance for shiarehoiders' recurning expenses;
® the termination of medical‘reinsiuance business; offset by
e the Investec Employee Benefits ijnma! embedded value; and

. s | .
¢ other expenence variations amounting to R21.6 million.
I |

(x) The amount of R239,5 million shown for changes in economic assumptions arises from the change to a lower level of

economic assumptions,




(xi) The amount of R291.0 million showr;\ for the changes in modelling methodology arises mainly from:
« allowing more accurately for premium increases and paid-up policies on individual business;
|
¢ allowance for reinsurance in respect of corporate business in line with current practice; and

o refinements made to Charter Life's embedded value madel.

(xiiy Non-recurring expenses amourm'ngi to RI1E3m were identified in 2003. These were largely due to discontinued salary costs,
previously-incurred corporate ‘activit‘y costs (now expensed) and a provision required to cover an estimated adjustment in the
Liberty pension fund as a result of initial calculations of the surplus apportionment in terms of the Pension Fund Second Amendment
Act 39 of 2001. These expenses %.re included in the analysis of embedded value profits but do not form part of the future

projections.

Summarised group cash flow statement

3! December 31 December
2003 2002
_Rm, Rm
Cash flows from operating activities 42257 30961
Cash flows from investing activities (4 178,8) (37122
Cash flows from financing activities 38,9 320
Net increase/(decrease) in cash'and cash equivalents 85,8 (584.1)
Cash and cash equivalents at beginning of year 273,5 912,
Foreign exchange movements on cash balances (13,8) (54.5)
Cash and cash equivalents at end of }ear 3455 2735
” .
o
New business §
Recurring . Single .
! premiums . premiums Total premiums
and fund inflows and fiind inflows and fund inflows
. 31 December. . 31 December . 31 .December
. 2003 2002 2003 2002 2003 2002 %
.Rm R Rm “Rm - Rm Rm Change
Individual business 2 503,5 2 356,6 6 807,9 73357 9311,5 96923 (3.9%)
Corporate business 431,1 4258 1 924,5 | 1825 2 355,5 | 6083 46,5%
Total new Business 2 934,6 27824 8732,4 B5/82 11 667,0 113006 32%
Change 55% 2,5%
New business Index ‘ 38078 36342 4,8%
Net cash flow from insurance operations
Individual -~ Corporate
{7+ Business Business . Total
. 3|,Dg§:err’ibér 31 December 31 December
2003 - 2002 2003 2002 2003 2002 %
Rm Rm Rm - Rm Rm Rm  Change
Net premium income and 1
fund inflows 13556,3 | 133764 45655 30387 18121,8 164151 10.4%
Net single premium income ‘ |
and fund inflows 6938,1 73767 24584 11825 9396,5 85592 9.8%
Net recurring premium ‘
income and fund inflows 6618,2 | 59997 2107,) 1 8562 87253 78559 11,1%
Total claims and o
policyholders’ benefits and |
fund outfiows (10435,8) . (96656) (3189,0) (22482) (136248  (119138) 14.4%
Net cash inflow 37108 1 374,5 790,5 4 497,0 45013 (0.19%)

3120,5




Analysis of shareholders’ funjds

, group "’ ~ group group investment
fundsinvested net revenue earned gains/(losses)
{ at . year ended year ended
i 31 December 31 December 31 December
L2003 . 2002 2003 2002 2003 2002
‘Rm Rm - .- Rm Rm Rm Rm
Charter Life (excluding ‘
operating profit from 1 ‘
insurance operations) 885,6 6982 49,3 475 41,5 36
Financial services i
operations 11375 12321 150,6 12 3,3 298.7
Listed investments ‘ 1303,6 1 250,6 32,9 399 128,1 62,8
Edcon R 1: X 17,4 5,0 47 93,8 59,3
GoldFields 153,6 3150 8,2 10,4 1Y) 1930
Metro Cash and Carry 232,1 2107 13,4 15,7
SABMitter . 6551 5857 18,7 239 69,5 {166,4)
Other 2242 207 10 09 3,5 (38.8)
Other investments 5 455,5 54072 304,4 2337 (14,3) (3127)
Cash, preference shares and o
unit trusts 2096,6 | 177.5 128,4 1008 98,0 @0
Foreign assets -1 560,0 20376 99,7 151,2 (442,9) (954,4)
Convertible bond liability (1 499,8) (2032.1) Q19,7 (189.4) 470,4 980,5
Unlisted investments | 736,6 3387 8,0 418 (52,2) (59.1)
Fixed assets and working ;
capital 117089 19319
Share of pooled portfolios “1513,2 1 8536 188,0 1253 (87,6) (277.6)
Management expenses . (91,3) (57.3)
Normal tax | 39,9 (282)
Secondary tax on l
companies on ordinary
dividends ; : (81,2) (86.1)
Total 8 752,2 8588, 324,8 2616 164,6 524
‘ |
Statement of changes in group shareholders’ funds
} 31 December 31 December
: | 2003 2002
; : ; . Rm Rm
Shareholders’ funds at 31 Decembevf as previousily published 8588,1 8 3458
Restatement of opening retained surplus on implementation of AC 133 (91,5)
Shareholders' funds restated at | jarjluary 8 496,86 83458
Total eamings . 1161,7 1 0988
Unrealised investment losses on sharého\d;ers' assets recognised directly
against equity ! (150,8)
Capital gains tax attributable to unrealised §hareho|ders' investment losses
recognised directly against equity | . 20,6
Ordinary dividends . (760,9) (8510)
2001 Final dividend No. 72 of 150 cents - LDR 20 March 2002 (408.6)
2002 Interim dividend No. 73 of 162 cents < LDR 23 August 2002 (442.4)
2002 Final dividend No. 74 of |16 cents - LOR 20 March 2003 (317,9)
2003 Interim dividend No. 75 of 162 cems-i LDR 22 August 2003 (443,5)
Translation difference relating to equity component of the convertible bonds (23,9 (49.6)
Subscriptions for shares ‘ 38,9 44,1
Shareholders’ funds at 31 December: 87822 8 588, |




Commitments

3| December 31 December

2003 2002

Rm Rm

Capital commitments ‘ 164,8 450,8
Under contracts 147,7 2972
Authorised by the directors but not contracted 17,1 1536
Operating lease commitments ! 48,5 1564
Less than 5 vears 45,9 44,7
5to 10 years 2,6 47
Total commitments 2133 607.2
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FEATURES

¢ Indexed new business
premiums

& Bancassurance new business
premiums

¢ Net insurance cash flows of
R4,5 billion

o increase in value of new
business

» New business margin
increased to

o Headline earnings per share -

continuing operations

due to:

+23,5%

+90.5%

+53,6%

+32.9%

20,3%

-28.9%

- Investment market conditions and

strengthening of the Rand
- increased STC charges

Embeddzd vaiue per share
of R55.28

e

Headline ROE ~ continuing
operations

These results are available at wwwliberty.coza.

+2.0%

13.5%

|
COMMENTARY ON RESULTS

2002 was characterised by strong operational performance amidst poor investment markets and dermanding
ecdnomic conditions. All key indicators other than investment markets produced good resufts. Indexed new
business sales increased by 23.5%, expenses were well controlled, net cash flows from insurance operations

I . . . o
continued to increase and new business margins improved.

INVESTMENT RETURNS

Invejstment markets and the strengthened Rand have had a negative impact on the eamings of the group.
Despite STANLIB Asset Management outperforming its investment retum benchmarks, the weighted average
invgstment return on the equity, managed and foreign assets portfolios was —9.5%,

|
Thi:s compares with a positive retum of 253% for 200! and the actuarial expectation of 14,5% for 2002,
Sha‘reowners earn 10% of capital bonuses declared to policy-owners on certain classes of business and the
negative retumn for 2002 has impacted adversely on the life fund operating surplus.

Libérty’s property portfolio benefited from increased tourism. major sporting events and summits, providing a
befgre tax return of 15,5%.

HE;jﬁ\DLINE EARNINGS ON CONTINUING OPERATIONS

Headline earnings decreased by 28,7% ta R| 069 million or 391,5 cents per share, due to the lower investment
ret+ms resulting in 2 33% decline in the life fund operating surplus, and the impact of a much higher secondary
taxation on companies (STC) charge on ordinary dividends of R86,| million for 2002 (2001: R28,6 milfion).

i

Revenue eamings attributable to shareowners’ funds increased by 39% from R251 milien in 200! to
R348 million in 2002.

Libérty Ermitage contributed R27,9 million to Group headline earnings for 2002 compared with R11,5 million in
respect of 2001 while Liberty Group Properties’ headline eamings for 2002 amounted to R24,0 million
(28!3% higher than the RI87 million recorded for 2001). Liberty Healthcare, bolstered by once off revenue as a
result of the transfer of its administration to Medscheme, contributed R29.8 million to headfine eamings for

. 2002 against a loss of Ri2,7 million in respect of 2001

NEW BUSINESS

Rec‘urring new business premiums increased by 27.7%, single premiums increased by | 1,.5% with the resulting

© indexed new business increasing by 23,5%. New bancassurance premiums increased by 90.5% to R3 164 million.

Liberty Personal Benefits' results once again exceeded growth and profitability targets. Single premium new
bus:iness rose by 21.2% while recurring premium new business rose by 27.9%, Liberty's market share of new

‘ indi{viduai single premiumns increased from 14,8% at 30 June 2001 to 17,3% at 30 June 2002 while market share

of new recurring individual premiums increased further from 17.2% at 30 June 2001 to 17.4% at 30 June 2002,

L‘»b%erty Corporate Benefits’ new recurring premiums increased by 23.2%, while new single pramiums decreased
by 3.4% thereby resulting in an overail 24% increase in new business premiums (16,2% increase on an indexed
basis). More than a thousand new schemes were acquired by the group during the year.

|

Chérter Life's new recurring premiums increased by 30,7% to R495 million, while new single premiums rose by
40,4% to R1 378 million.
|



The bancassurance channel produced 28% of total new sales for 2002, with the
sale of simple products {mainly credit fife and funeral policies) rising by 30.5%
and the sale of complex (high advice) products by 98,1%.

Bancassurance preduction

1937 1993 1999

2001 | 2002

Productivity in the franchise distribution channel improved s?gniﬁcantly with new
business sales increasing by 23,1% notwithstanding the‘ number of sales
producers in the franchise division being managed down from 957 at

3] December 200! to 646 at 3| December 2002, ‘

|
. |
The strong support of “non-group brokers” (ie. non -Standard  Bank
Financial Consultants) is also most pleasing. |

PRODUCT INNOVATION : ‘;

Liberty Personal Benefits launched its Excelsior range of pré:duas in june 2002,

following extensive market research that highlighted the need for a tax-efficient
investment vehicle that is flexible, cost-effective, transparent and able to meet
longer term wealth creation needs, Excelsior has been extremely well received
by clients and intermediaries alike and is to be a core oﬁenng in the future,

The new medical insurance product (Medical Lifestyle, PIUS)‘IS considered to be
the leading product of its kind. The product was !aunched in January 2003 and
early indications are positive. s

MANAGEMENT EXPENSES i

The average renewal cost per policy and the acqu|5|t|<‘3n cost per policy
decreased by 1,6% and 1,3% respectively which substantlalry outperformed the
actuarial expense inflation assumptions, Management action| taken early in 2002
to control costs was successful and the resuftant posrtlve effect on eamnings
partially offset the negative effect of poor investment markets Direct expenses
increased by 7,4% while the number of individual policies in-force increased by
50 595 (2001: | 697). ‘

NET CASH FLOW FROM INSURANCE OPERATIONS ‘

Net cash inflows from insurance operations mcreased by 53.6% to
R4 501 million, reflecting the underlying operational streng‘th and success of the
customer value management (CYM) programme. ' |

|

. Net premium income increased by 16.2% from R14 122, 2‘ millien for 200! to
Ri6 4151 million for 2002, while total claims and policy-owner benefits
increased by only 6.5% from Ri1 [91.6 million to Ri 19138 milfion.

|

|

Net cash flow from insurance aperations and the ratio of
palicy-owner benelits to total premium mcom-

3376 sm ‘ 120%
a0
‘kﬂu—l- 1622
I 433 ‘20’%
o ;
T o
000 L ey e e 2007 -30%
I

R Net cash flow from insurance operations i ;
Total policy-owner benefits as a % of total premium ijncome
|

VALUE OF NEW BUSINESS AND NEW BUSINESS MARJGIN

The value of new business increased by 32.9% to R&04)6 million, The new
business margin improved to 20.3% (from 185%). as é result of reduced
maintenance and acquisition costs per policy, increased sal‘es of products with
higher margins and the successful launch of the Excelsior range of products.

|

CORPORATE ACTIVITY

Corporate activity has focused on the strategic positioning of Liberty in the
international market to best serve a South Afncan client base, while at the same
time consclidating our local portfolio in order to focus on our strengths.

The acquisition of Liberty Ermitage in 2000 is a prime example. This acquisition
provides a cost effective conduit to intemational markets for chients. Liberty
Ermitage's assets under management increased from US$2 152 million at
31 December 2001 to US$2 266 million at 3| December 2002, with good
sales volumes and solid performance of the hedge funds having offset declines
in market value, Headline eamings increased by 142% to R27.9 million, a
pleasing performance especially in the light of world market conditions.

Simifarly, the acquisition of Hightree Financial Services, a small boutique
brokerage company based in London, was another strategic offshore
investment. The acquisition not only enhances the pursuit of the group's
internationalisation strategy, but also provides an avenue for the distribution of
Liberty Ermitage products into the United Kingdom retail market.

On the corporate restructuring front. the decision was taken in September
2002 to close the Freestyle customer loyalty programme. The Freestyle
programme was launched in February 2002. Sales and fee income were
however not at the levels expected. The loss attributable to Freestyle and the
remaining operations of MyLife amounted to R39,7 million in 2002 compared
with a loss of R508 million in respect of Mylife for 2001, No further
operational expenditure on these discontinued operations will be incurred,

On 23 April 2002 Liberty announced that administration of the two established
Liberty Heatthcare medical schemes, ProCure and ProVia, was to be transferred
to Medscheme. The Group has thereby exited the highly competitive, low-
margin business of being a medical scheme administrator, but has retained the
client base and reinsurance arrangements. Liberty Heafthcare has been
restructured and repositioned comprehensively during 2002 to become a
specialist health insurance company marketing and supporting the Medical
Lifestyle Plus product.

The Liberty Midlands Mall development, in Chase Valley, Pietermaritzburg, is a
project that will boost the group's existing portfolio of properties. The project
has progressed well and is on schedule and within budget to open at the end of
September 2003. Property backed products are extremely attractive in the
current market environment with sales reaching R1 058 miflion in 2002.

STANLIB

One of the most important strategic events of Liberty's recent history is the
creation of STANLIB, the merger of Standard Bank Group Limited (Stanbank)
and Liberty's asset management and wealth management cperations.

Highlights of the year's activities include:

The development of the strategy for the merged entity;

Hurman resource and corperate culture integration;

Reviewing the product range and commencing with rationalisation:

iT upgrades and a start on systems integration;

The consolidation of five different locations into one at Melrose Arch: and
Financial integration and systems implementations.

e » 9 o o o

Normalised headline eamings (eliminating the effect of merger costs) of the
STANUB group amounted to RI31,6 milion for 2002 with STANLIB Asset
Management contributing R49,3 million and STANUIB Wealth Management
contributing R82.3 million.

STANLIB is benefiting from the Stanbank. Liberty and its own distribution
channels. STANLIB Asset Management experiencad a net inflow in assets under
management of R2 billion and maintained its total assets under management at
R128 billion despite weakening markets. STANLIB Wealth Management sales
for the year reached R34 billion while net cash inflows amounted to R8 billion,

Now that the merger has been fully implementad from a human resource and
corporate culture integration perspective. the necessary economies of scale
have to be realised into 2003 and 2004 as IT platforms, processes and products
are rationalised further. Merger and integration costs amounted to R34,1 million
for 2002 and are within budget. Integration costs will continue into 2003 as
systems and processes are rationalised.



EMBEDDED VALUE !

The audited embedded vaiue at 31 December 2002 amounted to R55,28 per
share. 2% up on the R542! for 2001. The effect of the| poor investment
markets has been offset by the strong operational performance of life insurance
operations. !

DEPLOYMENT OF CAPITAL AND CAPITAL ADEQUACY

In line with its strategy to deploy capital in areas allgned wnth fts core businass
and to access growth markets, Liberty disposed of certain non core shareowner
assets during the year. Investments sold included 2.5 million Gold Fields shares,
2,2 million SABMiller shares and various low yield properties. ;

Capital adequacy cover has become of increasing impcjrtanc;e in the global life
insurance industry. Liberty’s capital adequacy muftiple, which is amongst the
highest in the industry, was 30 at the end of December 2002, This compares
with 3.5 at 3| December 2001 and 34 at 30 June 2002 and provides a
comfortable level of cover given the current uncertainty in mvestment markets.
On the revised more stringent basis which has been proposed by the Financial
Services Board, the capital adequacy cover multiple reduces to 29 and is

expected to remain amongst the highest in the industry.’ ‘
.

HIVIAIDS i

The impact of AIDS on the life insurance operations of the group has been
© assessed and current experience reveals no major increase in AIDS deaths or
HIV prevalence at new business testing stage. Reserves have been set aside in
accordance with guidance notes issued by the Actuarial Society of South Africa.

A large number (2 486) of employees (excluding agents)| participated in a
group-wide, voluntary, anonymous testing inttiative to assess the HIV prevalence
level in the group. The results indicated a prevalence level of approximately 3%,
which is lower than anticipated. Consequently the projected financial risk to the
company is currently assessed as relatively low.

Many initiatives to support employees were implemented in|2002 guided by a
newly appointed, full-time AIDS co-ordinator, with vmble involvement of the
executive team,

PROSPECTS

The Liberty Group has a cohesive management team, clearlyidefined strategies,
a strong reputation and access to a formidable sales ("orte,l‘ Bemanding goals
and targets have been set for 2003, which are expected tojachieve significant
further operational improvements and market share gains. Future eamings will

continue to be influenced by world investment markets.

LIBERTY

DIVIDEND

A final dividend of 116 cents per share has been declared. This final dividend
maintains the total dividend for the year at 278 cents, The dividend cover for
2002 on this basis is |,4 times headline eamings on continuing operations. The
level of cover is considered appropriate to distribute excess capital to
shareowners while maintaining a heaithy capital adequacy cover required to
sustain the business in volatile investment market conditions.

Notice is hereby given that the final ordinary dividend No. 74 of |16 cents per
share has been declared in respect of the year ended 31 December 2002, thus
maintaining the total dividends for 2002 at the same level as for 2001.

The important dates pertaining to this dividend are:

Last day to trade cum dividend on the JSE and LSE  Thursday, 20 March 2003
First trading day ex dividend on the JSE and LSE Monday, 24 March 2003
Record date Friday, 28 March 2003
Payment date Monday, 31 March 2003
Share certificates may not be dematerialised or rematerialised between
Monday, 24 March 2003 and Friday, 28 March 2003 both days inclusive.
Payment in respect of dividends for shares listed on the London Stock

Exchange will be converted from rand to sterfing equivalent on
Monday, 31 March 2003,

Where applicable. dividends in respect of certificated shareowners will be
transferred electronically to shareowners’ bank accounts on payment date. In
the absence of specific mandates, dividend cheques will be posted to
shareowners, Shareowners who have dematerialised their shares will have their
accounts with their CSDP or broker credited on Monday, 31 March 2003,
AUDIT OPINION

The auditors, PricewaterhouseCoopers Inc., have issued their opinions on the
Group financial statements and embedded value statement for the year ended
3| December 2002, A copy of the auditors’ unqualified reports are available for
inspection at the Company's registered office.

Derek Cooper Roy Andersen
Chairman Group Chief Executive

27 February 2003
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ACCOUNTING POLICIES AND PRESENTATION i
The accounting policies adopted, comply with South:
1973 and the Long-term Insurance Act of 1998, } ‘

African Statements of Generally Accepted Accounting Practice. as well as the South African Companies Act of

‘ i
These accounting policies are consistent with those applied at 31 December 2001, The income statement reflects eamings from continuing operations separately
from proforma eamnings attributable to the capital reductipn in the previous year in order to make comparison of results mere meaningful. The proforma earnings
attributable to the capital reduction for the twelve months ended 31 December 2001 represent the eamings that were attributed to shareowners’ assets that were

utilised to fund the capital reduction on 4 April 2001, ‘ :
The resutts for the twelve months ended 3| December }2002 include 50% of STANLIB Limited's consolidated resufts. Liberty's investment in STANUB has been
equity accounted both at company level and at group Ievel from | January 2007, the effective date of the implementation of the merger. The Liberty entities that now
form part of STANLIB were previously consolldated ;

All related party transactions are conducted at amms length‘ Full details will be provided in the annual report.




Summarised Group income statement | Continuing Capital Total

! Operations Reduction™ Operations
! 31 December 31 December 31 December
2002 2001 % 2002 2001 2002 2001
‘ 3 Rm R Change Rm Rm Rm Rm
Life fund operating surplus 3 | 8891 13197 (32,6%) 8891 13197
Revenue eamiings attributable to shareowners' funds | 3477 2507 38.7% 470 347.7 2977
Secondary tax on companies attributable to shareowners' funds on
ordinary dividends ‘ ! (86,1} (286) 201.0% (86.1) (28,6)
Preference dividend in subsidiary ‘ | 81.9) (429) 90.9% (81.9) (42.9)
Headline earnings 1 1 0688 | 4989 (28.7%) 470 | 0688 | 5459
Goodwill amortisation ‘ ‘ {13.6) (15.8) (139%) (13.6) (15.8)
Investment surpluses attributable to shareowners' funds i 524 |1 0894 (95.2%) 129 524 11023
Secondary tax on companies relating to capital reduction | : (232.8) (232.8)
Capital gains tax attributable to shareowners' investment surpluses (8.8) (1430 (93.8%) (8.8) (1430)
Total earnings ‘ 1 0988 24295 (54,8%) (1729) 1 098.8 22566
Headline return on equity : i 13.5% 245%
Per share details ‘ cents cents cents cents cents
Headline earings per share ™ .
Basic : 3915 5510 (28.9%) 173 3915 568,3
Fully diluted 3896 5372 (27.5%) 158 3896 5530
Total eamings per share i i
Basic 1 402,5 8931 (54,9%) (63.5) 402,5 8296
Fully diluted ‘ 400,5 8497 (52.9%) (58.1) 4005 917
Dividends per share ‘ 278,0 2780 278,0 2780
Interim ' 1620 1280 26.6% 162,0 1280
Final (2002 declared: 2001 paid) S 116,0 1500 (22,7%) 116,0 1500
Weighted average number of shares in issue (million) 2730 2720 Q.4% 2730 2720 2730 2720
Fully diluted weighted average number of shares (millions) | 2743 2978 (7.9%) 2743 297.8 2743 2978

(1) The proforma earings attributable to the capital reduction for the year ended 3 December 2001 represent the earnings on shareawners’ assets that were utilised to fund the
capital reduction on 4 April 2001. !

(2) Certain amendments to the calculation of headline earnings; were introduced in Circular 07/02 issued by the South Afican Institute of Chartered Accountants to accormmodate
the changes arising ffom the implementation of AC! 33 on financial instrurnents. The Group will be adopting ACI 33 in 2003 and have accordingly excluded investment surpluses
attributable to shareowners’ funds, which are of a capitl natjure, from headline earrings. '

Summarised Group balance sheet ; 31 December 31 December
2002 2001
. Rm Rm
Assets
Investments j 8l 369.3 84 984,1
Owner-occupied properties : 6251 6334
Goedwill ' 158.2 1129
Other intangible assets 35,6 69,9
Tangible assets i 3217 3719
Current assets “ 37502 32292
Total assets i 86 260, 1 89 4014
Capital. reserves and liabilities 1
Shareowners' funds ‘ 8588.1 83458
Minority interests ‘ (K¢ 1.0
Life funds 737003 759184
Convertible bonds i 1 946.8 28742
Retirement benefit obligation 143.0 1354
Deferred tax i 1208 1185
Current liabilities 1 7601 2008,
Total capital, reserves and liabilities ; 86 260.1 89 401.4
Capital adeguacy requirement ‘ ’ 28566 23913

Capital adequacy requirement: times covered | 30 3.5




Group embedded value and value of new business 31 December 31 December

! : 2002 2001 %
i Rm Rm Change

Risk discount rate | 12.75% 13,75%
Shareowners' net assets . | 8588,1 8 3458 29%
Net value of life business in force : : 57004 51119 11.5%
Value of life business in force ! i 58370 5235,1 | 1,5%
Cost of solvency capital (136.6) (1232) 109%
Financial services entities fair value adjustment 838, 1309,7 (360%)
Embedded value 15126,6 147674 24%

+ The cost of solvency capital arises from the difference batween the net after-tax expected retumn on shareowners’ assets backing the capital adequacy requirement and the risk discount rate.

Bases and assumptions ‘ 31 December 31 December
1 2002 2001
The principal bases and assumptions used are:
(iy  Future investment returns on the major classes were set with reference to the ’
market yield on medium-term South African govemment stock. The investment
returns used are: 1 ‘
Government stock ‘ ‘ 10,8% 11,8%
Equities ‘ w 12,8% 13,8%
Property i ; 11.8% 12,8%
(i)  The nsk discount rate has been set equal to the mvestment return on equity assets 12,8% 13,8%
(i) Maintenance expense inflation rate 6.8% 79%

(iv)  The expected retum on value of life business is obtamed by applying the previous year's discount rate to the value of life business in force at the beginning of the

year and the current year's discount rate for halfa yearito the value of new business.
{v)  Tax has been allowed for on the Four Fund Tax basis With tax rates of 30%. Full tax refief on expenses to the extent permitted was assumed. Capital Gains Tax
(CGT) intreduced with effect from October 2001 has been taken into account in the embedded value. At 31 December 2001 the effect of the introduction of

CGT was a reduction in value of R152,7 million,

(vi) Other bases, benus rates and assumptions:
In general, parameters reflect best estimates of future expenence consistent with the Financial Soundness Valuation basis used by the Statutory Actuary, excluding

any first- or second-tier margins.

However, in contrast to the valuation basis assumpnon the embedded value does make allowance for automatic premium and benefit increases.
(vii) Basis of calculation of financial services entities fair: va\ue adjustment:

The financial services entities fair value adjustment refle

shareowners' funds.

This adjustment consisted of the following:

Liberty Group Properties (Proprietary) Limited

Liberty Ermitage lersey Limited
STANLIB Limited
STANLIB components in 2001

These items were calculated as follows:

3} December 3t Decemnber
2002 2001
fm Rm
2400 2244
190.4 2288
4077
8565
838.1 | 3097

cts the excess of the fair value over the value of the tangible net assets of entfties as included in the

In the case of Liberty Group Properties (Proprietary) Lirnited and Liberty Ermitage Jersey Limited a price eamings ratic multiplier was applied to the net aftar tax recuning earmings
of the subsidiaries. The multipliers used were 10 and |5 (ZOOI' 12 and 20) respectively.

In the case of STANLIB Limited the R4077m mpnascms 50% of the internally generated goodwill on the sale of the Liberty entities Lo STANLIB. This has the effect of showing the

fair value of Liberty's portion of STANLIB at the value used for purposes of the joint venture transaction effective | January 2002.

(viii) The amount of R4882m shown for changes in assumptuons in 2002 arises mainly from:

+ the effact of the reduction of the risk d(SCOUﬂt rate partially offset by the effect of the coresponding reduction in the future investment retums:

* the corresponding reduction in the future rate of expense inflation; and

» the reduction in expenses arising from reduced costs per policy experienced in the 2002 base year:

Value of new business and new business margins 31 December 31 December
2002 2001 %
. Rm Rm Change
Value of new business written in the year f 604.6 4548 32,9%
New single premiums ‘ 85182 7 6394 11,5%
New recuming premiums net of natural increases | 21314 | 7006 25.3%
New business index net of natural increases : 29832 24645 210%
Value of new business as a percentage of indexed new businéss (new business margin} 20.3% 18.5% 1,8%

1
i
i



Embedded value profits P 31 Decermber 3t December
[ i 2002 2001
| Rm Rm
Embedded value at the end of the year f 15 126.6 147674
Less capital raised { {44.1) 027.4)
Plus dividends paid ) ; 851.0 348,
Less embedded value at the beginning of the year (14767.4) (119411
Embedded value profits ‘ i 1 166.} 31470
Return on shareowners’ net assets 1 | 14,0% S1.4%
Return on embedded value i : 7.9% 264%
Analysis of embedded value profits v 31 December 31 December
2002 2001
Rm Rm
Investment return on shareowners' net assets and ﬁnan?al services entities' fair value adjustment {311.5) | 5374
Expected retum on value of life business 756,9 7516
Investment experience variation on life business (696.8) 681.3
Other experence variations 1552 272
Changes in assumptions 4882 (787)
Varation in tax 508 (152,7)
Value of new business 604.6 4548
Allowance for current and future STC (1339)
Changes in modelling methodology 1187 60,0
Embedded value profits | 1661 31470
Net cash flows from insurance i 'gd‘Yidua' C;rEome Tou
. ne ota
operations 31 JiDu;‘cneens:usb(-:|' 31 E;l::er;sber 31 December
2002 2001 2002 2001 2002 2001 %
Rm | Rm Rm Rm Rm Rm Change
Total premiums 133764 | 1] 4358 30387 26864 16 415,1 141222 16,2%
Total single premiums 73767 | 64168 | 182.5 } 2247 85592 76415 12.0%
Total recurring premiums 59997 ! 50190 | 856,2 | 4617 7 8559 64807 21.2%
Total clims and policy-owners' ; |
benefits (9 665.6) | (87372) (2248.2) (2 454.4) (11 913.8) (11 191,6) 6.5%
Net cash inflow 37108 26986 7905 2320 4501,3 29306 53,6%
Statement of changes in Group shareowners’ funds 31 December 31 December
: 2002 2001
Rm Rm
Shareowners' funds at beginning of year as previously published 83458 61524
Changes in accounting policies: |
Capttal reduction of | 200 cents - LDR 30 March 200! ‘ 32600
Secondary tax on companies relating to capital reduction 2328
Provision for leave pay net of deferred tax ‘ (29.6)
Shareowners' funds restated at beginning of year i | 83458 S 6156
Total eamings b 1 098.8 22566
Ordinary dividends | (851.0) (348.1)
2001 Interim ordinary dividend No. 71 of 128 cents - LDR 24 August 2001 (348,1)
2001 Firial dividend No. 72 of 150 cents - LDR 20 March 2:002 (408.6)
2002 Intenm dividend No. 73 of 162 cents - LDR 23 Auguét 2002 (442,4)
Capital reduction of | 200 cents - LDR 30 March 2001 ‘ ; (3 260.0)
Translation difference relating to equity component of the convertible bonds (49.6) 543
Subscriptions for shares ‘ 44,1 274
Shareowners' funds at end of year 1 8588,1 8 345,8




Analysis of shareowners’ funds

Group

funds invested

net revenue earned

Group investment

surpluses/(deficits)

3| December 31 December 3! December
2002 2001 2002 2001 2002 2001
} Rm Rm Rm Rm Rm Rm
Charter Life (excluding life fund operating surplus) ‘ 6982 645,1 475 395 36 530
Financial services operations i 2324 9476 1121 785 2987 1560
Listed investments | 12506 15263 399 674 628 8752
Edcon | 117.4 581 47 23 59.3 09)
Gold Fields ‘ 3151 2929 10.4 74 193,0 1620
Metro Cash and Cany I 2107 1947° 15,7 1123
SABMiller 585,7 9348 239 55,3 (166,4) 6164
Other T 458 09 24 (38.8) (14,6)
Other investments | 54072 52268 2337 1709 (312.7) 18.1
Cash and preference shares : 1 177.5 | 0668 100.8 869 (2.0) 27
Jersey assets | 20376 29930 1512 1504 (554.4) 11710
Convertible bonds | 1 (2 032.1) (28742) (189.4) (161.5) 980.5 (1 1300)
Unlisted investments ! ‘ 3387 3792 418 12,3 (59.1) 83
Fixed assets and working capital | ‘ 19319 | 5105
Share of pocled partfolios 19536 21515 129.3 82.8 (277.6) (28.5)
Management expenses ‘ \ (57,3 (53.6)
Normal taxation (28,2) (50)
Secondary tax on companies on ordinary dividends 86,1) (28.6)
Total . 85881 8 345.8 2616 269.1 524 11023
|
Summarised Group cash flow statement 31 December 31 December
2002 2001
Rm Rm
Cash flows from operating activities i 309s,1 7799)
Cash flows from investing activities (37122} (28,2)
Cash flows from financing activities 320 263
Net decrease in cash and cash equivalents (584,1) (781.8)
Cash and cash equivalents at beginning of year 9124 | 4243
Foreign exchange movements on cash balances (54.5) 269,6
Cash and cash equivalents at end of year 273.5 912,1
Commitments 3} December 31 December
2002 2001
Rm Rm
Capital commitments 450,8 - 410
Under contracts ‘ 297.2 247
Authorised by the directors but not contracted | 1536 16,3
Operating lease commitments 156,4 322
Less than 5 years 114,7 322
5to 10 years ‘ 417
Total commitments 607,2 732

Group figures above include the Group's share of commitments of [dint ventures ameunting to RB5.3 million. The expenditure will be financed by avaflable bank lacilities, existing cash resources

and funds internally generated.




EXCELSIOH EXCELSIO

IHVESTMENT:

Liberty Group Limited
{Reghtration mumber 1957007 788/06)
{Npha code LGL)

(lssuer code LIBU)

(SIN cde ZAEOOOT24543)

(h\u:rmad in the Republic of South Alrica)

FEATURES

Indexed new business up 22%

- New business up 18%
- New business margin of 18%
~ Sigaificant gains in market share

— Bancassurance new business up 81% to R1,2 billion

Headline earnings per share down 5%
- i Net cash inflow from insurance operations of R1,6
billion up 60%
~ Embedded value per share up 5% to R56,68
- Dividend cover amended

.

- Dividend per share of 162 cents up 27%

These results and additional actuarial information
are available at www liberty.co.za.

0 mindsl
- one goal

Interim results

LIBERTY

build value

for the six months ended 30 june 2002

i i

COMHENTARY ON RESULTS

Uberty Group has chormed well in all aspects under its cantrol during the shx
months ended JOJune 2002 The Group has grown new business in testing markets
and substantial progress has been made In creating further value in the In force
Insurance portfolio. This good operationaf performance could however not escape
the investment market trends experienced throughout the world which have had
the effect of reducuu lvfc fund earnings.

LIFE FUND OPERATING SURPLUS

The iife fund‘openm)g surplus for the half year ended 30 June 2002 of R563.0
million decreased by R30,5 million (5.1%) compared with the life fund operating
surplus for the half year ended 30 June 2001 of R593,5 million. The decrease in the
life fund operating surplus is directly attributable to the impact of significantly lower
returns on investment portfolios. The weighted average return used for the six
months to 30 June 2002 was -0.4% compared with +10,2% for che six months ta 30
June 2001,

i
The lower fife fund earnings were offset by benefits arising from better than
assumed costs per poflicy.

1

HEADLINE EARNINGS
|

Headline eamings from continuing operations decreased by 47% from R694.2
million for the half yu}' ended 30 June 2001 to R661.5 million in respect of the hall
year ended 30 fune 2002 The decrease is mainly attributable to the effect that the
weak mMvesument markets have had on the lfe fund operating surplus, which
reduced by 5.1%. {

The current period ako inctudes a R44.2 million Secondary Tax on Companies
{STC) charge in respect of the payment of the 2001 final dividend, whereas the
comparative period had no charge for STC in headline earnings as the 2000 final
dividend was lncorpun‘t:d in the capital reduction which was paid on 4 April 2001.

NEW BUSINESS PRODUCTION

On-tatznce sheet new|business increased in tota! by 184% from R4 8240 million
for the haff year ended! 30 June 2001 to RS 7125 million for the half year ended 30
June 2002. Indexed new business increased by 21.6% from RI 378,2 million to RI
£76,4 miflion. This level of increase s most pleasing as it reflects the efforts and
commitment of the sales force and strategles deployed by the Group in recent
years to mainiin the med\um term growth rate at 12% above iaflation in our Grget
market. New business sales have been supported by attractive new product
developmens and STANUB Asset Management's {STANUBAM's) strong track
record of i investment pcrformznce

Liberty continues to pm market share. This is corfirmed in recently published
statistics for 2004, Liberty's markes share for new recurring individual premiums
increased from 15,72 for the twelve months ended 3( December 2000 to 17.86%
for the same period ended 31 December 2000, Market share for new individual
single premiums increased from 11.49% to 14,76% compared with 3ll fife offices
during this period. Over the same period, Liberty's marker share for greup

premiums increased from 7,50% to 8.78%.

Total Uberty Group :new business from Bancassurance increased by 81,3%
compared with the same period in 2001,

NET INSURANCE CASH FLOW

| Total net cash inflow from insurance operations
i

1998 1999 2000 2001 2002

Net cash flow from insurance operations for the Group (net premium inflow less
chims and policholder benefits) was positive at Rt 636,5 million for the half year
ended 30 June 2002 compared with a pasitive R1 024,3 million for the same period
in 2001. Net premium income Increased by 11.4% from Ré 7816 million to R7
5517 miilion. . i

Group business scheme member withdrawals and group terminations and
withdrawals decreased by 40,6% and by 10,4% respectively for the stx months
ended 30 June 2002 compered with the same period In 2001. Liberty Personal
Benefits" surrender and maturity chims increased by 8,7% far the sbx months ended
30 june 2002 :ompared ‘with the same period In 2001, The hpse experience in
Ubarty Personat Benefits {has improved considerably relative to the same period in
2001.

' i
Charter Life's net cash ﬂow Increased by 21.9% from R253,1 million for the half
year to 30 fune 2001 to!R308,6 million in the current period under review, as 2
resukt of increased single premium income.

]

EMBEDDED YALUE AND YALUE OF NEW BUSINESS

Embedded value increased by 4.8% from R14 767 4 million at 31 December
R{5 4775 milllon at 30 june 2002 despite poor market performance, The 1
in the vatue of ife business in force is due to higher new business volur
better retention of policies. Lower than anticipated expenses also contrit
the increase in embedded vatue. The embedded value also reflects the impac
change in the dividend cover with higher STC charges being taken into accot

Embedded value per share increased by 4.6% from R54.21 at 31 December
R56,68 31 30 June 2002

The value of new business increased by [9.3% from R224.8 million for the
ended 30 June 200) to R247,9 million for the period ended 30 june 2002.

The new business margin (vajue of new business expressed as a percer
indexed new business excluding natural increases) of 18% compares with
respect of the year ended 31 December 2001. Margins on all lines of busine
been sustained other than oa Uberty Corporate business. Higher volu
Bancassurance sales, where Standard Bank shares in the new business prof
led to lower margins.

FINANCIAL SERVICES ACTIVITIES

Income from the Group's financhl services activitles of RBO.Z million for
year ended 30 June 2002 was subsuntially higher than the R20.3 million re
for the comparative period in 2001, Lower expenditure in Electric Liber
result of the repositioning of MyLife, as well as profits generated in the ¢
shareholder treasury operations and investment trading portiolio contribe
this increase.

Uberty Heaithczre generated higher fees from increased membership an
were well contained. Liberty Healthcare's contribution to Group headline «
of R6.9 million to 30 June 2002 compares with 2 loss of R8,6 million in re:
the same perlod In 2001. :

Headline earnings of Liberty Ermitage increased threefold from R3.1 m
respect of the six months ended 30 June 2001 to R9.2 milllon in 2002 asa s
a higher asset base as well as the canversion of Sterling inta Rand.

STANUB

The implementation of the STANLIB merger of asset and wealth mam
activities of Liberty and Standard Bank is progressing according to plan,

STANUBAM's assets under mamagemant have grown by 4% or R5.7 billic
R129.4 billion at 3! December 200t to R135,1 billion at 30 Jure 2002, §°
Woealth Management generated positive cash inflows of R44 biltion in
months to 30 June 2002 compared with R3.1 biliion in respect of the comy
period in 2001, The merger transaction has had no materia) impact an the t
earnings of Liberty in respect of the six months ended 30 June 2002.

INVESTMENT PERFORMANCE

The managed and equity portialios performed well on 3 relative basis for

year ended 30 June 2002 in vohatile and weak investment markets, which wa
by 3 negative return of 16,5% on the foreign assets portdolio far the tall yea
30 June 2002 as a resukt of the strengthened Rand and weak offshore mark:
weighted average return of 04% of these portfolios is one of the key dr
the life fund operating surplus.

STAMLIBAM has continued to perform exceptionally well compared with i
and benchmarks. STANUBAM ranks second out of the nlne largest asiet m
for the 12 months ended 30 june 2002
UBERTY HEALTHCARE
On 23 April 2002 Liberty announced that administration of the Liberty
Scheme would be transferred to Medscheme from 1 August 2002. In terms
arrangement Liberty has remined the following involvement in the Liberty
Scheme:
= Liberty's distribution forces will continue to market membership of the
Medica| Scheme.
*  Liberty will continue to retnsure some of the risk of the Liberty
. Scheme in terms of the relnsurance contract currently in phice between
and the Uberty Medical Scheme.
®  Liberty Heafthcare will continue to provide input to product developm
benefi dasign.

CAPITAL AND DIVIDEND COVER

Shareholders' funds increased from RS 3458 million at 31 December 2
RS 136! million at 30 June 2002. The annwalised headline rewrn on e
respect of continuing operations of {6.9% for the six months to 30 jun
compares with 24,9% at 31 December 2001 and is attributable to the dear
the life fund operating surplus together with a higher level of capital

The Group's level of capital adequacy cover {sharehoiders’ cpital and r
divided by the capital adequacy requirement) has reduced manginally from 3.
December 2001 to 3.4 at 30 June 2002, As part of the angoing review of d
of capital and the cash earnings trends of the Group. the board has reso
change the dividend cover by retalning only one third of headline earni
contnulng operations (previously S0%).

. i Liberty. Lighting your way to financial prosper




Summarised group balance sheet ("ﬂi;':i“d) 2 {audited) “Summarised group Continuing Capital Total Group embedded value and (umaudited) {audited)
;‘;’;: D"”;:; income statement Operations Reduction Operations value of new business 0 ;‘;:; i D“"“h;’;
Rm Rm ‘ i Six months Sixmonths  Sixmonths R [
:\mu 1 ! :?f::; ;,»;1::" ;;;’u:de sk dizcount rate 450% nI5%
rvestments. 1 .

) 248716 849841 | | 2002 2000 % 002 2000 2002 2000 Sharehoiders’ funds 36,8 83458
Ovwnec-ocapied properties 43,0 6334 : Rm Rm_ Change Rm  Rm  Rm  fm Nat vatue of Iife busivess in force 55062 S41L9
Goadwil * 3975 tiae L fund operating supis S63,0 5935 (5% 5634 5935 Value of ife business n force 56367 sus
Irtangibie atsets 439 69.9 Revenue earnings attribuatle to Cost of solvency capital (139.5) ouy
Office hurriture, computer equipment and other sharcholders funds | 1707 1205 417% 476 1707 1675 Tirancial services Whbsidartes Gt value
fargiie ssets 3379 ns m ! adjustevent. 8352 13097
Current et on comparies

14748 1192 et vy cedirary e o “ Embedded value 184713 147674
2‘::;’«:“& — £9 7884 874014 referece ddend in sty £mbedded vatue per shars (Rand) R56.68 RS2
\ re compzny i (o) {198  H4x @0 (198 Six Months
Shareholders' unds 21381 €348 = ‘ anded 10 June
Hinority snterests Le 10 Headllne earnings LS M2 @TN) 70 LS ML Fo0% o
Llfe funds
3 758214 759184 Goodhl amitsation | @4 0N W% WLy @n o s
Corrvertibhe bonds 2028 26742 l Total value of new business 24,9 148
. 5 (reestment Butable to
Retiremant benedls oblgation 1388 1354 surplines atul
. tre o shareholders'funds | 8173 SISt 198% 129 472 S0 + The cost of sokency capitol arises from the diference beteten the net afieniar expeced o
Delerred i . i sharthokders’ arsets bocking the copited adequery recuirement ond h risk discount rate.
Current labiies 13087 2084 mm‘m;:m= e ang)
reduction -
The principal bases and assumptions used are: 30June 1D
Total apital, reserves and tabilltles 897884 854014 Caphtal Guins Tax on m_\' 2001
7 eholdens Government stocks
*The increase i goodwi results from the implementation of the STANLIR mes por and aow incides goodwdd : G0 G0 : * 1250
i cecpect of Libery's oxgpiskion of SO% of the, former Standnd Aemk enties. ; 3 Equity return 1450%
Total earniings 11993 12014 (0.2%) (1725) 11993 10287 Property retum 13.50%
. i Risk discount rate 14.50%
Retums on squity (ROE) and embedded Tamasdiied) Per share details Hasmrance expersa fbtion rate 247%
valye (ROEV) Anauakised (wited) Headine eamings per share (cents)
3 m; B 0««:;;: Bic ] 2425 857 (51%) 173 2438 0
_ Fuly dhuted 1 M2 mer (1 IS8 3412 40
Headling retum on equity 14,9% 9% Yot warnirgs per share (cents) (6% Analysis of new Single Recurring Total
Total retsn on aquity 4% % ) ! business sales premiumy premiums premivas
Basic | 4397 4421 (06%) {63.6) 43,7 37
Return on embedded value 15,4% 264% Six moath; Six months Six monthy
Fuly diksted * Ry TRRITEY L% {520) 4128 3603 " on X months
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in s {milions) ms wig 0 me e e w00 001 W01 W02 20
mmdaam—yma e Rm o Row L R
Net cash flows Tnareideat Corporate i {miliors) w0 18 04% 71 Wi Mg Personal Benefts 38047 29366 10449 B150 48498 I NSE
fromm insurance business business Towl Fully diksted weighted average Corporate Benefits €799 @920 1830 1664 261 10544
Y (unavdited) (unaudited) (unaudited) nunber of shares in sxue (millons) 298,64 2981 0.2% 98,1 2986 2984
operatians Six enonths b months Stx ronths - Total 44846 38206 12279 9954 STN1S 4880
ended ended ended ‘l'h:pm(ormaelvnklp atirbutable W the axpial reduction for the dr mondks ended 30 fune 2001 represent Crarge % 1A% (84%
30 June 30 fune 30 june e comings on shareholers’ assets that were wiiked 1 fund the capital reduction on 4 Apri 2001. Tndex Tared 13781
2002 2000 2002 201 202 2000 x - , i - -
Rm Am Ren Rm Ren fm  Chacge |
Total premiums SILT 51317 KSBAO 16499 TSSLT 67O 14X ;
Singhe 3550,6 28007 6544 8922 42050 34529  [39% , ;
Recurring 24000 23310 294 7577 33467 10687 BA% : |
Total daims (4705.2) (42382) (1200,0) {1 420,1) (59152 (S7S7)  L7% Analysis of | Group funds Group Group investmont Commitmants {unaudited) .
sharehalders' funds invested et revenue eamed  surplusesi(defidis) 3june 30
Net cash inflow 12525 7935 3840 2298 16365 10MI 98X } (unaudied) (rudited) (unaudited) {unaudite) 2002
' i at Six montin Shx months Rm
[ 30Jime 31Dec  ended 30june ended 30 Jurs Copital Commitments 373
! 2000 000 2002 WL wer 2
i Ren Rm Ren fen Rm R Undes contracts 184
Charter Lifs (exduding lie - Auhortsad by the diroctors but not contracted 2709
v i
:f::imeﬂ( of changes in sharehotders (""‘;‘:;ﬁl (““;‘g;“':l fund aperating surplus) | a2 sast [EXNNTY ] 1“4 Frid Operating wase commiuTants - § 10 § yean X
2002 2001 Financtal services activities P1 %3 9478 80,2 203 3878 120 Total commitments 387.2
Am Rm  Uisted T lastE 15283 48 540 3870 4309
Shareholders’ funds 2 previously published 61524 Edoon i 2.5 e (X 15 23,3 73
G |
o o irg petcies ddﬁz&:h B i FI TR, FL] “ 54 356 s37
B o I‘w cents - LDR 30 01 32400 sHem: s, Carry } 2217 147 268 543
Secondary Tax an Gompanies reliting t capital caduction ue A 2l i i 7472 9M8 3 470 152 a8 Summarised group cash flow statement {unaidite
Other | | 82,3 458 05 20 4.0 “n Stx mont
Provision lor keave pry ret of deferred tx @8) ended 30§
Other i 61189 sas8 8546 1200 (1520) 442 2001
Sharehalden’ funds restated at the beglaning of Cash and cash equiralents | 2958 10668 sS40 es0 e 28) Rm
riod i =
= s e C:.qhwm@ . 25746 29930 [IRAN 7] ] 1262 flow rom tesie L
Toul eanings 11983 1om7 Ic N 7 N N GoLn Net (scquisition)dizposal of ivestments (+395.3)
Fad 2001 o072 of 150 conts - LOA 20 onvertiile bands (24326) Q8743 (100,0)  (760) 4680 {1198 Con flow troem vt ars
March 2002 (408,6) Fixed assets and working capital 11704 11103 et Incressel{docreast) In Cash and cash tquivalonts y
Capita reduction of | 200 corts - LDR 30 March 2000 (32600) | Pooted portiolics and unlisted ot i ¢ ®)in cah o o
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Sebscritions for shares 13 94  Taxation i (5540 (195) Foreign exchange mavements on cash balances (3.7
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DIVIDEND

Natice s heraby given that interim ordinary dividend Na. 73 of 162 cents per
share has been declared in respect of the year ending 3{ December 2002, This
represents an increase of 27% over the interim dividend for 2001 of 128 cents per

share
The important dates pertaining to tvs dividend are:

Last day to trade cum deeldand on the (SE and LSE
First trading day ex dividend on the JSE and LSE
Record date*

Payment date

Friday, 23 August 2002
Monday, 26 August 2002
Friday, 30 August 2002
Monday, 2 September 2002

Share certificates may not be dematerialised or rematerialised between Monday, 26
August 2002 and Friday, 30 August 2002, both days inclusive, Payment in respect of
dividends issued by the United Kingdom transfer secretaries will be converted from
Rand to the Sterling equivalent on Monday, 2 September 2002

Where applicable, dividends in respect of certfficated shareholders will be
transferred electronically to shareholders’ bank accounts on payment date. In the
absence of specific mandates, dividend theques will be posted to shareholders.

I
Shareholders who have dematertlised thelr share certificates will have their
bank accounts, which are linked ta their CSDP or broker's safe custody
accounts, credited on Monday, 2 September 2002,
PROSPECTS |
Profiable new business growth, market share improvements and operating
efficiencies will continue to be the focus of attention during the remainder of
the year. |

| |
The ¥fe fund Dpennng surplus has been negatively impacted ‘by weak
investment markets. Since the hall year end markess have continued to weaken
and this will have a fegative impact on earnings should these conditions prevail
ta the end c! the year.

: i
. |
! |

Derek Cooper ‘

Roy Andersen
Chairman ! Group Chief Executive
6 August 2002

LIBERTY

RELATED PARTY TRANSACTIONS

Holding company

Liberty Group Umited's Immediate holding company & Uberty Holdings
Limited, which in twm is controfled by Sandard Bank Group Limited
(Sanbank). the company’s ukimate holding company. Liberty provides certain
administrative and secretarial services to Liberty Holdings Limited for which it
is reimbursed at cost.

Banking arrangements

The Group makes use of banking fadlides provided by The Standard Bank of
South Africa Limited (Standard Bank). At 30 June 2002 subsmantially 3ll of the
cash and cash equivalents amounting to R771,6 million (31 December 200}:
R485.2 milfion) were held with Swndard Bank. In addition, term deposits and
other money market securities with Standard Bank amounted to R2340
million at 30 June 2002 (31 December 2001: R257.4 million). These deposits
were made in the normal course of business at prevailing market rates.

Asset Management

The Group makes use of asset management facilities provided by STANUS
Umited (A foint venture between Liberty and Stanbank). At 30 june 2002
RS548 billion of life fund assets were held with STANLIZ. The asset
management fee for the six months to 30 June 2002 amounted 1o RS1Y
million.

Insurance policies
Inter-group insurance policies amounting to R | 4,4 million (2001: Ri 004,0

miilion) have been elrmlmted on ccnxofidar.lnn No premium income was
recelved in this reprd in respect of the six months ended 30 June 2002 (200i:
Raily, i
|

Liberty Ermitage fee income

During the period Uberty Ermitage earned administration and management fee
Income of RG,% million (30 June 200]: Rall} frem the Standard Liberty
Distressed Securities Fund. The Standard Bank group has provided seed capicl
for this fund.

ACCOUNTING PQLICIES AND PRESENTATION

The accounting pollcies adopted, comply with South Affican Satements of
Genenally Accepted ;Accounting Practice, as well as the South African
Companies Act of 1973 and the Long-term insurance Act of 1998,

These accounting policies are consistent with those applied at 3! December
2001, excepe for the determination of the life fund operating surplus and capa!
adequacy requirement. which reflect the Statutory Actuary’s best estimate for
interim reporting purposes A full actwarial vatuation is not performed at the
half year. i
The ncome mtemen‘t reflects earnings from continuing operations separately
from proforma earnings attributable to the capial reduction in order to make:
comparison of results|more meaningful. The proforma earnings attributable to
the capita) reduction for the six months ended 30 June 200! represent the
earnings that were anributed to shareholders' assets that were wilised to fund
the capital rediiction on 4 April 2001,

The results for the six months to 30 June 2002 inclyde 50% of 5T

Limited's

consolidated results. Liberty’s lavestment in STANUS ha

equity accounted both at comgany level and &t Group level fro
Implementation date of the merger. The Liberty entities that now form
STANLIB were previously consobdated.

TRANSFER SECRETARIES:
South Africa

Computershare lnvestor Services Umited
(Registration number 1958/003546/06)

11 Diagonal Street. Johannesburg, 2001.
PO Box 1053, jehannesburg, 2000.

Telephona +27 | 370-5000
SPONSOR:

United Kingdom

Capita IRG ple.

Bourne House,

34 Beckenham Road, Becke
Kent BRI4TU.

Telephone +44 208 635-20

% Merrill Lynch

Global Markets & Investment Banking Group

M ch South Africs 0Pty)
Registration number 1995/001505/07
lember of the

Rogistered Sponsor an.

JSE Securtties Exchange South Africa

e




Liberty Group Limited
(Registrouon number 1957/002788/08)
{Share code LGL SIN ZAEDGD024543)
{Incarporoted in the Reputlic of South Africa)

- Highlights

® Embedded value per share of R54,21 up 23%

® Headline return on equity on continuing

operations 25%

@ Headline earnings per share on continuing

operations up 4% to 551,0 cents

¢ Fina! dividend of R1,50 per share on continuing

operati'ons up 15%
® Value of new business up 16% ‘
® Indexed new business premiums up 1%
& Recurring new business pAremiums up 17%

® Total assets under management up 22%
to R139 billion

LIBERTY

y | build value!

Audited preliminary results

for the year ended 31 December 200!

|
|
Introduction |
The Group bas bulké on the groundwork of 1999 and 2000 by anticpating marke Fends. adapting
o th chalenges at hand and by adhering t its vision, cultural strengths and stratglc plan. Uberty
Group Limited’s (Liberty) overall resufts for 2001 are gratifing in the light of the year's challenging
environment The wilingness of Uberty's peopla to skgn thelr thotghts and work with the dearly
dofinod rerategies of tha Growp it sncouraging, This s one of the compalling raasons why tha Group
bas redafined and enhanced h inanclat branding under the positioning statamant of & 000 eminds,
one goal, build value! |
As 2 resuk of the pravious years” distlbutions to sharsholders and reduction of cipical, together
with the strong parformance!for 2001, headine return on equity on condnuing eperatons has
increased o 25%. retrn o6 embadded U improved t 26% and embedded value per thare has
Flsen 23% to RE42I.
\
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Results of operations

Earnings

Th it fund operating surphis contibutad 843X to headling earnings, wich contribuons from
financial services operations of 4,4%, incoma from Jisted investments of 3,5% and income on other
invastmenes of 7.8% after allocating sharsholdars' erar  axpenses and tixaton. These
contributions reflact the continued strang perfornunca of the [ fund, the mle of cerain South
African Breweries (SAB) shards (with a rasuttant reduction n didend incomal) and the impact of
fosses tacurred by Bocric Uiberty and Ubarty Healthcara on financial rervices operations.
Headline earnings from continuing oparations increased by 140% from R( 3143 milien to
RI 4389 rmillion. On a per-share basis. headine ewmings from continuing operations reflact an
incraase of 114% from 4852 cents 6o $510 cents. Toral sarnings o condaudng, aperadont
increased by R1 B58.5 million (rom RS78.0 million 1o R2 4295 million.

New business production
Analys of bsurance now butioess lor thw Group:
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Total aw bancassurance pramiums of A1 661.4 million included in total new businass pramiur,
above reflects an moreate of 68X on the RI 556,0 million achioved in 2000,

New business by distribution channe - 2001

Salas of nondnsurince products showsd a significant Incroase with Spactalls
trvesments’ new business up by 88,1 and Liberty Unit Truss” naw business up by 60.6X.
Market share

Tha ompound annual growth rate fom 998 & 2001 of Liberty’s market share of ne

individual roasmming-premium business was 13.3% and for ol corporats new business It w
23,4%.

LOA® Market chare statistic
tvestment parfarmance | Liberty's share of individual business afi offices
The upturn In tha [SE Securities Exchange during the last quarter, coupled wich Liberty Astet 0% -
Management’s (Libam) award-winning investment performance, bolsterad residu, The toal recurn
on the JS£ Al-Share fndax was 29,1% in 2001, 2 strong turnaround Eom the —0.1% achieved In
2000. Tha life fund exuity portiokia returned 24,7% (2000 5.2K), the bond pordotio yhaided |6.2% 1% -
and the Intamatioral assets portiolio returned 47.7%.
Blaven of the fourtexn Liberty Unlt Trust pordofios achievad first- or second-quartdie parformance 0% -
for the yasr and ware awarded Raging Bull Awards in finary 2002 The susined excellant
invastment parformance exrnéd Libam the prestigious Raging Bull Plaxus Award for Bast Assat
Hanagemant (on betat of Liberty Unic Trusts) cver tha B three years {1999, 2000 and 2004). x -
Most of the Libarty Ermitage funds refect inwstment raturns of morw than 40X in rand terms
and have ﬂgﬁﬂmﬂym@wbnnodmdf benchmarks and entrenched the intrinsic value of thase -
: in volatle X Racurricg Individud Singhe ndmidud
“ <
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Group funds imestnd_ Grontp et rwverwn. Group Evvsstrrent *fe Offces’Association of Seunh Afic
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Asturs Fraanchal Sendcas Exchange | - @ iy Sharehcldery’ funds incrazsed by R2 1934 miion From the proforma Ré 1524 million after caph
Uberty Asie Marageraer: i wom e H 3 reducton and lave pay restatements t RS 345.8 millon. This 156X increass & targaly due
Uberty Collecta Inmsmers | A & % 3 ) ewestment surptuses a F veotutle o sarshelders' fands of R 1013 millon compared wi
Ubarty Ervicagn jersey - i a s u ' 1B @) invesoment deficins of R782.1 miflon for 2000,
th.q Cop Propurtir | };, M o 'ﬂ) z T The holding oflisted rvestmonts was reduced from A2 446.3 million & R | 528,3 milion follow!
Uberey Specitnd vesireces i I TP z T the sabo of 25,8 milion SAB shares, the procesds of which wars uted partly @ fund the Giph
Cotaroen et © i M o) _ roduction. Tha markat vaue of SAB shares hekd 3t year-ond of R934,6 million was RY 1739 millk
Bactric Lberty . i 4 “ ) . _ bess thun at 1 Dacember 2000. OF tha number of shares held at the end of 2000, 68.5% was 5
Oracl Emgloyee Benalt : . o | f z T during 2001 The remakring investment in SAB now ropresent (1.2% of sharshoider hmn
Smeta Foanctl Servicss i \ . N compared with the 344X proforma ater capkal reduction at 31 Dscomber 2000,
ot i T n 8 156 - The vile of te

The Uberty Ermitage Group contributed R11S milion to headline carnings & the year (2000:
R1,4 million) dus to solld operatonsl offihare aurnings anhanced by the convarson from pound
starting to rand. Investment surphises on invested shareholdars’ funds a0t Inchded in hazdling
warnings amounted 19 Rlléiﬂﬂmunb(tf-ynrmma deficit of R2.4 milion for 2000,
Bacrric Liberty's openating oss Increased from R25S million to RSO8 midion, induding an
amordsaton and an asset Impalrment charge of R20.8 milion As previously anounced, Electric
Liberty has bean restructured to focus o6 the Group’s web davelopment and Mylif's heads
ganerating engine s now Integrated into the iberty.cos site. Operating <osts are now conalned
& Rl mllion per manch. |
Ubarty Haathaara incurred  loxs of R127 mifion, compared with & loss of 1,6 million for 2000,
Th- principal mamborship basé increased by 73,3% (18 B70 at 31 Detember 2000 to 32 704 at
| Decamber 2001)'and has ncreased further stnce year end to 36 M3, virwally doubling tho
mcmbu:hlp base since 31 Dotomber 2000,

Life fund operating surplus

The lifa fund operstng surplys increased by 145% fom RI 15205 millon to RI 319, miion. The
pasicve affoct that the batter-than Investmian; roturns had on the life fund operating surphus
{dum £ shareholders’ sharing in' 10X of policyholders’ capital bonuses on ¢ertain dasses of business)
was offsat by marginaly higher ! expenses than assumed in tha acwartal valation, s well as lower
rortality prohs in 200) rom Corporata Bendhs compared o the axcrpiions) favel achievad in 2000,
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The income stement indudes 3 Gpkal gans tax (CGT) durge of RI4) milon on gains on b

Value of new business

Tha total value of naw business for the year of R454.8 mdllion, after amount artrfiutat
o the Stanbit jobnt venture and Inchuding an allowance for CGT for the Brst ame,ls 16,4 highar th
the RIT0,6 mblion cricutated for 2000.

The new business margin for 2001 of 185X improved against the margin at 31 December 2000
17.6%, notwithstanding the abisorption of the effect of CGT in tha current yoar,

Embedded value

The wal vatue of RI4 7674 milion 3t year-end has rtsen by 23.7% on the value
RI1 9411 miion at the nd of 1000.Thiz gain amounts to 3n Increasa in armbedded value per sha
of 23.3% from R4395 t RSAL per share. Sharsholders’ funds Increased scbtandaly and tha €
vale adjustmant made ta financial services subsidiaries incrassed by 315X fro
R996.3 million ta A1 309.7 million, reflacting increases in thalr re heading earmings. !
valua of Indorca business calcutitnd at yearend incraased by 60% from R4 822.0 milion
RS 1119 million. Tha impact of CGT since Implementation on | Octobor 2001 on ambedded vah
5 R1527 millon,




,
Positive net insurance cash flow

. | i
Summarised group ] qu""-% Group embedded value and lgo‘lwgz':; .
Net cash flow fom insurance operstions for the Group (net premlum inflow fess daims and | balance sheet R R value of new business Am Rm  Charge
poficyholder banafits) was positive at R2 930.6 million compared with R) 3785 miflon for 2000. st Rk dicou rats 0,75% (5008
hG:xc | l BT T4 Surshoidert net assats 1346 e
. 13 12 Capial reduction inchuding tecondiry fx on comganas gey
Net cash ow from insuranc
Am et csh low from @ operitions Kangbl s o o 3 58 Sharchokdert net assots after capital redixGon BVE 61 %
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Total amets undar rrangpvact { VUL W65 Vi of rew busioess wrikten during the pear [ B 4
New tingle premiums 7439 1756 m
Cartal g raquiremex FETITO i
rocureing premiurnt fat of naturdl ncreases 100 (418
Capital adeqency meki ?‘-('mm-dl 35 ST indeend new business premikars aae of Ratund Increases 2465 2217 1
'ﬁlqﬁimduﬂ]Mp!wAMMLMmWWM&@WW!L Vabir of new bushess 85 & parcentags of ndexod new business 105% U
Summarised group | c«-mepmun wmm Total operations
. ; 8roup | Wl W0 L] 2 20 Embedded value profits H Decorbe
Chims and policyhotders’ benefit increased by 10% from RID 1888 miflon to Ri 19,6 milion, | HICOME Statement LL) Rm  Clange vm Rem w000 00
Yotal et preméum income creased by 4% from R 13 $67,) million to R4 1222 milion. U Fond opertieg sorptes [ ] " T 195 Rm Ll
- e ey s | m om " " " Embedded valoe at e of Frar W 1%l
Capital adoquacy cover multiple : ¥ i Lans [caphal rated)pha capkal reduction as oy
The capial sdequacy mguiremens ar he Group incraased bem R| 6932 millon 0 R2 3913 mibon. an'l'xh“ i 1211] |%? |: [T lélem mmkamnwd unlx[ (um)
The Group’s Gpital adequady muldple decreased slighty from 3.6 times (after adiusting for the caphial amoctiszson | (0] 143 L] ) Embedded valus profits = { XL 1604
raduction) w 3.5 tmes. lovestvent setpkaed{defcit) siributsbie L
w (%9 oy om w 13y N gup  Retum on arshodery net asses {3
Formation of STANUB Limited Cagied gues bz arbuabie 1o sharcholdery Return on embedded vz 16,4% 3%
On 26 Febmary 101 aker sevoral months of analysis and considerston, Stndard Bark ivestnent surpkaes/{del ! ey [
iovestmans. Corporation Limited (Stanbic] and Uberty smounced the intanded formaton of | et 8 o0 conpanis bt b ) @ "

! . i Decenbor
STANLIS Lirvied (STANLISY, oy : N R R C S Analysis of embedded 000 prely
Stanibkc and Ubsery. subject 1 the official approvals requiced under dhe Compedton Act (%98,are | L-2m e 2 value profics R L
t form a 5050 waatth management hotding company, STANLIB. The bew waalth = Inenitment return on shereholdert nat assets 2] o7
will consist of the combined and highty complementary domestic and African sss#t management, unlt eadim anhp per ] | Expectad e on vakan of B butinast 5 i
trust, linked prodict and invesument marketing buskasses of Sanblc and Liberty, e (““‘k“’ ; ﬁ;«: ‘3:‘} :; :Z-: Bﬁ gﬁ ‘;ﬂi Iwpstment wxparience varttions on e bsness i 8

St . : Orher exparitce vart 27 4
Tha new vanture, t be rolled out in the Brst kalf of 2002 will offer several banefits by: T:::rmp’nm ! Churges i sisumptions ™) "
{cenny) £ 1240 34 0 ($3.5) £3 nes el
+ providing access to the combinad comprehaniiva finandal products distribution network of | Folly dioted (censt 1 B34 4 3 (R % My e m?::’m “é? ;ﬂ
Standard Bank and Liberty; Drvidends par share | i ASowanca fex current and fture secondary tax on companies 34 1s4)
+ drawing on tha powerf brand namas and proven fininchal services expartse of two of South | béatn fews) o {}::: i " };g e 118 Cumge i motelig msthodolegy 60 01
Africa's lasding corporations: M-dmm( % erteary £ 8 Nt franch! services subsdaies ok vin 4 Quriroent 1 764
« harnessing the acuarisl. banking 1nd aiset manzgemant exportise of both parties o inovats | e i me M W6 M WML VY Erbedied vakue prolts T
appropriate rew products to mee changing marke: aveds; Nonby d ordry s o boun (nill 4 717 wmd @y e M
«further developing the marketing advantage of Libertyy strong relative tnvestment oreary shares n bsou ,.;w,' ) we B 1 WA P12 Wl m; ; 31 Decernber
performance;and T e ! — S — Bases and assumptions [
* pookng and learagrg e bushess dewopment and il vectant 484 of the Cwo parties 10 | ot ot ke o munuhwmmmmmmmmu Tbe principal buses and ssmmptions used are:
tpiessh 3 b more powerkd fynergy b benek 3 growing Qe base. e tacked 1 Dwcamber 20! m&mﬂuﬂmmﬂwnuﬂmonlwml m mmmmmmmmmmmm
Key 10 the vanture, Sanbic wid pay Liberty RI34 million to aqualise the relative tontributions of i the murket yieid on mediumaerm South Afrcan
et 3ssas 10 the new business entlty. Before implementng tha transaction, Uberty will recofve 2 ! ! Tha investment. recurns par tncm uied are:
gissribudon from Uam of RI23 million. This amount reprasents the assats of Libam exchuded ! Government stock reurn iys%  Hax
fom the transaction. 5“‘:‘"9;"[“ Cha&ges z},'ﬂf*mmé Equtias % 150%
in sharehalders’ funds fm Propery I %
STANUS is destived (o become & formidable tendsector in the South Afican fnancial 5% ) The et dhcount raee has ben st e o the neestmens rwarn cn ey its 315X 15008
sorvices market 1t wil have ono of the country’s leading distribution networks. fa combined glmwm"wmdwnmn*mw 151 9T G fevenance expenis Infation any 7e0% 9psn
&unds under managernent will have 2 valus of sbout R135 bilion and 3 further &3 bilion In kinds | 2oy, "“‘“""",m“n_mmmm 1m0 {) The axpectsd cucurn on value of the busines: b obeained by sppiying the pravioca Fear’s discount rate to dhe rae of
will be under adminlstration. Funds of this magnituda craais fvourable aconomics of scale Tha unlt Sy o ompuns iy ol b m B busies & force 2 the beginnieg, of the yeur 174 the curren: pur's dxounk rata for full 3 peac to the valom of
truse business will be the lrgest in South Africa in tarms of gross sales. In addition, client overtap | 157 MN«“‘dlw$mu-lﬂkl\Mm n o buskass.
batwsan Investment portiolios b limited. Major new graveh i3 sxpected bom STANLIBwhich | Jecondsn s o0 compuiies et o o 1998 (ol ey T8 () Tax has been aowsd for oa the Four Fund Tax bash with tax racas of 30K, Full tax relef on expenses co the extan
will banakt both Stanbic and Liberty 1n the sasuing decade. orkion b Jeme pa et o deferad cux ) parmicead bas bwen asamed, CGT. nroduced wizh efect from | Oczober 2001, has boen (ke Into accoumst in the
Sharshoders” funds restated at begining of year T TS eged vton at 31 Qaemier 2001 The afisct of o irodiuction of CGT was & redctin o rakn of R15] rrlbon
The existing bancasnzance contract is also to be extended © 1012 and (0 terms revisad. in addidon, [ Total mming: (2000 cemated for changes in 1ccounting policied) 1287 m which has been shown I variaion in 6 I the arulyss of annbedded rske profls.
Uberty il sign 1n agreerment with Scanbic Bvough which Uberty will manage Standard Bank Finncal e & preiordy poad TAT] {4 Ocher bases bormr eatas ¢ ssuamptions:
Consdtancy (Sunfin). Standard Bank’s established necwork of consulants and Inwrmediaries. M-g:‘:wkv-mm”w m b parametars radoct best estimates of huore expaciencs, eondstere wih tha Fioeacal Soundness Valuztion
Prospacts ,,,W“"“""»“M,,,wm"“”uw 5] bash oved by e Scwsory Accry exchaing vy 05 o ool raspe Howen, i Goraas £ ha vakiaton
pe Proion b o et of e o 7| busks asmempion, che ermbodded vakse dors mals ahowanca for automati: pradTiam and bene Wicrusss.
Key goals for 2001 hww bewn sex for Rurther butiness growth and kmprovemart. The 16 £nd | Grdney Siiends Q) (B (W) Sash o clcuiton of anch! servces subsidares (s vake adustmens:
operatng surplus, however, remains dependent on the performance of loct and intemational equity m,ﬁﬂm,““,“wm 0831 March 2000 (7] o genarad o obtain the i vakue In excess of the Ganglie net assatsa price amings i3t mukipler was dppied o
and bond markets. taren dbadend N 89 cf 13) cons ~ LR | o %) hmaﬂxummmmamwmam-«umnthmmam
Olvidend N|MM-dNa7ldﬂ!(m AN w01 43) md U ¥ vaha atributed o the
- )I ombar 2001,
Hiotice is heraby given that nal ordinary dividand No. 72 of 1500 conts por thar has been dactared mwmmmfmm#mﬂ.mu» CETIN corparis 31 part o t raaion of STANU fas bewncond 3¢ 11 Duc
in respect of the year ended 31 Dacarmber 2001 This represents an inarease of 15% on the notional | Saboaebes or ki @
Baat dividend {on contiming operations) dacizred in 2000, The 2000 rotiondl fnal dividend of | Fm o= s T osina buskonss Total
1500 cents per sharm comprisad 1 30.8 cencs rkating to continving operations and 19.2 cants relting d I Net cash flow from  biialboes Copmicbais 7 om x
t earmings atributable ta the capital reduction A dvidand cover of 1 timas on headlna earnings per | 1P apkal reduction of R3 1) cilion pasd on 4 Aprd 201, insurance operations Rem x-. Rm  fm  Rm s Oupe
share o0 contiming operations hus been maintained. | o ol preim iocoma iz sw a3 s MIm s 4
The important dates pertaining to this dividend are: Summarised group i 008 "'m'"' Sogh premacens I A O AR ) [
Last day to trade axn dividand on the [SE and LSE ‘Wednesday, 20 March 2002 cash flow statement| Rm R | Rarcurrig preeioms A 7 IS 146 44 ST 1
Frst trading day ex dividand on the LSE Thursdey 20 March 902 | Col g o coernaracovis | @) T o8 el phcpder beodes 003 Q7 BB QTN iy (0n _ ©
First gading day ex dvidend on the JSE Friday. 22 March 2001 | Not purchase of kmiuments (15)  [3350) Ket premirni{benedit) cash flow 1688 188 -8 ™ ime Im {1y
Record date Thursday, 28 March 2001 | Cash Bow from fnancing scivides | e i
Payment dave Towsdry, 2Apri 2001 ] Nt {decreaseincrosse In cash and cach equivalents ) s Accounting policies and presenution
Cish 1nd cash vt &t beghnning of raar 0 BCope ool e
be ed . 14 March 2000 sescurding polcies adopted by the Compary and
mg"';';";""""z;’im" ""M‘“y:""“""‘””“" roun Thrsday. | 2000204 | beas of sibidiy scqued 10 d&wﬁwmm‘ﬁmnnﬂuhmhmmh.i?ndhla‘mmmh
.28 March days Payment in respect of dividends lasved by the Uniued '
h Forugn exchinge movamets on cash behcas m 199 The consobiazed branch! sacements wu pragarad on the Rsoricabeost bash, mioded by the revaiLon of Fwestaey
Kingdom tansher secrotaries il be torverisd from fand to the strfing aquivdent on : ropatie onntsceripmd peperte md Iearcd et 0 e A,
Tuesday, 2 Aprd 2002 Cash and cash equivalts at end of par N
h srv consizant wih hose agpbed 41 3 Decerber 2000 o o
Whers spplicable, dividends In respect of cortifiated sharsholders wil be transferred dectranically : + the adoygion o the few accounty stasment o Everts Ak The Bshrce Sheat Daia (AC (07). 61 s of i seaters
mmm'm“mumwwwmwhwamdwkmm H 31 Decam Mﬁpﬂpﬂduwhhhmhbﬁdr&uﬂmummnuwdm
vidend chaques will be postad to thar san | Commitments 201 m; MHWW-&-": sppied ragopectveh
cordhcstes wil which are Brkad broker' % custody .
catas wll havo thelr bank sccounts, e D“'CSD?“ Ve ; : Rm:  Rn mpﬂdwmmumumuuahummnwmhmm
accounts, crodited on Tuesday, 2 Apcd 2002
N Caplal commitments i A s -
n . wmdmwm o e
Under contracts 7 N
Darck Cooper Roy Andersen lw,“,,“m‘mwmm H 2% mhmdumdwmmmmwmmm
Chokmon Groups Chief Exeatine - wuu-duommmmwmdmmhn
Opsrating lexse commiments | i 3 . The icome sistements from contiesng oparations segarazely o prolona eamings bl ta the
s 200 Totad n 1% awwuu@nhchmmh(mwmdmh;nmw

Achievements against strategic objectives

/ Redeploy shareholder investments into financial services

« Caplaal reduction of RIZ00 per share amounting to R3,S bilfion completed o
4 April 2001,

=258 million Seuth African’ Breweries shares sold durng 200) reducing
previously overweight position. }

+ STANLIB trensaction announced = merger of 23301 management, unit trust,
Tnked product 3nd e stment marketing businesses.

Individual business - leverage the strong position in the upper Incame

market

« Indead new business sales of Liberty Perzonal Benefis up 18X

« Markes gars of individusal recurring premiams icreased from |1% (999 10 17T%
n 2001,

- Market share of individual single prembums increased from (31X in 1999 to 15X i
A0t

.+ Successid product bunches in 2001, ncluding United Kingdom Property
Bond, Global Capital Bond and freestanding dread disease products.
/ [ 2 o

 Firstweave results of pilot phase delivered cnbanced production,

value

Expand Liberty Carporate Benefits’ business
- New recurring business mies of Lberty Corporate Benefks up (8% ta
. R346milion,

« 966 new funds taken on n 2001,

Drive continuad growth In bancassurance
* Total rew business presniums up 7% to RL bifion
- Bancassurance agreement renegatiatad and xcended o 2012

- Stanfin to be managed by Liberty as part of STANLIB transaction.
’
I

Provide private bank'\g services to clients
* Being davlopad by Standard Bank with support from Liberty.

Achieve further cngms with Standard Bank
« STANUB transaction announced — merger of asset management, unit trust, linked
product and uwuvnm§ marketing businesses.

* Lodestone new businest flows have commenced.

|
Establish an empowerment partnership

* Simeka Fimn:i‘:l Services bunched in 2001,
+ Qracle Employee Benefis sold to Simeka with effect from | Ocaber 2001,

Leverage Liberty Ermitage for international expansion

« Uberty Ermitage assess ‘under management increased by 19% w US$2.2 billon,
~ Uiberty Ermizage funds Bunched in South Africs with sates of R793 million.

* tnfrastrucuns and buman capiul n place for growth in 2002

- Prestigious awded ceceivad by sy Ermiage as Runner Up - Global Investor Award
for Excellence 2001,

Transfer socratacies ~ South Africa
Meraandie Registrars Lintad, 10t Boor,
11 Diagonal Strees. fobannesturg. 2001,
PC Box 1651, ohanvasburg, 2000,
Telephone (011} 370-5000

Transter sacrotaries - United Kingéom
Capla IRG ple, Bourne Houte,

34 Backenham Read, Backaoham,

Kent BRITU.

Tephone {§204) 639-2000

LIBERTY

These resutts and an overview of the Liberty group
are available at www.liberty.coza
Liberty’s p! to the | Analysts Society
of Southern Africa will similarly be available on 6 March 2002




