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METOZ HOLDINGS LIMITED
(formerly METRO CASH AND CARRY LIMITED)
(Incorporated in the Republic of South Africa)
(Registration number 1946/021315/06)
Share code: MOZ ISIN number: ZAE000057410
("Metoz” )

METOZ AUSTRALIAN SUBSIDIARY ANNOUNCES ANOTHER
STRONG RESULT

Metcash Trading Limited (*Metcash”), the Australian subsidiary of Metoz,
today announced its reviewed results for the half year ended
31 October 2004. Salient features of the announcement were -

. turnover across all three core business pillars increased from A$3.44bn
to A$3.52bn’

. profit after tax up 9.5% to A$50.1m

¢ interim dividend increased by 10% to 5.5 Australian cents per share
The chief executive officer of Metcash, Mr. Andrew Reitzer, expressed his
delight with the result, which was achieved in highly competitive trading

conditions.

The results announcement is available at www.metcash.com

Johannesburg
25 November 2004

Sponsor
Sasfin Corporate Finance
A division of Sasfin Bank Limited
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DETAILED CAUTIONARY ANNOUNCEMENT RELATING TO A
PROPOSAL TO ACQUIRE ALL THE ISSUED SHARES OF METOZ

5.2
5.3
5.4

5.5

Deutsche Bank AG

INTRODUCTION )
Following the disposa!l by Metoz earlier this year of Metcash Trading Africa (Proprietary) Limited, Metoz
has as its principa! asset a 60.3% equity stake in its Australian subsidiary Metcash Trading Limited
("Metcash Australia”). The board of cdirectors of Metoz ("“Metoz Board") has been notified by
Metcash Australla that The Newco Project X Limited ("“Newco”)(ACN 112 073 480), incorporated in
Australla intends to execute a capital reorganisation as set out below ("Capital Reorganisation”).
Shareholders are accordingly advised that Newco has submitted to the Metoz Board a proposal to
acqulre all the sharesa in the share capital of Metoz (“the Offer”) as part of the Capltal Reorganisation,.
Newco's lntention is to implement the Offer by way of a scheme of arrangement (“Metoz Schamaea”) in
terms of Section 311 of the Companies Act, 1873 (No 61 of 1873), as amended (“the Act"), to be
proposed by Newco betweesn Metoz and all its shareholders ("schemea membaers”).

Should the Metoz Scheme be implamented, Newco will acquire all the scherme membaers' issued shares
("scheme shares”). As a result, Metoz will become a wholly-ownead subsidiary of Newco and the listing
of the sharas of Meotoz on the JSE Securities Exchange South Africa wlill be terminated.

THE CAPITAL REORGANISATION

The Capital Reorganisation will be exscuted by Newco and will be implemented by way of two intaer-
conditional schemes of arrangement, namely, the Metoz Scheme In South Africa and a
Metcash Australia Scheme of Arrangement (“Metcash Australia Scheme”) in Austraila,

Under the Metcash Australia Scheme, Newco will offer to acquire all the shares in the share capital of
Maetcash Australia, other than those already held by Metoz, on the basis that the Metcash Australia
shareholders, other than Metoz ("Metcash Australia minority sharehoidars”), will receive one Newco
ordinary share for every Metcash Australia ordinary sthare heid.

Assuming the Metoz Schemae and the Metcash Australla Scheme become effective, Newco will be listed
on the Australlan Stock Exchange and both Metoz and Metcash Australla will be wholly-ownad

subsidiarias of Newco.

THE CONSIDERATION
In terms of the Metoz scheme, scheme membars will recelive an amount in South African Rand which,

assuming an exchange rate of 4.46 (ZAR:AS) will amount to R2.65 per-Metoz share in cash (“scheme
considaration”), The ZAR amount will vary with the actual ZAR'AS$ exchange rate at which the
currency is convertad. The total schemeae consideration will amount to approximately R4.8 billiorn based
on R2.65 per Metoz share.

Each scheme member, ragistered as such on the anticipated record date of the scheme, wlll be entitied
@ receive the schamae consideration. The scheme conslderation at the above assumed exchange rate
represents a premium of 33% to the thiny day volume weighted average Metoz share price of R2,00 up
to and including 3 December 2004, being the last trading day prior to the publication of this

anncuncement.

QPINIONS AND RECOMMENDATIONS
The Metoz Board supports the offer In principle subject to confirmation of funding.
The Metoz Board has sppointed Investec Bank Limited as the Independent financial adviser
("the indepandent adviser") to advise the Metoz Board on whether the terms and conditions of the offer
are falr and reasconable to scheme maembers. The Independent adviser's opinion will be provided in the

clircular to be posted to scheme members.

CONDITIONS

The Metoz Scheme is subjeact, /nter atia, to the fulfliment of the foillowing conditions precedent —

the approval of the Metoz Scheme by a majority representing not less than 75% of the votes exercisable
by scheme members present and voting at the schems meetlng. anher (h person ‘or by proxy, and the
sanctioning thereof by . the High Court;

the reglstration by the Registrar of, Oompanles of a certiflad copy of the Order of Court sanctioning the
Meatoz Scheme, In terms of the Act

the obtaining of all regulatory epprovals that may be necessary for the implementaﬂon of the
Metoz Scheme, either unconditionally or subject to such conditicns as are acceptable to Newco and
Metoz:

no material advarse change having arisen ln relation to Metoz, by no later than the business day prior
to the date of the sanction of the scheme; and

the Metcash Australia Scheme becoming effective,

by (other than in the case of 5.4) no later than 30 June 2005,

is aubject to regulatory and shareholder approval requirements

The Metcash Australla Schemae
in addition. it is subject to the Metoz Scheme

applicable to a scheme of arrangement In Australia.
bacoming effective,

CONFIRMATION OF FUNDING
The Metoz Board has been Informed that |t will receive appropriate confirmation prior to 31 January 2008

that Newco has sufficient resources to discharge its ohligations in terms of the Offar.

SHAREHOLDER SUPPORT .

On 3 Decermber 2004 the two largest Metoz shareholdars, RMB Asset Management (Proprietary) Limited
and Stanllb Asset Management Limlited, which collectively control, as asset managers on behalf of
cltients, 47% of the Issued ordinary shares in Metoz, separately provided binding undertakings to Newco
ta vote In favour of the Metoz Scheme and all such shareholders’ resotutions as may be necessary to
Implement the Metoz Scheme. These undertakings will fall away on racelpt by Metoz or all its
shareholders of a materially superior offer, and needs toc be certified by an independent financial adviser
appointed by Metoz as having a better than even prospect of becoming unconditional in every respect

by the first closing date of such offer.

FURTHER ANNOUNCEMENTS AND DOCUMENTATION
A further announcement setting out the salient dates of the Metoz Schame, the pro forma financial
effacts on Metoz shareholders and confirmation of Newco having sufficient funds will be published
on SENS and in the press as soon as possible. A circular, providing further information on the
Metoz Scheme and contalning, /nter alia, a notice of the scheme maseting, a form of proxy and a form
of surrander, is to be posted to scheme members in due coursa.

THE FOODLAND TAKEOVER OFFER

Simultaneously with the Capital Reorganisation, Metcash Australila announced that it intends to make
an offer ("Foodland Takeover Offer’y by meana of an off-market takeover to acquire all the issuad
ordinary shares of Foodland Associated Limited ("Foodland”) in Australia. This is a separate transaction
and the Offer and Foodland Takeover Qffer are not Inter-conditional. The Foodland Takeover Offer is
valued at approximately AS846 millon (R3.77 billlon at an exchange rate of 4.48) and Is subject to
Austratian and South African regulatory requirements. The Metcash Australia announcement in respeact
of the Foodland Takaover Offer and the Capital Reorganisation Is available on the Metcash Australla
website which can be located at www.matcash.com.

CAUTIONARY ANNOUNCEMENT N
Shareholders are advised to exercise caution when dealing in thelr Metoz shares until a further
announcement Is made,. This cautionary announcement does not constitute a flrm intent announcement

in terms of rule 2.3 of the Securities Regulation Code.

Johannesburg
6 Decembar 2004 °
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l REVIEWED INTERIM RESULTS FOR THE'SIX MONTHS ENDED 31 OCTOBER 2004

’ INCOME STATEMENT

| L

BALANCE SHEET

|

ABRIDGED CASH FLOW STATEMENT

{AS30 million} and timing/payment terms variations {A$47 million). Trading results for the
period have been converted 10 Rand al an average rate of AS1 = R4.60 (2003 - A$1 = R4.56).
The strengthening of the Rand has effectively negated the increass in earnings achieved,
The sale of the non-Australian assets resulted In a net profit of R89 million, disclosed as an
exceptional ftem.
Headling aamings for the period have been distorted by the inclusion in faxation paid of
A75.8 miflion in respact of Capital Gains Tax and Secondary Tax on Companies directly
blg to the t buy-out and distribution of the net proceeds 1o
shareholders, Accordingly, the comparabls headline eamings for the period, adjusied for these
exceptional tax items, was 10.4 cents par share (2003 - 11,9 cents per share).

ACCOUNTING POLICIES

This report Is prepared on the historical cast basis in accordance with South African
Statements of Generally Accapted Accounting Practice and the Group's accounting policies
arg consistan! with those applied In the last anaual report,

BORROWING CAPACITY AND INTEREST BEARING DEBT

In terms of the relevant articles of association, the Group has unlimited barrowing powers.
Interest-bearing debt comprises -

Non-current

A$685 million (R300 million) syndicaled loan for the balance of the purchase price of
the Investment in the Australian subsidiary, bearing Interest at approximately 7% per annum,
maturing on 30 Aprit 2006.

R81 mifllon in respect‘nl leased assets, payable over five years and bearing interest at
approximatsly 5% per annum.

Current

R561 million, being the current portion of syndicated end securltised loans {AS35 milion ang
A$80 million respectively), amounts owing in respect of leased assets and fluctuating bank
borrowings, bearing intares! at prime overdraft ratas of below.

DIRECTORATE AND ADMINISTRATION

Reviewed Ravigwed" Audited ‘Reviewed Revigwad® Audited Reviewed Reviewsd Auditeg
Six months Slx months Year Six months Six months Year Sixmonths  Six months Year
ended ended ondgd ended ended ended ended ended snded
31 October 31 October 30 April 31 October 31 October 30 April 31 October 31 October 30 Aprl!
2004 2003 2004 2004 2003 2004 ¢ 2004 2003 2004
R'000 R'000 R'000 R'000 R'000 R000 R'000 R'000 R'000
Revenue 18192712 | 25051942 515171 Assets . Net cash Hows trom oparating ectivities 158 259 806 272 1186 803
Continuing 16192712 17 073 488 35768 172 ' Net financae costs (38 746) (84 762} (168 848)
Discontinued . 7978 454 15748 360 Non-current aasets 1404 017 2472 504 249221 : Taxation paid (199 120) (159 444) (285 381)
Cost of salas (15344 214)  (23922376) (49206 455)  Tangible assels 586 389 1175682 1219780 | . Cashinflow/(outilow) from operations (76 607) 362 066 752 674
Continuing (15344 214) | | (18317132 | [ (34 251 717} Intangible assets 785 395 958 217 1058638 | : | - Continuing {78 607) 395578 653 882
Dlscontinued - (7605 244) | | (14 854 738) Investments and loans 10213 217774 103 847 i - Discontinued - (33 512) 98 782
Administration, human resource and Defarred taxation 12020 120 831 09946 4 | Ngt cash flows used in Investing activitiss 70727 (250251} (503 878)
information systams cosis {331 585) (442 703) {864 948) T —
6812 535 569 T 445758 Current assels 15 468 201 8052 116 8376583 . | - Continuing T (179.045) (266 045)
i | - Discontinuad - 71 208 207 B33
Depreciation of tanglble assets (71 938) (104 887} (213 302} Inventarles 1en 037—‘ 3238599 3328644 | - i - — { ) (207 833)
Oparating incors %34 977 582 178 1232427 Accounts raceivable 3242 335 4045 447 4528 728 Nat cash flows used In financing activities 41 364 {220777) {605 843)
Continuing a3 977 a3 222 B0 810 |  Short tarm loan 18222 122292 122282 | | L‘CW‘"“‘“E 41284 (157 508) (586 123)
Discontinued - 13 954 341617 |  Bank balances and cash 130 607 644 778 d95 899 | |- Discontinued - ©3269)  (19.520)
interest pald : : (38 745) {84 762) {168 848) Total agsets 6872218 10524620 10887 774 ‘ Net iner ase) In cash held 32 484 (108 962} {356 847)
Income belore sxceptional items and taxation 408 231 497 414 1063579 . Net cash resources
Exceptional items ~ rafer comments below 88188 (1671) (2727) Equity and liabliitles i Cash and cash equivalents 130 507 544 778 395 899
Isati i i [ 7 7 . -
Amgrtisation of g@w&ll and other intangibles (25 391) (28 657) {57 067) Capltat andreserves 363 635 1 702 068 2080 920 Bank borrowings (285 210} (284 215)
fncome befors taxation 469028 469086 1003785 ! Net cash resources 130507 353568 111683
Taxation {199 943) {159 850} (341 853) Qutside shereholders' interest 802 620 768 026 753800
Income atter taxation 269 085 309 138 862132 Non-current llabllities 468 602 1185943 77 725
:ncome atiributabla to ouisids sharaholders 1(:; g;:] (:;g :6:) (i?o i::) Deferred taxation - T CEIR STATEMENT OF CH'A NGES IN
ncome fo ordinary i ! nterest bearing laviiles aser2r || tomass || consos SHAREHOLDERS' EQUITY
DETERMINATION OF HEADLINE EARNINGS .
Provisions 88 675 84274 96 501 Reviewed Reviewed® Auditad
Income attributable to ordinary sharshoiders 178 634 180 567 411477 i
o 31 October 31 October 30 Apri
Loss arsing from allotment of shares . . . Current ligbliities 714938351, | 6888583 ....7305.328 R 008 2003 ” 2604
by the Australian subsidia 1788 1671 2727 " - y
N);l rol\\t,on disposal of AZIcan &nd Aocouris paysble 4170 887 § 985 388 § 1oz 708 Bal t beginnli 0 : 2‘:0 o o
Souﬁh i ogzra(ions 89678) _ _ Provisians 142 344 326 750 338 122 alance a! tfeg nning of period 2090820 1612087 1612067
Taxai 62656 49395 110 487 1s8ud of ordinary shares
Amorisation of goodwil 20014 21519 46 660 axation
| g labili 560 394 " 4 Shate issug expenses - (3 322) (3374)
HeadlIne earnings 109 860 213 757 460 854 nterast bearing liabilties 507 041 754 012 Unallocated shares in shara trust - - (83)
Orcinary shares Inissiie {000') Total squily and liablilties 6872218 10524620 10867774 - Accumulalad surplus in share init - - ®
, - lolal 1784 343 1793810 1798154 M In distributabla reserves
- waightad average 1795 237 1799610 1788860 Capltal expenditure Incoms attributable to ordinary shareholders 178 634 190 567 a1 477
Headline eamings per share (cents) 6.1 19 258 Expendad during the period 42 228 111 886 239 412 Movements in non-distributebls reserves
Hsadliine garmings per share adjusted for Committad or authorisad 17 348 19851 19 118 Forelga currency trenslation reserve (268 985) (67 244 70810
exceptional non-recurring tax itsms . o Distribution to shareholders
- s68 commenis (cents) 104 13 258  Contingent liablities 11268 23701 26 285 {nat of share Incentve trusts) (1138 334) - -
Attributable sarnings per share {cents) 3.3 106 230 et asset value per share (cants} 48.1 94.8 118.3 Balance at end of year 863 635 1702088 2090820
‘Rastated tor the effact of the consolidation of the employss share lusts
COMMENTS
With the recent successiul conclusion of the management buy-out of the Group's non-  EXCEPTIONAL ITEMS HEADLINE EARNINGS
Australlan assets, the company entersd a new phase in its life cycle with ownership of a single Six months Six months Year The calculation is based on 1 795 237 138 shares (2003 - 1 789 610 563 shares), being the
- asset, namely, 60.3% of Meicash Trading Limited, Australasia, ended andad endeq welghted averags number of shares in issua during the period under review, after taking
This oparation produced excellent results for the six months, notwithstanding continued fiarce 3 °°‘;::; 3 0“2"(;’;; 302'\0%"" cognisance of the consofidation of the share incentiva trusts.
compatition from the malor supermarket chains. Turnover, In Australian Dollars, totalled Y . '
A$3.5 oillion, an increase of 2.23% on the previous ysar. When converted {o Rands, this ) ) Rroto Ro00  R000 %:STRIEUWON T0 SH.AREHOLDERS " . ;
amaunted lo R16.2 bilion. Profit on disposal of non-Ausirallan assets 89 976 - - @ succassful .DOJ.‘\CIUSIOH of the management buy-out of ths Group's non~Aust{a\1an assats
' ) ) Loss arlsing fram allotment of shares by the tesulted In a distribution to shareholders of 64 cents por share, N further distribution or
Eamings alter taxation at AS50.1 millon increased by 8.5%, Gash generatad trom operatlons 4 g2y qubsidiary (1788) (187) (2727) . dividend s proposed al this timg, but this situation will ba raviewsd at the financial year end.
declined as & result of the implementation of a defensive sirategy fo protact market share
88 186 (1670 (2727)  CAUTIONARY ANNOUNCEMENT

Shareholders are raferred to the detailed cautionary announcement relaling o a proposel
fo acquire all the issuad shares of the company at approximataly R2.65 per shars which
appeared on SENS on Monday. 6 Dacambar 2004, and whizh was published in the prass 1oday.

AUDIT REVIEW
The information sat out abovs has baen reviswad, but not audited, by the Group's auditors,
€mst & Young. Thelr unqualified raview opinion is available for Inspaction at the company's
ragistered office.

On behalf of the board

Or F van Zyl Slabbent
Chaimman

C § dos Santos
Chisf Exscutive

. 7 December 2004
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