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Pre-listing statement of Freeworld Coatings

relating to

the listing of Freeworld Coatings on the JSE Limited with effect from the commencement of
business on Monday, 3 December 2007

8 November 2007

This pre-listing statement is not an invitation to subscribe for shares in Freeworld Coatings, but is
issued in compliance with the Listings Requirements of the JSE Limited for the purpose of
providing information to the public with regard to Freeworld Coatings. An abridged version is
intended for publication on 26 November 2007.
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IMPORTANT INFORMATION

The definitions and interpretations commencing on page 4 of this pre-listing statement apply mutatis
mutandis, to this important information.

This pre-listing statement has been prepared on the assurmplion that the ordinary resolutions propased in the
notice of general meeting forming part of the Barloworld circular, which is enclosed in the envelope together
with this pre-listing statement, will be passed atthe general meeting of shareholders of Barloworld to be held
on Friday, 23 November 2007, and to the extent applicable, will be registered, and that the unbundling by
Barloworld of its investment in Freeworld Ceatings, details of which are reflected in the Barloworld circular,
will be imptemented. [6.10]

The Freeworld Coatings directors, whose names are set out on page 11 of this pre-listing statement,
collectively and individually, accept full responsibiity for the accuracy of the information provided in this pre-
listing statement and certify that, to the best of their knowledge and belief, there are no other facts, the
omission of which would make any statement false or misleading, and confirn that they have made all
reasonable enquiries in this regard and confirn that this pre-listing statement contains all information
required by the Listings Requirements. [7B22]

The Issuer Services Division of the JSE has agreed, subject to the fulfiment of the outstanding conditions
precedent as reflected in the Bardoworld circular, to the listing of the entire issued ordinary share capital of
Freeworld Coatings in the Special Chemicals sub-sector of the “Chemicals” seclor of the JSE lists under the
name “"Freeword Coatings” with effect from the commencement of business on Monday, 3 December 2007
[7C10].

On the commencement of listing, the authorised share capital of Freeword Coatings will comprise ordinary
shares amounting to R3 million divided into 300,000,000 ordinary shares of 1 cent each, with a share
premium of R12.74 each. The issued share capita!l will comprise 203,843,388 ordinary shares. All ordinary
shares rank pan passu. [7A4; 7C2(e)] [6.8(b)]

The ordinary shares will only be traded in electronic form on the JSE and accordingly all shareholders who
hold ordinary shares in certificated form will have to dematerialise their certificated shares should they wish
to trade on the JSE. [VC2(h)]

Deloitte & Touche (Chartered Accountants (SA)), whose reports are included in this pre-listing statement,
has given and has not withdrawn its consent to the inclusion of its name and reports in this pre-listing
statemert in the form and context in which they appear. [8.56]

This pre-listing statement is available in English. Additional copies may be obtained during normal business
hours from 8 November 2007 until 3 December 2007, both days inclusive, from Freeword Coatings'
registered office, Rand Merchant Bank and the transfer secretaries, the addresses o which are set out in the
“Comporate Information and Advisors” section of this pre-listing statement.[3.48][11.1C]




CORPORATE INFORMATION AND ADVISORS [7B13]

Company secretary and registered office [7A1, Attorneys

7B12]

Secretary: Eleanor Chambetlain, ACIS Read Hope Phillips Thomas & Cadman Incorporated
(Registration number 2000/022080/21)

180 Katherine Street
Sandton, 2196
{PO Box 1227, Johannesburg, 2000)

2™ floor

30 Melrose Boulevard

Melrose Arch

Johannesburg, 2196

(PO Box 757, Northlands, 2116)

Transfer secretaries [7A1] Auditors and reporting accountants
Link Market Services South Africa (Proprietary) Deloitte & Touche
Limited

Deloitte Place
The Woodlands
Wocodland Drive
Woodmead, 2052

{(Registration number 2000/007239/07)
11 Diagonal Street

Johannesburg, 2001

(PO Box 4844, Johannesburg, 2000)

Johannesburg

Merchant bank and sporsor Investment bank and transaction sponsor to
Barloworld

Rand Merchant Bank The Standard Bank of South Africa Limited

(A division of FirstRand Bank Limited) {Registration number 1962/000738/06)

(Registration number 1929/001225/06) 3 Simmonds Street

1 Merchant Place Johannesburg, 2001

Comer Fredman Drive and Rivonia Road (PO Box 61344, Marshalltown, 2107)

Sandton, 2196
{PO Box 786273, Sandton, 2148)

Date of incorperation
1 August 2007

Place of incorporation
Republic of South Africa




TABLE OF CONTENTS

The definitions and interpretations commencing on page 4 of this pre-listing statement apply, mutatis
mutandis, to this table of contents.

PAGE
Important information inside front cover
Corporate information and advisers 1
Important dates 3
Definiions and interpretations 4
Pre-listing statement
1 INFOAUCHION @MU PUMPOSE .. .o.evvie ettt eeee e e 11
2. Information relating to COBUNGS ... ..o oot eee e 12
3. FInancialinfOrmation ... ettt 27
4. Directors and Semior MANAGEIMIENT.............cmiiuriuitiiie oo eeeees s oo eeeeeeeeeee e et e et e oo e s see et oee e 32
5. Share capital and SHare PreMIUM . ...ttt oo oo 34
6. INformation O SRAMEROMIEIS ... ...t e e, 36
7. AcqUISIONS AN ISPOSAIS. ... oottt et 35
B GBNEIAL L. ittt ettt ettt ee et 37
9. AdVISOrs CONSENt NG INEEIESIS .......iiuiiiitiec ettt et ee e et oot 37
10, Expenses relating to e lISHUG ...ttt see et et et 38
1. Directors’ responsibility SlatemMONt . e e 38
12, Documents available for iNSPECHION ...ttt ettt 39
Annexure 1 Report of historical financial information
Annexure 2 Independent reporting accountants’ report on the historical financial information
Annexure 3 Unaudited pro forma financial information
Annexure 4 Independent reporting accountants’ report on the unaudited pro forma financial

information
Annexure 5 Extracts from the memorandum and articles of association
Annexure 6 Information on directors
Annexure 7 Details of Freewonrld Coatings share incentive scheme
Annexure 8 Schedule of immovable property owned or leased by Freeworld Coatings and
its subsidiaries

Annexure 9 Cormporate governarnce and King Code

Annexure 10 Other directorships
Annexure 11 Details of major subsidiaries
Annexure 12 Royalties paid

Annexure 13 Business and property acquisitions




IMPORTANT DATES

The definitions and interpretations commencing on page 4 of this predisting statement have, where

necessary, been usedin the important dates and times as set out below:

General meeting of Barlowordd on

Results of the general meeting published on SENS on

Results of the general meeting published in the press on

Publication of abridged pre-listing statement on

Last day to trade in Barloworld shares on the JSE to participate in the
unbundling on

Barloworld shares trade ex the entitlement to the Freeworld Coalings
distribution shares on

Listing of Freeworld Coatings from the commencement of business on

Announcement of the specified ratio in respect of the apportionment of the
costs/base costs of Freeworld Coatings for taxation/CGT purposes on

Reconrd date to participate in the unbundling on

Freewocrld Coatings share certificates will be posted by registered post, at the
risk of the certificated shareholder concerned, to certificated shareholders and
dematerialised shareholders will have their safe custody accounts at the CSDP
or broker updated on

Notes:

2007

Friday, 23 November

Friday, 23 November

Monday, 26 November

Monday, 26 November

Friday, 30 November

Monday, 3 December

Monday, 3 December

Wednesday, 5 December

Friday, 7 December

Monday, 10 December

1. Any material changes to the above dates will be released on SENS and published in the press.

2. All times given in this pre-listing statement are local times in South Africa.




DEFINITIONS AND INTERPRETATIONS

Throughout this pre-listing stalement and the annexures hereto, unless otherwise stated or the context
otherwise indicates, the words and expressions in the first column shall have the meanings stated opposite
them in the second cdumn and words and expressions in the singular shall include the plural and vice versa,
words importing natural persons shall include corporations and associations of persons and vice versa and
any reference to one gender shall include the other genders:

“Academy”

“ACCC”

“Akzo Nobel”

“articles”

“Automotive Coatings”

“Barioworld” or "Barlows
Group”

“Barloword Automotive
Coatings”
"Baroworld hoard”

“Bardoworid circular”

“Baroworld general
meeting”

“Barloworld ordinary
shareholders”

“Barloworid ordinary shares”

Academy Brushware (Proprietary) Limited, (registration number
1953/000168/07), a company duly registered and incorporated with limited
liability under the company laws of South Africa, and which supplies paint
brushes and paint rollers;

Australian Competition and Consumer Commission;

Akzo Nobel N.V,, a company based in the Nethedands that is active in the
healthcar, coatings and chemicals sectors;

the articles of association of the Company;

sub segment of the coatings market referring to products primarily in the
automotive sectors of the coatings market,

Barloworld Limited {registration number 1918/000095/06) a public company
incorporated in accordance with the laws of South Africa, the shares of which
are listed on the JSE;

Barloworld Automotive Coatings (Proprietary) Limited*, a wholly-owned
subsidiary of the Company (registration number 1947/024248/7), a private
company duly registered and incorporated with limited liability under the
company laws of South Africa;

the board of directors of Barloworld at the last practicable date;

a bound document, dated, 8 November 2007, containing the circular fo
Barloworld shareholders and Barloworld preference shareholders, refating to
the unbundling of Barloworld's entire shareholding in Freeworld Coatings to
Barloworld shareholders, which is enclosed in the envelope together with this
pre-listing statement;

the general meeting of Barloworld shareholders and Barloworld preference
shareholders to be held at the registered office of Bardoworld, 180 Katherine
Street, Sandton at 10:00 am on Friday, 23 November 2007 to consider and
vote on the necessary resolutions to effect the unbunding and listing;

holders of Barlowonld ordinary shares from time to time;

ordinary shares with a par value of R0.05 each, in the issued share capital of
Barloworld;




“Barloworld Plascon”

“Barloworld preference
shareholders™

“Barloworld preference
shares”

"BASF"

“BEE”

“board” or “directors”

"CEC”

“certificated shareholders”

‘certificated shares”

“CFO"

“Common Monetary Area

“Coatings”

“Companies Act’

“conditions precedent”

"Co0"

“‘CRGI"

“Crown”

“CSDP"

Barloworld Plascon South Africa (Proprietary) Limited*, a wholly-owned
subsidiary of the Company (registration number 1945/019548/37), a private
company duly registered and incorporated with limited liability under the
company laws of South Africa;

helders of Baroworld preference shares from time to time;

6% non-redeemable preference shares of R2.00 each, in the issued share
capital of Barloworld;

BASF AG, a multinational chemical company based in Germany and
specialising in chemicals, plastics, performance products, agricultural
products and nutrition and il and gas;

broad-based black economic empowerment as defined in the Broad-Based
Black Economic Empowerment Act (Act 53 of 2003), as amended;

the board of directors of the Company at the last practicable date whose
names appear on page 11 of this pre-listing statement;

chief executive officer;

shareholders who elect to hold certificated ordinary shares in Freeworld
Coatings;

Freeworld Coatings ordinary shares which are not dematerialised and title to
which is represented by a share cerificate or document of title;

chief financial officer;

the Common Monetary Area which links South Africa, Namibia, Lesotho and
Swaziland into a currency union;

the Coatings division of Baroworld, the business of which is now the
business of the Group;

the Companies Act (Act 61 of 1973), as amended;

the conditions precedent to which the unbundling and listing of Freeword
Coatings is subject, as reflected in the Barloworld circular;

chief operating officer,

Coatings Research Group Institute, a forum of paint manufacturers, focusing
on research and development;

registered trademark owned by Akzo Nobel. Products bearing this trademark
are manufactured under licence by Freeworld Coatings in South Africa;

a Central Securities Depository Participant accepted as a participant in terms
of the Securities Services Act (Act 36 of 2004), as amended:




“Decorative Coatings” or
“Architectural Coatings”

“DIy”

“Degussa’”

“Dulux Paints”

“‘DuPont’

“Exchange Cortro!
Regulations”

“‘executive directors”

“Freeworld Coaings” or
“Freeworld Holdco™ or
“the Company”

“Freeworld Coatings
Australia”

*Freeworld Coalngs
distribution shares”

“Freeworld Coaings Global”

“Freeworld Coafings
Investments”

a sub segment of the coatings market covering the architectural and
decorative customer and product segments describing products, used
primarily in the DIY and building/construction sectors of the coatings market.
It covers interior and exterior broad wall paints, roof paints and specialist
decorative paints, including non drip enamels;

do it yourself;

a subsidiary of Evonik Degussa AG, a Gemman-based multinational chemical
company, specializing in the supply of colourants,

Dulux Paints {Proprietary) Limited {registration number 1946/020769/07), a
private company duly registered and incorporated with limited liability under
the company laws of South Africa, now a subsidiary of ICI, supplying
architectural and industrial paint products to its own franchised Paint and
Paper Stores as well as retailers and contractors in Southemn Africa;

E.l. du Pont de Nemours and Company, an American-based multinational
chemicals company operating and manufacturing a range of products for
distribution and sale;

the Exchange Control Regulations, 1961, as amended, promulgated in terms
of section 9 of the Currency and Exchanges Act (Act 9 of 1933), as amended:;

the CEO and the CFO of Freeworld Coatings, each of whom is involved in the
day to day running of the business andare in full time salaried employment of
the Company and/or its subsidiaries;

Freeworld Coatings Limited ({registration number 2007/021624/06), a
company duly registered and incorporated under the company laws of South
Africa (previously Aletris Investment Holdings no 1 Limited), a newly
incorporated holding company of the Group, all the shares of which are to be
listed on the JSE, prior to the unbunding;

Barloworld Coatings (Australia) (Proprietary) Limited*, a wholly-owned
subsidiary of the Company (registration number ABN 17 075 273 595), a
private company duly registered and incorporated with limited liability under
the company laws of Australia;

the ordinary shares in Freewordd Coatings held by Baroworld, which will be
unbunded to Barlowerld shareholders in terms of the unbunding and in
accordance with the Barloworld circular,

Loophole Trading and Investment 91 (Proprietary) Limited*, a wholly-owned
subsidiary of the Company (registration number 2007/024684/07), a private
company duly registered and incorporated with limited liabilty under the
company laws of South Africa, a global management services company
housing the management group functions and costs;

Barloworld Coatings (Proprietary) Limited* a wholly-owned subsidiary of the
Company (registration number 1922/014245/07), a private company duly
registered and incorporated with limited liability under the company laws of
South Africa, an investment holding company for all Commaon Monetary Area
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“Freewcrld Coaiings
Mauritius”

“Freeworld Coatings South
Africa”

“GDP"
*Glasurit”
“Government”

“Group” or *

Freeworld Coatings Group”

“Hamilton Brush®

“Hemmelrath”

“ICC”

“Icr

“Income Tax Act”
‘IS0 140017
“1S0O 9001"

“Izingwe”

“JSE"

“last practicable date”

“Link” or “transfer

interests, excluding South African interesls;

Coatings Mauritius (Proprietary) Limited*, a wholly-owned subsidiary of the
Company (registration number 07472 C1, GBL), a company duly registered
and incorporated with limited liability under the company laws of Mauritius;

Aletris Investment Holdings no 2 (Proprietary) Limited*, a wholly-owned
subsidiary of the Company (registration number 2007/023790/07), a private
company duly registered and incorporated with limited liabilty under the
company laws of South Africa;

gross domestic proeduct as measured by SARB;
registered trademark owned by intemational chemical company BASF;
the Government of South Africa;

the Company and its subsidiaries;

Blajohn Properties Limited, a wholly-owned subsidiary of the Company
(registration number 1936/008617/06), trading as Hamilton Brush, a public
company duly registered and incorporated with limited liability under the
company laws of South Africa;

RSM Hemmelrath AG, a chemical company based in Germany, specialising
in the supply of automgtive protective coatings;

Intemational Chemical Corporation (Proprietary) Limited (registration number
1991002191/07), a private company duly registered and incorporated with
limited liabilty under the company laws of South Africa;

Imperial Chemicals Industries ple, a chemical company based in the United
Kingdom;,

the Income Tax Act (Act 58 of 1962), as amended,;

International Standards Organisation, Environmental Management System;
Intemational Standards Organisation, Quality Management System;

Izingwe Holdings (Proprietary) Limited (registration number 2005/039358/07),
a private company duly registered and incorporated with limited liabitity under
the company laws of South Africa;

JSE Limited (registration number 2005/022939/06), a public company duly
registered and incorporated with limited liabilty under the company laws of
South Africa, licensed to operate as an exchange under the Securities

Services Act (Act 36 of 2004), as amended;

the last practicable date before the finalisation of this pre-listing statement,
being Monday, 29 October 2007;

Link Market Services South Africa (Proprietary) Limited (registration number

7




secretaries”

“listing"

“listing date™

“listings requirements”
“memorandum”

“Midas Earthcote”

“MD”

“Nova”

“OHSAS 18001"

“OHSA"
“ordinary shares” or
“Freeworld Coatings ordinary

shares”

“Performance Coatings”

“Plascon”

“Plascon Property”

“Polycell”

2000/007239/07), a private company duly registered and incorporated with
limited liability under the company laws of South Africa being the transfer
secretaries of Freeworld Coatings;

the listing of the ordinary shares of Freeword Coatings on the JSE on the
fisting date immediately prior to the unbundling;
the

the proposed date of to be on

Monday, 3 December 2007,

listing which is expected

the listings requirements of the JSE as amended from time to time;
the memorandum of association of Freeword Coatings;

Midas Paints (Proprietary) Limited, trading as Midas Earthcote a wholly-
owned subsidiary of the Company (registration number 1989/004153/07), a
private company duly registered and incorporated with limited liability under
the company laws of South Africa;

managing director;

a paint manufacturers forum of which Freeworld Coatings is a member,
consisting of 12 manufacturers across the world;

international health and

specification;

occupational safety management system

the Occupational Health and Safety Act (Act 85 of 1934) as amended:;

ordinary shares with a par value of 1 cent each in the issued share capital of
Freeworld Coatings;

sub segment of the coatings market describing high technology products
used for applications primarily in the construction, industrial and automotive
industries. Performance Coatings are typically utilised to safeguard against:

. chronic exposure to corrosive, caustic or acidic agents, chemical
mixtures or solutions;

. repeated exposure to high temperatures;

. exterior exposure of stee! and non-ferrous metal structures; and

. repeated heavy abrasion, including mechanical wear and repeated
scrubbing with industrial grade solvents, cleansers or scouring
agents;

registered trademark owned by Barloworld Plascon;

Plascon Property Holdings (Proprietary) Limited, a wholly-owned subsidiary
of the Company (registration number 1920/002108/07), a private company
duly registered and incorporated with limited liability under the company laws
of South Africa;

registered trademark owned by Polycell Products Limited, a subsidiary of ICI.
Products bearing this trademark are manufactured under licence by




“PPG”
“Professional”

“Prominent Paints”

“Prostart Investments”

“R&D”

“Rand Merchant Bank”

“rand” or “R"

“real GDP"

“record date”

“Barloworld register”

‘resolutions”

“SARB"
“SENS"
*shareholders”

"Sigmakalon”

“Spies Hecker”

“South Africa”

"Standard Bank”

Freeworld Coatings in South Africa;
PPG Industries Inc, a chemical company based in the USA;
registered trademark owned by Barloworld Plascon:

Prominent Paints (Proprietary) Limited (registration number 1997/006763/07),
a private company duly registered and incorporated with limited liability under
the company laws of South Africa, being a subsidiary of SigmaKalon which
supplies, amongst other things, architectural and industrial paint to retaifers
and contractors in South Africa;

Prostart Investments 93 (Proprietary) Limited, a wholly-owned subsidiary of
the Company (registration number 2001/009265/07), a private company duly
registered and incorporated with limited liability under the company laws of
South Africa;

research and development;

Rand Merchant Bank, a division of FirstRand Bank Limited {registration
number 1929/001225/06), a public company duly registered and incorporated
with limited liability in accordance with the company laws of South Africa;

South African Rand, the official cumency of South Africa;

GDP, as adjusted to take into account the effect of inflation as defined by
SARB;

the date on which Baroworld ordinary shareholders are required to be
registered as such in the Barloworld register in order to participate in the
unbundling, which is expected to be on Friday, 7 December 2007;

the register of members of Barloworld;

the resolutions required to be approved by Barloworld ordinary sharehclders
to implement the listing and unbundling as reflected in the Bardoworld circular;

South African Reserve Bank:
Securiies Exchange News Sewice of the JSE;
the holders of Freeworld Coatings ordinary shares;

SigmaKalon N.V., a Netherlands-based multinational chemical company with
business activities in the marine, protective and industrial coatings segments;

registered trademark owned by chemical company DuPont. Products bearing
this trademark are manufactured under licence from DuPont by Coatings in
South Africa:

the Republic of South Africa;

Standard Bank of South Africa Limited (registration number 1962/00073808),
a public company duly registered and incorporated with limited liability in

9




"Standox"

“Strate”

“the Scientific business” or
“the Scientific division”

“this document” or “this pre-
listing statement”

“unbundling”

“USA”
“‘UsD

"WAT"

“VOC

Note:

accordance with the company laws of Scuth Africa and a registered bank the
shares of which are listed on the JSE;

registered trademark owned by DuPont Products bearing this trademark are
manufactured under license from DuPont by Freeworld Coatings in South
Africa;

Strate Limited (registration number 1998/022242/06), a public company duly
registered and incorporated with limited liability in accordance with the
company laws of South Africa which is licensed as a central securities
depository in terms of Section 32 of the Securities Services Act (Act 36 of
2004), as amended;

the Baroworld scientific laboratory business held through Baroworld
Scientific Group Limited (registration number 2849837), a company duly
registered and incorporated in accordance with the company laws of England
and Wales which is in the process of being disposed of by Barloworld;

this pre-listing statement and the annexures hereto, to be issued by
Freeworld Coatings on or about Thursday, 8 November 2007, regarding the
listing of Freeworld Coatings onthe JSE;

the unbundling by Barloworld of of ali the shares held by it in of Freeworld
Coatings by way of a distribution in specie which will occur immediately after
the listing in terms of section 90 of the Companies Act and section 46 of the
Income Tax Act, whereby Barloworld shareho!lders recorded in the register on
Friday, 7 December 2007 wili receive one Freewodd Coatings share for every
one Baroworld share held;

United States of America;
United States dollars;

Value-Added Tax payable in terms of the Value-Added Tax Act (Act 89 of
1991), as amended; and

volatile organic compounds.

* These company names will be changed in due course to be consistent with the new Company identity.
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FREEWORLD W

COATINGS LIMITED

{formerly Aletris Investment Holdings no 1 Limited)
(Incorporated in the Republic of South Africa)
{Registration number; 2007/021624/06)
JSE share code: FWD

1SIN: ]
Directors
Non-executive directors
R. Godsell {Chairman) D. Ntsebeza
B. Ngonyama P.M. Surgey
E. Links N. Orleyn

M. Ngoasheng

Executive directors
A.J. Lamprecht (CEQ)

D.A. Thomas

PRE-LISTING STATEMENT

1. INTRODUCTION AND PURPOSE

After deliberations by the Barloworld board as well as extensive shareholder engagement, it was
announced on Monday, 18 December 2006 that Barloword would undertake certain actions to unlock
shareholder value. This resulted in Baroword changing its strategic profile to that of a focused
distribution company with an offering that includes integrated product suppor, rental and logistics. As
a consequence, Barloworld announced the intended disposal of the Scientific business and the
unbunding of both Freeworld Coatings Group and the shares held by Barloworld in the already listed
Pretoria Portland Cement Company Limited. Both are strong performing businesses that no longer fit
the strategic profile of Barloworld.

11




As a result, in respect of Freeworld Coatings, the Bardoworld board proposed, subject to the fulfilment
of the conditions precedent set out in the Bardoworld circular, to separately list the Freeworld Coatings
ordinary shares and thereafter distribute all of the Freeworld Coatings distribution shares to Barloworld
ordinary shareholders.

The Issuer Services Division of the JSE has approved the listing of the Freeword Coatings ordinary
shares in the Speciality Chemicals sub-sector of the “Chemicals” sector of the JSE lists under the
name "Freeword Coatings”, with effect from the commencement of business on Monday, 3 December
2007. The Freeworld Coatings ordinary shares to be listed will constitute the only class of securities in
Freewond Coatings.

INFORMATION RELATING TO FREEWORLD COATINGS

21

22

Incorporation [TA1, 7A3, 7D1]

Freeworld Coatings, as the successor to the coatings division of Barloworld, was incorporated
and registered in South Africa on Wednesday, 1 August 2007 as a public company. To facilitate
the listing of Freeword Coatings, the Group was restructured and consolidated under Freeworld
Holdco, the new holding company of the Group. The Group restructuring is explained in more
detail in paragraph 2.3.

History [7D1]

The origin of Freeworld Coatings dates back 118 years ago when Herbert Evans amived in the
bustling mining town of Johannesburg with a cart, a ladder, some paint brushes and a level of
ambition matched only by his integrity. Two years later, in 1891, he had founded Herbert Evans
{Proprietary} Limited, establishing his own paint manufacturing business.

Success followed and in 1910 Herbert Evans launched the first “ready-mixed” colour paints in
South Africa. In 1915, Parthenon became the trademark of Herbert Evans (Proprietary} Limiled,
the first of several milestones in his life, which also included the development of floor polish and
a revolutionary “best elastic” carriage varnish that could accommodate the expansion and
contraction of wooden camiage wheels ard underworks.

Herbert Evans’ next step was into the automotive paint business in 1949, when he began
preparing coatings under licence for Akzo Nobel. By this time the company had an entrenched
reputation for innovation, quality and service and was ready to expand. The opportunity for
expansion arrived and Herbert Evans (Proprietary) Limited combined operations with Chrome
Chemicals, a partnership that formed the basis of the Plascon business was acquired by
Barloworld in 1970.

From its inception, the Plascon business grew steadily to the point where, by the end of the
1990s, had operations in South Africa, Namibia, Botswana and Zambia. International operations
also included the United Kingdom and Australia, which were acquired between 1996 and 1999.
By then it had also gained a small entry to China through a traditional distribution and export
model via Australia.

In 2001 the then Barlows Group changed its name to Barloworld, which led to the formation of
Coatings, with a footprint focussed on Southern Africa and Australia.

From 2003, a new management team was in place and began implementing an aggressive
positioning strategy, which saw a number of acquisitions and activities take place.

Coatings entered the colourant and related systems segment of the market in 2004 through the
acquisition of ICC in South Africa. ICC supplies colourants not only to the Group, but also to
various cther paint manufacturers across the world.

12




2.3

Coatings further extended its product and technology profile through ils entry into the
complementary products segment when Hamilton Brush, a supplier of premium brand brushes
and rollers, was purchased in 2005.

This was followed by the acqguisition in 2006 of Midas Earthcote, which opened the door for the
Group’s pariicipation in the cementations and lextured coatings segment. In 2007 this interest in
the textured coatings segment was reinforced, through the acquisition of a unique cement paint
technology that will be further developed and is expected to play a valuahle role in further
strengthening Coatings competitive positioning in he market place.

During 2006, Coatings strengthened ts position in the automotive sector through the acquistion
of Prostart Investments, a distributor of refinish products. In 2007 Coatings concluded a BEE
transaction with lzingwe, in terms of which lzingwe acquired an equity interest in Prostar
Investments.

Coatings entry into the Chinese market brought with it a unique opportunity to explore an
alternative technology to deliver paint to the market. This cutting edge technology is currently
undergoing commercial evaluaion and may provide Freeworld Coatings with the ability to enter
various new and exisling markets with a lower system cost alternative to deliver paint in hulk
quantities, via a prepaint system, either to point of application or point of sale with the prospect
of substantially reducing packaging and delivery costs and the cost of holding stock.

In 2007 Coatings sold a significant part of the Australian assets, which resulted in a significantly
lower asset intensive presence in Ausiralia but left Coatings with the potential to take up future
opportunities in the Asia Pacific region as more fully described in clause 24.7.2.

Today, Freeworld Coatings is a leader in the manufacture of Decorative, Automotive and
Industrial coatings in all Southern African territories. Freeworld Coatings is capable of providing
full systems solutions and approaches across sectors ranging from Architectural Coatings to
Performance Coatings and related products. Freeworld Coatings is currently ranked amongst
the top 35 coatings businesses in the world and is well positioned in terms of experience,
product offering and access to leading edge technology to further grow and successfully expand
its presence in chosen markets and geographical locations.

Group structure

Coatings undenvent a restructuring during 2007 to reorganise the business into defined
operating entities and to consolidate the business under a single holding company, Freeworld
Holdco. The restructure of the Group was undertaken to achieve the following broad objectives:

» to transfer all the Group's investments and businesses under Freeworld Holdcy

¢ to transfer the Group's South African investments and businesses under a South
African intermediary holding company, Freeworld Coatings South Africa;

¢ 1o transfer the Group's foreign investments and businesses, to the extent possible,
under a single foreign intermediary holding company, Freeworld Coatings Mauritius;
and

* o restructure Freeworld Coatings’ balance sheet to enhance the Group's gearing
capacity.




The diagram below sets out the structure of Freeworld Coatings Group post implementation of
the steps above. Freeworld Coatings owns 100% of each of the major subsidiaries illustrated in
the diagram below. Details of the major subsidiaries of Freeword Coatings are set out in
Annexure 10.
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2.4 Nature of business [7D2, 7D3, 7D4)

241

Market leadership

Freeworld Coatings is a leading marketer of decorative, and automotive and industrial
coatings in South Africa and throughout the Southern African region, supplying
approximately 30% and 27% of the requirements of those markets respectively.
Freeworld Coatings has factories in Durban, Port Elizabeth, Cape Town and
Johannesburg and operations in Botswana, Malawi, Namibia, Swaziland and Zambia.
Products are marketed and sold throughout these countries and other sub-Saharan
African countries. The company is also present in China and Australia and exports to a
number of countries.

Intematicnally Freeworld Coatings is regarded as a world-class player and is the 31%
largest coatings company in the world.

Freeworld Coatings has rationalised its business operating model inta two major
operations, namely Decorative and Performance Coatings. A segmental analysis of the
financial performance of both operations for the year ended 30 September 2007 is
provided in the graphs below:

OPERATING PROFIT

There have been material changes to the Group during the past five years, as a result
of the corporatisation, as more fully described in clause 2.3, and the acquisitions and
disposal of the Australian assets as set outin clause 2.4.7.2. [7.D.4].
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24.4

There is currently no government protection, other than applicable local tariff protection,
or any investment encouragement law affecting the business of Freeworld Coatings.
[7.D.3}

Manufacturing excellence

All Plascon, ICC and automotive production facilities in South Africa hold ISO 9001 and
ISO 14001 certification. In addition, ICC also holds QOHSAS 18001 certification. Plascon
in South Africa is awaiting its OHSAS 18001 cedification for one remaining
manufacturing facility before end 2007, while Automotive is targeting its by 2010.

All other production facilities are targeting achievement of ISO 9001, ISO 14001 and
OHSAS 18001 certification by September 2010 as part of their individual strategic
objectives.

Advanced technology

Freeworld Coatings objective for delivering world-class quality is matched by its use of
cutting edge technolegy. Coatings has successfully developed and patented vesiculated
bead technology, which reduces the quantity of white pigment (titanium oxide) required
in the production process of certain paint brands. This unique process was recognised
by the Department of Trade and Industry in Scuth Africa who recently awarded
Coatings with the coveted “DTI Award for Innovation in Large Companies” accolade.
Coatings has also recently obtained a unique technology for the manufacture of wet
cement-based paints.

In addition, Freeworld Coatings is currently assessing a unique pre-paint based delivery
system that maximises the efficiencies of colourant usage and can reduce the traditional
costs associated with manufacture of a full paint product line. This technalogy also
holds the promise of reducing inventory-holding costs.

Brand leadership

As befits ils status as a leader in the South African coatings industry, Freeworld
Coatings' products are regarded as iconic brands within the markets they serve, with a
strong reputation for quality, and attract a loyal customer base. Freeworld Coatings is a
market leader, supplying brands including Plascon, Plascon Professional, Crown,
Polycell, Midas and Earthcote to consumers and commercial enterprises.
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Plascon markets its décor effect through its Plascon Living Concepts showroom at The
Design Quarter in Fourways, Johannesburg.

This is a first-of-its-kind paint showroom in South Africa. It uses specially developed
computer software designed to help inspire customers by allowing them to see the
Plascon range of colours on digital images of their homes, and the winner of a number
of best retail store awards.
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The Midas and Earthcote brands are marketed and sold through 54 franchise stores
throughout South Africa with a further 5 outside of South Africa, located in Mauritius,
Edinburgh, Antwerp, Amsterdam and Windhoek.

; Earthcoce

| I

Within the industrial and fumniture markets throughout Southem Africa the Company is

well known as a supplier of specialised codings underthe Plascon and Midas Earthcote
brands.
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In the automotive industry, Freeword Coatings supplies both vehicle manufacturers and
the refinish industries in Southem Africa with products under the Plascon, Spies Hecker,
Standox and DuPont brands.

Mischiack
Sera 285 1

In addition, through ICC, Freeworld Coatings produces and supplies colourant systems
throughout South Africa and exports them to an increasing number of countries.
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Complementary products, which include a wide range of paint brushes and rollers, are
marketed to commercial enterprises and the DIY markel under the premier Hamilton
Brush brand.
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2.45 Established customer base

Freeworld Coatings operates successfully across many sectors of the South African
economy, serving major customers with whom it has long established relationships for
many years through well developed supply channels.,

2451 Retail channel

Maijor retail customers include the lliad Africa Group, the Massmart Group, the
Mica Hardware Group, Penny Pinchers Group and Spar Build-it.

2452 Trade channel

The trade channel sector includes major construction companies such as
Murray and Roberts, Group Five and major asset owners such as Sanlam,
Old Mutual and Investec.

2453 Automotive channel

Major customers include Ford, General Motors, Mercedes, Nissan, Toyota
and Volkswagen.

2.4.54 |Industral channel

Major customers in this segment are businesses which include Afrox, Bell
Equipment and Transnet.

Freeworld Coatings also counts a significant number of independently owned hardware
and paint specialist outlets as customers, with a national footprint across South Africa.

2.46 Market competitors

The Group has achieved its position of pre-eminence in the areas in which it has
chosen to operate despite intense competition in the South African market. There are
over 300 paint manufacturers in the local and regional market producing a range of
coatings for industnal and decorative purposes.

Principal competitors include:
« Dulux and Prominent Paints in the decorative paint market;
»  Glasurit, BASF, Hemmelrath and PPG in the automotive paint market;

* Academy, which supplies complementary products such as brushes and rollers;
and
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Degussa in the colourant product market.

24.7 Strategic acquisitions and disposals

2471

Strategic acquisitions

As a market leader in the South African coatings arena, Freeworld Coatings
Group adopted a policy of enhancing organic growth in the business through a
policy of strategic acquisitions designed to consolidate its position within the
coatings sector, and expand ils offerings into complementary spheres of
activity that would expand and enhance its market offerings.

This policy of strategic positioning of the Group since 2003 has had a positive
impact on the growth and profitability of the business and will continue to be
part of Freeworld Coatings’ approach to future growth as it strives lo achieve
its target of being one of the world’s leading paint manufacturers and
marketers. To date, the most significant acquisitions have been:

Prostan Investments, distributors of automotive refinish paint and
related products to the automotive repair and panel beatingtrade on 1
February 2006. These products are alse used to spray-paint new
busses, traiters and security vans, as well as to refurbish used
vehicles for customers. The Prostart Investment acquisition
entrenches Freeword Coatings as a major player in the refinishing
market. As the only South African paint manufacturer accredited by
major vehicle manufacturers to produce refinish paints, Freeworld
Coatings Group gained additional presence through the acquisition of
an existing distribution network, an advantage it had previously not
enjoyed.

Another important consideration was the learnership programme
envisioned and commenced by the Group.

The automotive paint industry has seen significant changes to the
technology and application of spray paint over the last few years.
Unfotunately, these changes have dramatically outpaced skills
development in this area, leaving the industry with a shodage of
qualified spray-painters in South Africa that could not be filled through
cumrent apprenticeships.

Although the Company currently operates three training centres where
qualified spray-painters, distributors and other panel shop staff are
trained in the correct use and application of their automotive paint
products, the Company believes that broader initiatives are required to
upgrade skills and secure the future of the industry in South Africa.
The acquisition of Prostart Investments facilitated this process.

Midas Earthcote, a producer of textured cementations coatings,
textured and other coatings that were not produced by the Group and
had staff whose specialised skills complemented those of the
business. In addition, Midas had long-established relationships with
building and paint contractors, especially in the Western Cape, whilst
Freeworld Coatings Group had a larger presence in the retail and DIY
markets. Midas sells and distributes its products through 54
franchised concept stores located in premium retail locations arcund
South Africa,
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The acquisition of Midas brought together the “value for money” Midas
branded coatings range as well as Midas' experience in and
knowledge of the contracting industry. Midas has initiated an
enterprise development project in the Western Cape, comprising
partnerships  with contractors  from previously disadvantaged
communities. The long-term goal is to expand this project to cover the
whole of South Africa and beyond.

+ Hamilten Brush, a premium manufacturer of paint brushes, paint
rollers and associated products from Kuilsriver near Cape Town, was
acquired on 1 October 2004.

This acquisition brought a high quality range of complementary
products into the Group, creating potential for considerable synergies.
These include the consolidation of research and distribution and
transfer of technical and marketing know-how and best practices
across traditional industry lines.

In addition, Hamilton Brush is also responsible for the distribution to
hardware distributors of 3M products {(e.g. coated abrasives and
adhesive tapes) and Energizer batteries and torches, all of which are
manufactured abroad and imported to South Africa. This brought
additional value to the transaction.

Hamilton's well-developed distribution structure, using agerts who buy
its products and then sell them on to the market, was also an added
benefit, as was as the distribution channels that share common
promotional needs andsupport.

24.7.2 Australia disposal

Following a strategic review of all businesses in the Group's portfolio during
2003 and 2004, management identified that changes in a number of key
drivers in the Australian coatings market had resulted in some structural
imbalances, which restricted the achievement of acceptable returns.

The suboptimal structure was reflected in the Australian coatings industry in
which value and volume growth did not keep track with GDP growth.
Consequently per capita consumption was also significantly lower than in a
number of countries with comparable per capita incomes. The restructure of
the industry, which was anticipated from the proposed Wattyl Limited
acquisition, would have released the potential for a significantly larger
coatings market.

A number of initiatives to find a solution to the stalemate situation in the
Australian coatings industry were subsequently pursued by management.

During 2005 the efforts to find a sustainable strategic solution to the
suboptimal market structure in Australia continued and in 2006 an offer to
acquire Wattyl Limited with the full support of the Wattyl Limited board of
directors was made. The resultant restructuring of the industry would have
allowed the merged entity to gain sufficient scale to compete vigorously with
the current markel leader with a comprehensive portfolio of brands covering
all relevant product categories and price points with an alternative national
channel to market. It would also have resulted in renewed investment in
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research and development as well as stimulating the overall demand for paint
across the industry.

Despite various proposals from Barloword to successfully complete the
transaction, the ACCC decided not to approve the transaction in a form
acceptable to the Group, resulting in the lapse of the bid.

Barloword cooperated fully with the ACCC throughout the offer period for
Wattyl. The Group responded to the ACCC's initial findings by offering
substantial undertakings. The final decision surprised many industry
commentators. As Ivor Ries of EL & C Baillieu Stockbroking Limited publicly
stated: “Furthermore there are no barriers to imports of paint and the three big
retailers, Bunnings, Mitre 10 and Home Hardware, today account for 60% or
more of retail sales. Market power rests with the retailers, not the
manufacturers, something that the ACCC seems to have missed. Although |
stand to be cormected, this may go down as the dumbest decision the ACCC
ever handed down”.

Following the decision of the ACCC, Barloworld's former CEQ, Tony Phillips,
commented: “As we clearly explained to the ACCC in our discussions with
them, the consequence of their decision is that it will not be ‘business as
usual' for our coatings interests in Australia. We are now pursuing options to
restructure our business and as a result, reduce our investment in the country.
Notwithstanding this, we remain committed to the Asia-Pacific region and will
continue to pursue a number of other avenues for expansion in this important
area of the world".

In July of 2007 Barloword announced that agreement had been reached for
the sale of a significant part of the assets of the Coatings Australia business,
including the Villawood factory to PPG for net asset value.

Coatings Australia retained a strategic interest in Australia as the transaction
did not include the Glen Waverley manufacturing facility in Melboume, It will
now be able to focus on certain niche segments in Australia and grow abroad.
This facility will continue to toll manufacture the Bristol range of products for
PPG. Freeword Coatings Australia will also continue to supply colourants to
PPG in the Asia specific region.

248 Freeword Coatings ethos

- 0 T ’ -

FREEWORLD B

COATINGS LIMITED

As it moves towards a new chapter in its already successful history, Freeword Coatings
has developed a unique approach to its business, crealing an operating ethos that may
well set it aside from many other companies operating in the chemical sector of the
market.

Arising from its value based management philosophy and its vision to be a world class
commercially sensible and socially responsible coatings multinational present in
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selected geographies with superior growth, it is committed to reflect its custodianship of
the earth and its resources in an environmentally responsible manner and play within its
means, a progressive role in the conduct of its business operations.

Its commitment to ISO 14001 and OHSAS 18001 standards serves as an indication in
this regard.

Following a systems approach, strategies are being formulated to arrive at a
“‘greenhouse neutral” environmental policy that will reduce the environmental balance
sheet and the development and implementation of a measurable environmental policy
that will reduce the impact on the environment both upstream and downstream of
Freeworld Coatings’ supply chain, working with both suppliers and customers to also
reduce their carbon footprint.

As mentioned in paragraph 1, Freeworld Coatings Group owes its existence to a time
when industrialisation commenced in South Africa with the discovery of gold on the
Witwatersrand. The freeing of the society's prospects to move beyond an agrarian
existence also daes to this era.

While much economic growth and development resulted from this, it was accompanied
by a society organised in a manner that unfortunately alsc produced a world with misery
and lost opportunity for the majority of its inhabitants.

Just as the society acknowledged with its move to a non-racial democratic orderin 1994
that a beneficial relationship can exist between economic growth and human progress,
so the Company is committed to play a role in this regard.

Freeworld Coatings is committed to function in harmony with the boni mores of a non-
racial democratic society and believes business can be conducted successfully in a
manner that contributes to the development goals of not only the country of its domicile,
but also of particulardy those societies with developing economies in which it will
operate.

In two of its recent acquisitionsin the formal regulatory approval process it set out plans
for addressing at scale and over time the upliftment of skills as well as enterprise
development for the industry segments concerned as pant of the business model.

Freeworld Coatings believes it offers products and solutions that not only can protect
and create attractive décor for a better living environment, but which can add
considerably more economic value than their product cost. 1t will continue with R&D to
further enhance this relationship.

The Company's approach to business is mirrored in Freewold Coating's new identity. It
will become a feature on all Freeworld Coating's packaging and product lines,
emphasising the Company's chosen approach to business and our commitment to
being a citizen of the world that operates in a profitable and sustainable, yet socially
responsible manner.

Strategy and prospects [7D5]

The directors of Freeworld Coatings are optimistic about the opportunities and growth prospects
available in South Africa and internationally. Freeworld Coatings’ strategy, as articulated since
2003, is to be a worldclass, commercially sensible and socially responsible company with a
presence in selected high growth multinational geographies, in which all the products and
solutions offered can become leaders in their respective markets.

Freeworld Coatings, curently the 31™ largest coatings company in the world, with the maijority
of its assets in South and Southem Africa, needs to and is intent on significantly growing its size
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and intemationa presence thereby positioning itself over time as one of the largest global paint
competitors.

Freeworld Coalings is proud of its South African domicile. However, the Company needs to turn
its eyes to new international markets to achieve its objectives in an industry which is undergoing
rapid consolidation. Expansion opportunities in Africa are limited by the size of the market which
makes up only 2% of global coating sales. Therefore, it is imperative for Freewarld Coatings not
only to maintain its current relative global position, but in order to advance towards the top 10 in
the industry, to grow significantly through strategically suilable acquisitions abroad.

. Other growth regions of the world are increasing their already substantial share of the world
coatings market, Eastem and Western Europe make up 28% of the global market and Asia
accounts for 31% of international sales. It is therefore critical for Freeworld Coatings to expand
its footprint into these growth areas.

In order to achieve this, Freeworld Coatings has developed a strategy which includes:
= targeting acquistions which complement and further its vision;
+ building its premium and cther appropriate brands;
+ aligning the distribution channels to market;

* lowering overall business system costs by internationally rolling out the new business
mode! under development in China;

s continued investment in R&D, as well as accessing world class and teading coatings
technology through its membership, inter alia, of the CRG| and Nova groups;

¢ further developing the role of tinting systems;
¢ the review of product ranges in terms of composition, characterstics and functionality;

+ focusing on innovation by fully capitalising on the R&D facilities in Alberton (new
product development) and Stellenbosch (polymer research); and

* further developing Freeword Coatings’ already well established relationships with its
international partners which include, inter alia, Akzo Nobel and DuPont,

Freeworld Coatings’ strategy is underpinned by the “value based management” philosophy
which seeks to create value for all its stakeholders including, shareholders, employees,
customers, principals and suppliers as well as the communities in which Freeword Coatings
operates. From a shareholder perspective, the business has been achieving retums well in
excess of its cost of capital, with a place in the top quartile of performers in the global coatings
industry.

South Africa is experiencing strong economic growth and a sustained programme of
infrastructure investment, which is expected to continue forthe next few years.

The emerging middle class, post the 1994 elections, and the build up to the 2010 Soccer World
Cup are also fuelling the Company's growth. Freeworld Coatings is well positioned to benefit
from the resulting increase in:

e infrastructure spend;
* housing development; and
+ vehicle sales,
to be achieved as a result of South Africa’s economic growth.

In addition, Freeword Coatings has established an effective distribution structure that is also
strategically placed to serve the needs of the rapidly growing black middle class.
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Growth into Africa is being assisted by Freeworld Coatings entry into Mozambique, Angola and
Ghana, using the successful model adopted in greenfield manufacturing operations in Zambia
and Malawi. Presently, Freeworld Coatings only has distibutors in these regions.

Additional growth is also expected through parnerships with global textured coating
manufacturers, providing access to the textured coating sector in regions where Freeworld
Coatings currently has a presence.

With the ever increasing pressure from a regulatory and environmental perspective to reduce
and ultimately eliminate VOC from world coatings, the colourant business is ideally placed to
leverage its “zero VOC technology” and know-how into other markets. Such markets will include
Europe and Asia where stringent environmental targets have been legislaled and which
presents vast markets which Freeworld Coatings is succeeding in penetrating.

Selective acquisitions are also expected to further the Company's growth.

The directors of Freeworld Coatings are committed to the development of a prosperous and
non-racial South Africa. The Company believes that the development of BEE initiatives is a
social and commercial imperative for the long-term development and sustainability of the South
African economy and Freeworld Coatings.

Due to the uncertainty and circumstances surrounding the unbunding period of the Group from
Barloworld, it has not been possible to enhance the Company’s BEE plans during this period.

This situation will be addressed after the listing of the Company on the JSE in December 2007,
when, in line with Freeworld Coatings' commitment to empowemment and employment equity, a
BEE equity ownership transaction will be finalised and its employment equity and related plans
will again be accelerated.

Experienced management team
The Freeword Coatings management team has an established track record and a strong base
of experience, which is reflected by their combined 119 years of service in the coatings industry.

The current Freeworld Coatings management team, which took the helm of the Company in
2003, has more than doubled the value of the Group in the four years to 2006, ensuring that the
business has achieved top quintile returns in comparison to its global peer group.

Freeword Coatings Group has demonstrated its ability 1o successfully add value through
strategic acquisitions and integrate them successfully into the business. No part of Freeworld
Coatings will be managed by a third party. [7B10]

“The essence of our brand is a free thinking, responsible
and successful innovator.”

André Lamprecht




FINANCIAL INFORMATION [7E3, 7E10]
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3.2
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3.6

Historical financial information for the financial years ended 30 September 2005,
30 September 2006 and 30 September 2007 is set out in Annexure 1 to this pre-listing
statement.

The independent reporting accounfants’ report on the historical financial information of
Freeworld Coatings is set out in Annexure 2 to this pre-listing statement.

Unaudited pro forma financial information for the year ended 30 September 2007 is set out in
Annexure 3 to this pre-listing statement,

The independent reporting accouniants' report on the unaudited pro forma financial information
of Freeworld Coatings is set out in Annexure 4 to this pre-listing statement,

Up to the last practicable date, there has been no material change in the financial or trading
position of Freeworld Coatings since the financial year ended 30 September 2007.

Loans
361 Borrowing powers [7.A.12 and 7.A.13]

Extracts from the ardicles reflecting the bomowing powers of Freeworld Coatings
exercisable by the directors and the manner in which such borrowing powers may be
varied are set out in Annexure 5 fo this pre-listing statement. The borrowing powers of
directors of subsidiaries are restricted only by the limits, if any, imposed by Freeworld
Holdco.

The borrowing powers of the Group have not been exceeded during the three years
preceding the date of this pre-listing statement. There are no restrictions on the
borrowing powers of Freeworld Coatings and its subsidiaries other than as contained in
the articles as set out in Annexure 5 and the funding agreements mentioned in
paragraph 3.6.3. The Company has not applied for foreign funding and bormowings have
therefore not been restricted in terms of Exchange Control Regulations. [7.A.13)

36.2 Borrowings

There are no third party loans to Freeworld Coatings which are outstanding and no
member of the Group has any conversion or redemption rights. Neither Freeworld
Coatings nor its subsidiaries have any debts that are repayable within the next 12
months [7.A.15{g)]. There is cumently no loan capital outstanding [7.A.19].

36.3 Matenal loans

The listing and unbundling of Freeworld Coatings required an alteration to its capital
structure and subsequent payment of R300 million to Barloworld. In consequence and
to fund its ongoing working capital and other funding requirements, the following
material loans have been entered into.

a. Senior term loan — Facilty A

Borrower Freeworld Coatings

Lenders Nedbank
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Amount

Purpose

Term
Interest rate

Payment profile

Guarantee

Funding of repayments

R150 million

Funding of Freeworld Coatings and settlement of debt
owing to Barloworld

7 years from drawdown date
6 month JIBAR plus 1680 basis points
Capital moratorium of 1 year

Thereafter an amortising profile of semi-annual equal
total instalments, payable in arrears over the remaining
term, comprising capital and interest

Not applicable

Intemally generated cash flows

b. Senior term loan — Facifty B

Borrower Freeworld Coatings

Lenders Nedbank

Amount R150 milfion

Purpose Funding of Freeword Coatings and settlement of debt
owing to Bardoworld

Term 7 years from drawdown date

Interest rate 6 month JIBAR plus 180 basis points

Payment profile

Guarantee

Funding of repayments

Capital moratorium of 2 years

Thereafter an amortising profile of semi-annual equal
total instalments, payable in arrears over the remaining
term, comprising capital and interest

Not applicable

Intemally generated cash flows
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c. Seniorterm loan — Facility C

Borrower Freeworld Coatings

Lenders Nedbank

Amount R300 million

Purpose Funding of Freeword Coatings and settlement of debt
owing to Barloworld

Term 7 years from drawdown date

Interest rate

Payment profile

Guarantee

Funding of repayments

6 month JIBAR plus 195 basis points

Capital is repayable by way of a single bullet payment
at the end of the term

Not applicable

Intemally generated cash flows

d. Working capital facility

Borrower Freeworld Coatings

Lenders Nedbank

Amount R400 million

Purpose Funding of Freeworld Coatings and settlement of debt
owing to Barloworld

Tem General banking facility repayable on demand and

Interest rate
Payment profile
Guarantee

Funding of repayments

subject to annual review

One month JIBAR plus 120 basis points
No fixed payment terms

Not applicable

Internally generated cash fows

The funds will be advanced to Freeworld Coatings in terms of these facilities prior {0

the listing date in order to:

* repay the existing Bardoworld term loan of approximately R800 million; and

»  provide for Freeworld Coatings ongoing funding requirements including ongoing

capital expenditure.
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The borrowings set out above are unsecured.

364 Material inter-company finance and other transactions [7D7]

Material inter-company finance as at 30 September 2007 R'000

Barloworld Plascon

- Loan balance owing to Freeword Coatings Investments at 34,285
30 September 2007
Plascon Property
- Loan balance owing to Freeworld Coatings Investments at 23,492
30 September 2007

The loans are unsecured, have no fixed terms of repayment and are interest free.

36.5 Loans receivable [7.A.20 & 7.A.22]

No material loans were made by Freeworld Coatings and/or any of its subsidiaries as at
the last practicable date.

3.7 Material commitments, lease payments and contingent liabilities [7.A.17]

3.7.1  Capital expenditure commitments

Capital expenditure commitments as at 30 September 2007 R'000
Contracted 18,395
Approved but not contracted 10,193

28,588

The above capital expenditure commitments are in refation to property, plant and
equipment. The Group has no material expenditure commitments regarding intangible
assets. Capital expenditure will be funded by a combination of external borrowings and
cash flow from operations.
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3.7.2 Lease commitments

Lease commitments as at 30 September 2007 R’000

- Extemal

Land and buildings 4,344

Motor vehicles 564

Other 284
5,192

External lease payments relate to operating lease obligations of Freeworld Coatings
and its subsidiaries in relation to committed minimum lease payments for the financial
year ended 30 September 2008.

3.7.3 Contingent liabilities

The Company has provided a guarantee at 30 September 2007 for R4.0 million on
behalf of Valspar SA (Proprietary) Limited and R0.5 million on behalf of Paint Junction
(Proprietary) Limited in respect of overdraft facilities with Nedbank and Standard Bank
respectively.

Other than as disclosed above, there are no other material commitments, {ease payments and
contingent liabilities.
Intangible assets

The excess of the purchase price over the net assets of the Group, just prior to the
corporatisation, of R2,7 billion has been allocated as follows:

R'000
Property revaluations 212,652
Intellectuai capital and brands 686,100
Goodwill 1,807,079

Goodwill is created on any acquisition or business combination where the purchase price
exceeds the fair value of all tangible and identifiable intangible assets and liabilities including
the fair value of any contingent liability brought on balance sheet.

Working capital statement [TET]

The directors are satisfied, having considered the effects of the unbundling and the separate
listing of Freewoerld Coalings, that:

* the Company and the Group will be able, in the ordinary course of business, to pay its
debts for a period of 12 months from the date of this pre-listing statement;

» the assets of the Company and the Group will be in excess of the liabilties of the
Company and the Group, for a period of 12 months after the date of this pre-listing
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statement, measured in accordance with the accounting policies used in the audited
annual financial statements for the year ended 30 September 2007;

» the ordinary share capitd and reserves of the Company and the Group will be adequate
for a period of 12 months from the date of this pre-listing statement; and

s the working capital of the Company and the Group will be adequate for a period of 12
months from the date of this pre-listing statement.

4, DIRECTORS AND SENIOR MANAGEMENT

4.1

4.2

Details of the directors and senior management [7.B.1, 7.B.2, 7.B.3 and 7.F.6(e) & 4.8]

The names, ages, business addresses, functions, qualifications, occupations, nationalities and
brief CVs of the directors and senior management are set out in Annexure 6 [781, 7B2, 785,
7F6, 7B12).

None of the directors have declared:

* any bankruptcies, insolvencies, or individual voluntary compromise arrangements:
(7.2.7 (N

e any receiverships, compulsory liquidations, creditors voluntary liquidations,
administrations, company voluntary arrangements or any compromise or arrangement
with creditors generally or any class of creditors of any company where the director is or
was a director with an executive function of such company at the time of or within the
twelve months preceding any such event(s);

= any compulsory liquidations, administrations or partnership voluntary arrangements of any
partnership where the director is or was a parntner at the time of or within the twelve
months preceding such event(s); [7.B.2(h)]

+  any receiverships of any asset(s) of the director or of a partnership of which the personis
or was a partner at the time of or within the twelve months proceeding such event(s);
[7.B.2 (i)

s any details of any public criticism of the director by statutory or regulatory authorities,
including recognised professional bodies, and whether the director has ever been
disqualified by a court from acting as a director of a company or from acting in the
management or conduct of the affairs of any company; [7.B.2 (j)] and

=  any offence involving dishonesty. [7.B.2(k)]

All of the existing directors have submitted or will submit to the JSE duly completed director's
declarations in compliance with Schedule 21 of the JSE Listings Requirements, while newly
appointed directors will submit to the JSE duly completed declarations in compliance with
Schedule 21 of the JSE Listings Requirements. [7.B.3]

Terms of office of directors [7B5]

Executive directors have no fixed-term service contracts and conditions of employment are
governed by engagement letters. [7.F.3] Executive directars retire between the ages of 55 and
65 [7.B.11 {d)). Pension and provident fund payouts are based on period of service and no
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4.5

4.6

provision is made for restraint of frade contract payments for executives [7.B.5] [7.F.3]. No
person has any right to appoint any director other than in the terms of the articles.

Directors powers [7TA12, 7B6)

The relevant provisions of the articles of association of Freeworld Coatings goveming the
qualification, remuneration and borrowing powers of direclors are set out in Annexure 6 to this
pre-listing statement.

The borrowing powers of Freeworld Coatings and its subsidiaies have not been exceeded in
the past three years.

Directors’ interests in securities [7B20]

The interests of the directors in Barloworld shares as at the last practicable date and as they are
expected to be in Freeworld Coatings immediately following the listing are disclosed below:

Beneficial Non-beneficial
Executive Direct Indirect Direct Indirect Total
directors
A.J. Lamprecht 3,000 - - - 3,000
D.A. Thomas 5,000 - - - 5,000
8,000 - - - 8,000

Directors’ interests in transactions

No director has or had any interest, whether direct or indirect, in any transaction which is or was
unusual in its nature or conditions or significant to the business of the Group taken as a whole
and which was effected by the Company during the cument or immediately preceding financial
year, or during any earlier financial year and which remains in any respect outstanding or
unperformed. [7.B.21]

No director has been paid any monies to induce them to become a director in the three years
preceding the date of this pre-listing statement. [7.B.19)]

The articles of Freewarld Holdco provide that any director who has an interest in a contract or
arrangement with the Company is obliged to declare that interest in terms of the Companies Act
and shall not be entitled to vote in a resolution relating thereto.

Remuneration of directors

The remuneration received by the directors is in respect of their directorships in the Group.
Relevant exiracts detailing directors' remuneration are set out under directors emoluments in
Annexure 5 to this pre-listing statement. [7B7)

Execulive directors may be eligible for incentive-based bonus payments at the discretion of the
Remuneration Committee. It is not anticipated that the listing of Freeworld Coatings on the JSE
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5.

will result in any changes to the remuneration of the directors, other than set out in Annexure 6,

[789]

Other than the amounts due to the Barloworld share trust as indicated in the table below, no
loans have been made or security fumnished by Freewodd Coalings and or any of ils

subsidiaries to or for the benefit of any director. [7.A.21]

Director Number  Company Date Amount due
of shares

DA .Thomas 5,000 Barloworld Limited 31 August 2007 R118 575.80

D.A Thomas 5,000 Pretoria Portland Cement oy 112007  R118 575.60

Company Limited

During the year ended 30 September 2007, there are no fees paid or accrued to a third party in
tieu of directors fees, and no management funclion is expected to be outsourced in the

foreseeable future. [788, 7B10]

There are no service contracts, exisling or proposed, between any direclor and the Company or
any subsidiary and any member of the administrative/management or supervisory bodies which
provides for benefits on termination of employment other than payments in lieu of salary and
benefits and any expenses owed. No provision is made for retrenchment packages or restraint

of trade payments.

SHARE CAPITAL AND SHARE PREMIUM [4.26(a),4.28(b),7Ad]

5.1 Authorised and issued share capital

The authorised and issued share capital of the Company, at the last practicable is set out below.

Freeworld Coatings has no treasury shares or debertures. [7.A.6{a), 7.C.2(g)]

R'000
Authorised share capital
300,000,000 ordinary shares of 1 cent each 3,000
Total authorised share capital 3,000
Issued share capital
203,843,388 ordinary shares of 1 cent each 2,038
Share premium
On 203,843,388 ordinary shares of 1 cent each 2,597,962
Total issued share capital and share premium 2,600,000
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5.5

5.6

At the date of listing, the authorised share capital of Freeworld Coatings will comprise
300,000,000 ordinary shares with a par value of 1 cent each. The exact number of Freeworld
Coatings ordinary shares to be listed will be determined immediately prior to the listing and is
dependant on the number of Barloworld share options that will be exercised between the last
practicable date and the date of the listing and will be egual to the number of Barloworld shares
then in issue. Up to 2,027,382 Barloworld ordinary shares can still be issued under the existing
share incentive schemes of Barloworld. There have been no consolidations or sub divisions of
Freeworld Coatings shares in the last 3 years [7A9). The ordinary shares are the only class of
security in issue. There are no other classes of securities listed on any other exchange [7.A.11].

Alterations to share capital [7.A.8,7.A.987.D.1 {(¢)]

To prepare the Company for listing, Barloworld embarked on a corporate restructuring just prior
to the financial year end which resulted in the consolidation of the Group which in tum acquired
the various Group businesses from Barioworld for R3.5 billion with R2.6 billion thereof settled
through the issue of 203,843,388 shares of 1 cent each and the balance of R900 million being
paid to Barlowortd prior to the listing. Other than as set out above, there have been no
alterations to the Freeworld Coatings share capital or any of its subsidiaries in the 3 years
preceding the last practicable date.

Freeworld Coatings share incentive schemes [TA23, 7A24]

Prior to the listing and unbundling of Freeworld Coatings, certain employees of Freeworld
Coatings participated in Barloworld share option schemes. The interest of these employees in
the Barloworld share option schemes will remain unchanged. Freeworld Coatings has adopted
new schemes. The selilement principles and provisions that will apply to the newly adopted
Freeworld Coatings share incentive plans ar set out in Annexure 7.

Dividends and dividend policy [7C11,7C12, 7C13]

The Freeworld Coatings directors intend to declare an annual dividend. The dividend policy will
be reviewed by the Freeworld Coatings directors from time to time in light of the then prevailing
circumstances and cash requirements of Freeworld Coatings. Dividends will be declared in
November each year.

Any dividend remaining unclaimed for a period of three years from its declaration may, provided
that notice of the declaration has been given to the person entitled thereto by prepaid letter sent
to his last registered address, be forfeited by resolution of the directors for the benefit of the
Company. There no arrangements under which future dividends are waived or agreed to be
waived [7.C.13).

Control of share capital [7A10]

The unissued authorised shares of the Company, are under the control of the directors in terms
of the provisions of sections 221 and 222 of the Companies Act and any issue thereof is subject
to the JSE Listings Requirements.

Rights attaching to Freewerld Coatings shares [7TA6, TAT, T.A.23, 7.A.24]]

All Freeworld Coatings shares, at the date of listing, will be of the same class and rank parn
passu in every respect. There are no preferential conversion or exchange rights of any kind
attached to Freeworld Coalings shares [7.A.23]. Subscribing for shares will include acquiring
them from a person to whom they were allotted or were agreed to be allotted with a view to
selling them (7.A.24]. All shares will be entitled to have equal rights to participate in capital,
dividend or profit distributions by Freeword Coatings. Any variation in the rights attaching to
Freeworld Coatings shares will require a special resolution of Freeworld Coatings shareholders
in genera meeting in accordance with the articles.
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In accordance with the articles, at any general meeting of Freeworld Coatings sharehdders,
every Freeworld Coatings shareholder present in person or by authorised representative shall
have one vote on a show of hands, provided thal a proxy shall, irrespective of the number of
Freeworld Coatings shareholders that proxy represents, have only one vote. On a poll, every
Freeworld Coatings sharehoder present in person or by proxy shall have one vote for each
ordinary share held by him/it.

6. INFCRMATION ON SHAREHOLDERS

6.1 Major sharehoiders [7TA25, TA26, TA27, 7.D.8]

Coatings has been a wholly owned by Barloworld for the five years prior to the last practicable
date [7.D.8]. Following the unbunding, Barloworld shareholders will hold Freewordd Coatings
ordinary shares in proportion to their shareholdings in Barlowordd. Consequertly, Freeworld
Coatings shareholders, directly or indirectly, beneficialy holding 5% or more of the ordinary
issued share capital of Freeworld Coatings, after the unbundling, based on their Barloworld
shareholdings at the last practicable date, excluding Freeword Coatings directors, will be as

follows:
Number of ordinary
shares % of issued ordinary
immediately share capital
following the immediately
listing and following the
unbundling listing and
Name (million) unbundling
Public Investment Corporation 337 16.50
Sanlam Investment Management 223 10.97

Save as indicated above, the directors are not aware of the existence of any shareholder who
beneficially owns 5% or more of the issued share capital of Bartoworld, and will hence own 5%
or more of Freeworld Coatings, based on the shareholdings in Barloworld at the last practicable
date. Subsequent to the unbundiing, as far as the directors are aware, there will be no
controlling shareholders of Freeworld Coatings [7.D.8].

7. ACQUISITIONS AND DISPOSALS

7.1 Business and property acquisitions [7D9 & (7E4 — 7E®)]

The material business and propenty acquisitions made during the three years preceding the last
practicable date are set out in Annexure 13. There are cumently no proposed acquisitions by
Freeworld Coalings or any of its subsidianes of any securities, the business undertakings of any
other companies or any immovable property or fixed assets or any options to acquire such
property or fixed assets.

7.2 Disposals [7D10]

There has been no material property disposed of during the three years preceding the last
practicable date, other than the disposal of Australian assets, as more fully described in clause
2.4.7.2, or proposed 1 be disposed of by Freeworld Coalings or any of its subsidiaries.
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7.3

7.4

Principal immovable property and leasehold properties [7D6]
Details of the principle immovable properties owned by Freeworld Coatings and its subsidiaries
and those leased by Freeworld Coatings and its subsidiaries are set out in Annexure 8.
Valuations

External valuations in respect of the properties held by Plascon Property and Freeworld
Coatings Australia, as per Annexure 8, were performed during the financial year ended 30
September 2007. Copies of these valuation reports are available for inspection.

GENERAL [7Ds, 7D10]

8.1

8.2

8.3

8.4

8.5

Corporate governance [7.F.5 and 7.F.6]

Freeworld Coatings has adopted the corporate governance principles of Barloworld which has
long espoused high standards of ethical behaviour and corporate govemance. Freeworld
Coatings is committed to the principles of openness, integrity and accountability in its dealings
with all stakeholders and supports the code of corporate practices and conduct as
recommended by the King Il report on corporate governance. Extracts of the corporate
governance polides adopted by Freeworld Coatings are set out in Annexure 9.

Litigation statement [7D11]

The Group is not, and has not in the 12 months preceding the date of signature of this pre-
listing statement, been involved in any material legal or arbitration proceedings which may have
or have had a material effect on the financial position of the Group, nor is the Group aware of
any such proceedings that are pending or threatened.

Material contracts [7.F1-7.F.4]

There are no material contracts that have been entered into by the Company or a member of
the Group within the two years immediately preceding the last practicable date or are, or may
be, material to Freeworld Coatings or its subsidiaries at the last practicable date otherwise than
in the ordinary course of business.

No conitracts entered into at any time contain an obligation or settlement that is material to
Freeworld Coatings or its subsidiaries at the last practicable dale.
Material changes [7.E.10]

Other than the new funding facilities detailed in paragraph 3.6.3, there have been no material
changes in the financial or trading position of Freeworld Coatings and its subsidiares that has
occurred between 30 Sepember 2007 and the last practicable dak.

Management contracts [7B10]

There are no management contracts cumrently cutsourced or expected to be outsourced.

ADVISORS CONSENT AND INTERESTS [7TF7 AND §.5.6]

Each of the merchart bank and sponsor, legal adviser, auditor, reporting accountant and transfer
secretaries have consentad in writing to act in the capacities stated and to their names being included
in this preisting statement and have not withdrawn their consent prior to the publication of this pre-
listing statement.
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10.

11,

None of the advisers of the Company had an interest in the issued share capilal of the Company at
the last practicable date,

The reporting accountants and auditors have given, and have not withdrawn, their consents to the
issue of this circular with their reports included herein in the form and context in which they appear.

EXPENSES RELATING TO THE LISTING [7B17]

The cash expenses of the lisling, as detailed below, are estimated to be R8.50 million. All the fees
payable to the parties below are exclusive of VAT.

R’'000
Merchant bank and sponsor’ 2 800
Attomeys 750
Reporting accountants and auditors 350
Design and implementation of share incentive scheme — KPMG 1000
Printing and publication costs — Ince 600
Design and launch o new corporate identity — Magna Carta 1700
Trade name search 300
JSE listing and documentation fees 1000
Total 8 500

Note:

" Details of the advisors are set out in the “Corporate Information and Advisors” section of the pre-
listing statement.

These costs will be borne by Freewond Coatings.

No amounts were paid, or have accrued as payable, within three years preceding the last practicable
date, or are proposed to be paid to any promoter.

No promoter had any materal beneficial interest, direct, or indirect, in the promotion of Freeworld
Coatings or in any property acquired or proposed to be acquired by Freeworld Coatings out of the
proceeds of the issue or during the three years precedingthe last practicable date [7.8.14, 7.8.18).

There have been no commissions paid or payable in respect of underwriting. There have been no
commissions, discounts, brokerages or other special terms granted during the three years preceding
the last practicable date in connection with the issue or sale of any securities, stock or debentures in
the capital of Freeworld Coaltings, where this has not been disclosed in any audited annual financial
statements (7.B.15, 7.B.186),

DIRECTORS’ RESPONSIBILITY STATEMENT [7B22]

The directors of Freeworld Coatings, whose names are set out herein, collectively and individually
accept full responsibility for the accuracy of the information given and certify that, to the best of their
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knowledge and belief, there are no facts that have been omitted which would make any statement
false or misleading, and that all reasonable enquiries to ascertain such facts have been made and that
this pre-listing statement contains all information required by law and the Listings Requirements.

12. DOCUMENTS AVAILABLE FOR INSPECTION [761]

Copies of the following documents will be available for inspection at the South African registered
office of Freeword Coatings during nomal business hours (excluding Saturdays, Sundays and
public holidays) from the date of issue of this pre-listing statement up to and including 3 December

2007.

the Memorandum and Articles of Association of Freeword Coatings and its major
subsidiaries;

the annual financial statements of Freeworld Coatings for the three financial years ended
30 September 2007,

the signed independent reporing accountants report on the historical information of
Freeworld Coatings;

the lalest sworn appraisals or valuations relative to movable and immovable property and
items of a similar nature;

written consents of the merchant bank and sponsor, investment bank and transaction
sponsor to Baroworld, attorneys, reporting accountants and auditors and transfer
secretaries 1o the inclusion of their names in this document in the context and form in which
they appear;

the staff incentive plans to be implemented by the Freeworld Coatings;
a copy of the Barloworld circuar; and

a signed copy of this pre-listing statement (available in English only).

There are no trust deeds or agreements affecting the governance of Freewordd Coatings or the
interests of Freeworld Coatings shareholders.

SIGNED IN

JOHANNESBURG ON BEHALF OF THE BOARD OF DIRECTORS OF

FREEWORLD COATINGS. [7823]

A_J. Lamprecht
CEO
26 October 20

Johannesburg
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Annexure 1 [TE3, 8.1, 8.12]

REPORT OF HISTORICAL FINANCIAL INFORMATION

[8.2(a) 8.3-8.14)]
1. INTRODUCTION

The Group was initially incorporated as Herbert Evans & Co, an unlimited company in October 1922, It then
converted first to a privale limited liability company in October 1940 and then to a public company, Herbert
Evans & Company Limited in March 1945, The Group changed its name to Plascon Evans Paints Limited in
July 1971, whereafter it was purchased by the then Barlow Rand Group Limited and was converted back to
Plascon Evans Paints {Proprietary) Limited, becoming a wholly owned subsidiary of Barlow Rand Limited.
Subsequertly, the Group underwent a number of name changes, to Plascon (Proprietary) Limited in April
1991 and then to Barloworld Coatings (Proprietary) Limited in 2001.

Various acquisitions took place during the period 2004-2006, with ICC acquired in April 2004, Hamilten
Brush purchased in October 2004, Prostart Investments purchased in February 2006 and Midas Earthcote
purchased in May 2006.

In July 2007 Freeworid Coatings sold a large portion of the Australian business to PPG , retaining a strategic
presence in Australia where manufacture product is currently tolled.

As pan of the corporatisation process to allow Barloworld to list and unbundle the Group separately on the
JSE, a new holding company for the Group was incorporated in August 2007, namely Freeworld Coatings.
On the 28th September 2007, as part of this corporatisation process, assets were sold across to their new
entities within the corporatised Group at market value. This resulted in a R212 million revaluation of poperty,
the inclusion of the Plascon intdlectual property at R686 million and a goodwill figure of R1,807 million.

The financial information of Freeworld Coatings for the three years ended 30 September 2005, 30
September 2008 and 30 September 2007 is set out below.

The report on this historical financia! infermation is the responsibility of the directors of Freeworld Coatings
[8.1]).

Other than the restructuring and the pro forma effects which are set out in Annexure 3, no material fact or
circumstance has occurred between the latest financial year end of Freeworld Coatings and the dale of the
prelisting statement.

2. BASIS OF PREPARATION

The financial statements are prepared in accordance with the accounting pelicies of the Company [8.5].

The financial statements represent the combined financial statements of Barloworld Coatings (Proprietary)
Limited, Barloworld Plascon Namibia (Proprietary} Limited, Barloworld Plascon Bolswana (Proprietary)
Limited, EBlajohn Properties (Proprietary) Limited, Foresston (Hong Kong) (Proprietary) Limited and
Barloworld Coatings Australia (Praprietary) Limited which previously operated as separate entities within
Barloworld. As indicated above, on the 28th September 2007 the Group was corporatised into a consolidated
group of companies through a transaction under common control and the restructuring rules under the
Income Tax Act, which is outside the scope of IFRS 3, Business Combinations.
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As there is no guidance in IFRS on corporatisation, management has elected to present the results for these
operations as though the transaction had occurred at 1 October 2004. The effects of any inter-company
transactions have been eliminated in determining the results of the corporatised entities for the period.
Similarly, the consdlidated balance sheets with related notes have been presented as though the assets and
liabilities of the combined ertities had been transferred at 1 Oclober 2004,

3. COMMENTARY

2007

Revenue increased by 16% tc R2,357 million buoyed by continued volume growth, particulady in the
Decorative segment and coupled with the results of our automotive refinish distributor, Prostart Investments
and the niche specialist coatings manufacturer, Midas Earthcote which were acquired during 2008, being
recorded for a full year

Operating profit rose by 13% to R371 million with the operating margin declining slightly to 15,7%, due to
increases in raw material costs (2006:16,3%)

Decorative Coatings performed strongly, recording a 13% increase in revenues and increased operating
profit to R255 million. The Plascon flagship brands of infer afia Double Velvet, Wall & All. Velvaglo,
Cashmere and Micatex all showed good growth, benefiting from continued media and brand investment.

Performance Coatings overall posted a solid result with operating profil increasing by 7% to R116million.
However, individual performances were mixed with Colourants recording strong growth both domestically as
well as into export markets, whilst tumover in Automotive Coatings was adversely affected by a reduction in
the volume of vehicles manufactured and sold

The new warehouse facility for Archtectural/Decorative Coatings and Automotive Coalings in Port Elizabeth
was completed, which will allow rationalisation of Freeworld Coatings logistical network in the Eastem Cape.
The Mobeni Site upgrade included in the capex plans over the pericd 2006-2009 has continued through the
year wilh improvements to workflow and the consolidation of sister companies on the site.

2006

Revenue increased by 23% to R2,025million, of which R258million, or 13% is attributable to the acquisition
of an automotive distributor (Prostart Investments) in February 2006 and a niche specialist coatings
manufacturer (Midas/Earthcote) in May 2006, with both the Decorative Coatings and Performance Coalings
segments recording solid growth in their existing businesses.

Operating profit increased, in line with the revenue increase of 23%, to R329 million. Although gross margins
came under pressure towards the end of the year, improved utilisation of our embedded capaciy enabled us
to maintain the operating margin at 16%

Barloword Plascon increased tumover by 10%, on the back of another good year for the market and overall
economic performance. The retail sector grew by 12% reflecting the continued investment by consumers in
their homes. Trade sales showed growth of 14% driven by commercial development and refurbishment as
the building industry continued to expand. The industrial business also picked up with strong sales into the
roadmarking and protective coatings segments. The other African operations posted a strong performance
with turnover up 20% over the prior year,

The year under review was also a successful one for the automotive grouping of business units. The wholly
owned automolive refinish business experienced an excellent year, capitalising on the growth in the vehidle
population following buoyant vehicle sales over the fast few years, and the introduction of water borne
technology. The acquisition of Prostart, a national distributor of automotive refinish coatings and ancillary
products, was concluded and has more than met expectations. The joint venture with DuPont, which
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supplies the automotive manufacturing plants, has again performed satisfactorily and continues to maintain
its position.

The colourant business had a good year achieving an annual volume growth of 19%. Export volumes
increased substantially over the year and now contribute more than 42% of sales volumes.

Hamilton Brush posted a solid result for the year. Although sales were up 13% on last year, the planned
increase in operational costs and capex aimed at achieving longer term efficiencies combined with a
weakening rand impacted negatively on margins and resulted in operating profit being marginally down.

The Midas business, which was acquired on 1 May 2006, has two main fines of business; its high-end
Earthcote range of wall coatings business with its 34 franchised concept stores located in premium retail
locations around South Africa and the Midas branded paint range focused on the contractor market.
Operating profit for the five months to September was in line with our expectations.

2005

Overall revenue increased by 11% to R1,639 million, with operating profit increasing by a creditable 34% to
R267 million as a result of an improved sales mix, improved procurement and increased operating
efficiencies.

The Decorative Coatings segment had a good year with retail sales up 10% on the back of investment by
consumers in their homes, and a 12% increase in Trade sales as the building industry continues to
experience good growth. Industrial sales were steady as the strong rand continues to hamper importers. The
other African operations with revenue of R129 million posted a satisfactory overall performance
naotwithstanding lower than anticipated construction activity in these territories.

Revenue in the Performance Coatings Segment increased by 23,9% to R347 million, with operating profit at
R83 million increasing by a pleasing 56%

The Automotive Coatings businesses again performed well with a revenue increase of 6,3% in the whaolly
owned refinish business translating into a particularly pleasing 31,2% operating profit increase. The joint
venture with Du Pont in the original equipment manufacturing sector of the automotive coatings market
posted a satisfactory result despite difficulties in the market place.

The Colourant businesses also had a successful year, strengthening their position in South Africa and the
neighbouring territones and growing in export markets. We acquired the remaining 50% of the shares on 1
April 2004 and consequertly the results of Colourant business for the first half were accounted for as income
fram associates, with the second half's results being fully consolidated. This was reflected in the Revenue
growth of R31 million. The Colourant manufacturing site in Midrand saw significant capital investment to
upgrade and increase capacity.

Hamilton Brush, which was acquired on 1 October 2004, was successfully integrated into the Group and
delivered results in line with expectations.
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REPORT OF HISTORICAL FINANCIAL INFORMATION

CONSOLIDATED BALANCE SHEET
at 30 September

2007 2006 2005

Notes R'000 R’000 R'000
ASSETS
Non-current assets 3198 212 450 347 321708
Property, plant and equipment 2 506 503 234 804 169 403
Goodwill 3 1833060 30981 21044
Intangible assets 4 756 805 72106 17176
Investment in associates and joint ventures 5 65 850 82 809 87 464
Finance lease receivables 6 565 748 -
Long-term financial assets 7 5512 & 884 -
Defemed taxation assets 8 24 917 22017 26 621
Current assets 813132 805 964 608 648
Inventories 9 348 505 344 666 257 575
Trade and other receivables 10 455 671 436 408 331 451
Taxation - 2572 5438
Cash and cash equivalents 11 8 956 22 318 14 184
Total assets 4011 344 1256 311 930 356
EQUITY AND LIABILITIES
Capital and reserves
Share capital and premium 12 2 600000 12751 12 751
Other reserves 13 - 6732 857
Retained income 13 - 353 942 2988 193
Interest of shareholders of Coatings Limited 2 600 000 373425 311801
Minority interest 13 18 826 15 781 1125
Shareholder loans 14 - 300 369 188 963
Interest of all shareholders 2618 826 689 575 501 889
Non-current liabilities 34430 26 210 57 569
Interest-bearing 15 - 6 094 -
Defemed taxation liabilities 8 11 508 11233 13 396
Provisions 16 22922 8883 44173
Current liabilities 1 358 088 540 528 370898
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Trade and other payables 17 435228 401 256 321850
Provisions 16 11 981 17 494 2615
Taxation 10 87¢ 10 566 5519
Amounts due to bankers and short-term loans 18 900 000 111 210 40914
Total equity and liabilities 4011344 1256311 930 356
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CONSOLIDATED INCOME STATEMENT
for the year ended 30 September

2007 2006 2005
Notes R'000 R'000 R'000
CONTINUING OPERATIONS
Revenue 19 2 356 864 2025167 1638 964
Operating profit before goodwill amortisation 20 370877 329 528 267 489
Goodwill amortisation 3 - - -
Operating profit 370877 329 528 267 489
Fair value adjustments on financial instruments 21 (6 309) 8 853 (297)
Finance costs 22 (18 143) (14 080) (11 899)
Income from investments 23 5 962 8436 7 884
Profit before exceptional items 352 387 332737 263 177
Exceptional items 24 - (1819} 10 244
Profit before taxation 352 387 330918 273 421
Taxation 25 (105 847) (95 387) (82 693)
Profit after taxation 246 540 235531 190 728
Income from associates and joint ventures 5 15701 18 076 19 908
Net profit 262 241 253 807 210634
Attributable to:
Minority shareholders 4139 3 547 234
Coatings shareholders 27 258 102 250 060 210 400
262 241 253607 210 634
Ordinary Shares(‘000)
-Issued 203 843 203 843 203 843
Earnings Per Share (cents) 127 123 103
Headline Eamings Per Share {cents) 127 123 98
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CONSOLIDATED CASH FLOW STATEMENT
for the year ended 30 September

2007 2006 2005

Notes R’000 R'000 R’'000
CASH FLOWS FROM OPERATING ACTIVITIES
Cash receipts from customers 2 337 601 1920 210 1 584 880
Cash paid to employees and suppliers (1916330) (1603109) (1371840
Cash generated from operations A 421271 317101 213040
Finance costs (18 143) (14 080Y {11 899)
Realised fair value adjustments on financial (6 309) 8 853 (297)
instruments
Dividends received from associates 11 417 23459 9923
Interest received 5962 8 436 7 884
Taxation paid B (97 780) (92649) (112 465)
Cash flow from operations 316 418 251120 106 186
Dividends paid {including minority shareholders) {179 392) (198 396) (305 794)
Cash inflow/(outflow) from operating activities 137 026 52724 (199 608)
CASH FLOWS FROMINVESTING ACTIVITIES
Acquistion of subsidiaries, investments and C (2493 179) (116 722) (17 935)
intangibles
Proceeds on disposal of subsidiaries,
investments
and intangibles D 21554 3887 3663
Acquisition of other property, plant and (103 309) (94 521) (47 450)
equipment
Proceeds on disposal of property, plant and 12607 9102 3787
equipment
Net cash used in investing activities (2 562 326) {198 254) (657 945)
Net cash inflow/(outflow) before financing (2 425 300} (145 530) {257 553)
activities
CASH FLOWS FROM FINANCING ACTIVITIES
Additional Equity funding 1629 241 - -
(Repayment)/Proceeds of long-term bomrowings 593 906 97 181 32781
Increase/(decrease) in short-term interest-bearing 188 791 56 483 25578
liabilities
Net cash from financing activities 2411938 153 664 58 359
Net increasel{decrease) in cash and cash (13 362} 8134 (199 194)
equivalents
Cash and cash equivalents at beginning of year 22 318 14 184 213378
Cash and cash equivalents at end of year 8 956 22 318 14184
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NOTES TO THE CONSOLIDATED CASH FLOW STATEMENT

for the year ended 30 September

2007 2006 2005
R’000 R’000 R’000
A. Cash generated from operations is calculated
as follows:
Profit before taxation — continuing opaations 352 387 330 918 273 421
Adjustments for:
Depreciation 38123 35660 31664
Amortisation of goodwill 0] 0 0
Amortisation of intangible assets 1401 4042 2230
(Profit)/Loss on disposal of plant and equipment - (525) 25
including rental assets
Loss on disposal ofintangible assets - 27 -
Interest received {5 962) (8 436) (7 884)
Finance costs 18 143 14 080 11 899
Fair value adjustments on financial instruments 6 309 (8 853) 297
impairment losses - - -
Other non-cash flow items - (3173) (1013)
Operating cash flows before movements in
working capital 410 401 363 740 310639
Movement in working capital 10 870 (46 639) (97 599)
Increase in inveniries (3 839) (34 630) (38 924)
(Increase)/Decrease in receivables (19 263) (49 735) (40 754)
Increase/{Decrease) in payables 33972 37726 {17 921)
Cash generated from operations 421 271 317101 213 040
B. Taxation paid is reconciled to the amounts
disclosed in the income statement as follows:
Amounts unpaid less overpaid at beginning of year (7 994) 8hH (37 712)
Per the income statement (excluding deferred (100 665} (92 138) (73 307)
taxation)
Adjustment in respect of subsidiaries acquired and
sold
including translation adjustments - (8 426) (1527}
Amounts unpaid less overpaid at end of year 10 879 7994 81
Cash amounts paid (97 780) (92 649) (112 465)

47



2007 20086 2005

R'000 R’000 R’000
C. Acquisition of subsidiaries, investments and
intangibles:
Inventories acquired - 52 462 4 657
Receivables acquired - 65062 16 990
Payables, taxation and deferred taxation acquired - {50 210) (9 962)
Borrowings net of cash - (33213} {13 736)
Property, plant and equipment, non-current assets - 80 840 16 732
goodwill and minority shareholders,
Total net assets acquired - 114 941 14 681
Goodwill arising on acquisitions 1807 079 - -
Net cash cost of subsidiaries acouired 1807079 114 941 14 681
Investments and intangible assets acquired 686 100 1781 3254
Cash amounts paid to acquire subsidiaries, 2493 179 116 722 17 935
investments and intangibles
Bank balances and cash in subsidiaries acquired - 8 057 317
D. Proceeds on disposal of subsidiaries,
investments and intangibles:
Proceeds on disposal of investments and 21 554 3 887 3663
intangibles
Cash proceeds on disposal of subsidiaries,
investments and intangibles 21 554 3887 3663
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CONSOLIDATED STATEMENT OF RECOGNISED INCOME AND EXPENSE

for the year ended 30 September

2007 2006 2005
R'000 R’000 R'000
Exchange gains/(losses) on translation of foreign (429) 24978 25
operations
Shareholders loans - 111 4086 66 489
Defemred taxation on cash flow hedges - - -
Gain on revaluation o available for sale investments - - -
Deferred tax on revaluation of available for sale - - -
investments
Other reserve movements — (losses)/gains (1 664) 4085 {1783)
Net actuarial gains on post-retirement benefit - 805 -
obligations
Actuarial gainsf{losses) on post-retirement benefit - 1134 -
obligations
Taxation effect of net actuarial losses - (329) -
Net income/(loss) recognised directly in equity (2 093) 119 274 64 731
Profit for the period 262 241 253607 210634
Total recognised income and expense for the year 260148 372 881 275 365
Altributable fo:
Minority
Minority shareholders 3045 3547 234
Coatings shareholders 257 103 369 334 275131
260 148 372 881 275 365
SEGMENTAL ANALYSIS
For the year ended 30 September
R'000 2007 2006 2005
BUSINESS SEGMENTS
Sales Revenue
Decorative Coatings 1645 037 1457 262 1294 893
Performance Coatings 711827 567 905 344 071
Operating Profit
Decorative Coatings 254 572 221176 210 085
Performance Coatings 116 305 108 352 57 404
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R'000 2007 2006 2005
Total Assets

Decorative Coatings 2818 510 696 151 608 736

Performance Coatings 1192 834 560 160 321620

Net Assets

Decorative Coatings 1624 030 415829 326 609

Performance Coatings 1029226 299 956 232 849




ACCOUNTING POLICIES
BASIS OF PREPARATION

Accounting framework

The financial statements are prepared in accordance with International Financial Reporting Standards
(IFRS) using the historical cost convention except for certain financial instruments that are stated at fair
value.

Underlying concepts
The financial statements are prepared on the going concern basis usingaccrual accounting.

Assets and liabilities and income and expenses are not offset unless specifically permitted by an
accounting standard.

Financial assets and financial liabilties are offset and the net amount reported only when a legally
enforceable right to set off the amounts exists and the intention is either to settle on a net basis or to
realise the asset and settle the liability simultaneously.

Changes in accounting policies are accounted for in accordance with the transitional provisions in the
standards. If no such guidance is given, they are applied retrospectively, unless it is impracticable to do
50, in which case they are applied prospectively.

Changes in accounting eslimates are recognised in profit or loss.

Prior period errors are retrospectively restated unless it is impracticable to do so, in which case they are
applied prospectively.

Recognition of assets and liabilities

Assets are only recognised if they meet the definition of an asset, it is probable that fulure economic
benefits associated with the asset will flow to the group and the cost or fair value can be measured
reliably.

Liabilities are only recognised if they meet the definition of a liability, it is probable that future economic
benefits associated with the liability will flow from the entity and the cost or fair value can be measured
refiably.

Finangal instruments are recognised when the entity becomes a party to the conlractual provisions of
the instrument. Financial assets and liabilities as a result of firn commitments are only recognised when
one of the parties has performed under the contract.

Regular way purchases and sales are recognised using trade date accourting.

Derecognition of assets and liabilities

Financial assets are derecognised when the contractual rights to receive cash flows have been
transferred or have expired or when substantially all the risks and rewards of ownership have passed.

All other assets are derecognised on disposal or when no future economic bengfits are expected from
their use,

Financial liabilities are derecognised when the relevant obligation has either been discharged or
cancelled or has expired.

Foreign currencies

The functional currency of each enlity within the group is determined based on the cumency of the
primary economic environment in which that enlity operates. Transactions in cumencies other than the
entity’s functional currency are recognised at the rates of exchange ruling on the date of the transaction.
Monelary assets and liabilities denominated in such currencies are translated at the rates ruling at the
batance sheet date.
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Gains and losses aising on exchange differences are recognised in profit or loss.

The financial statements of entities within the group whose functional currencies are different to the
group’'s presentation currency, which is South African rand, are translated as follows:

+ Assets, including goodwill, and liabilities at exchange rates ruling on the balance sheet date.
* Income items, expense items and cash flows at the average exchange rates for the period.
+ Equity items at the exchange rate ruling when they arose.

Resulting exchange differences are classified as a foreign currency translation reserve and recognised
directly in equity.

Post-balance sheet events

Recognised amounts in the financial statements are adjusted to reflect events arising after the balance
sheet date that provide evidence of conditions that existed at the balance sheet date. Events after the
balance sheet that are indicative of conditions that arose after the balance sheet date are dealt with by
way of a note.

Comparative figures

Comparative figures are restated in the event of a change in accounting policy or prior period ermor.

Interests in subsidiaries

The consclidated financial statements incorporale the assets, liabilities, income, expenses and cash
flows of the company and all entities controlled by the company as if they are a single economic entity.

Control is achieved where the company has the power to govern the financial and operating policies of
an enfity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the period are included in the consolidated
income statement from the date of acquisition or up to the date of disposal.

Inter-company transactions and balances between group entities are eliminated on consolidation.

Minority interests in the net assets of consclidaled subsidiaries are shown separately from the group
equity therein. It consists of the amount of those interests at acquisition plus the minarities’ subsequent
share of changes in equity of the subsidiary. On acquisition the minorities' interest is measured at the
proportion of the pre-acquisition fair values of the identifiable assets and liabilities acquired.

Interests in associates

The consolidated financial statements incorporate the assets, liabilities, income and expenses of
associates using the equity method of accourting, applying the group’s accountng policies, from the
acquisition date to the disposal date (except when the investment is classified as held for sale, in which
case il is accounted for as Non-current Assets Held For Sale (see accounting policy note 20 below)).

The most recent audited annual financia! statements of associates are used, which are all within three
menths of the year-end of the group. Adjustments are made to the associates’ financial results for
material transactions and events in the intervening pericd. Losses of associates in excess of the group's
interest are not recognised unless there is a binding obligation to contribute to the losses.

Goodwilt arising on the acguisition of assaciates is accounted for in accordance with the accourting
policy for goodwill as set outin 18 below and is included in the carrying amount of the associate.

Where a group enfity transacts with an associate of the group, unrealised profits and losses are
eliminated to the extent of the group's interest in the relevant associde.
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Interests in joint ventures

The consclidated financial statements incorporate the assets, liabilities, income and expenses of joint
ventures using the equity method, applying the group’s accounting policies (except when the investment
is classified as held for sale, in which case it is accounted for as Non-current Assets Held For Sale (see
accounting policy note 20 below)}.

The most recent audited annual financial statements of joint ventures are used, which are all within three
months of the year-end of the group. Adjustments are made to the joint venture's financia results for
material transactions and events in the intervening period. Losses of jeint ventures in excess of the
group's interest are not recognised unless there is a binding obligation to contribute to the losses.

Goodwill arising on the acquisition of the group’s interest in jointly controlled entities is accounted for in
accordance with the accounting policy for goodwill as set out in 18 below and is included in the carrying
amount of the joint venture.

Where a group entity transacts with a jointly controlled entity of the group, unrealised profits and losses
are eliminated to the extent of the group’s interest in the jointly controlied entity.

Property, plant and equipment

Property, plant and equipment represents tangible items that are held for use in the production or supply
of goods or services, or for administrative purposes and are expected to be used during more than one
period.

Items of property, plant and equipment are stated at cost less accumulated depreciaton and impairment
losses. Cost includes he estimated cost of dismantling and removing the assets.

Owner occupied properties and investment properties in the course of construction are carried at cost,
less any impaiment loss where the recoverable amount of the asset is estimated to be lower than its
carrying value. Cost includes professional fees and, for qualifying assets, borrowings costs capitalised in
accordance with the group’s accounting policy. Depreciation commences, on the same basis as other
propeity assets, when the assets are ready for their intended use.

Depreciation is charged so as to write off the depreciable amount of the assets, other than land, over
their estimaled useful lives to estimated residual vaues, using a method that reflects the pattern in which
the asset's future economic benefits are expected to be consumed by the entity.

Where significant parts of an item have different useful lives to the item itself, these pars are
depreciated over their estimated useful lives.

The methods of depreciation, useful lives and residual values are reviewed annually.

The following methods and rates were used during the year to depreciate property, plant and equipment
to estimated residual values;

Buildings straight line 20 to 50 years

Plant straight line 5 to 17 years

Vehicles straight line 4 to 5 years

Equipment straight line 5 to 10 years

Furniture straight line 3 to 6 years

Assets held under finance leases are depreciated over their expected usefu! lives or the term of the
relevant lease, where shorter.

The gain or loss arising on the disposal or scrapping of property, plant, and equipment is recognised in
profit or loss.

Investment property

An investment property is either land or a building or part of a building held by the owner or by the lessee
under a finance lease to earn rentals or for capital appreciation or both.

The cost model is applied in accounting for investment property, i.e. the investment property is recorded
at cost less any accumulated depreciafon and impairment losses.
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Intangible assets

An intangible asset is an identifiable non-monetary asset without physical substance. It includes patents,
trademarks, capitalised development cost and certain costs of purchase and installaton of major
information systems (including packaged software).

Intangible assets are initially recognised at cost if acquired separately or internally generated or at fair
value if acquired as part of a business combination. If assessed as having an indefinite useful life, the
intangible asset is not amortised but tested for impairment annually and impaired if necessary. If
assessed as having a finite useful life, it is amortised over their useful lives (generally three to seven
years) using a straight-line basis and tested for impairment if there is an indication that they may be
impaired.

Research costs are recognised in grofit or loss when incurred.

Development costs are capitalised only when and if it resulis in an asset that can be identified, it is
probable that the asset will generate future economic benefits and the development cost can be reliably
measured. Otherwise it is recognised in profit or loss.

Patents and trademarks are measured initially at cost and amortised on a straight-line basis over their
esltimated useful lives, which is on average 10 years,

Goodwill

Goodwill represents the future economic benefits arising from assets that are not capable of being
individually identified and separately recognised in a business combination and is determined as the
excess of the cost of acquisition over the group's interest in the net fair value of the identifiable assets,
liabilities and contingent liabilities of the subsidiary, associate or joint venture recognised at the date of
acquisition.

Goodwill is recognised as an assel, is stated at cost less impairment losses and is not amortised.

Goodwill acquired in a business combination for which the agreement date was before 31 March 2004
was previously amortised on a systematic basis over its estimated useful life. The accumulated
amortisation previously raised has been neted against the cost on 1 October 2004.

If, on a business combination, the fair value of the group’s interest in the identifiable assets, liabilities and
contingent liabilities exceeds the cost of acquisition, this excess is recognised in profit or loss
immediately. For business combinations for which the agreement date was before 31 March 2004, this
was called negative goodwill and presented as a negative asset.

Deferred tax assets and liabilities

Deferred tax is recognised using the balance sheet liability method for all temporary differences, unless
specifically exempt, at the tax rates that have been enacted or substantially enacted at the balance sheet
date.

A deferred tax asset represents the amount of income taxes recoverable in future periods in respect of
deductible temporary differences, the carry forward of unused tax losses and the camy forward of unused
tax credits (including unused credits for Secondary taxation on companies),

Deferred 1ax assets are only recognised fo the extent that it is probable that taxable profits will be
available against which deductible emporary differences can be utilised.

A deferred tax liability represents the amount of income taxes payable in future periods in respect of
taxable temporary differences. Deferred tax liabilities are recognised for taxable temporary differences,
unless specifically exempt.

Deferred tax assets and liabilities are not recognised if the temporary difference arises from goodwill or
from the initial recognition (other than in a business combination) of other assets and liabilities in a
transaction that affects neither taxable income nor accounting profit.

Deferred tax arising on investments in subsidiaries, associates and joint ventures is recognised except
where the group is able to control the reversal of the temporary difference and it is probable that the
temporary difference will not reverse in the foreseeable future.
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Deferred tax assets and liabilities are offset when there is a iegally enforceable right to set off current tax
assets against current tax liabilities and itis the intention to settle these on a net basis.

Non-current assets held for sale

Non-current assets (or disposal groups) are classified as held for sale if the carrying amount will be
recovered principally through sale rather than through continuing use. This condition is regarded as met
only when the sale is highly probable, the assets {or disposal groups) are available for immediate sale in
its present condition and management is committed to the sale which should be expected to qualify for
recognition as a completed sale within one year from the date of the classification.

Immediately prior to being classified as held for sale the camrying amount of assets and liabilities are
measured in accordance with the applicable standard. After classification as held for sale it is measured
at the lower of the carrying amount and fair value less costs to sell. An impairment loss is recognised in
profit or loss for any initial and subsequent write-down of the asset and disposal group to fair value less
costs to sell. A gain for any subsequent increase in fair value less costs to sell is recognised in profit or
loss to the extent that it is not in excess of the cumulative impairmen loss previously recognised.

Non-current assets or disposal groups that are classified as held for sale are not depreciated.

Inventories

Inventories are assets held for sale in the ordinary course of business, in the process of production for
such sale or in the form of materials or supplies to be consumed in the production process or in the
rendering of services.

Inventories are stated at the lower of cost and net realisable value. Cosl includes all costs of purchase,
cosls of conversion and other costs incurred in bringing the inventories to their present location and
condition, net of discount and rebates received.

Net realisable value is the estimated selling price in the ordinary course of business, less the estimated
cost of completion, distribution and selling.

The specific identification basis is used to amive at the cost of items that are not interchangeable.

Otherwise the first-infirst-out method or weighted average method for certain classes of inventory is
used to arrive at the cost of items that are interchangeable.

Financial assets

A financial asset is an asset that is cash, an equity instrument of another entity, a contractual right to
receive cash or ancther financial asset from another entity, or to exchange financial assets or financial
liabilities with another entity under conditions that are potentially favourable to the entity.

Finandal assets are initially measured at fair value plus transaction costs. However, transaclion costs in
respecl of financial assets classified as at fair Investments classified as held-to-maturity financial assets
are measured a amortised costless any impaiment losses recognisedto reflect imecoverable amounts.

Held for trading investments are classified as financial assets at fair value through profit or loss and are
carried at fair value with any gains or losses being recognised in profit or loss. Fair value, for this
purpose, is market value if listed or a value arrived at by using appropriate valuation models if unlisted

Trade and other receivables are classified as loans and receivables and are measured at amortised cost
less provision for doubtful debts, which is determined as set oul under Impairment of assets below. ltems
wilh extended terms are initially recorded at the present value of future cash flows and interest received
is accounted for over the term until payment is received. Write-downs of these assets are expensed in
profit or loss.

Other investments are classified as available-for-sale financial assets. These investments are carried at
fair value with any gains or losses being recognised directly in equity. Fair value, for this purpose, is
market value if listed or a value arived at by using appropriate valuation models if unlisted

Derivatives that are assets are measured at fair value, with changes in fair value being included in profit
or loss other than derivatives designated as cash flow hedges.
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Cash and cash equivalents are measured at fair value, with changes in fair value being included in profit
or loss.

Derivatives embedded in other financial instruments or other non-financial host contracts are treated as
separate derivatives when their risk and characteristics are not closely related to those of the host
contract and the host contract is not classified as at fair value through profit or loss.

Financial liabilities

A financial liability is a liability that is a contractual obligation to deliver cash or another financial asset to
another entity or to exchange financial assets or financial liabilities with another entity under conditions
that are potentially unfavourable to the entity.

Finanda! liabilities are initially measured at fair value plus transaction costs. However, lransaction costs
in respect of financial liabilties classified as at fair value through profit or loss are expensed.

Non-derivative financial liabilities that are not designated on initial recognition as financial liabilities at fair
value through profit or loss (including interest-bearing loans and bank overdrafts) are measured at
amortised cost. Items with extended terms are initially recorded at the present value of future cash flows.
Any difference between the proceeds (net of transaclion costs) and the settlement or redemption of
bomowings is recognised over the term of the bomowings in accordance with the accounting palicy for
bomrowing costs

Non-derivative financial liabilities that are classified on initial recognition as financial liabilities at fair
value through profit or loss are measured at fair value, with changes in fair value being included in net
profit or loss.

Post-employment benefit obligations

Payments to defined contribution plans are recognised as an expense as they fall due. Payments made
to industry-managed retirement benefit schemes are dealt with as defined contribution plans where the
group's obligations under the schemes are equivalent to those arising in a defined contribution
retirement benefit plan.

The cost of providing defined benefits is determined using the projected unit credit method. Valuations
are conducted every three years and interim adjustments 1o those valuations are made annually.

Actuarial gains and losses are recognised immediately in the statement of recognised income and
expense.

Any asset is limited to the unrecognised actuarial losses, plus the present value of available refunds and
reductions in future contributions to the plan.

To the extent that there is uncertainty as to the entitlement to the surplus, no asset is recognised.

Provisions
Provisions represent liabilities of uncertain timing or amount,

Provisions are recognised when the group has a present legal or canstructive obligation, as a result of
past events, for which it is probable that an outflow of economic benefits will be required to settle the
obligation, and a reliable estimate can be made for the amount of the obligation.

Provisions are measured at the expenditure required to settle the present obligation. Where the effect of
discounting is material, provisions are measured at their present value using a pre-tax discount rate that
reflects the current market assessment of the time value of money and the risks for which future cash
flow estimates have not been adjusted.

Revenue

Revenue represents the gross inflow of economic benefits during the period arising in the course of the
ordinary activities when those inflows result in increases in equity, other than increases relating to
contributions from equity participants. Included in revenue are net invoiced sales to customers for goods
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and services, rentals from leasing fixed and movable property, commission, hire purchase and finance
lease income,

Revenue is measured at the amount received or receivable. Cash and settlement discounts, rebates,
VAT and other indirect taxes are excluded from revenue. Where extended terms are granted, interest
received is accounted for over the term until payment is received.

Revenue from the sale of goods is recognised when the significant risks and rewards of ownership have
been transferred, when delivery has been made and title has passed, when the amount of the revenue
and the related costs can be reliably measured.

Cost of sales

When inventories are sold, the canying amount is recognised as part of cost of sales. Any write-down of
inventories to net realisable value and all losses of inventories or reversals of previous write-downs or
losses are recognised in cost of sales in the period the write-down, loss or reversal occurs.

Employee benefit costs

The cost of providing employee benefits is accounted for in the period in which the benefits are earned
by employees.

The cost of short-term employee benefits is recognised in he period in which the service is rendered and
is not discounted. The expected cost of short-term accumulating compensated absences is recognised
as an expense as the employees render service that increases their entittement or, in the case of non-
accumulating absences, when the absences oceur.

The expected cost of profit-sharing and bonus payments is recognised as an expense when there is a
legal or constructive obligation to make such payments as a result of past performance.

Income from investments

Interest income is accrued on a time basis by reference to the principal outstanding and at the interest
rate applicable.

Dividend income from investments is recognised when the shareholders' right to receive payment has
been established.

Borrowing costs

Borrowing costs (net of investment income earned on the temporary investment of specific borrowings
pending their expenditure on qualifying assets) directly attributable to the acquisttion, construction or
production of assets that necessarily take a substantial period of time to get ready for their intended use
or sale, are added to the cost of those assets, until such time as the assets are substantially ready for
their intended use or sale. All other borrowing costs are expensed in the period in which they are
incurred.

Exceptional items

Exceptional items cover those amounts, which are not considered to be of an operating nature, and
generally include profit and loss on disposal of property, investments and businesses, other non-current
assets, and impaiments of capital items and goodwill.

Taxation

The charge for current tax is based on the results for the year as adjusted for income that is exempt and
expenses that are not deductible using tax rates that are applicable to the taxable income.

Secondary taxation on companies (STC) is recognised as part of the current laxation charge when the
related dividend is declared. Deferred tax is recognised if dividends received in the current year can be
offset against future dividend payments to the extent of the reduction of future STC.

Deferred tax is recognised in profit or loss except when it relates to items credited or charged directly to
equity, in which case it is also recognised in equity.
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Leasing

Classification
Leases are classified as finance leases o operating leases at the inception of the lease.

In the capacity of a lessor

Amounts due from a lessee under a finance lease are recognised as receivables at the amount of the
nel investment in the lease, which includes initial direct costs. Where assets are leased by a
manufacturer or dealer, the initial direct costs are expensed. Finance lease income is allocated to
accounting periods so as to reflect a constant periodic rate of return on the net investment outstanding in
respect of the leases.

Rental income from operating leases is recognised on a straightine basis over the term of the relevant
lease or another basis if more representative of the time pattern of the user's benefit. Initial direct costs
incurred in negotiating and arranging an operating lease are added to the carrying value of the leased
asset and recognised on a straight-line basis over the term of the (ease.

In the capacity of a lessee

Finance leases are recognised as assets and liabilities at the lower of the fair value of the asset and the
present value of the minimum lease payments at the date of acquisttion. Finance costs represent the
difference between the total leasing commitments and the fair value of the assets acquired. Finance
costs are charged to profit or loss over the term of the lease and at interest rates applicable to the lease
on the remaining balance of the obligations,

Rentals payable under operating leases are charged to income on a straight-line basis over the term of
the relevant lease or another basis if more representative of the time pattern of the user's benefit.
Benefits received and receivable as an incentive to enter into an operating lease are also spread on a
straight-line basis over the term of the lease.

Share-based payments

Executive directors and senior executives have been granted equity settled share options in terms of the

Barloworld Share Option Scheme. After the date on which the options are exercisable and before the

expiry date;

+ they can be exercised lo purchase shares for cash or through a loan from the Bartoworld Share
Purchase Trust in which event the shares issued are accounted for in share capital and share
premium at the amount of the exercise price, or

= they can be ceded to an approved financial institution in which event there is no increase in share
capital or share premium until the opfon is exercised by the financial institution, at which time they are
accounted for at the amount of the option price.

Share-based payments are measured at fair value (excluding the effect of non market-based vesting
conditions) at the date of grant and are expensed con a straight-line basis over the vesting period, based
on the estimated number of shares that will eventualy vest and adjusted for the effect of non market-
based vesting conditions. Fair value is measured using a binomial pricing model.

Judgements made by management

Preparing financial statements in conformity with IFRS requires estimates and assumptions that affect
reported amounts and related disclosures, Actual results could differ from these estimates.

Certain accounting policies have been identified as involving panicularly complex or subjective
judgements or assessments, as follows:

+ Assetlives and residual values
Property, plant and equipment is depreciated over its useful life taking into account residual values,
where appropriate. The actual lives of the assets and residual values are assessed annually and may
vary depending on a number of factors.
In re-assessing asset lives, factors such as technological innovation, product life cycles and
maintenance programmes are taken into account.
Residud value assessments consider issues such as future market conditions, the remaining life of
the asset and projected disposd values.
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Deferred taxation assets

Deferred tax assets are recognised to the extent it is probable that taxable income will be available in
future against which they can be utilised. Five year business plans are prepared annually and
approved by the boards of the company and its major operating subsidiaries, These plans include
estimates and assumptions regarding economic growth, interest rates, inflation and competitive
forces. The plans contain profit forecasts and cash flows and these are utilised in the assessment of
he recoverability of deferred tax assets. Deferred {ax assets are afso recognised on STC credits to
the extent it is probable tha future dividends will utilise these credits.

Management also exercises judgement in assessing the likelhood that business plans will be
achieved and that the deferred tax assets are recoverable.

Post-employment benefit obligations
Post-retirement defined benefits are provided for certain existing and former employees.

Actuarial valuations are based on assumptions which include employee turnover, mortality rates, the
discount rate, the expected long-term rate of return of retirement plan assets, healthcare inflation cost
and rates of increase in compensation costs.

Judgement is exercised by management, assisted by advisars, in adjusting mortality rates to take
account of actual mortality rates within the schemes.

Warmranty clams
Warranties are provided on certain products, supplied 1o customers.

Management exercises judgement in establishing provisions required on the basis of claims notified
and past experience.

Impairment of assels

Goodwill is considered for impaimment at least annually. Property, plant and equipment and intangible
assets are considered for impairment if there is a reason to believe that an impairment may be
necessary. Factors taken into consideration in reaching such a decision include the economic viability
of the assetitself and where it is a comporent of a larger economic unit, the viability of that unit itself.

Future cash flows expected to be generated by the assets or cash-generating units are projecied,
taking info account market conditions and the expected useful lives of the assets. The present value
of these cash flows, determined using an appropriate discount rate, is compared to the current net
asset value and, if lower, the assets are impaired to the present value. The impairment loss is first
allocated to goodwill and then to the other assets of a cash-generating unit.

Cash flows which are utilised in these assessments are extracted from formal five year business plans
which are updated annually. The company utilises the CFROI® valuation model to determine asset
and cash-generating unit values supplemented, where appropriate, by discounted cash flow and other
valuation techniques.

32. Sources of estimation uncertainty

There are no significant assumptions made conceming the future or other sources of estimation
uncertainty that has been identified as giving rise to a significant risk of causing a material adjustment to
the camying amount of assets and liabilities within the next financial year.

33. Impaiment of assets

At each reporting date the carrying amount of the tangible and intangible assets are assessed to
determine whether there is any indication that those assets may have suffered an impaimment loss.

If any such indication exists, the recoverable amount of the asset is estimated in order to determine the
extent of the impairment loss. Where it is not possible to estimate the recoverable amount of an
individual asset, the recoverable amount of the cash-generating unit to which the asset belongs is
eslimated. Value in use, included in the calculation of the recoverable amount, is estimated taking into
account future cash flows, forecast market conditions and the expected lives of the assets.
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If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its camying
amount, its carrying amount is reduced to the higher of its recoverable amount and zero. The impaiment
loss is first allocated o reduce the camying amount of goodwill and then to the other assets of the cash
generating unit. Subsequent to the recognition of an impairment loss, the depreciaton or amortisation
charge for the asset is adjusted to allocate its remaining carrying value, less any residual value, over its
remaining useful life.

Impairment losses on held-to-maturity financial assets as well as frade and other receivables are
detemmined based on specific and objective evidence that assets are impaired and is measured as the
difference between the carrying amount of assels and the present value of the estimated future cash
flows discounted at the effective interest rate computed at initial recognition.

Impairment losses are recognised in profit or loss. If an impairment loss subsequently reverses, the
carrying amount of the asset (or cash generating unit} is increased to the revised estimate of ils
recoverable amount but limited to the camying amount that would have been determined had no
impairment loss been recognised in prior years. A reversal of an impairment loss is recognised in profit
or loss.

Goodwill and intangible assets with indefinite useful lives or not available for use and the cash
generating units to which these assets have been allocated are tested for impairment even if there is no
indication of impairment. For the purpose of impairment testing goodwill is allocated to each of the cash
generating units expected lo benefit from the synergies of the combination at inception of the
combination. No goodwill impairment losses are subsequertly reversed. The attributable amount of
goodwill is includedin the profit or loss on disposal when the associated business is sdd.
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NOTES TO THE CONSOLIDATED ANNUAL FINANCIAL STATEMENTS
for the year ended 30 September

1. CORPORATISATION

To prepare the Company for listing, Barloworld embarked on a corporate restructuring just prior to the
financial year-end which resulted in the formation Coatings Holdings which in tum acquired the various
Coatings business from Barloworld for R3.5 billion with R2.6 million thereof being settled through the
issue of 203 843 388 shares of 1 cent each and the balance of R900 million being paid prior to listing.
The excess of the purchase price over the net assels just prior to corporatisation of
R2 705 831, has been allocated as follows:

R'000
Property revaluations 212652
Goodwill 1 807 079
Intellectual capital and brands 686 100
2705831
2. PROPERTY, PLANT AND EQUIPMENT
2007 2006 2005
Accumulated  Net booK Accumulated Net booK Accumulated  Nut book
depreciation and cost value{ depreciation and cost valus deprecintion and cost value
impariments impariments Impariments
R'00O Roop R'000 R'000 R'000 R'000 R'000 R'000 R'000
Freehold fand and buildings 428 160 101 437 326722 120 678 29 527 91 149 88 860 27 568 61 292
Investment property 249 17 132 LYA) 66 105 98 45 53
Piant, equipment and fumniture 251912 118572 133340 | 289122 182576 106548 | 238709 155613 83 086
Vehides 85679 40 328 45 351 64 766 28 528 36 238 48 420 23 458 24 962
Capilalised leased plani and equipment 1811 B53 959 1244 478 766 - - -
vehicles and furniture,
767810 261307 506503 | 475979 241175 234804 | 376087 206684 169 403

The registers of land and buiklings are open for inspection at the registered offices of the Company.




Freehold and

leasehold Plant Net book
Movement of property, plant and land and Investment equipmant Vehicles and Capitalised valug
equipment buildings property  and furniture aircraft  leased assets equipment
R'00D R'000 R'000 R'000 R'000 R*000
2007
Net balance at 1 October 2006 91 149 105 106 546 36 238 766 234 804
Subsidiaries acquired - - - - - -
Additions 40 104 46 46 878 15944 337 103 309
Revaluations 212652 - - - - 212652
Impairment of assels - - - - - -
Transiation differences (net} # - - - - - -
343 904 151 163 424 52 182 1103 550 764
Disposals {2 383) {3 {2 785) {947) (20) (6 137)
Depreciation {14 799) un {17 299) {5 884) {124 (38 123)
Amounts classified as held for sale - - - - - -
Net balance al 30 September 2007 328 722 131 133 340 45 351 958 506 503
2006
Net balance al 1 October 2005 61292 53 83 096 24 962 - 169 403
Subsidiaries acquired 2 594 - 3208 8134 T75 14711
Additions 36 534 70 44 265 13538 114 84 521
Impairment of assels - - (36) - - (36)
Transiation differences (net) # - 2 160 280 - 442
100 420 125 130 693 46914 869 279 041
Disposals (5 344) {20y 203 {3 313) {103) 8577
Depreciation (3 927) - (24 3500 (7 363) (20 (35 660)
Amounts classified as held for sale - - - - - -
Net balance at 30 September 2006 91 149 105 106 546 36 238 766 234 804
2005
Met balance at 1 October 2004 49 100 60 86 140 208627 176 156 103
Subsidiaries acquired - - 908 729 - 1637
Additions 15872 - 20616 10972 - 47 460
Impairment of assets - - (70 70 - -
Translation differences {net) # - - (312 &) - (321
84 072 60 107 282 32 389 176 204 679
Disposals {167) - (938) (2 531} (176} (3812)
Depreciation (3513 {7} (23 248) (4 B9B) - {31 664)
Net balance at 30 September 2005 61 282 53 83 096 24 962 - 169 403
2007 2006 2005 2004
R'000 R'000 R'000 R'000
# Translation difference;
The translation differences are made up as follows:
Cost - 1067 (800) (1163
Accurnulated depreciation - {625) 479 97
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- 442 (321) (246)

Assets with a Net Book Value have been encumbered Q 3228 ] [+}

as detailed in Note 14

2007 2006 2005
R’000 R’000 R’0G0

3. GOODWILL 2006 COST

At 1 October 30981 25374 25452
Accurmulated amortisation netted against cost per IFRS 3 - (4 330) -
Additions - 9 940

Goodwill created at corporatisation 1807 079 - -
Disposals - (3) {(78)
At 30 September 1838 060 30 981 25374
ACCUMULATED IMPAIRMENT LOSSES

At 1 October - 4 330 4330
Accumulated amortisation netted against cost per IFRS 3 - (4 330) -
Charge for the year - - -
Additions - - -
At 30 September - - 4 330
CARRYING AMOUNT

At 30 September 1 838 060 30 981 21044

Goodwill is allocated to groups of cash-generating units based on group business segments
The group has not recognised any significant intangible assets with indefinite useful lives.

During the cument year, all significant recoverable amounts were based on value in use. A discourted
cash flow valuation model is applied using three year strategic plans as approved by management. The
financial plans are the quantification of strategies derived from the use of a common strategic planning
process followed across the group. The process ensures that all significant risks and sensitivities are
appropriately considered and factored into strategic plans. Key assurptions are based on industry
specific performance levels as well as economic indicators approved by the executive. These
assumptions are generally consistent with extemal sources of information.

Cash flows for the terminal value beyond the explicit forecast period of three years is estimated by using
econormic returns (CFROI)Y®, asset base, growth rate and fade principles. Growth rates are aligned to the
long term sustainable level of growth in the economic region in which cash-generating units operate.

Discount rates applied to cash flow projections are based on a country or region specific real cost of
capital, dependent upon the location of cash-generating segment operations. The cost of capital is
adjusted for size and leverage and other known risks.




The cost of capital rates applied as at September 2007 are as follows:

Country Discount rate

South Africa 6.7%

4. INTANGIBLE ASSETS

2007 2006 2005
Patents, Patents, Patents,
trademarks trademarks trademarks
and Total and Total and Total
Capitalised developme intangible | Capitalised developme intangible | Capitalised developme intangible
software nt costs assets software nt costs assets software nt costs assels
R'000 R'000 R*000 R'000 R’000 R'000 R'000 R'000 R'000
COST
At 1 Oclober 13 971 73 068 87 039 13 070 14 999 28 089 10 136 - 10 136
Subsidiaries acquired - - - - 58 069 5B 069 564 14 959 15 563
Other additions 3178 6B6 100 689278 930 - 930 2432 - 2432
Other disposals - {1 506) (1 508) (29) - (29) (73) - (73)
Other reclassification - - - - - - 11 - 11
At 30 September 17 148 Y57 662 774 810 13571 73 068 B7 039 13 070 14 999 28 069
ACCUMULATED AMORTISATION
AND IMPAIRMENT
At 1 October 12 274 2 659 14 933 10 519 374 10893 82338 - 8338
Charge for the year (note 801 2 285 3086 1757 2 285 4042 1856 374 2230
20)
Subsidiaries acquired - - - - - - 380 - 390
Other disposals (14) - (14) (2} - {2) (70) - (7
Other reclassification - - - - - - 5 - 5
At 30 September ' 13 061 4 944 18 005 12274 2 659 14 933 10518 374 10 893
CARRYING AMOUNT
Al 30 September 4087 752718 756805 1697 70 409 72106 2551 14 625 17 176




5.

2007 2006 2005

R'000 R’000 R'000
INVESTMENT IN ASSOCIATES AND
JOINT VENTURES*
INCOME
Associates 15 71 18 076 19 906
INVESTMENT
Cost of investment 42 958 42 958 42 959
Share of associates and joint ventures’ reserves 22 892 39 851 43604
Beginning of year 53 164 65790 47 910
Increase in refained eamings for the year:
Normal and exceptional profit for the year 15701 18 076 19 906
Dividends received (11417 (23 459) (9923)
Disposals and other reserve movements (34 558) (20 556) (14 289)
Carrying value excluding amounts owing 65 850 82 809 86 563
Loans and advances to/(from) associates and joint ventures - - 901
Carrying value including amounts owing 65 850 82 809 87 464
Carrying value by category
Unlisted associates and joint ventures — shares at carrying 65 850 82 809 87 464
value
Valuation of shares
Directors’ valuation of unlisted associate companies and 147 993 169 003 212 348
joint ventures
Aggregate of group associate companies and
joint ventures' net assets, revenue and profit
Property, ptant and equipment and other non-current assets 17 235 21202 18 030
Current assets 110987 171 498 101 323
Long-term liabilities 494 813 272
Current liabilities 44 382 71008 39533
Revenue 257 598 245 782 227 583
Profit after taxation 15 701 18 076 19 906

* Refer note 33 for a detailed list of associate and joint venture companies. In 2005 Valspar SA Corporation and
International Paints were reclassified from joint ventures to associates. Comparative numbers have been restated an

a similar basis.
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2007 2006 2005

R’000 R’000 R'000
6. FINANCE LEASE RECEIVABLES
Amounts receivable under finance leases:
Gross investment 892 1180 -
Less: Unearned finance income (178) (235) -
Present value of minimum lease payments receivable 714 945 -
Receivable as follows:
Present value
Within one year (note 10) 150 199 -
Non-current portion 564 746 -
In the second to fifth year inclusive 565 748 -
After five years - - -
Minimum lease payments
Within one year 219 290 -
In the second to fifth year inclusive 673 890 -
After five years - - -
892 1180 -
Less: Unearned finance income (178) (235) -
714 945 -
Fair value of finance lease receivables 714 945 -

The interest rate charged in South Africa on the leases is 10.5% and is linked to the prime rate for the
lease term.

7. LONG-TERM FINANCIAL ASSETS

Other long-term financial assets 5512 6 884 -
Other receivables 2062 6033 -
Barloworld Share Purchase Scheme* 3450 851 -

*Bardoworld Share Purchase Scheme.

Included are loans to executive directors for the purchase of shares amounting to R3,45 million
(20086: R0,85 million). The loans are secured by pledge of the shares and are repayable within 10 years
of granting of the option or within nine months of death or immediately on ceasing to be an employee,
except in the case of retirement. interest rates vary in accordance with the terms and provisions of the
trust deed and range from 3,17% to 8,5%.
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2007 2006 2005
R'000 R’000 R’000
8. DEFERRED TAXATION

Movement of deferred taxation
Balance at beginning of year restated for change in accourting policy.

— deferred taxation assets 22017 26621 29399
— deferred taxation liabilities (11 233) {13 396) (8 448)
Net asset at beginning of the year 10 784 13 225 20953
Recognised in income statement this year (1071) (3 251) (8 776)
Rate change adjustment - - (610)
Arising on acquisition and disposd of subsidiaries - (105) -
Translation differences {43) (52) (13)
Accounted for directly in equity - (216) 1885
Other movements 3739 1183 (214}
Net liability at end of the year 13409 10 784 13225
- deferred taxation assets 24 917 22017 26 621
— deferred taxation liabilities (11 508) (11 233) (13 396)

Analysis of deferred taxation by type of temporary difference
Deferred taxation assets

Capital diowances 81 72 59
Provisions and payables 11784 10412 10 069
Prepayments and other receivables 3610 3180 3035
Effect of tax losses 3 654 3229 -
Retirement benefit obligations 5782 5108 10 272
Other temporary differences 6 5 3186
24 917 22017 26 621
Deferred taxation liabilities
Capital allowances (12 217) (11925) (9 870)
Provisions and payables 496 484 (655)
Prepayments and other receivables 213 208 (587)

Effect of tax losses - (1 652)
Retirement benefit obligations - - -
Other temporary differences - - (632)

{11 508) (11 233} {13 396)

Amount of deferred taxation (expense)fincome recognised in the income statement

Capital alowances 149 451 1394
Provisions and payables (875) (2 654) (3 561)
Prepayments and other receivables 101 306 (1728)
Effect of tax losses 1052 3193 (1 652)
Retirement benefit obligations (1 498) (4 546) (3 861)
Other temporary differences - - 22
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9.

10.

11.

(1071 {3 250) (9 386)
2007 2006 2005
R’000 R'000 R000
INVENTORIES
Raw materials and components 118 687 117 380 85475
Work in progress 19 394 19 180 21921
Finished goods 180 768 178777 149 966
Merchandise 48 574 48 039 -
Consumable stores 154 152 213
Other inventories (19 072) (18 862) -
Total inventories 348 505 344 866 257 575
The value of inventories has been determined
on the following bases:
First-in, first-out and specific identification 267 750 264 800 252 371
Weighted average 80 756 79 866 5204
348 505 344 666 257 575
Inventory pledged as security for liabilities 1317 1302 994
The secured liabilities are included under trade
and other payables (note 17)
Amount of write down of inventory to net realisable
value and losses of inventory 2210 2185 2 390
Amount of reversals of inventory previously written down (456) {451) -
TRADE AND OTHER RECEIVABLES
Trade receivables 359 848 344636 276 092
Less: Provision for doubtful debis (11 567) (11 078) (6 091)
Finance lease receivables (note 6) 150 199 -
Fair value of derivatives 11 907 11 404 -
Other receivables and prepayments 95 333 91 247 61 450
455 671 436 408 331 451
CASH AND CASH EQUIVALENTS
Cash on deposit 8 956 22318 14 034
Other cash and cash equivalent balances - - 150
8 956 22 318 14 184
Cash and cash equivalents are comprised as follows:
South African rand 4 958 12 356 9576
Foreign currencies 3998 9962 4 608
8 956 22 318 14 184
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2007 2006 2005

R'000 R'000 R’000
12. SHARE CAPITAL AND PREMIUM

Authorised share capital
Ordinary
21 972 950 ordinary shares of 10 cents each - 2197 2197
300 000 000 ordinary shares of 1 cent each 3000 - -
5 277 050 “A” ordinary shares of 10 cents each - 528 528
185 250 900 "B” ardinary shares of 1 cent each - 1852 1852
Preference
200 000 5.5% cumulative preference shares of R2 each - 400 400
100 0006% second cumulative preference shares of R2 - 200 200
each

3000 5277 5277
Issued share capital
21 972 950 ordinary shares of 10 cents each - 2197 2197
203 843 388 ordinary shares of 1 cent each 2038 - -
5277 050 "A” ordinary shares of 10 cents each - 528 528
195 250 900 “B" ordinary shares of 1 cent each - 1952 1952

2038 4677 4 677
Share premium: 2 597 962 8074 8074
Balance at beginning of year 8074 8074 8 074
Unbundling restructuring movement (8 074) - -
Premium on new issue of shares 2 597 962 - -
Total issued share capital and premium 2 600 000 12751 12751
Issued shares:
Total number of shares in issue at beginning of year 222 501 222 501 222 501
Issued during the year:
Unbundling restructuring issue of shares 203 843 - -
Unbundling reduction in equity (222 501} - -
Total number of shares in issue at end of year 203 843 222 501 222 501
Notes:

1. The directars do not have authority over unissued shares in
terms of section 221 of the Companies Ad.

Share-based payment expense per the income statement

Expense arising from share-based payment transactions 1817 2092 2319
Expense arising from share option plan - - -
Total share-based payment expense 1817 2092 2319




13. CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Net
actuarial Attnbutab
Foreign gains 3]
Share cumency (losses) Equity Coatings Interest
<apital translatio  on post- Legal compens Total Total  Limited Shara- of al!
and n refiramen and other atian other  retained share  Minority Holdear share
Notes premium reserves 1bsnefits reserves reserves reserves income  hoiders  interest Ioans  holders
R000 R'000 R'O00 R'D00 R'000 R'Q00 R'000 R00C RO00 R'000 R000
Balance at 30 September 2004 - 12751 (3980) - 500 1893  (1487) 395370 406624 891 122474 529999
Changes in equity recognised during 2005
Movement on foreign curency
translation reserve - - 25 - - - 25 - 5 - - 235
Movement in shareholder loans - - - - - - - - - - 66489 66409
Defarred tax charge directly to equity - - - - - - - 1884 1834 - - 10884
Cther reserve movements - - - - - - - {3667) (3667 - - (3867)
Net Incame/(loss) recognised directly in equity - - 25 - - - 25  {178)) (1758) -~ G64B9 B4 TH
Profil for the year - - - - - - — 210400 210 400 234 - 210634
Total recognised income and expense for the - - 25 - - - 15 208617 208 642 234 EB4BY 275365
ysar
Dividends en crdinary shares 26 - - - - - — (305 794} (305 734) - - {305 784)
Share options in currant year 12 - - - - 2319 2319 - 2H8 - - 2318
Balance at 30 Seprember 2005 - 12751 (3855) - 600 4212 857 I9B193 3113l 1125 188963 501889
Changes in equity recognised during 2006
Movemen? on foreign currency
Translation reserve - - 2978 - - - 2978 - z978 - - 2978
Movement in sharsholdar loans - - - - - - - - - - 111406 111 406
Other reserve movements - - - 805 - - 505 4085 4 890 - 4 8390
Net incomel{loss) recognised directly in equity - - 2978 BOS - - I8 4035 7 BEB 111406 1182714
Profit for the year - - - - - - - 250080 250060 3 547 55 607
Total recognised income and sxpense for the - - zZ97E 805 - - 3783 254145 257928 3547 111406 72831
yoar
Purchase of minority shareholding in subsidiaries - - - - - - - - - 1 -~ 11109
Dividends on ordinary shares 25 - - - - - — {198 396) (198 396) - — {198 398)
Share opirans in currant year 12 - - - - 2092 2092 - 2092 - - 2092
Balance at 30 Septamber 2008 - 1215 {977) 805 600 6 304 6732 353942 3T 15781 300 383 688 575
Changes in equity recognised during 2007
Movement on foreign currency
Translation reserve - - (429) - - - (429) - (429) - - (429)
Partnership transters - - - - - - - - - - - Fi]
Mavamani in sharehalder loans - - - - - - - - - - - 0
Pricr year adjustment - - - - - - - - - - - ']
Other reserve movements - - - - 4215 - 4215 (4785 {570} (1004) - {16E4)
Net incomel{loss} rucognised directy in - - (429) - 4215 - 1786 (4783 {999) {1004) - (2093}
aquity
Profit fer the year - - - - - - - 258102 258102 41349 - 62241
Total recognised income and expanse for the - - (429) - 4215 - 3786 253317 257 103 3045 - %0148
ysar
Purchase of minority shareholding in Subsidiarias - - - - - - - - - - - 0
Ciher reserve movements - - - - - - - - - - - 0
Dwidends on ordinary shares - - - - - - - (179 392} (179 392} - = (179 392)
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Unbunaling reduction in eqeity - (12751} - - - = [12333) (427 B67) {452 953) ~ (300 359) (753 322)

Unbundling restructuring issue of shares - 2600 - - - - - - 2600 -

- 2800

00g ooo oo

Share ophons in turrent year - - - - - 1817 1817 - 1817 - - 1817
Balance at 30 September 2007 - 2600 (1 408) 805 4815 31N - - 2600 18826 - 2518
000 000 Bzs

2007 2006 2005

R'000 R’000 R’000

14. SHAREHOLDER LOANS

Non-interest-bearing shareholders loans - 300 369 188 963
Total non-interest-bearing liabilities - 300 369 188 963

15.

The shareholder loans are unsecured, interest free and have no fixed terms of repayment. These are

however regarded as having a long term nature

INTEREST-BEARING LIABILITIES
Total South African Rand and foreign currency long-term - - -
bomowings 8312
Less: Current portion redeemable and repayable within
one year (note 18) - (2 218) -
Interest-bearing liabilities - 6 094 -
Total Repayable during the year ending 30 Total Total
owing September owing owing
2007 2008 2009 2010 2011 2012 2006 2005
and
onward

Summary of Group borrowings by currency and by year of redemption or repayment

R million

Total SA Rand - - - - - - 5535
Other - - - - - - -

Total SA rand and
foreign currency
liabilities - - - - - - 553




Included above are secured liabilities as follows:

Liabilities secured

Net book vaiue of assets
encumbered

2007 2006 2005 2007 2006 2005
R’000 R’000 R’000 R’000 R’000 R'000
Secured liabilities
Secured loans
South African Rand - 3579 - - 3078 -
Foreign currencies - - - - - -
Liabilities under capitalised finance
leases (note 28)
South African rand - 1186 - - 150 -
Foreign currencies - - - - - -
Total secured liabilties - 4765 - - 3228 -
Assets encumbered are made up as
follows:
Property, plant and equipment (note 2) - - - - 3228 -
Finance lease eceivables (note 6) - - - - - -
- - - - 3228 -
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2007 2006 2005

R’000 R'000 R’000
16. PROVISIONS
Non-current 22922 § 883 44173
Current 11981 17 494 2615
34903 26 377 46 788
Post -
Total Drum IAS 17  Onerous retirement Warranty
2007 Deposits Leases contracts benefits claims
Movement of provisions R’000 R’000 R'000 R'000 R’000 R'000
Balance ai beginning of year 26 377 173 317 2 864 21043 1 980
Amounts added 10575 56 102 926 6 802 2689
Amounts used (1882) - - - - {1 882)
Amounts reversed unused (167) - - - - (167)
Unwinding of discount on
present valued amounts
Balance at end of year 34 903 229 419 3780 27 845 2620
To be incurred
Within one year 22922 229 403 1245 18 425 2620
Between two to five years 11981 - 16 2545 9420 -
More than five years - - - - - -
34 903 229 419 3790 27 845 2620

Onerous contracts

The provisions consist of net future rental costs on leased properties. The provision is calculated based
on the value of contractual rental costs less estimated future receipts

Post-retirement benefits

The provisions comprise mainly post-retirement benefits for existing and former employees. Actuarial
valuations were used to determine the value of the provisions where necessary. The actuarial valuations
are based on assumptions which include employee turnover, morality rates, discount rates, the
expected long-term rate of retum of retirement plan assets, healthcare inflation cost and rates of
increase in compensation costs.

Warranty claims

The provisions relate principally to wamranty claims on paint sales. The estimate is based on claims
notified and past experience.




17.

RETIREMENT BENEFIT INFORMATION

It is the policy of the group to encourage, faciltate and contribute to the provision of retirement benefits
for all permanent employees. To this end the group’s permanent employees are usually required to be
members of either a pension or provident fund, depending on their preference and local legal
requirements.

All employees beiong to a defined contribution retirement fund in which group employment is a
prerequisite for membership. Only a minority of the funds are located outside of South Africa and
accordingly are not subject to the provisions of the Pension Funds Act of 1956.

Defined contribution plans

The total cost charged to profit or loss of R20 146 thousand {2005: R14 804 thousand; 2004: R12 023
thousand) represents contributions payable to these schemes by the group at rates specified in the rules
of the schemes.

The group changedits accounting policy in the cument year whereby actuarial gains and losses are now
recognised in full in the period in which they occur, outside profit or loss, in the Statement of Recognised
Income and Expense.

Historically, qualifying employees were granted certain post-retirement medical benefits. The obligation
for the employer to pay medical aid contributions afler retirement is not part of the conditions of
employment for new employees. A number of pensioners and employees in the group remain entitled to
this benefit, the cost of which has been fully provided (note 15).

2007 2006 2005
R’'000 R’000 R’000

TRADE AND OTHER PAYABLES
Trade and cther payables 435153 401 187 321 850
Fair value of derivatives 75 69 -
435228 401256 321850
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18.

18.

2007 2006 2005
R’000 R’000 R'000
AMOUNTS DUE TO BANKERS AND SHORT-TERM
LOANS
Bank overdrafts and acceptances - 108 991 40 914
Short-term loans 900 000 1 -
Current portion of long-term bomrowings (note 14) - 2218 -
900 000 111 210 40 914
Amounts due to bankers and short-term loans are
comprised as follows:
South African Rand 900 000 110 236 40 395
Foreign currencies - 974 519
900 000 111 210 40914
REVENUE
Gale of goods 2 356 864 2025 167 1633671
Rentals received - - 5293
2 356 864 2025167 1638 964
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2007 2006 2005

R’000 R'000 R’000
20. OPERATING PROFIT

Operating profit is arrived at as follows:

Revenue 2 356 864 2025 167 1638 964

Less: Net expenses 1985 987 1685639 1371475
Cost of sales 1303 144 1135171 911 863
Distribution costs 483 639 390 388 293 525
Administrative costs 195 083 166 561 139 577
Other operating costs 41433 35 375 52 406
Other operating income (37 311) (31 856) (25 896)

Operating profit before goodwill amortisation 370877 329 528 267 489

Expenses include the following:

Depreciation 38123 35660 31664
Continuing operations 38123 35660 31664

Goodwill amertisation (note 3)

i\)mortisation of intangibles excluding goodwill {note 1401 4042 2230
Continuing operations 1401 4042 2230

Operating lease charges:* 27158 33 936 30 765
Land and buildings 21855 28 837 26 561
Plant, vehicles and equipment 5303 5 099 4 204

Research and development costs 5719 10 728 10 640

Administration, management and technical fees 26 367 22 512 20532

paid

Auditors' remuneration: 3683 3145 3143
Audit fees 3 581 3058 2979
Fees for other services 102 87 151
Expenses - - 13

Directors’ emoluments paid by holding company

and

subsidiaries:

Total directors’ emoluments 42 269 36 089 22 896




Salaries and benefits
Staff costs (excluding directors’ emoluments)

Loss/(profit} on disposal of other plant and
equipment

Loss on disposal of intangible assets

Amounts recognised in respect of retirement
benefit

plans (note 15):

Defined contribution funds

42 269
410 963

23595

36 089
350 881
(525)

27

20 146

22 896
279 343
25

14 804
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2007 2006 2005
R'000 R’000 R'000
21. FAIR VALUE ADJUSTMENTS ON FINANCIAL
INSTRUMENTS
(Losses)/Gains on conversion of foreign cumency monetary {6 309) 8853 (297}
items
Gains/(Losses) on other financial instruments - - -
Total fair value adjustments on financial instruments (6 309) 8 853 (297)
22. FINANCE COSTS
Interest paid:
Other long-term borrowings (870) (271) (7)
Bank and other short-term borrowings (17 273) {(13748) (11892)
Capitalised finance leases - {63) -
Total group (18 143) (14080) (11 899)
23. INCOME FROM INVESTMENTS
Interest received 5 962 8436 7 884
Total group 5962 8 436 7884
24. EXCEPTIONAL ITEMS
Profit on disposal of properties, investments and
subsidiaries - {1738) 643
Write back of supplementary medical aid pension fund provision - - 9 8601
Impairment of goodwill - - -
Other - (81) -
- (1819) 10 244
Attributable exceptional iterrs of associates (impairment losses) - - -
Gross exceptional profits from continuing operations - (1 819) 10 244
Taxation - - (2 784)
- (1819) 7 460
Total Group - (1819) 7 4860
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2007 2006 2005
R’'000 R'000 R'000
25. TAXATION
South African nomal taxation
Current year (97 965) (89447) (74 165)
Prior year (2 299) (2 099) {588)
(100 264) (91 546) (74 753)
Foreign and withholding taxation
Current year (401) {365) 1447
Prior year - - -
{(401) {365) 1447
Deferred taxation
Current year (1785) (5 421) (9 335)
Prior year 714 2170 559
Attributable o a change in the rate of income tax - - (610)
(1071) (3 251) {9 386)
Secondary taxation on companies
Current year @ 111) (225) (1)
Deferred - - -
4111 (225) (N
Total group (105 847) {95387) (82693)
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25.

Reconciliation of rate of taxation: 2007 2006 2005
% % Y
South Africa normal taxation rate 290 290 29.0
Reduction in rate of taxation 0.3 (4.1) 03
Exempt income 0.1 0.3 0.0
Unprovided temporary differences 0.2 (0.7) 0.3
Tax losses of prior periods 0.0 (3.7) 0.0
Prior year taxation 0.0 (0.0 0.0
Increase in rate of taxation 0.7 39 0.8
Disallowable charges 05 0.7 0.6
Unprovided temporary differences 0.0 0.7 0.0
Foreign tax differential (0.2) 0.1 {0.5)
Rate change adjustment 0.1 0.0 0.2
Current year tax losses not utilised 0.0 23 0.0
Secondary taxation on companies 03 01 0.5
Taxation as a percentage of profit before taxation 300 28.8 301
Taxation {excluding prior year taxation, exceptional taxation
and secondary taxation on companies) as a percentage of
profit before taxation {(excluding exceptional items and
goodwill amortisation) 30.8 28.6 30.3
2007 2006 2005
R’000 R'000 R'000
TAXATION {continued)
Group tax losses and STC credits at the end of the year:
South African - taxation losses (31 894) (41 479) -
South African — unutilised STC credits - - -
Foreign — taxation losses - - -
{31 894) {41 479) -
Utilised to reduce deferred taxation liabilities or create deferred
taxation assek - 11134 -
Losses on which no deferred taxation assets raised due to {31 894) (30 345) -

uncertainty regarding utilisation
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2007 2006 2005
R'000 R'000 R’000
26. DIVIDENDS
Ordinary shares
Final dividerd 179 392 198 396 305794
Paid to Bardoworld Coatings (Pty) Limited shareholders 179392 198 396 305794
Paid to minonties (Barloworld Coatings is a wholly-owned - - -
subsidiary of Barloworld Limited)
179 392 198396 305794
27. COATINGS SHAREHOLDERS ATTRIBUTABLE
INTEREST IN SUBSIDIARIES
Holding company 490 27 907 23961
Less: Dividends received from subsidiaries (11 417) (28 347) (11 694)
(10 927) {440) 12 267
Attributable interest in the aggregate amount of profits and
losses o_f subsidiaries, after taxation, including associate
companies:
Profits 258 102 250 500 198 133
Losses - - -
Barloword Coatings shareholders’ interest 258 102 250060 210400
28. COMMITMENTS
Capital expenditure commitments to be incurred:
Contracted 99 295 90 268 45 487
Approved but not yet contracted 4 374 3978 65 844
103 669 94 244 111331

Commitments will be spent substantially in 2007 and 2008. Capital expenditure will be financed by funds
generated by the business, existing cash resources and bomrowing facilities available to the group.
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Lease commitments:

Medium

2007 Financial year Long term term Short term 2007 2006
>5years 2-5years <1 year Total Total
R’000 R'000 R'000 R’000 R’000

Operating lease commitments
Land and buildings 8 484 19 145 94 27723 27 723
Motor vehicles - 1316 105 1421 1421
Other - 4 950 40 4 990 4 990
8 484 25411 235 34134 34 134

Land and building commitments include the following items:

- Commitments for the operating and administrative facilities used by the majority of business
segments. The average lease term is five years. Many lease contracts contain renewal options at fair
markef rates.

— Properties used for office accommodation. Rentals escalale at rates which are in fine with the
historical inflation rates applicable to the southern African environment, Lease periods do not exceed
five years.

Finance lease commitments

2007 Financial year Long term Medium Shortterm 2007 2006
term

>5years 2-5years <1 year Total Total

R'000 R’000 R'000 R’'00C R’000

Present value of minimum

lease payments

Motor vehicles - 174 - 174 218
Other - 775 - 775 968
- 945 - 949 1186

Minimum lease payments

Motor vehicles - 178 - 178 222
Other - 987 - 987 1233
Total including future finance

charges - 1165 - 1165 1455
Future finance charges - - - (215) {269)
Present value of lease

commitments (note 15) - - - 949 1186

Finance lease commitments
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29.

30.

2006 Financial year Long term Medium Short term 2006 2005
term
>5years 2-5years . <1year Total Total
R’'000 R’'000 R’'000 R'000 R'000
Present value of minimum lease
payments
Motor vehicles - 218 - 218 -
Other - 968 - 968 -
- 1186 - 1186 -
Minimum lease payments
Motor vehicles - 222 - 222 -
Other - 1233 - 1233 -
Total including future finance - 1455 - 1455 -
charges
Future finance charges - - - (269) -
Present value of lease
commitments {note 14) - - - 1186 -
2007 2006 2005
R’000 R’000 R'000
CONTINGENT LIABILITIES
Bills, lease and hire-purchase agreements discounted
with recourse, other guarantees and claims 53 350 53 350 29730

Litigation, current or pending, is not considered likely to have a material adverse effect on the group.
There are no material contingent liabilities in jint venture companies.

CHANGES IN ACCOUNTING POLICY AND DISCLOSURES

30.1 The annual financial statements have been prepared in accordance with International Financial
Reporting Standards (IFRS) on a basis consistent with the prior year except for the adoption of the
following new or revised standards and interpretations:

IAS 19 (Revised) Employee Benefits

The IASB issued an amendment to IAS 19 in December 2004 to allow the option of recognising
actuarial gains and losses in full in the period in which they occur, outside profit or loss, in the
Statement of Recognised Income and Expense. The group changed its accounting policy in the
cumrent year by adopting this option, which mainly impacts on the treatment of the two defined
benefit pension funds in the United Kingdom. In terms of this the entire acluarial deficit on defined
benefit funds are now carried on balance sheet. Refer to note 17 for more details and the impact on
the cument year's financiat statements.

IFRS 2 Share-based Payment

This Standard is effective for the group from the year ended 30 September 2006. In terms of the
Standard, all share-based payment transactions must be recognised in the financial statements
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using a fair value measurement basis. An expense is recognised when the goods or services
received are consumed. [t requires the fair value of all equity instruments granted to be based on
market prices, if available, and to take into account the terms and conditions upon which those
instruments were granted.

IFRIC Interpretation 8 Scope of IFRS 2

This Interpretation is effective for the group from the year ending 30 September 2007. The
interpretation clarifies that [FRS 2 applies to arrangements where an entity makes share-based
payments for apparently nil or inadequate consideration. It explains that, if the identifiable
consideration given appears to be less than the fair value of the equity instruments granted or
liability incumred, this situation typically indicates that other consideration has been or will be
received and IFRS 2 therefcre applies. The Interpretation was early adopted in the current year
together with IFRS 2.

The South African Institute of Chartered Accountants’ Circular 9/2006 — Transactions giving
rise to adjustments to Revenue/Purchases

The Circular was issued in the current year in order to clarify the IFRS requirements in terms of the
treatment of cash discount setlement discount rebates and extended credit terms. The
requirements mainly impact the group in terms of the treatment of settiement discount and rebates,
which have been amended and restated as set out below. The impact on the current financial year
was not significant

IFRIC Interpretation 10 Interim Financial Reporting and Impairment

This Interpretation is effective for the group from the year ending 30 September 2008 and clarifies
that an entity shall not reverse an impairment loss recognised in a previous interim period in
respect of goodwill or an investment in either an equity instrument or a financial asset camied at
cost. The requirements do not have a significant impact on the group and the Interpretation was
early adopted in the current year.

IAS 21 (Revised) The effects of Changes in Foreign Exchange Rates

A limited amendment to IAS 21 was issued in December 2005 regarding the treatment in
consolidated financial statements of monetary items that form part of an entity's investment in a
foreign operation. The amendment does not have a significant impact on the group and was
adopted during the year.

30.2 The following Standards and Interpretations are not yet effective and will be adopted in future
years:

IFRS 7 Financial Instruments: Disclosures; IAS 1 (Revised) Presentation of Financial
Statements

These Standards are effective for the group from the year ending 30 September 2008. The
Standards add certain new disclosures about financial instruments to those currently required by
IAS 32 Financia! Instruments: Discloswe and Presentation and also replaces the disclosures
currently required by IAS 30 Disclosures in the Financial Statements of Banks and Similar Financial
Institutions. In addition to this, in terms of an amendment to 1AS1, disclosures are also required of
the group’s objectives, policies and processes for managing capital, quantitative data about what is
regarded as capital, whether the group has complied with its capital requirements and if it has not
complied, the consequences of such non-compliance. The group is in the process of gathering the
required disclosable information.

IFRIC Interpretation 4 Determining Whether an Arrangement Contains a Lease

This Interpretation is effective for the group from the year ending 30 September 2007 and
prescribes the circumstances where the entity enters into an arrangement that depends on the use
of a specific asset and conveys the right to control this specific asset, this arrangement should be
treated as a lease under IAS 17 Leases. Arrangements that are in substance leases, should be
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assessed against the criteria induded in IAS 17 Leases to determine if the arrangements should be
accounted for as finance leases or operating leases. The transitional provisions require the group
to assess all existing arrangements al the beginning of the comparative period of the first period in
which the Interpretation is adopted. The group is in the process of evaluating the effects of the
Interpretation.

31. FINANCIAL RISK MANAGEMENT

The group’s financial instruments consist mainly of deposits with banks, local money market instruments,
short-term investments, accounts receivable and payable, loans to and from subsidiaries, leases. Details
of the amounts discounted with recourse are included in note 28 to the annual financial statements.

Derivative instruments are used by the group for hedging purposes. Such instruments include forward
exchange contracts. The group does not speculate in the trading of derivative instruments.
31.1 Treasury risk management

A finance committee consisting of senior executives of the group meets on a regular basis to
analyse currency and interest rate

exposure and to re-evaluate treasury management stratlegies in the context of most recent
economic conditions and forecasts.

31.2 Foreign cumrency management

Trade commitments

The group’s currency exposure management policy for the southem African operations is to hedge
all material trade commitments as soon as they arise.

All forward exchange contracts and currency options are valued at fair value with he resultant profit
of loss included in income.

Net currency exposure

The following table represents the extent to which the group has monetary assets and liabilities in
currencies other than the group companies’ local curency.

The information is shown inclusive of the impact of forward contracts and options in place to hedge
the foreign currency exposures.

Based on the net exposure below it is estimated that a simultaneous 10% change in all foreign
cumency exchange rates against divisional functional cumrency will impact the fair value of the net
monetary assetsfliabilities of the group to the extent of R3,972 thousand (2006: R3,972 thousand:
2005: R1,391 thousand; 2004; R98 thousand).
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Net foreign currency monetary assets/(liabilities)

CURRENCY OF ASSETS/LIABILITIES)

SA rand Euro British us Australia  Japanese Cthar African Other TOTAL
sterling dollar n dollar yen currencies currencies
R'000 R'GO0 R’000 R'00Q R'000 R'000 R000 R'000 R'000
Functional currency of
group operation:
SA Rand na  (13621) {840y (19538 2552 (1118) - - (32 565)
Euro - nfa - - - - - - -
British sterfing - - n/a - - - - - -
US dollar - - - nla - - - - —
Japanese yen - - - - - nfa - - -
Other African currencies {7 159} - - - na - {7 159
Other curencies - - - - - - - n‘a -
At 30 September 2007 (7 158) {13621} (840) {19 53B) 2 552 (1118) - - {30 724)
SA Rand nfa {13621} (840) {19 538) 2 552 {1118) - - {32 565)
Euro - nfa - - - - - - -
British sterling - - n/a - - - - - -
US dollar — - na - -
Japanese yen - — - - - nfa - — -
Gther African currencies (7 159 - - nfa (7 159)
Cther currencies - - - - - - - nla -
At 30 September 2006 (7159 (13 621) (840) (19 538) 25652 {1 118} - - (39 722)
SA Rand na (3 626) - {6818) 1977 - - - (8467)
Euro - nia - - - - - - -
British sterling - — nfa - - - - - -
US doftar - - - nia - - -~
Japanese yen - - - - - nfa - - -
Other African currencies (5 451) - - - - - n/a - (5 451)
Other currencies - - - - - - - n/a -
At 30 September 2005 (5 451) (3 626) - (6818) 1977 - - - (13918)
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31.3 Interest rate management

As part of the process of managing the group's fixed and fioating rate borrowings mix, the interest
rate charactenstics of new borrowings and the refinancing of existing borowings are structured
according to expected movements in interest rates. The interest rate profile of total borowings is as
follows:

Year of
redemption/ Interest 2007 2006 2005
Currency repayment rate (%) R'000 R'000 R'000

Liabilities in foreign currencies

Unsecured lpans MKW 2010 28.0 2083 2777 -

Total foreign currency liabilities - - - 2777 -

Liabilities in South African Rand

Secured loans 2009 9.5 - 3579 -
Unsecured loans 2010-2014 11.8-12.7 900 000 770 -
Liabilities under capitalised finance leases 2008-2011  10.5-11.5 - 1186 -
Total South African Rand liabilities - - 900000 5535 T

Total South African rand and foreign
currency liahbilities (note 13} - - 900 000 B 312 -

Interest rates
Loans at fixed rates of interest - - - - -
Loans linked to variable rates - — 800000 8312 -

Loans linked to Offshore money markets - - - - _

- - 900000 8312 -

31.4 Maturity profile of financial instruments

The maturity profile of the financial instruments is summarised as follows:

<1 24 >4 2007

year years years Total
2007 R’000 R'000 R’'000 R’000
Financial assets
Cash and cash equivalents 8 956 - - 8 956
Trade and other receivables 455 671 6 076 - 461 747
Assets classified as held for - - - -
sale
Financial liabilities
Interest-bearing liabilities 900 000 - - 900 000
Trade and other payables 435228 - - 435 228
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Liabilities directiy associated
with

assets classified as held for sale - -~ -

31.5 Fair value of financial assets and liabilities

All financial instruments are camied at fair value or amounts that approximate fair value, except for
the non-cument portion of fixed rate receivables, payables and interest-bearing borrowings, which
are carried at amortised cost.

The carrying amounts for investments, cash, cash equivalents as well as the current portion of
receivables, payables and interest-bearing borrowings approximate fair value due to the shori-term
nature of these instruments.

The fair values have been determined using available market information and appropriate valuation
methodologies.

31.6 Credit risk management
Potential areas of credit risk consist of trade receivables and short-term cash investments.

Trade receivables consist mainly of a large and widespread customer base. Group companies
monitor the financial position of their customers on an ongoing basis.

Where considered appropriate, use is made of credit guarantee insurance. The granting of credit is
controlled by application and account limits.

Provision is made for bad debts and at the year end management did not consider there ta be any
matenal credit risk exposure that was not already covered by credit guarantee insurance or a bad
debt provision.

It is group policy to deposit short-term cash investments with major banks and financial institutions
with strong credit ratings.
31.7 Liquidity risk management

The group manages liquidity risk by monitoring forecast cash flows and ensuring that adequate
unutilised borrowing facilities are maintained.
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32. PRINCIPAL SUBSIDIARY COMPANIES

Issued Effective percentage Interest of holding Indebtedness Amounts owing to
caplta holdings company Cost subsidiaries
Locat

currency

2007 2006 2005 2007 2006 2005 2007 2006 2005 2007 2006 2005

Type  Currency amount % % % R'000 R'000 R'000 R'000 R'000 R'00 R'0O0 R'000 R'0Q0

Barloworid Ptascon

Cape

(Pty) Limited o] ZAR 9312 100 100 100 337 337 337 -

Barloworld Plascon

Automotive (Pty) 8] ZAR 40 000 100 100 100 27 27 27 - - - 6 181 6181 6181
Limited

Barloworld Plascon

Coastal

(Pty} Limited o ZAR 10 000 100 100 100 257 257 257 - - - 18581 18 581 18 581

Barloworld Plascon

South

Africa (Pty) Limited [¢] ZAR 42 000 100 100 100 2525 2 525 2525 5935 - 1487 76108 7VB504 76108
Prostart Investmenis

a3

{Pty) Limited H ZAR 100 100 100 100 B4 84 -
673 673

Midas Paints (Pty} O ZAR 4 000 100 100 100 38 38 - - - - - - —
Limited 324 324

Longridge Colourants

{Pty) Limited H ZAR 100 100 100 100 - - - - - - - - -

Plascon Property

Holdings

(Pty) Limited o] ZAR 36 000 100 100 100 121 121 121 - - - - - -
Blajohn Properties 160 000 100 00 100 1023 1023 - - - - - - -
Limited

Bartowortd Plascon

Namibia

(Pty) Limited « 0 NAD 100 100 100 100 1650 1650 - - - - - - -
Barloworld Plascen

Botswana {Pty) s} BWP 100 000 100 100 100 1175 1175 - - - - - - -
Limited 3

Barloworld Plascen

Swaziland

(Pty} Limited 1 0 SZ2L 2 100 100 100 - - - - - - - - -
Barloworld Plascon

Zambia

Limited 2 o] ZMK 1747 5563 100 100 100 5000 5000 5000 - - - - - -
000

3233 - - - -

o
3

Barloworld Plascon
Malawi

Limited = 0 MWK 100 00O 51 51 51 510 510 510 - - - - - -

- - - - 135 135 8777 3233 1487 100 103 100
622 622 870 266 870

Adl companies are incorporated in {(or operate principally in} the Republic of Sauth Africa excep! where otherwise indicated as follows:
1. Swaziland

2. Zambia
3. Botswana
4. Namibia
5. Malawi

Keys to type of subsidiary:
H - Holding companies

O - Operating companies
Any matenial changes which have taken place during the year are dealt with in the appropriate operational reviews,

" A full list of subsidiaries and a list of the special resolutions of those companies are available to the shareholders, on request, from the registered
office of the company.
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33. INVESTMENT IN ASSOCIATE COMPANIES

Issued Percentage
Principal share beld by
products capital investors
Investor company/associate or activities R’000 2007 2006 2005
Du Pont Barleworld (Proprietary)
Limited Automotive coatings 21 49 49 49
International Paints (Proprietary)
Limited Industrial coatings 20 49 49 49
Jatran Logistics (Pty) Limited Transport 25 25
Sizwe Paints (Proprietary) Limited Decorative paint distributor 1 30 30 30
Valspar (SA) (Proprietary) Limited Can coatings manufacturer 17 20 20 20

All companies are incorporated in (or operate principally in) the Republic of South Africa.
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34. RELATED PARTY TRANSACTIONS

Various transactions are entered into by the company and its subsidiaries during the year with related
parties. Unless specifically disclosed these transactions occurred under terms that are no less
favourable than those entered into with third parties. Intra-group transactions are eliminated on
consolidation.

The following is a summary of other transactions with related parties during the year and balances dueat

year end:
Joint control
or significant Joint ventures
influence in which the
holdersin the Associates of group is a
R'000 group the group venturer
2007
Goods and services sold to
Du Pont Barloworld {Pty) Limited (Herberts) - 83 190 -
Intemational Paints (Pty) Limited - 33684 -
Sizwe Paints (Pty) Limited - 19 498 -
- 136 372 -
Goods and services purchased from
International Pants (Pty) Limited - 1024 -
- 1024 -
Cther transactions
Management fees received from associates - 94077 -
- §077 -
Amounts due (to)/from related parties as at end of
year*
Du Pont Baroworld (Pty) Limited {Herberts) - 12 296 -
Intemational Paints (Pty) Limited - 20154 -
Sizwe Paints {Pty) Limited - 3623 -
- 36073 -
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RELATED PARTY TRANSACTIONS (continued)

Joint control

or significant Joint ventures
influence in which the
holders inthe  Associates of group isa
R’000 group the group venturer
2006
Goods and services sold to
Du Pont Barloworld {Pty) Limited (Herberts) - 75627 -
Intemational Paints (Pty) Limited - 30 622 -
Sizwe Paints (Pty) Limited - 17726 -
- 123975 -
Goods and services purchased from
Intemational Paints (Pty) Limited - 931 -
- 931 -
Other transactions
Management fees received from associates - 8 252 -
- § 252 -
Amounts due (to)/from related parties as at end of
year
Du Pont Bardoworld (Pty) Limited {Herberts} - 11178 -
Intemational Pants (Pty) Limited - 18 322 -
Sizwe Paints (Pty)} Limited - 3294 -
- 32794 -
2005
Goods and services sold to
Du Pont Barloworld (Pty) Limited - 77 161 -
Intemational Paints (Pty) Limited - 19 882 -
- 97 043 -
Goods and services purchased from
Intemational Paints (Pty) Limited - 6 151 -
- 6151 -
Other transactions
Management fees received from associates - 11 218 -
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- 11218 -

Amounts due (to)from related parties as at end of
year*

Loans and other trade related amounts due from - 19 343 -
related parties

- 19 343 -

34.

Terms on outstanding balances

Unless otherwise noted, ali outstanding balances are payable within 30 days, unsecured and not
guaranteed.

RELATED PARTY TRANSACTIONS (continued)

Associates and joint ventures
Details ofinvestments in associates and joint ventures are disclosed in notes 5 and 33.

Income from associates and joint venlures is disdosed in note 5.

Subsidiaries

Details ofinvestments in subsidiaries are disclosed in note 32.

Directors

Details regarding directors’ remuneration and interests are disclosed in nole 20, and share options are
disclosed in note 13.

Transactions with key management and other related parties (excluding directors)

There were no material transactions with key management or close family members of related parties.

Shareholders
The principal shareholder of the company is Barloworld Ltd.

* There are no doubtful debt provisions raised in respect of amounts due to/from related parties and no bad debts incurred during
the year on these balances.

93



Annexure 2 [7E1, 8.2(a), 8.51]

INDEPENDENT REPORTING ACCOUNTANTS’ REPORT CN THE HISTORICAL FINANCIAL
INFORMATION

The Directors

Freeworld Coatings Limited
P O Box 74
Pietermaritzburg

3200

Dear Sirs

Independent Reporting Accountants’ report on the Historical Financial Information of Freeworld
Coatings Limited (“Freeworld Coatings")

Freeworld Coatings business was historically conducted within Barloworld Coatings (Proprietary) Limited and
Fomreston Limited under the control of the same parties. The Group have merged their interests in the
Coatings Business with effect from 30 September 2007 into New Coatings Holdings (Pty) Limited. In
addition, the company was converted to a public company with effect from 1 October 2007 and has changed
its name from New Coatings Holdings (Pty) Limited to Coatings Limited. The board of directors of Freeworld
Coatings has resolved to apply for a listing of Freeword Coatings ordinary shares on the main board of the
JSE Limited (“JSE™).

We have audited the financial infarmation of Freeworld Coatings presented in Annexure 1 of the pre-listing
statement of Freeworld Coatings to be dated on or about 1 November 2007 (“the pre-listing statement”,
which comprise the balance sheets as at 30 September 2007, 2006, 2005 and the income statements,
statements of recognised income and expenditure and cash flow statements for the three years then ended,
and a summiary of significant accounting policies and other explanatory notes.

At your request and for purposes of the pre-listing statement, we present our report on the financial
information of Freeworld Coatings presented in Annexure 1 to the predisting statement in compliance with
the JSE Listings Requirements.

Directors’ responsibility for the historical financial information [8.1]

The directors of Freeworld Coatings are responsible for the preparation of the pre-isting statement and all
the information contained therein, including the preparation and fair presentation of the financial information
to which this reporting accountants report relates in accordance with Intemational Financial Reporting
Standards and in the manner required by the JSE Listings Requirements. This responsibility includes:
designing, implementing and maintaining internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error; selecting and
applying appropriate accounting policies; and making accounting estimates that are reasonable in the
circumstances.




Reporting accountants’ responsibility

Our responsibility is to express an opinion on the financial information presented in the Report of Histarical
Financial Information, included as Annexure 1 to the predisting statement based on our audit. We conducted
our work in accordance with International Standards on Auditing. Those standards require thal we comply
with ethical requirements and plan and perform the audit to obtain reasonable assurance whether the
financial information is free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selecled depend an the auditor's judgement, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal control relevant to the entity's preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of the expressing an opinion on the effectiveness of the entity's
internal control. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by management as well as evaluating the overall
presentation of the financial information.

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

Opinion {8.48 (a)(i)]

in our opinion, the financial information of Freeworld Coatings presented in Annexure 1 of the pre-listing
statement, presents fairly, in all material respects, the financial position of Freeword Coalings as of 30
September 2007, 2006 and 2005, and of its financial peformance and its cash flows for the three years then
ended in accordance with Intemational Financial Reporing Standards and the JSE Listings Requirements.

Consent [8.54, 8.55, 8.56]

We hereby consent fa the inclusion of this report, and any references thereto, in the pre-listing statement in
the form and context in which it appears therein. Furthermore, we confirm that we will not withdraw our
consent prior to the issue of the pre-listing statement.

Deloitte & Touche
Per L Taljaard
Partner

Registered Auditor
Building1

Deloitte Place

The Woodlands
Woodlands Drive
Woodmead, Sandton

1 November 2007




Annexure 3 [TE3, 7E12, 8.18)

UNAUDITED PRO FORMA FINANCIAL INFORMATION

The unaudited pro forma financial information is the responsibility of the directors of Freeworld Coatings and
is prepared for illustrative purposes only. Due to their nature the unaudited pro forma financial effects may
nat fairly represent Freeworld Coatings financial position or results of operations. [8.16, 8.18]

This unaudited pro forma financial information is presented to reflect the corporate aclivity pursuant to
Freeworld Coatings listing and subsequent unbundling from Barloworld, being the revised funding, the
current share incentive scheme and the write off of the costs of listing to share premium. The unaudited pro

forma financial information for the year ended 30 September 2007 is set out below.

Pro Forma Balance Sheet
as at 30 September 2007

The pro forma balance sheet has been prepared on the assumption that the corporate activity as defined

above had been implemented on 30 September 2007.

(8.18]

Unadjusted Revised C‘ér':-::; Listing P::’dll;l:,srt;:
Forecast Funding Enscentwe Costs Group
cheme

2007 2007
R'000 R'000 R"000 R'000 R'000
Notes 1 2 3 4 5

ASSETS
Non-current assets 3188 212 1] 4] 3198 242
Property, plant and equipment 506 503 505 503
Goodwill 1 838 061 1838 061
Intangible assets 756 805 756 805
Invesiments in a ssociates and joint ventures 65 850 65 850
Finance lease receivables 564 564
Leng term financial assets 5512 5512
Deferred taxation assets 24 917 24 917
Current assets 813 132 27 103 0 0 840 235
Inventories 348 505 348 505
Trade and other receivables 455 671 455 671
Taxation +] 27 103 27102
Cash and cash equivalents 8 956 8 956




Total assets 4011 344 27 103 0 4 038 447
Listin

Unadjusted Revised Cl‘..‘l‘;rr:;:': Cos : P::)d;:l;sr:f':
Forecast Funding Insccer:':ll“\:z Group
2007 2007
R'000 R'000 R'000 R'000 R'000
Notes 1 2 3 4 5

EQUITY AND LIABILITIES
Capital and reserves 0
Share premium a nd premium 2 6800000 (8 500) 2 592 500
Other services 0 0
Retained income 0 {66 354) (41 427) (107 781)
{rerast of shareholders of Barloworld 2600000  (66354)  (41427)  (8500) 2484 719
Minority interest 18 826 18 826
Interest of all shareholders 2618 826 (66 354) (41 427) {8 500) 2503 545
Non-current | iabilities 34 430 600 000 [+ 0 634 430
Interest-bearing 1] &00 000 600 000
Deferred taxation liabilities 11 508 11 508
Provisions 22922 22 922
Other non-interest-bearing 0 o 14
Current liabilities 1 358 088 (506 543) 41 427 8 500 200 472
Trade and other payable 453 228 435 228
Provisions 11 981 11 981
Taxation 10 B79 10 879
Amounts due to bankers and short-term loans 900 000 (506 543) 41427 8 500 442 384
Total equity and liabilities 4011 344 27 103 0 0 4038 447
Net asset value per share (cents) 6 1302 262 (20) {4) 1540
Net tangible asset value per share (cents) 6 29 262 (20) (4) 267
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Pro Forma Consolidated Income Statement

for the year ended 30 September 2007

The pro forma income statement has been prepared on the assumption that the corporate activity as defined
above had been impiemented on 1 October 20086.

Listin
Unadjusted Revised Clér':::; Co s: P;dﬁfrﬁi
Forecast Funding Inscentlve Group
cheme

2007 2007
R'000 R'000 R'000 R'000 R'000
Notes 1 2 3 4 5

CONTINUING OPERATIONS
Revenue 2 356 864 2 356 B64
grgz:tggo%roﬂt before goodwill 370 877 370 877
Goodwill amortisation 0 0
Operating profit 370877 370 877
Fair value adjustments on financial statements (6 309) {6 309]
Finance costs (18 143) (93 457) {111 600}
Income from investments 5962 5962
Profit before exceptional items 352 387 (93 457) 258 330
Exceptional items [} 1}
Profit before taxation 352 387 {93 457) 258 930
Taxation 7 (105 847) 27 103 (78 744)
Profit after taxa tion 246 540 (66 354) 180 186
Income from associates and joint ventures 15701 15701
Net profit from continuing operations 262 241 {66 354) 185 887
Discontinued operations 0 )
{Loss) / profit from discounted operation 0 0
Net profit 262 241 {66 354) 195 887
Attributable to: 0 o]
Minority share holders 4139 4139
Freewortd Coatings shareholders 258 102 {66 354) 191 748
262 241 {66 354) 195 887

Crdinary shares ('000)
- Issued 203 843 203843 203 843
Basic earnings per share (cents} 127 {33) 94
Headline earnings per share (cents) 127 {33) 94
Notas: {8.31]

1. Extracted from the audited Freewortd Coatings Group financials for the year ended 30 September 2007.




In terms of the previous Group structure, only minimal working capitat funding was controlled by Freeword Coatings, with
Barloworld maintaining the group treasury function. In terms of the Freeworld Coatings corporatisation, assets were sold within the
Group at market value, resuiting in R600 million owing to Bartowartd, which will be settled by Freeworld Coatings using alternative
and additional funding facilities from Nedbank, The interest on this restructured debt of R93,5 million is directty related to the
corporatisation and unbundling and conseguently has been adjusted with a continuing effect.

These new funding arrangements will result in a change in the mix between short term and long term borrowings and this
anticipated change in mix is reflected in the figures.

A charge of R41,4 mitlion will be levied by Barioworld due to Freeworld Coatings employees being permitted {o retain their existing
Barloworld share options and rights, PPC share options and share purchase trust loans after the unbundling on the current
Barloworld Share Option Scheme and Barloworld Share Appreciation Scheme. These unvested optionsfrights have been fair
valued using the binomial option model. Refer to annexure 9 for more details on the Freeworld Coatings share incentive scheme.

The costs associated with the listing totalling R8.5 million, as detailed in this pre listing statement, will be written off to share
premium on listing as allowed in terms of Section 76 of the Companies Act.

Represents the Freeworld Coatings pro forma balance sheel and income statement for the year ended 30 September 2007.

The net asset value per share calculation is based on tofal assets less current liabilities as reflected on the balance sheet, divided
by the total number of shares in issue. The value calculated therefore represents the net asset value attributable to ordinary
sharehotders.

A tax rate of 28% has been assumed.

Although the Staff Share Plan has been approved, the quantum of option issues has not yet been agreed to, and will only be done
post unbundlingfiisting. We have therefore not inctuded any pro forma effect on the Staff Share Plan.
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Annexure 4 [7E1,8.45,8.51]

INDEPENDENT REPORTING ACCOUNTANTS’ REPORT ON THE UNAUDITED PRO FORMA
FINANCIAL INFORMATION

The Directors

Freeworld Coatings Limited
P O Box 74
Pietermaritzburg

3200

Dear Sirs

Independent Reporting Accountants’ report on the Unaudited Pro forma Financial Information of
Freeworld Coatings Limited (“Freeworld Coatings”)

The Coatings Business was historically conducted within Baroworld Coatings (Pty) Limited and Forreston
Limited under the control of the same parties. The owners of the Coatings Business have merged their
interests in the Coatings Business with effect from 30 September 2007 into New Coatings Holdings (Pty)
Limited. In addition, the company was converted to a public company with effect from 1 October 2007 and
has changed its name from New Coatings Holdings (Pty) Limited to Freeword Coatings Limited. The board
of directors of Freeworld Coatings has resolved to apply for a listing of Freeword Coatings ordinary shares
on the main board of the JSE Limited (*JSE™).

We have performed our limited assurance engagement in respect of the unaudited pro forma financial
information of Freeworld Coatings presented in Annexure 3 of the pre-listing statement of Freeworld
Coatings to be dated on or about 1 November 2007. The unaudited pro forma finandial information has been
prepared in accordance with the JSE Listings Requirements, for illustrative purposes only, to provide
information about the gearing adjustments would have impacted on the financial results and financial
positicn of the Group. Because of its nature, the unaudited pro forma financial information may not give a
fair reflection of the Group's financial position after the gearing adjustments.

At your request and for purposes of the pre-listing statement, we present our report on the unaudited pro
forma financial information of Freeworld Coatings presented in Annexure 1 to the pre-listing statement in
compliance with the JSE Listings Reguirements.

Directors’ responsibility for the historical financial information [8.186]

The directors of Freeworld Coatings are responsible for the preparation of the pre-listing statement and all
the information contained therein, including the preparation and fair presentation of the unaudied pro forma
financial information to which this reporting accountants report relates in accordance with Intemational
Financial Repotting Standards and in the manner required by the JSE Listings Requirements. This
responsibiity includes: designing, implementing and maintaining internal control relevant to the preparation
and fair presentation of financial stalements that are free from material misstatement, whether due to fraud
or eror; selecting and applying appropriate accounting policies; and making accounting estimates that are
reasonable in the circumstances.

Reporting accountants’ responsibility
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Qur responsibility is to express our limited assurance conclusion on the unaudited pro forma financial
information presented in the Report of Unaudited Pro forrna Financial Information, included as Annexure 3 to
the pre-listing statement. We conducted our assurance engagement in accordance with International
Standards on Assurance Engagements applicable to Assurance Engagements Other Than Audits or
Reviews of Historical Financial Information and the Guide on Pro Forma Financial Information issued by
SAICA,

This standard requires us to obtain sufficient appropriate evidence on which to base our conclusion.

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 information beyond that owed to those to whom those
reports were addressed by us at the dates of their issue.

Sources of information and work performed

Our procedures consisted primarily of comparing the unadjusted financial information of Freeworld Coatings
with the source documents, considering the pro forma adjustments in light of the accounting policies of
Freeworld Coatings, considering the evidence supporting the unaudited pro forma adjustments and
discussing the adjusted unaudited pro forma financial information with the directors of the company in
respect of the corporate actions that are the subject of this pre-listing statement.

In arriving at our conclusion, we have relied upon financial information prepared by the directors of Freewond
Coatings and other information from various public, financial and industy sources.

White our work performed has involved an analysis of the historical audited financial information and other
information provided to us, our assurance engagement does not constitute an audit or review of any of the
underying financial information conducted in accordance with International Standards an Auditing or
tnternational Standards on Review Engagements and accordingly, we do not express an audit or review
opinion,

In a limited assurance engagement, the evidence-gathering procedures are more limited than for a
reasonable assurance engagement and therefore less assurance is obtained than in a reasonable
assurance engagement. We believe our evidence obtained is sufficient and appropriate to provide a basis
for our conclusion.

Canclusion

Based on our examination of the evidence obtained, nothing has come to our attention, which causes us to
believe that, in terms of the section 8.17 and 8.30 of the JSE Listings Requirements:

* the unaudited pro forma financial information has not been properly compiled on the basis stated,

* such basis is inconsistent with the accounting policies of Freeworld Coatings, and

» the adjustments are not appropriate for the purposes o the unaudited pro forma financial information
as disclosed pursuant to section 8:30 of the JSE Listings Requirements.

Consent [8.54,8.55,8.56]

We hereby consent to the inclusion of this report, and any references thereto, in the pre-listing statement in
the form and context in which it appears therein. Furthermare, we confirm that we will not withdraw our

consent prior to the issue of the pre-listing statement.
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Delcitte & Touche
Per L Taljaard
Partner

Registered Auditor
Building1

Deloitte Place

The Woodlands
Woodlands Drive
Woodmead, Sandton

i November 2007
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Annexure 5 [TE3]

EXTRACTS FROM THE MEMORANDUM AND ARTICLES OF ASSOCIATION

[7A6, 7A7, TA10, TA12, 7B6, 7B11, 7C11, 7C12, 7C13, 7F6)

2. SHARES

2.1 Subject to whal may be authorised by the Act or the company in general meeting, any new
shares which may be issued shall first be offered to existing members in proportion to their
shareholdings unlessthey are issued for the acquisition of assets.

22 Where the company in general meeting has granted a general authority to the directors, the
directors may in their discretion allot, grant options over or otherwise deal with or dispose of
any unissued shares to such persons at such limes and on such terms and conditions and
for such consideration, whether payable in cash or otherwise, as the directors may think fit.
Such authority shall be subject to the Act and the JSE rules and regulations.

24 The company may direct that shares may be issued by the directors on such terms and
conditions, and with such rights, privileges or restrictions atached thereto as the directors
may determine, subject to the Act and the JSE rules and regulations.

13.  VARIATION OF RIGHTS

13.1 if at any time the share capital is divided into different classes of shares, all or any of the
special nights or privileges attached to any class of shares may -

1311 only be varied or cancelled by special resdution and with —

13.1.11 the prior written consent of three-quarters of the holders of the
issued shares of that class; or

13112 the prior sanction of a resolution passed mutatis mutandis as a
special resolution at a separate general meeting of the holders of the
shares of such class;

13.1.2 be varied or cancelled as provided for in 13.1.1, whether or not the company is being
wound up or a winding up is contemplated.

16. PROCEEDINGS AT GENERAL MEETINGS

16.13 At a general meeting a resolution put to the vote of the general meeting shall be decided on a
show of hands unless a poll is demanded before or immediately after the declaration of the
result of the show of hands

16.13.1 by the chairman of the general meeting; or

16.13.2 by ot less than 5 (five) members present in person or by proxy or represented and
having the right to vote at the general meeting; or

16.13.3 by a member or members present in person or by proxy representing not less than
one tenth of the tolal voting rights of all the members having the right to vote at the
general meeting; or

103




16.13.4 by a member or members entitled to vote at the general meeting and holding in the
aggregate not less than at least one tenth of the issued share capital of the company.

16.14 Unless a poll be demanded and the demand be not withdrawn a declaration by the chairman of
the general meeting that

16.14.1 a resclution has been passed unanimously on a show of hands or by a particular
majonily; or

16.14.2 a resolution has not been passed by a particular majority, or rejected,
(and an entry to that effect in the minute book) shall be conclusive evidence of that

fact without proof of the number or proportion of the votes recorded for or against
such resolution.

16.15 A poll shall be taken in such manner (including the use of ballots or voting papers or tickets) as
the chaiman of the meeting may direct, and the result of a poll shall be deemed to be the
resolution of the general meeting at which the poll was held.

16.16 In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the general meeting shall have a second o casting vote.

16.17 No poll may be demanded on the election of the chaiman of the general meeting or on any
question of adjoumment.

16.18 Subject to 16.17, a poll demanded in respect of any other matter shall be taken at such time
and place and in such manner as the chairman of the general meeting directs (but not later
than 14 {fourteen) days after the poll has been demanded).

16.19 Until such time as the poll is held, the general meeting may proceed with any business, other
than that upon which a poll has been demanded.

16.20 The chairman of a general meeting may

16.20.1 appoint any fimn or persons to acl as scrutineers for the purpose of checking the
powers of attorney received and for counting the votes at the general meeting;

16.20.2 act on a certificate given by any such scrutineers without requiring production at the
general meeting of the forms of proxy or himself counting the votes.

16.21 If any votes were counted which ought not to have been counted or if any votes were
not courted which ocught to have been counted, the error shall not vitiate the
resolution unless

16.21.1 it be broughtto the attention of the chairman at the general meeting; and

16.21.2 in the opinion of the chairman of the general meeting, it be of sufficient magnitude to
vitiate the resolution.

16.22 Any objection to the admissibility of any vote (whether on a show of hands a on a poll) shall be
raised

16.22.1 at the general meeting or adjoumed general meeting at which the vate objected to
was recorded; or

16.22.2 at the general meeting or adjourned general meeting at which the result of the poll
was announced,

and every vote not then disallowed shall be valid for all purposes. Any objection
made timeously shall be referred to the chairman of the general meeting, whose
decision shall be final and conclusive.

16.23 Even if he is not a member
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17.

16.23.1 any director; or

16.23.2 the company's attorney and auditor (or where the company's attorneys or auditors
are a firm, any partner thereof),

may attend and speak at any general meeting, but may not vote unless he is a
member or the proxy or representative of a member,

VOTES OF MEMBERS

17.1

17.2

17.3

17.4

17.5

17.6

17.7

17.8

17.9

Subject to section 195 of the Act and to the provisions of the articles and to any special terms
as to voting rights upon which any share may be issued or which may from time to time attach
to a share, every member shall, on a poll, have 1 {one} vote for every share held by him.

Notwithslanding the provisions of 17.1, a member of the company present in person or, if the
member is a body corporate, represented, at any general meeting of the company shall on a
show of hands have only 1 (one) vote, irrespective of the number of shares he holds or
represents.

Any comporate body holding shares conferming the right to vote may, by resolution of its
directors or other governing body, appoint a person to act as its representative at any general
meeting of the company or at any general meeting of holders of any class of shares of the
company.

The representative referred to in 17.3 shall be entitled to exercise the same rights on behalf of
the corporate body which he represents as that corporate body could exercise if it were an
individual who was a member of the company.

The directors may, but shall not be obliged to require proof to their satisfaction of the
appointment or authority of the representative refemed to in 17.3 and 17.4.

A person who is entitled to more than 1 (one} vote need not cast all his votes, nor cast them in
the same manner.

Where 2 (two) or more persons are registered as joint holders of a share, any 1 {one) of them,
whether in person or by proxy, may vote as if he is the scle holder thereof.

If more than 1 (one) of such joint holders are present at a general meeting in person or by
proxy, only that holder who is present whose name appears first in the registerin respect of the
share may vote,

Where several persons are entitled to a share by transmission, they shall be deemed to be joint
holders of the share.

17.10 The parent or guardian of a minor, and the curator bonis of a lunatic member, and also any

person entilled under the transmission clause to transfer any shares, may vote at any general
meeting in respect thereof in the same manner as if he were the registered holder of those
shares, provided that at least 48 (forty eight) hours before the time of holding the general
meeting at which he proposes to vote, he shall satisfy the directors that he is such parent,
guardian or curator or that he is entitled under the transmission clauseto transfer those shares,
or that the directors have previously admitted his right to vote in respect of those shares.

17.11 Co executors of a deceased member in whose name shares stand in the register shall, for the

purposes of this 17, be deemed to be joint holders of those shares.
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19.1

19.2

19.3

19.4

19.5

196

19.7

may

19. DIRECTORS

Unless otherwise detemmined by the company in general meeting, the number of the directors
shall not be less than 4 (four) and, other than directors appointed to any position or executive
office in terms of 25, shall not be more than 30 (thirty).

The company in general meeting or the directors may appoint any person as a director either to
fill a casual vacancy or as an additional director, bul the total number of directors shall not at
any time exceed the maximum number fixed by or in accordance with the articles. [Sch 10.23]

If the number of directors falls below the minimum required in terms of 19.1 the remaining
directors shall only be permitted to act for the purpose of filling vacancies or calling general
meetings of shareholders for that purpose. [Sch 10.25)

The appointment of a director in terms of 19.2 or 19.3 shall be confirmed at the next annual
general meeting. [Sch 10.24]

A person appointed by the directors as a director in terms of 19.2 or 19.3 —
18.5.1 shall retire at the following annual general meeting;
19.52  shall not be considered in determining the directors to retire by rotation;

19.5.3  shall be eligible for re-election.

In the event that such director is not re-elected at the annual genera meeting, any acts
performed by such director shall not be invalidated merely due to such non re-election.

If the company in general meeting increases or reduces the number of directors, it may also
determine in what rotation such increased or reduced number is to retire.

The sharehdding qualification for directors and alternate directors may be fixed and from time
to time varied by the company in general meeting and unless and until so fixed, directors and
alternate directors need not hold any qualification shares.

19.8 The directors shall be entitled to such remuneration as the company in general meeting may

from time to time determine.

19.9 Any director who -

19.9.1 serves on any executive or other committee; or [Sch 10.27)
19.9.2 devotes special attention to the business ofthe company; or [Sch 10.27]
19.9.3 goes or resides outside South Africa for the purpose of the company; or [Sch 10.27]

19.9.4 otherwise performs or binds himself to perform services which, in the opinion of the
directors, are outside the scope of the ordinary duties of a director, [Sch 10.27]

be paid such extra remuneration or allowances in addition to or in substitution of the

remuneration to which he may be entitled as adirector, as a disinterested quorum of the directors may
from time to time detemine. [Sch 10.27]

19.10 The directors shall also be paid all their travelling and other expenses necessarily expended by

them in connection with — [Sch 10.27]
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19.10.1 the business of the company; and

19.10.2 attending general meetings of the directors or of committees of the directors of the
company.

19.11 Without prejudice to the provisions, if any, in respect of retirement of directors by rotaticn or
otherwise hereinafler determined, the office of a director shall be vacated in any of the following

events —

19.11.1 if his estate is sequestrated (whether provisionally or finally) or he surrenders his
estate or enters into a general compromise with his creditors;

19.11.2 if he is found to be or becomes of unsound mind;

18.11.3 if a majority of his co-directors sign and deposit at the registered office a written
notice wherein he is requested to vacate his office {(which shall become operative
on deposit at the registered office} but without prejudice to any claim for damages;

19.11.4 if he be removed by a resolution of the company of which proper notice has been
given in terms of the Act (but without prejudice to any claim for damages);

19115 if he is, pursuant to the provisions of the Act or the JSE rules and regulations or
any order made thereunder, prohibited from acting as a director;

19.11.6 if he resigns his office by notice in writing to the company;
19.11.7 if -

19.11.7.1  he is absent from meetings of the directors for 6 (six} consecutive
months without leave of the directors otherwise than on the business
of the company; and

19.11.7.2  he is not represented at any such general meetings during such 6
(six}) consecutive months by an alternate director; and

19.11.7.3 the directors resolve that his office be, by reason of such absence,
vacated,

provided that the directors shall have power to grant to any director leave of absence for a
definite or indefinite period.

19.12 A director may hold any other office or place of profit under the company (except that of auditor)
or any subsidiary of the company in conjunction with his office of director, for such period and
on such lerms as to remuneration (in addition to the remuneration to which he may be entitled
as a director} and otherwise as a disinterested quorum of the directors may determine. [Sch
10.26]

19.13 A director of the company may be or become a director or other officer of, or otherwise
interested in, any company promoted by the company or in which the company may be
interested as member or otherwise and (except insofar as otherwise decided by the directors)
he shall not be accountable for any remuneration or other benefits received by him as a director
or officer of or from his interest in such other company, provided that this does not detract from
any obligation of such director in terms of the Act of the JSE rules and regulatiors to disclose
such remuneration or benefits.




19.14 Any director may act by himself or through his firm in a professional capacity for the company
(otherwise than as auditor) and he or his firm shall be entifled to remuneration for professional
services as if he were not a director.

19.15 A director who is in any way, whether directly or indirectly, interested in a contract or
amangement or proposed contract or arrangement with the company, shall declare the nature of
his interest in accordance with the Act.

19.16 No director or intending director shall be disqualified by his office from contracting with the
company with regard to -

19.16.1 his tenure of any other office or place of profit under the company or in any
company promoted by the company or in which the company is interested;

19.16.2 professional services endered or to be rendered by such director,
19.16.3 any sale or other transaction.

19.17 No such contract or arrangement entered into by or on behalf of the company in which any
director is in any way interested is voidable.

19.18 No director so contracting or being so interested shall be liable to account to the company for
any profit realised by any such appointment, contract or arrangement by reason of such directar
holding office or of the fiduciary relationship thereby established.

19.19 A director may not be counted in the quorum for a general meeting at which a resclution is
proposed for his own appointment as a director to any other office or position of profit in the
company or any of its subsidiaries or in respect of any contract or arrangement in which he is
interested nor vote on any such resolution, but this prohibition shall not apply to —

19.19.1 any arrangement for giving to any director any security or indemnity in respect of
money lent by him to or obligations undertaken by him for the benefit of the
company, or

19.19.2 any arrangement for the giving by the company of any security to a third party in
respect of a debt or chbligation of the company which the director has himself
guaranteed or secured; or

19.19.3 any contract by a director to subscribe for or underwnle shares or debentures of
the company; or

19.19.4 any contract or arrangement with a corporation in which he is interested by reason
only of being a director, officer, creditor or member of such corporation,

and these prohibitions may at any time be suspended or relaxed either generally, or in respect
of any particular contract or arrangement, by the company in general meeting.

19.20 Any confract entered into contrary to the terms of 19.18 can be ratified by the company in
general meeting.

18.21 The tems of 19.18 shall not prevent a director from voting as a member at a general meeting at
which a resolution in which he has a personal interest is tabled.

19.22 The directors may exercise the voting powers conferred by the shares held or owned by the
company in any other company in such manner in all respects as they think fit, including the
exercise thereof in favour of any resolution appointing themselves or any of them to be directors
or officers of such other company or for detemining any payment of or remuneration to the
directors or officers of such other company.

19.23 A director may vote in favour of a resolution refemred to in 19.21 for the exercise of the voting
rights in the manner described in 19.21 notwithstanding that he may be, or is about to become,




21.

23,

26.

a director or other officer of such other company and for that or any other reason may be
interested in the exercise of such voting rights in the manner aforesaid.

RETIREMENT OF DIRECTORS IN ROTATION

211 Subject to 26.2, all the directors of the cormpany shall retire at the first annual general meeting
of the company. Thereafter, at every succeeding annual general meeting one-third of the
directors for the time being or, if their number is not a multiple of 3 {three), then the number
nearest to but not less than one-third shall retire from office. [Sch 10.28]

21.2 The directors so 1o retire shall be those who have been longest in office since their last election,
but in the case of persons who became directors on the same day, those to retire shall {unless
they olherwise agree among themselves) be determined by Iot,

BORROWING POWERS

23.1 The direclors may from time to time —

23.1.1 borrow for the purpose of the company such sums as they think fit: or

23.1.2 secure the payment or repayment of any such sums or any other sum, as they
think fit, whether by the creation and issue of debentures, mortgage or charge
upon all or any of the property or assets of the company;

2313

2314 create and issue secured or unsecured debentures and make such regulations
regarding the transfer of debentures, the issue of certificates therefor (subject to
the provisions of 7) and all such other matters incidenta! to debentures as the
directors think fit.

23.2 Ifthe company is a subsidiary of a listed company, then the total amount owing by the company
in respect of monies so raised, borrowed or secured shall not exceed the amount authorised by
its listed holding company.

23.3 No special rights asto —

23.31 allotment of shares in the company; or
2332 the attending and voting at general meetings; or
2333 the appointment of directors,

or otherwise, shall be given to the holders of debentures of the company save with the sanction of the
company in general meeting.

EXECUTIVE DIRECTORS

26.4 The remuneration of a director appointed to any position or executive office in terms of 26.1 —

26.41 shall be determined by a disinterested quorum of the directors:

2642 shall be in addition to or in substitution of any ordinary remuneration as a director
of the company as the directors may determine;

2643 may consist of a salary or a commission on profits or dividends or both, as the
directors may direct.




Annexure 6 [/B1, 7B2, 7B5, 7F6, 7B12]

INFORMATION ON DIRECTORS

Robert Godsell
Chairman
Date of joining Freeworld Coatings 26 October 2007
Age 55 »
Qualifications BA, MA
Business address 14 Roxburghe Avenue
Craighall Park -
Johannesburg
2196
Nationality South African

Roberl obtained a Bachelor of Arts degree in Sociology and Philosophy from the University of Natal and a
Master of Ars in Liberal Ethics from the University of Cape Town.He also spent a year pursuing
postgraduate studies in Sociology and Philosophy at Leiden University in the Netherands.

He joined Anglo American Corporation in 1974 in the office of the Employment Practices Consultant. This
office was the forerunner of the Industrid Relations Department which he headed from 1980 until his
appoiniment as Group Industrial Relations Consultant in 1986. In 1989 he became a director of Anglo
American Corporation. Prior to his appointment as CEO of the Gold and Uranium Division in 1995, he was
responsible for the Public Affairs Division which included Corporate Communications and Group Industrial
Relations. When AngloGold was formed in June 1988 he became Chief Executive Officer. The company
merged with Ashanti Goldfields in April 2004 to become AngloGold Ashanti.

Robert has been active in business organisations both nationally and intemationally, serving inter alia two
terms as President of the South African Chamber of Mines, and Chairman of the World Gold Council. Since
2002, Bobby has been co-chairman of the Millennium Labour Council with Zwelinzima Vavi, the general
secretary of the Congress of South African Trade Unions (Cosatu). He is currently chairman of Business
Unity South Africa, the country’s leading business organisation. He is a member of presidential econamic
advisory bodies in South Africa, Mali and Tanzania. He is a regular contributor of articles to newspapers and
journals on business and socio-political issues.




Babailwa Ngonyama

Non-executive director

Date of joining Freeworld Coatings 26 October 2007

Age 33

Qualifications B. Com CA(SA), MBA, Higher Diploma in
Banking Law

Business address Nedbank Corporate Offices

133 Rivonia Road
Sandton
2146

Nationality South African

Babalwa Ngonyama is a dynamic and driven leader with proven management skills and highly regarded
business acumen.

She is a chariered accountant and has been an audit partiner in Deloitte’s Financial insfitutions Services
Team since June 2003,

She is a graduate of the University of Transkei. She qualified as a Chartered Accountant in 1999 after
serving her article of clerkship at PDB Pretorius Dondashe in Umtata from 1995 to 1998. Her academic
qualifications also include an MBA from Bond University in 2002 and a Higher Diploma in Banking law at Rau
University (2003).

Babalwa's career has included working for PDB Pretorius Dondashe in Umtata as well as at Nkonki Sizwe
Ntsaluba, and a major chemical and fuel company, where she was responsible for the company's property
finance division.

She was the manager at PDB Pretorius Dondashe from 1999 to 2000 While working in Umtata, Babalwa
lectured in undergraduate accounting at the University of Transkei and was a board member and chairman
of the audit and finance committee of the Eastem Cape Development Corporation from 1999 to 2000.

She was the founding chairman of the African Women Chartered Accountants (AWCA) an organization
focusing on accelerating the development and advancement of women Chartered Accountants and currently
is @ member of its Advisory Board.

She is also a member of the Education and Academic Review Committees of the South African institute of
Chartered Accountants (SAICA) and the former chairman of the Technical Committee of Transnet auditors
(APF) in the 2002/2003 financial year, and is also a member of the Directorate of Market Abuse, which
monitors market abuse and inside trading.
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Dr. Elias Links

Non-executive director

Date of joining Freeworld Coatings 26 Qctober 2007
Age 61
Qualifications B. Com, M.Com (Econ), MA(Econ), PhD
(Economics)
Business address 46 Hofmeyr Street
Welgemoed
Belville
7530
Nationality South African

From 1996 to 2000 Dr Links was the South African Ambassador to the European Union in Brussels. He was
Chief Negotiator for South Africa in the completion of the negotiations on a Trade, Development and Co-
operation Agreement , which seeks to establish a free trade agreement between South Africa and the EU. In
his capacity as Ambassador, he was a prominent player in the African Caribbean and Pacific Group of
Countnes. In July 1998, the Government of South Africa appointed Dr Links as South Africa's Ambassador to
Belgium and Luxembourg, thereby uniting the Ambassador's new bilateral duties with his existing European
Union duties.

Dr Links holds and Ph.D in Econormics from State University of New York {Binghamton) which he obtained in
1984. He is currently Director & Head of Investment Trade Policy Centre of the Univeristy of Pretoria.

Moss Ngoasheng

Nen-executive director

Date of joining Freeworld Coatings 26 October 2007
Age 49
Qualifications BA, Bachdlor of Social Sciences, Master

of Philosophy

Business address 11 Alice Lane
2" Floor, West Wing

Standard Bank Building
Sandton
Scuth Africa

2196

Nationality South African




Moss obtained degrees in Economics and Politics (from UNISA in 1984), Industrial Sociclogy Honours
(University of Natal, 1988) and an M.Phi! in Development Studies {University of Sussex, 1990). He was
pivotal in the industrial policy development of the African National Congress (ANC) and was the economic
advisor to President Thabo Mbeki from 1995 to 2000. He is also a co-founder of Safika and sits on the
boards of Dimension Data Holdings plc, Coega Development Corporation (Proprietary) Limited and Industrial
Development Corporation of South Africa Limited. He is a Safika appointed director.

Neoluthando Orleyn

Non-executive director

Date of joining Freeworld Coatings 26 October 2007
Age 51
— S o e Urerty, P
Business address Block G, Metropolitan Office Park
Rivonia
2128
Nationality South African

Thandi Orleyn is a director and shareholder of Peotona, an investment holding company owned and
managed by women. She was previously a direclor of Routledge Modise Moss Morris. She is the former
national director of the Commission for Conciliation Mediation and Arbitration (“CCMA") and was regional
director of the Legal Resources Centre and National Director of the Independent Mediation Service of South
Africa. Currently she is a mediator and arbitrator for the CCMA and Tokiso Dispule Setflement, an
adjudicator for the Finandal Sector Charter and a member of the Competition Tribunal.

Dumisa Ntsebeza

Non-executive director

Date of joining Freeworld Coatings 26 October 2007

Years with Barloword 8

Age 58

Qualifications LLB, BProc, BA, LLM (Intemational Law)
Business address 718 Huguenot Chambers

40 Queen Victoria Street
Cape Town

8001

Nationality South African




Dumisa (58), completed his sludies for a law degree while serving a long term for political activism in the
mid-70s. He was admitted as an attorney in 1984. In 1995 he served as one of the commissioners on the
Truth and Reconciliation commission. While still an attorney, he was appointed acting judge of the High
Court of South Africa. In March 2000, he entered the Bar and has worked in private practice in Cape Town
as an advocate since July2000. In 2004, he served as a commissioner on the UN International Commission
of Inquiry which investigated violations of international human rights and humanitarian law in Darfur, Sudan.
During 2005, Ntsebeza took silk, and on being appointed as Senior Counsel (SC) by the State President in
November 2005, he became the first African advocate, in the entire history of the Cape Bar, to be conferred
the status of silk.

Peter Surgey

Non-executive director

Date of joining Freeworld Coatings 26 October 2007

Years with Barloword 24

Age 53

Qualifications BA, LLB

Business address Barloworld Corpomte office

180 Katherine Street
Sandton
2196

Nationality South African

Peter (53) joined Barloworld from the legal profession in 1983 and worked in human resources and industrial
relations until his appointment as managing director of Plascon Inks and Packaging in 1990. In 1992, he
became managing director of Plascon and Coatings CEQ in 1997. He is a past board and founding member
of the Business Against Crime initiative in South Africaand a past president of the NOVA Paint Club, an
alliance of intemational paint manufacturers. He is currently a director of the National Business Initiative and
a trustee of the President’s Trust and the Duke of Edinburgh Trust. His responsibilities include group risk and
sustainability, legal services, Black Economic Empowement, group pensions and medical aid, corporate
social investment and group marketing.
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André Lamprecht

Chief Executive Officer

Date of joining Freeworld Coatings as 2003

CEO

Years with Barloworld 26 years

Age 55

Qualifications BCom, LLB, PED-IMD

Business address 180 Katherine Street
Sandton
2196

Nationality South African

André served in a number of student leadership positions in the 1970's infer alia as the President of the
Nationa Union of South African students in 1976. He pracliced as an advocate of the High Court of South
Africa prior to being invited to join Baroworld in 1981. From 1983 he played a leading role in steering
Barloworld through a turbulent decade of political transition into a post-apartheid South Africa. He was
appointed to the Barloworld Board and Subsidiary boards in 1993, In 2003, he was appointed CEQ of
Freeworld Coatings. He has served on behalf of Barloworld en numerous public bodies and is a past
chairman of Business South Africa, a past president of the Afrikaanse Handelsinstituut and a former
business convener of the Trade and Industry Chamber of Nedlac. the National Business Initiative Trustee of
the Business Trust and a member of the Retirement Funds Advisory Committee of the Minister of Finance.
He serves on the councils of Business Unity SA and CHAMSA and is a member of the Millennium Labour
Council. He is also a former senior member of the Standards Committee of the International Labour
Organisation. He is also a non-executive director of Pretoria Portland Cement Company Limited

Doug Thomas

Chief Financial Officer

Date of joining Freeworld Coatings June 1988

Years with Barloword 26 years

Age 49

Qualifications BAcc, CA(SA)

Business address 180 Katherine Street
Sandton
2196

Nationdity Australian
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Doug qualified as a Chartered Accountant in 1981, completing his articles with Pollard & Lewin. He joined
Barlowodd in 1981 working for MRT Bartons in Plant and Project Accounting roles and as Financial Director
for Quadrisection and subsequently Aluminium Extrusion Company until May 1988. He joined Barloworld
Plascon as Financial Director in June 1988 and was appointed Executive Director, Plascon Decorative
Division, in 1996 and Group Development Director for Barloworld Plascon in October 1997. He worked as
Group Financial Director for the Barloworld Equipment division from July 1998 to January 2000 when he
returned to the Group as Financial Director, Freeworld Coatings Australia. He was appointed to the
Freeworld Coatings board in his current role as Group Financial Director in December 2003, retaining his
responsibiity as Financial Director of Freeworld Coatings Australia. He also has responsibility for the
Barloworld group finance function in Australia. Doug completed the Barloword Executive Development
Programme in 2003 and the International Company Directors Course run by the Australian Institute of
Company Directors in 2007.
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Executive Management of Freeworld Coatings
Garth Smart
Chief Operating Officer and Managing Director, Freeworld Coatings Australia

Date of joining Freeworld Coatings  January 1994

Years with Barloword 20 years
Age 50
Qualifications BA, LLB, MBA
Business address 180 Katherine Street
Sandton
2196
Nationality South African

Garth practiced as an Advocate of the High Court of South Africa prior to joining Bardoword in 1987. He
worked in an Industrial Relations Advisory capacity in a number of Barloworld Divisions and embarked on a
study sabbatical for 18 months between 1991 and 1992 when he successfully completed an MBA with the
University of Edinburgh. He joined Barloworld Plascon in 1994 as Human Resources Director and
subsequently held the role of Managing Director, Barloword Automotive Coatings, for four years before
being appointed Managing Director of Freeworld Coatings Australia in 2000. Retaining the role of Managing
Director of Freeword Coatings Australia, Garth was appointed Chief Operating Officer of the Coatings
Division in 2003. Garth is responsible as COO for the performance of all the Group’s operations and as MD
for the performance of the Coatings business in Australia and China. He is currently Vice President of the
Australian Paint Manufacturer's Association.
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Neil Davies

Finance Director, Freeworld Coatings Africa

Date of joining Freeworld Coalings April 1991

Years with Barloword 27 years

Age 52

Qualifications BCom, CA(SA)

Business address 180 Katherine Street
Sandton
2196

Nationaity South African

Neil completed his accountancy articles with Alex Aiken & Carter in May 1980 and joined Barloworld in 1980
with Barlow's Appliance Company. He went on to work for Baroworld Manufacturing Company and
Bartoworld Equipment before joining Barloworld Plascon in 1991. Neil worked as Financial Director in a
number of Freeworld Coatings operations between Aprl 1991 and October 2005 when he was appainted
into his cument role as Financial Director, Freeworld Coatings Africa and 1o the board of Freeworld Coatings.
He is a member of the South African Institute of Chartered Accountants and has served in a number of
community support roles including that of Rotarian, Member of a School Governing Body and Financial Co-
ordinator for the Panorama Residents Association. Neil completed the Bardoworld Executive Development
Programme in 2004.

Marius Minnie

Director, Strategy and Business Develgpment and Divisional Synergies

Date of joining Freeworld Coatings December 2003

Years with Barloworld 16 years

Age 41

Qualifications B Compt (Hons), CA(SA)

Business address 180 Katherine Street
Sandton
2198

Nationdity South African
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Marius qualified as a Chartered Accountant 1989, completing his articles with PricewaterhouseCoopers. He
joined Barloworld in 1991, working in various financial positions for Barlowordd Motor until March 1999. In
April 1999 he was appointed General Manager, Barloworld Logistics and in April 2000 he joined the
Barlowond Group Strategy function as Manager, Corporate Pianning, working as a key member of the Group
Strategy team supporting value based management and stralegy development in the Barowordd Group.
Marius joined Freeworld Coatings as Business Strategy and Development Executive in December 2003 and
was appointed to the Freeworld Coatings board in 2005 in the role of director responsible for strategic
business development and group synergies. Marius completed a Bachelor of Accountancy at Stellenbosch
University in 1986 and his B.Compt Hons through Unisa in1988.

Ebrahim Mohamed

Managing Drector, Complementary Products Businesses and Relationship Marketing Africa

Date of joining Freeworld Coatings April 1982

Years with Barloworid 25 years

Age 53

Qualifications BA, BCom

Business address 180 Katherine Street
Sandton
2196

Nationality South African

Having gualified as a high school teacher at the University of the Western Cape, Ebrahim taught for four
years before joining Barloworld Plascon in April 1982, where his roles included Human Resources Director,
Production Director and subsequently General Manager. He was transferred to the Freeworld Coatings’
African Operations and Exports Division in 1996 and served as Managing Director of this division of
Freeworld Coatings from 1997 to 2008. In his cument role as Managing Director, Complementary Products,
he is responsible for Hamilton Brush and Midas Eanhcote and for the Coatings Paint Academy, a broad-
based black economic empowemnent initiative launched in 20086.

Ebrahim has served his community and his country in a number of ways, including his secondment to the
Independent Electoral Commission during the country's first independent elections in 1994 and in the role of
Regional Director of the Maonitoring Division in the Western Cape in the 1994 National Election and worked
voluntarly for three months on an assignment with the Ministerial Committee in the Department of Health
and Welfare to assist with the re-structuring of the De Novo facility. Ebrahim completed the Barloworld
Executive Development programme in 2002.
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Trudi Neill

Managing Director, ICC

Date of joining Freeworld Coatings December 1989

Years with Barloworld 17 years

Age: 44

Qualifications B Comm

Business address 180 Katherine Street
Sandton
2196

Nationality South African

Prior to joining Barloworld Plascon in 1989, Trudi worked for Tiger Foods, Times Media and Colgate
Palmolive in sales and marketing roles in progressively senior positions, ending her working period with
Colgate Palmolive as Brand Category Manager. She joined Barloword Plascon as Senior Brand Manager
and following a period of regular promotion into increasingly senior positions, was appointed to the
Barloworld Plascon board as Marketing Director in January 1995. She subsequently held the role of Strategy
and Business Development Director, Barloworld Plascon, for 7 years. Trudi was appointed to her curent role
as Managing Director, ICC, in May 2004. In this role, she is responsible for the division's colourants business
globally and is a Director of Freeworld Coatings. Trudi studied at the University of Witwatersrand, obtaining
her B Comm degree in 1883 and completed the Barloworld Execulive Development Programme in 2004,

Baron Schreuder

Managing Director, Barloworld Plascon South Africa,

Date of joining Freeworld Coatings 1991
Years in Barloword 16 years
Age 39
Qualifications BSc (Hons)
Business address 180 Katherine Street
Sandton
2196

Nationality South African




Baron was selected as a Barloworld Plascon bursary student in 1887, completing his BSc {Hons) degree at
the University of Natal in 1990. He joined Barloworld Plascon in 1981, working as a Process Engneer and as
a Production Manager in the Plascon's Powder Coatings division and subsequently for International Paint
South Africa, a joint venture company with Akzo Nobel. He was appointed General Manager, Powder
Coatings, for Intemational Paint SA in March 1998 and in 1999 was seconded to Akzo Nobel Powder
Coatings in the UK as Business Development Manager, industrial Coatings, retaining his role as General
Manager, Powder Coatings, International Paint SA. In 2000, Baron transferred to the United States with
Akzo Nobel Intemational Coatings, USA, as Market Manager Industrial/interpon Express. He returned to
South Africa, in June 2002, joining Barloworld Plascon as Sales Director, Furniture, Industrial and Trade and
in 2004 he acquired responsibility for the full Barloworld Plascon Sales function. In October 2008, Baron was
appointed Managing Director of Badoworld Plascon and a member of the Freeworld Coafngs beard,

He is currently Chairman of SAPMA (South African Paintmakers Association). Baron completed the
Barloworld Executive Development Programme in 2003.

Kendal Shand

Executive, HR Services

Date of joining Freeworld Coatings November 1996

Years with Barloworld 22 years

Age 50

CQualifications LLB

Business address 180 Katherine Street
Sandton
2196

Nationality South African

Kendal joined the Barloworld group in 1985, working in the Tiger Brands and ICS divisions in HR Managerial
roles until 1995, Following the ICS unbundling from the Barloworld group in 1994, she re-joined Barloworld
in 1995 as Human Resources Executive for BarCep, transferring to Barloword Plascon in 1986 as HR
Executive. She worked as HR Director for Barloword Plascon from 1998 to 2004 when she was appointed
to her current role as Executive, HR Services, Freeworld Coatings, serving as par of the Freeword Coatings
Executive Committee. Kenda! has a Teaching Diploma and an LLB.
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Doug Swanson

Managing Director, Barloword Automotive Coatings

Date of joining Freeworld Coatings 1983

Years with Barloworld 31 years

Age 55

Qualifications BA, MBA

Business address 180 Katherine Street
Sandton
2196

Naticnality South African

Doug has worked for Barloworld for 31 years, holding a number of positions in the Human Resources field in
the earlier part of his career with the group, culminating in his appointment as HR Director of the
Earthmoving Equipment, Motor, Appliance and Reunert divisions in 1988. He joined the Coatings Divisionin
1993 when he was appointed General Manager for Courtaulds (fater Akzo Nobel), a powder coatings joint
venture with Barloworld Plascon. He was appointed Managing Director of Plascon Inks and Packaging
Coatings in 1996 where he worked for four years before taking up his current role as Managing Director of
Barloworld Automotive Coatings in 2000. Doug acquired his BA degree through the University of the
Witwatersrand and his MBA through the University of Cape Town. Based in Port Elizabeth, Doug is
responsible for the performance of Barloworld Automotive Coatings and Prostart Investments (Pty) Ltd and
for the Barloworld interest in the DuPont Baroworld joint venture.

Rodney Tweed

Business Development Manager, Freeword Coatings Australasia

Date of joining Freeworld Coatings 1997

Years with Barloworld 10 years

Age 37

Qualifications BAdmin

Business address 180 Katherine Street
Sandton
2196

Nationality South African
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Prior to joining White Knight Paints, Australia as National Marketing Manager, in 1991, Rod worked for J |
Case International, Australia as a Market Analyst. When Coatings purchased White Knight Painis in 1897,
Rod continued to work as Marketing Manager for the White Knight brand until March 1998 when he was
appointed National Retail Accounts Manager for Coatings Australia. Rod was subsequently appointed
National Retail Business Manager, Australia, in October 1999 and n Qctober 2003 he acquired responsibility
for the implementation of the China Project in Shanghai. In December 2003, Rod was appointed Business
Development Manager, Australia, responsible for investigating and evaluating new business opportnities for
organic acquisition and growth for Freeworld Coatings Australia and for the development of the company's
strategy in China. Rod serves as a member of the Freeword Coatings Executive.

André Naude

Executive, marketing and general Projects

Date of joining Freeword Coatings August 2004

Years with Barloworld 4 years

Age 53

Qualifications B Com, MBA

Business address 180 Katherine Street
Sandton
2196

Nationdity South African

Prior to joining Freeworld Coatings, André worked in increasingly senior positions in the marketing field for
Reckitt and Colman, Ogilvy & Mather and Tiger Brands. Whilst with Tiger Brands he held a number of senior
sales, marketing and general management positions including that of Group Marketing Director for the Tiger
Brands group. André joined Barloworld Limited in 2002 as Group Human Resources Executive in which role
he developed and launched, with the senior divisional Human Resources teams, the Barloworld Group's
successful employee value creation model, globally. He joined Freeworld Coatings in 2004 where his
responsibilities have included support of the Freeworld Coatings brand, development of the Coatings Paint
Academy and the role of Sales Director, Retail Paint, Barloworld Plascon. André obtained both his B Com
degree and his MBA from the University of Stellenbosch. André completed the Barloword Executive
Development Programme in 2002, He serves as a member of the Freeworld Coatings Executive Committee.
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Directors emoluments
The remuneration and fees received by the directors during the 2007 financial year are set out below

together with share options granted to, and gains made by, executive directors during the 2007 financial
year:

Diractors’ emoluments to 30 September 2007

Services as Cash Borus and  Expense Other  Pension Otherwise Total Gains Total
directors of portion pension allow-  benefits contri- in  remun- on emolu-
Freeworld of incentives/ ances butions  connection eration  exercise ments
Coatings package performance with the of share
and its related affairs of options
subsidiaries payments® Freeworid
(salary) Coatings or
its
subsidiaries
R '000 R '00G R ‘000 R 000 R 000 R ‘000 R 000 R '000 R Q00 R 000
Executive
directors
Al 2,189 iba 0 49 381 0 2619 tba
Lamprecht
D.A. Thomas 1,967 tha 0 0 220 0 2,187 nil 2187
Total 4,156 49 601 4,806
Non-
executive
directors
Total
Total 4.156 49 601 4,806
Notes:

Directors fees due to shareholder nominees on the Freeworld Coatings Board are paid to the employer organisation and not to the
nominees.[7.B.8]

- Bonuses are reported to match the amount payable to the applicable financial year.

- No management, consultant, technical, or other fees are paid for services rendered to either executive or non-executive directors,
directly or indirectly. [7.B.7 {b}]

- No sums are paid by way of an expense allowance to executive or non-executive directors [7.B.7 (e)]

- No other material benefits were received by executive or non-executive directors from the Company, other than disclosed in this
Annexure [7.B.7(f)]

- No commission, gain or profit sharing arrangements are paid to executive and non-executive directors other than those disclosed in
this Annexure [7.8.7 (h)]

- The directors emoluments disclosed in this Annexure are all emoluments paid by Freeworld Coatings and no Freewerld Coatings
executive or non-executive directors emoluments were received from the following entities in respect of their duties as Freeworld
Coatings directors:
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(i) Freeworld Coatings' subsidiaries and fellow subsidiaries;
(ii) associates of (i) (i} above,
(iii} joint ventures of Freeworld Coatings or of (i) to (i} above; and

(iv) entities that provide management or advisory services to Freeworld Coatings or any of (i) to (iv) above [7.B.7 (k)]
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Annexure 7

DETAILS OF FREEWORLD COATINGS SHARE INCENTIVE SCHEME

The definittons commencing on page 4 of this pre-listing statement are not applicable to Annexure 9.
Annexure 9 has its own glossary of terms.

“Barloworld”

“Bartoworld SAR"
“Barloworld SOS”
“Barloworld SPT”

“bonus shares”

“Business Day’

“Committee”
“conditional award"
“DABP”

“date of grant”

“dividend equivalents”

“eligible employees”

“ESOP”

“exercise date”

‘exercise price” or “terminal
price”

“existing share schemes”

“Freeworld Coatings” or

Barloworld Limited ({registration number 1918/000095/06) a public
company incorporated in accordance with the laws of South Africa, the
shares of which are listed on the JSE;

the current Barloworld share appreciation rights scheme;
the current Barloword share option scheme;
the current Barloworld share purchase trust;

the number of shares acquired by a paricipant with a portion of the after-
tax component of the participant’s annual bonus in terms of the DABP;

any day on which trading takes place on the JSE;

the duly appointed remuneration committee of the board of directors of
the Company;

a conditional award of shares granted to a Freeworld Coatings employee
in terms of the PSP;

Freeworld Coatings deferred annual bonus plan;

the date with effect from which the directors of Freewordd Coatings
resolve to grant a share appreciation right or conditional award to a
Freeworld Coatings employee as is specified in the letter of grant;

a notional amount calculated in accordance with the dividend amount
which would have accrued to the participants had he actually held the
matching shares from the date on which the participants actually
acquired bonus shares in terms of the DABP up to the vesting date of
the matching shares;

executive directors and selected employees of Freeword Coatings and
its subsidiares;

the Freeworld Coatings employee share ownership scheme, in which
employees that do not participate in the new incentive schemes will
participate;

the date on which a share appreciation right is exercised by a participant

the market value of a share on the Business Day immediately preceding
the share appreciation right exercise date,;

the existing Barloworld share schemes, collectively the Barloworld SAR
and the Barloworld SOS administered through the Bardoworld SPT;

Freeworld Coatings Limited {registration number 2007/021624/06), a
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“Freeworld Holdco™ or

“the Company”

*IFRS2"

“initial price”

"

“invitation date

*JSE”

“letter of grant”

“market value”

“matching award”

“matching shares”
“new incentive plans” or “new

incertive schemes”

“participant’

“performance condtion”

“performance period”

“PSP”

‘retained shares”

“retention period”

company duly registered and incorporated under the company laws of
South Africa (previously Aletris Investment Holdings no 1 Limited), a
newly incorporated holding company of the Group, all the shares of
which are to be listed on the JSE, prior to the unbundling;

stalement issued by the International Financial Reporting Standards
govemning the financial reporting standards for share-based payment
transactions;

the initial price atiributable to a share appreciation right on the date of
grant, being an amount equal to the 30 day volume weighted average
price JSE price per share preceding the date of grant;

in respect of each invitation to an eligible employee to participate in any
of the new incentive plans, the date on which such an employee is
invited to sc participate;

the JSE Limited (registration number 2005/022939/06), a public company
duly registered and incorporated with limited liability in accordance with
the company laws of South Africa, licensed as an exchange under the
Securities Services Act, (Act 36 of 2004);

a document prepared by the directors of Freeworld Coatings which
details the name of the eligibte employee to whom the share appreciaton
rights or conditional awards are granted, the number of shares in
respect of which the awards are granted, the grant price, perfformance
period and any applicable perfermance conditions, vesting date and any
other applicable conditions pertaining hereto;

the volume weighted average price of a share as on a particular day as
quoted on the JSE;

an award of matching shares made to a participant under the DABP;

shares forming the subject matter of a matching award, being equal in
value to the market value ofthe bonus shares held on the vesting date;

collectively, the SAR, PSP and DABP;

a Freeworld Coatings employee to whom a grant/offer is made and who
has accepted such grant/offer and includes the executor of his deceased
estate or a family trust;

the condition specified in the letter of grant, to which a share appreciation
right of a conditional award is subject, which performance conditions are
determined by the Committee;

the period in respect of which a performance condition is to be safisfied
as specified in the letter of grant;

Freeworld Coatings performance share plan;

bonus shares purchased by a participant in the DABP and retained by
such participant, from time to time;

the period for which a DABP paricipant is required to hold retained
shares to qualify for matching shares;
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"SAR”

“settlement”

“settlement date”

“shares” or “share”

“terminal price”

“trustees”

“unbundling”

“vesting date”

Freeworld Coatings share appreciation rights scheme;

delivery of the required number of shares to which a participant is entitled
pursuant to the exercise of a share appreciation right, the vesting of a
conditional award or the vesting of a matching award, or, at the discretion
of the Company, an equivalent cash amount;

the date on which setlement shall occur;
share appreciation right allocated to a participant under the SAR;

ordinary shares of 1 cent each or as adjusted, in the capital of the
Company;

the price attributable to a share appreciation right on the exercise date,
being an amount equal to the 30 day volume weighted average price per
share preceding the exercise date;

the trustees for the time being and from time to time of a trust to be
constituted in accordance with the requirements of the new incentive
plans;

the unbunding by Barloworld of of all the shares held by it in of
Freeworld Coatings by way of a distribution in specie which will occur
immediately after the listing in terms of section 90 of the Companies Act
and section 46 of the Income Tax Act, whereby Bardoworld shareholders
recorded in the register on Friday, 7 December 2007 will receive one
Freeworld Coatings share for every one Barlowoid share held;and

the date on which a share appreciation right becomes exercisable or the
date on which a participant becomes enlitled to the conditional award
under the PSP, or the date on which the participant becomes entitted to
the matching shares in terms of the DABP.
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1.

1.4

1.2

INTRODUCTION

Existing share schemes

Barloworld curmrently operates two long term incentive schemes which will be impacted by the
unbunding of Freeword Coatings, namely the Barlowordld SOS and the Barowoerld SAR. The
Barloworld SOS is a share-settled scheme which co-exists with the Barloworld SPT, which
provides toans to employees to fund their acquisition of Bardoworld shares in terms of the
Barloworld SOS.

The Barloworld SAR is a cash-settled scheme which was introduced in 2006. Both the Barloworld
S0S and Barloworld SARs are govemned by the written rules which provide discretion for directors
to vary the terms of options/rights in the event of an unbundiing. Barlowordd SARs have been
awarded to certain Freeworld Coafings employees.

New incentive plans [14.1(a)]

Freeworld Coatings wishes to implement certain share-based incentives which are in line with
global best practice, and emerging South African practice, and which serve to primarily recruit,
retain and motivate key employees. The new incentive plans will be aimed at providing long and
medium term incentivisation to amplify the already existing short term bonus incenlive offered by
the Company.

Under the new incentive plans executive directors and selected employees of Freeword Coatings
and its subsidiaries and associates will be awarded rights to receive shares in Freeworld Coatings
based on the value of the awards as and when time and performance conditions have been met
and, in the case of the share appreciation right, the rights have been exercised.

The new incentive plans are designed to ensure optimal positioning in terms of the tax, accounting
and regulatory environments. in order to minimise volatilty in earnings dilution due to IFRS2,.it is
envisaged that awards will be settled in shares, which will be purchased in the market, although
Freeworld Coatings will retain the right to issue new shares at its election.

The maximum number of shares, required for seltlement in respect of all new incentive plans, is
envisaged to be not more than 10% of Coatings currently issued ordinary share capital. Freeworld
Coatings may also elect to settle obligations in cash rather than shares.

The performance conditions goveming the vesting of the new incentive plans’ instruments will be
related to the Freeworld Coatings’ business plans and will be challenging but achievable over a
period of time {(dependant on the type of scheme). New performance measures will be determined
by the directors on an annual basis in respect of each new grant of share appreciation rights or
performance shares. At the discretion of the Committee, awards may be granted without
performance targets, provided that only in exceptional circumstances will executives be granted
awards which are not conditional on the achievement of performance targets. This is with the
exceplion of the DABP, which is a retention plan and therefore does not impose performance
conditions on participants, but rather a service condilion. Should the company later decide to
impose performance conditions on DABP awards, it may consider revising the quantum of the
matched award.

The existing share schemes in place for Freeworld Coatings senior and middle management will
not be terminated and, consequently, the existing share scheme participants need not be
transferred from the existing share schemes to the proposed new incentive plans. No new grants
under the existing share schemes will be allocated.

It is intended that the first awards and allocations in terms of the new incentive plans will take place
in December 2007. These awards and allocations will be determined by the Freeworld Coatings
board of directors and approved by the Committee.
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2.

3.

31

3.2

Employee share ownership scheme

It is the intention that Freeworld Coatings employees that do not paricipate in the new incentive
plans will be invited to parlicipate in the ESOP. The ESOP will be introduced subsequent to the
listing as parl of the implementation of a BEE equity shareholding in Freeword Coatings. The
proposed ESOP is not considered in this prelisting statement.

SALIENT FEATURES OF THE OBLIGATIONS ARISING FROM THE EXISTING SCHEMES

As at 9 October 2007, Freeworld Coatings employees held 507,299 Baroworld share options and
276,798 Pretoria Portland Cement share options. After careful consideraton of a number of
alternatives, it was agreed that all Barloworld option holders and holders of rights would receive re-
priced Barloworld options following the unbundling of Freeworld Coatings, to facilitate that no option
holder is worse off post the unbundling. Freeworld Coatings will compensate Barloworld for meeting
the cost of unvested options retained by Freeworld Coatings employees past the unbundling.

SALIENT FEATURES OF THE NEW INCENTIVE SCHEMES

Introduction

The purpose of the new incentive schemes is to attract, retain, motivate and reward eligible
employees, who are able to influence the performance of the Company,

Freeworld Coatings proposes three incentive schemes namely;

» the SAR;
. the PSP; and
¢ the DABP.

Salient features of the SAR, PSP and DABP
SAR

Eligble employees will receive annual conditional allocations of a maximum number of share
appreciation rights, which are rights to receive shares calculated with reference to the value of the
difference between the initial price (grant price) and the terminal price {exercise price) at the date of
exercise in accordance with the formula below.

The ability to exercise the share appreciation rights will occur, subject to performance conditions,
which wil be specified in the letter of grant after three, four and five years.

Each participant will, on the exercise date, be entitled to so many shares as is delemmined by
applying the following formuta:

A=B(C-D)
Cc
Where:
"A" means the number of ordinary shares to which the participant is entitled;
"B" means the number of share appreciation rights exercised;
"C" means the terminal price; and

"D" means the initial price.
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The directors in their discretion may settle share appreciation rights either:

* by means of the allotment and issue of new shares to the participant;
* by purchasing shaes and delivering them to the participant;

e by way of a cash payment; or

¢ by way of a combination of the aforegoing methods.

At anytime after:

s three years from the invitation date, up to 33.33% of the share appreciation rights may be
exercised by a panticipant; or

s four years from the invitation date, up to 66.87% of the share appreciation rights may be
exercised by a participant; or

» five years from the invitation date, up to 100% of the share appreciation rights may be
exercised by a participant; or

on such earlier date or dates as may be agreed to or determined by the directors in their discretion,
provided that the share appreciation rights may not be exercised during a closed period or any other
period during which dealings in securities of the Company are prohibited.

A share appreciation rights that has been allocated to an employee will lapse and accordingly may
not be exercised after the 6th anniversary of the invitation date. In addition:

e if a participant, being an employee, retires or is retrenched or ceases to be an employee for
any other reason {other than death) that the directors in their discretion consider valid before
vesting has taken place, a portion of the share appreciation rights shall vest eary, pro-rated
according to the proportion of the performance period falling prior to the event and the extent
lo which performance conditions have been satisfied. The pro-rating of awards will be
determined by the Committee. These participants will then be entitled to exercise the share
appreciation rights that have vested early within 12 months of the eary vesting date; and

* inthe event of death prior to vesting, a portion of the share appreciation rights shall vest early,
pro-rated according to the proportion of the performance period falling prior to the event and
the extent to which performance conditions have been satisfied. The pro-rating of awards will
be detemined by the Committee. The participant's executor will have a 24-month period to
exercise the participant's share appreciation rights that have vested early.

A participant will be entitled to sell shares which he has acquired pursuant to the exercise of a share
appreciation right only after the vesting date, that is, after the implementation in full of the
transaction arising from the exercise of the share appreciation rights.

in general, a participant's awards in terms of the share appreciation rights will be adjusted to
recognise the impact of any capitalisation issues, sub-division or consolidation of ordinary shares,
any reduction of the ordinary share capital of the Company or special dividends or distributions.
Should such events arise, the Committee may request an independent party, to effecl such
adjustments as they shall consider fair and reasanable in the circumstances. The independent party
shall act as experts and not as arbitrators and their decision sha!l be final and binding.

Upon the exercise of a share appreciation right, the shares allotted and issued to the participant
concemed will rank par passu in all respects with the existing issued shares in the capital of the
Company. [14.6]

PSP

13




Eligible employees will receive annual conditional awards of a maximum number of performance
shares.

The conditional award will vest after three years if, and to the extent that, performance conditions
have been satisfied. Awards will vest on a sliding scale relative to performance. Maximum awards
will only vest if upper guartile performance is achieved. No awards will vest for below median
performance.

Upon vesting of the conditional award the company will procure the delivery of shares to settle the
value of the vested portion of the award.

The Company wili also have the option to sefile in cash should it wish to do so. The conditional
awards which do not vest at the end of the three year period will lapse.

If a participant, being an employee, retires or is retrenched or ceases to be an employee for any
other reason (other than death) that the directors in their discretion consider valid before vesting has
taken place, a portion of the conditional awards shall vest early, pro-rated according to the
proportion of the perfformance period falling prior to the event and the extent to which performance
conditions have been satisfied. The pro-rating of awards will be determined by the Commitiee.

In the event of death prior to vesting, a portion of the conditional awards shall vest early, pro-rated
according to the proportion of the performance period faliing prior to the event and the extent to
which performance conditions have been satisfied. The pro-rating of awards will be determined by
the Commiittee.

A participant will be entitled to sell shares which he has acquired pursuant to the vesting of a
conditional award only after the vesting date.

In general, a participant's conditional awards will be adjusted to recognise the impact of any
capitalisation issues, sub-division or consolidation of ordinary shares, any reduction of the ordinary
share capital of the Company or special dividends or distributions. Should such events arise, the
Committee may request an independent party to effect such adjustments to the conditional award
as they shall consider fair and reasonable in the circumstances. The independent party shall act as
experts and not as arbitrators and their decision shall be final and binding.

Upon the vesting of a conditional award, the shares allotted and issued to the participant
concerned will rank pari passu in all respects with the existing issued shares in the capilal of the
Company. [14.8]

DABP

Eligible employees will be allowed or may be required to utilise all or a part of their after-tax annual
bonus eamed to purchase Company shares, which then have to be retained for the retention
period. Should the participant retain the shares for the retention period, provided that the
participant has remained in the employ of the Company for the retention period he/she will be
entitled to a matching award. The retention period will be three years. Dividend equivalents may be
payable in respect of matching awards.,

During the retention period the participant remains the owner of the retained shares and enjoys all
shareholder rights in respect of the retained shares. To the extent that retained shares are
disposed of during the retention period, the participant forfeits the matching award.

The matching award will not be subject to performance conditions as the nature of the plan is
mostly to ensure retention of key individuals. The quantum of the matching award will be based on
remuneration guidelines and norms. Should the Committee later wish to increase the percentage of
matched shares for any particular allocation, it may consider imposing appropriate performance
conditions in line with generally accepted remuneration practice and incentive noms.
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3.3

In general, a participant's awards in terms of the matching awards will be adjusted to recognise the
impact of any capitalisation issues, sub-division or consolidation of ordinary shares, any reduction
of the ordinary share capital of the Company or special dividends or distributions. Should such
events arise, the Committee may request an independent party to effect such adjustments as they
shall consider fair and reasonable in the circumstances. The independent party shall act as experts
and not as arbitrators and their decision shall be final and binding.

General provisions relating to the new incentive plans
Eligibility (14.1(a)]

Any executive director or senior manager of the Company or its subsidiaries may be from time to
lime by the Committee to be a participant in the new share plans, and receive allocations in the
form of share apprecialion right, conditional awards or matching awards in terms of the SAR, the
PSP and DABP plans. Non-executive directors and trustees are not eligible for participation, and
execulive directors may not be trustees. [14.4]

Limits [14.1(b),14.11]

The aggregate number of shares which may be allocated under the SAR, PSP and the DABP,
when added to the total estimated number of shares potentially to be acquired in terms of SAR,
unvested conditional awards and matching awards which have been allocated under the new
incentive plans, shall not exceed 10% of the number of issued ordinary shares of the Company at
any given time, currently being 20,384 338 number of shares.

Individual limit [14.1¢c)]

The aggregate number of shares which may be allocated under the SAR, PSP and the DABP to
any individual participant, when added to the total estimated number of shares potentially to be
acquired in terms of SAR, unvested conditional awards and matching awards which have been
allocated under the SAR, PSP and the DABP, shall not exceed 1% of the number of issued
ordinary shares of the Company at any given time, currently being 2,038,434 number of shares.

Shares acquired by a participant in terms of the new incentive plans or any other employee share
scheme operated by the Company will be taken into account for purposes of calculating the tota!
number of shares available for the new incentive plans or the individual limit.

The trust set up for the holding and administration of shares may not at any time hold or
administer more shares than is required in order for the trust 1o meet its obligations to the
participants of all plans administered by the trust, provided that the shares held by the trust at any
given time shall not exceed more than 10% of the Company's issued share capital at any given
time, currently being 20,384,338 number of shares,

Settlement method [14.1(d}]

The company will always have the election to settle in shares or cash for the share appreciation
rights, conditional awards or matching awards.

Upon the vesting of awards under the new incentive plans, the shares allotted and issued to the
participant concerned will rank pari passu in all respects with the existing issued shares in the
capital of the Company.




Change of control

If the Company undergoes a change of contro! as a result of a corporate event such as a take-
over, scheme of arrangement or winding-up of the company, pricr to the vesting or exercise
dates, awards will vest to the extent permitted by the performance conditions at the time of the
corporate event and pro-rated according to the expired peniod that the padicipant was an
employee and participated inany of the new share plans.

Insolvency

All share appreciation rights, conditional awards and matching awards are cancelled if the
paricipant applies for the voluntary surrender of his estate or his estate being otherwise
sequestrated or any attachment of any interest of a participant under the share plan, unless the
board, in its discretion, determines otherwise.

If the Company is placed in final liquidation, the Company must notify the participant in writing
and he may be entitled to require that he be settled all or any of his share appreciation rights,
conditional awards or conditional matching awards within 21 days of such notification, failing
which such shares and rights are cancelled.

Rights prior to settiement [14.1¢e)]

Until the vesting date or exercise date, in the case of share appreciation rights, the participant has
no ownership interest in or right to receive any dividends andfor to exercise any voting rights
attached to any award or allocation. This does not apply to bonus shares purchased and held in
terms of the DABP.

Retesting

No retesting of performance willbe pemitted under any of the new incentive plans.

Amendment of the new incentive plans [14.3]

The board may amend any of the provisions of the share plan subject to the prior approval (if
required) of every stock exchange on which the shares are for the time being listed; provided
that no such amendment affecting the vested rights of any paricipant may be effected without
the prior written consent of the participant concerned, and provided that no such amendment
affecting any of the following matters shall be competent unless it is sanctioned by the company
in generd meeting:

» the definition of eligible employees;

» the calculation of the total number of shares which may be acquired for the purpose of or
pursuant to the new incentive plans;

¢ the calculation of the maximum number of shares which may be acquired by any patticipant
in terms of the new incentive plans; and

¢ the rights attaching to any of share appreciaton rights, the conditional awards or the
matching awards.
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When implementing the new incentive plans, the Company will ensure compliance with all
applicable laws including, but without limitation, the listings requirements. The prior approval of
the participants and the Company in a general meeling is not required for minor amendments to
benefit the administration of the new incentive plans to take account of a change or proposed
change in legislation or to obtain or maintain favourable or avoid unfavourable tax, exchange
control or regulatory treatment for current or future participants in this plan or for any Company
within the group.

Power to create sub-plans for other jurisdictions

The Committee may make such amendments to the new incentive plans as it considers
necessary or desirable to take account of local tax, Exchange Control or other laws in order to
operate these new incentive plans in any jurisdictions in which employees are situated. The
Committee may implement such amendments in the form of schedules or sub-plans to the new
incentive plans applicablk to the specified jurisdiction.

Disputes

All disputes will be dealt with by the hoard, and if they remain unsettied, will be referred to
private arbitration by an independent party.

Condition precedent

The implementation of the new incentive plans is subject to passing of the necessary
resolutions.

Administration of the new incentive plans

The board, with the assistance of the trustees, will ultimately be responsible for the
administration of the new incentive plans. The board may delegate these functions to the
Committee.

Termination Date

This plan shall terminate on the tenth anniversary of its adoption date provided that the
Company may resolve to terminate it on an earlier date,
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Annexure 9

CORPORATE GOVERNANCE AND KING CODE

1. INTRODUCTION

Freeworld Coatings is committed to high standards of corporate governance. The Company
endeavours to comply with the principles incorporated in the King Code of Corporate Practices and
Conduct as contained in the King Il report, and has adopted high standards of accountability,
transparency and integrity in the running of the business and reporting to shareholders and other
stakeholders. All policies and procedures are to be reviewed by the new board pursuant to the
unbundling.

The key features of Freeworld Coatings' approach to corporate governance are set out below. In
addition, special attention will be given to:

providing all stakeholders and the financial investment community with clear, concise and timely
information about the company’s operations and results;

ensuring appropriate business and financial risk management;

ensuring that no employee may deal, directly or indirectly, in Freeworld Coatings ordinary
shares on the basis of unpublished price-sensitive information regarding the business;

ensuring that no director, or management official who participates in the Freeworld Coatings
share incentive scheme, trades in Freeworld Coatings ordinary shares during restricted
periods determined by the board; and

acknowledging the Company's social responsibility and providing assistance and development
support to the communities in which it operates, and to deserving institutions at large.

2 POLICIES RELATING TO NOMINATIONS AND DIVISION OF RESPONSIBILITIES OF DIRECTORS

21

Nominations of directors

2.1.1  The Board shall regularly review its required mix of skills and experience and other
qualities such as its demographics and diversity in order to assess the effecliveness of
the Board. This should be by means of a self-evaluation of the Board as a whole, its
commiltees and the confribution of each individual director.

212 The Chairman of the Board shall be responsible for ensuring a prudent and ongoing
process ensuring such director selection and development. The Chairman shall consult
with the Chief Executive Officer of the Company in relation to such process, and may, if
in the Chairman’s view appropriate, co-opt other board members to assist in this
process, either informally or fommally through the mechanism of a Nominations
Comnmittee or a Corporate Governance Committee with broader responsibilities.

21.3 The Chairman, or if appropriate the Committee seized with responsibility for director
selection and development, shall -
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3.

= make recommendations to the board on the size and composition of the board
generally and the balance between execulive and non-executive directors
appointed to the board;

* make recommendations to the board on the appointment of new executive and
non-executive directors, skill and experience, demographics and diversity
being taken into account in this process;

e ensure that new direclors undergo an appropriate induction process which in
addition to ensuring such directors understand their fiduciary duties will
familiarise them with the company's operations, senior management and its
business environment, and make explicit the board's and the chairman's
expectations of them;

» put in place plans for succession, in paricular for the chairman and chief
executive officer;

= consider whether to endorse any director who is retiing by rotation and is
avaiiable for election at the annua general meeting;

+ ensure that new appointments to the Board are submitted to the entire Board
for approval prior to appointment; and

= inthis capacity, have no executive powers within the company,

2.2 Division of responsibilities

221

222

223

224

225

There is a clear division of responsibilities between the executive committee and the
Board.

The executive directors have the responsibility for the day-lo-day running of the
business and the execution of the Group’s strategy, subject at all times to the policies
and positions adopted by the Board.

The roles of the chairperson and chief executive do not vest in the same person and the
chairperson is a non-executive director. The chairperson and chief executive provide
leadership and guidance to the Company’s Board and they also encourage proper
deliberation of all matters requiring the Board's attention and obtain optimum input from
the other directors. New appointments to the Board are submitted to the entire Board for
approval prior to appointment.

The Board is responsible for setting the direction of the Company through the
eslablishment of sirategies, key policies and the approval of financial objectives and
targets. It monitors the implementation of strategies and policies through a structured
approach to reporting by executive management and recognises the respensibility for
the management of relationships with its various stakeholders.

The Board meets at least quarerly and retains full and executive control over the
Company and all subsidiaries concerned. The Board monitors management ensuring
that material matters are subject to Board approva, and resewves lo itself a range of key
decisions to ensure that it retains proper direction and control of the Company.

EXECUTIVE COMMITTEE

The Executive Committee will be chaired by the chief executive officer.
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The Executive Committee will be mandated, empowered and held accountable for developing and
implementing the strategies, business plans and policies as approved by the board, managing and
monitoring the business affairs of the Company in accordance with the approved plans and budgets,
prioritizing the allocation of capital and other resources and establishing best management and
operating practices.

The Executive Committee will also be responsible for structured and transparent management
succession planning and the identification, development and advancement of the company's future
leaders. Also within the executive management committee's ambit is the setting of operational
standards, codes of conduct and corporate ethics.

BOARD COMMITTEES

The board will have an audit and compliance committee, and a remuneration and nomination
committee. These committees will be fully mandated by the board as to their membership, scope of
authority, responsibilties and duties.

These committees will be chaired by non-executive directors and will be comprised of a majority of
non-executive directors.

4.1 Audit and Compliance Committee

The Audit and Compliance Committee will consist of a majority of non-executive directors. The
Company's financial director and internal and extemal auditors will attend all the Audit and
Compliance Committee meetings and have unrestricted access to the chaiman of this committee.
The Audit and Compliance Committee in turn will communicate freely with the chairman of the board,
who will not be a serving member of the Audit and Compliance Committee.

The committee’s responsibilities will include:

411, to consider the appointment and retention of the external auditor(s) and any
questions of resignation or dismissal of the auditor(s);

412 to discuss with the external auditor(s) before the audit commences the auditor{s)
engagement letter, the nature and scope of the audit engagement, the audit fee, and
to ensure co-ordination where more than one audit firm is involved and maintenance
of a professional relaticmship;

41.3 to examine the intenm and annual financial statements, the accompanying reports to
shareholders, the preliminary announcement of results and any other
announcement regarding the Company's results or other financial information to be
made public, before submission to the board;

4.1.4 to review the internal audit function’s compliance with the plans and objectives as
approved by the committee;

4.1.5 to review the effectiveness of the Company's systems of internal control, including
internal financial conlol and computerised information systems’ control and security;

416 to consider the appointment, dismissal or re-assignment of the head of the internal
audit function;

417 to review the adequacy of comective action taken in response to significant internal
audit findings, arising from intemal audits or special investigations;

418 to consider and review the appointment of internal audit service providers and to
monitor all non-audit services provided by the independent external auditors; and
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419 to review any statement on ethical standards for the Company.

To perform these functions, the audit and compliance committee will meet half-yearly, or more
frequently if required.

4.2 Remuneration and Nomination Committee

4.21 The Remuneration and Nomination Committee will have a clearly defined mandate
from the board aimed at:

4211 ensuring alignment of the remuneration strategy and policy with Coatings'
business strategy, desired culture, shareholders’ interests and commercial well-
being;

42.1.2 determining remuneration packages needed to attract, retain and motivate high
performing executives without paying more than is necessary for this purpose;

4213 ensuring that remuneration levels relative to other comparable companies are
pitched at the desired level taking retative performance into account;

4214 ensuring adequacy of retirement and health care funding for senior executives;

4215 communicating remuneration policies, and strategic goals and objectives to all
stakeholders; and

4218 Identifying candidates and making recommendations for the appointment of
directors.

422 the Remuneration and Nomination Committee shail on behalf of the board of
directors:

4221 review remuneration levels o senior executives;

42272 review performance-based incentive schemes, and the related performance

criteria and measurements, including share option allocations; and

4223 review fees payable to non-executive directors (as a separate process from
executive remuneration reviews) for confiration of the board.

423 The committee shall review its terms of reference annudly,

In dischamging its responsibilities, this committee will consult within the Company
and draw extensively on external surveys and independent advice and information.

To perform these functions the remuneration committee will meet half yearly or more
frequently if required.

5. RISK MANAGEMENT

The total process of risk management, which includes the related systems of internal contral, is the
responsibilty of the board. Management is accountable to the board for designing, implementing and
monitoring an integrated process of isk management into the daily activities of Freeworld Coatings.

The board will through the Audit and Compliance Committee, ensure that management implements
appropriate risk management processes and controls.




6. CORPORATE CITIZENSHIP

Freeworld Coatings creates a climate of high ethical standards in the workplace and complies with
the laws of the countries in which it operates. Freeworld Coatings has an anonymous ethics line to
allow its employees, suppliers and customers to report any irregularities and misconduct without the
fear of victimisation.

There are codes of conducts agreed upon between management and employees at each operation
to govern conduct with and between employees, suppliers and customers.

Freeworld Coatings has established policies and procedures dealing with HIV/AIDS in the
workplace and the voluntary testing programme (‘Know Your Status” has resulted in high
proportions of the workforce taking ownership of their HIV/AIDS status and together with
managements assistance, through independent service providers, obtain the necessary counselling
and anfi retroviral treatment.

Freeworld Coatings undertakes corporate social investment activities in a number of forms, namely:
* provision of paint to worthy causes;

¢ annual donations to charities nominated by the staff and selected by management in lieu of
season gifts to our customers; and

¢ participation in the Barloworld Corporate Social Investment Programme and Initiatives.
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2. Memorandum of Association




SO U — o —— e

Kepubhiek van Sud-Atnka Repuhhic of Scuth Alnca
MaatsLappywet 1973 Companres Act 1973 VarmFo-m M |
(Aryhel 64 (Sectren 40

Registrasicnommer »- 3" - " Repistratien No. of Cempany
i COMPARIES A0 RATORLITUAL .-

@) PCPERTY RSTITTRATICR ETLTE — _ ) |
- J

‘qﬁ PSINVESTMENT H
OLDINGS NO 1

2007/021624/06

Sertifikaat van Inlywing
van 'n Maatskappy met 'n aandelekapitaal

Certificate of Incorporation
of a Company having a share capital

Hierby word gesertifiscer dat/ This is to certify that

ALETRIS INVESTMENT HOLDINGS NO 1 LIMITED

vandag ingelyf is kragtens die Maatskappywet, 1973 {(Wet 61 van 1973). en
dat dic Maatskappy 'n maatskappy is met 'n aandelekapitaal.

was this day incorporated under the Companies Act, 1973 (Act 61 of 1973), and that
the Company is a company having a share capital.

Geteken en gesctl te Pretoria op hede die / Signed and sealed at Pretoria this¢Dy
dag van/day of Q,\,ngﬁ Hex M

Registrateur van Maatskappye/Registrar of Companies

Secl van die Regisirasivkanmor vir Maatskappye,
Seal of Companies Regisiration Oifice

Hierdie sertifikaat is nie geldig nie, tensy gesedl deur die sedl van die Repistrasickantour vir Maatskappae.
This certificnte is not valid unless sealed by the senl of the Cirmpunies Registration Office.

Chostkill - Reproduced under Goverament Printee's Copa right Authoriss 9026 of 208 5% FORM A |




REPUBLIEK VAN SUID AFRIKA VORM CM 46
REPUBLIC OF SOUTH AFRICA FORM CM 46

. MAATSKAFPPYWET, 1973
) COMPANIES ACT, 1973
SERTIFIKAAT OM MET BESIGHEID TE BEGIN
CERTIFICATE TO COMMENCE BUSINESS
@ COMPANIES A0 MTELLESTUAL M
mh‘wm:vnu.srumncrﬂcz

ALETRISINVESTMENT H
OLDINGS NO |

2007/021624/06
Ek sertifiseer hierhy dat ALETRIS INVESTMENT HOLDINGS NO 1 LIMITED
I hereby certify that _
wat ingelyFis op die
w;iéhk;:ays inczrpolm:cﬁ on the (a2
dug vin
d:}' ;f QMQL,L a4 2 oo

valdoen het am dic vercistes van atiket 172 van die Wet, en met ingang van vandag gercgtig is om metbesighesd te begin,
has complied with the requirements of Section 172 of the Act and is with effect from this day entitled ta commence business.

Geteken en gescd te PRETORIA op hede die

Signed and scaled at PRETORIA this ()]
dag van
day of Q-mq\_,l as Do )
" Setl van Registrasickamoor vir Mawskeppye T  Registrmcur vun Maatskappye
Seal of Comparies Registrmion Office Registrar of Companics

Hierdie scrtifikaat is nic geldig nic, tensy gesetd deur die Sc#l van dis Regigrasickantoor vir Mzatskappye
This ceriificate is not valid unfess scalcd by the Seal of the Companies Repstration Office

FINANCIAL YEAREND GY

kb CEACH FEAT

GhostFill - Reproduced under Government Printer's Copyright Autherity $026 of 7,08.99 - FORM Ch 46




NOTARIAL CERTIFICATE

|, DANIELLA ZUSSA, of SANDTON in the Gauteng Province, Republic of South Africa, a duly
sworn and admitted Notary Public, certify that the attached copies of:

1. the MEMORANDUM OF ASSOCIATION; and
2. the ARTICLES OF ASSOCIATION

in regard to ALETRIS INVESTMENT HOLDINGS NO 1 LIMITED (the *Company®} are truz and
correct copies of the original Memorandum and Articles of Association of the Company presented
to me.

SANDTON, 27 July 2007
g
D

DANIELLA ZUSSA
NOTARY PUBLIC

Bowman Gilfillan Inc.




RLEPLBLIC OF SOUTH AFRICA
COMPANIES ACT. 1972 FrErrL N 2

Memorandum of association

of a company having a share capital
fSection 54 (1) regulntion 17 (1Y and 17(2)]

o copuies 4€ FTELETTIR

w PROPIRIT PEOISTRATICH orrice

ol .
¥ !S m’lﬁ‘hm[ H
gEmNGS KOl

2007!021624106

Pasie res enue receipt here ot allis revenue stemps here o7 impress revenue frankivg machine impross en here

L L L I T S .,:T,',f?r;)_YE_]
L a0 CUASTS

2807 -G7- 30

REGISTRAR 0 CC., TANIES
AND -t ¢ Loviem

1. Name

{(a) The name of the Company is
ALETRIS INVESTMENT HOLDINGS NO 1 LIMITED

(b} The name of the Company in the other ofticial language of the Republic is

{¢) The shortened form of the name of the Company is

Ghostill - Reprodus cd under Goseratent Frintes's Cupyright Autharan S926 02 758X LURMOM 2




Furm €3 2y
1 PURPOSE DESCRIRING THE MAIN BUSINESS

Thz main busicess winek the Compam is 10 carn on.

" AN INVESTMENT HOLDING BUSINESS, INLCUDING ANY OTHER RELATED ACTIVITY."

JOMANN OBJECT
The main object of the company is:

“To

HOLD INVESTMENTS AND TO CARRY ON ANY OTHER RELATED ACTIVITY.”

4. ANCILLARY OBJECTS EXCLUDED

The specific ancilliry objects. if any, rcferred 10 in section 33 (1) of the

Act. which are excluded trom the snbimired ancillary
ohjects of the Company

NONE

5. POWERS

(W) The specilic powers or pan of any powers of the Company.

if any, which are excluded from the plenany powets of the
powers set out in Schedule 2 o the Act

NONE

(b} The Specific powers ar part of any speciiic powers of the Company set out in Scheduls 2 to the Act, if any, whith rre
qualificd under section 34 ol the Act

NONE

6, CONDIUTIONS

Any specind conditions which apply 10 the Company and the requirements, i

any, sdditonat o hose prescibed wothe A for
their aMeration

NONE

7. PRIGINCORPORATION CONTRACTS (IF ANY)

NONE

Ghasttll - Keprmuced under Gos ernmaeat Primer's ¢ ‘eprright Authonry Y26 of 70857 RN G (N 2A




Form OM 2B

3. CAPITAL

(@) Pur vedie. The share vapital of the Comrpam 15 3000000 oo divided inte:

{iy_300 Oﬂq 000 ordinzry par value shares of 0.01 __rand eucl.
(i) _ NlL' __ preference par value shares of NiL ; rnd/cents cavh, amd
(1) __ redeemable prefercnce par s atue shares of . raid cents cach

(5} No par vaipe: NIL
(1) The number of i par valse ordinory shares is NIL R
(1iy the number of o par value preference shares is N"_"__A__; amd
(191) the number of redeemable no par vulue shares is NIL

Chantbiil - Repraduged onder Gusernment Printer’s U op rgthi Aulhertty M6 o) S 0 XS FORIRT UMV 2T
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ASSOCIATION CLAUSE

{3 Whevr mure g wne RO RILH The smesnprgming

We, the several persons whese (ut names, vecuopalaons, reswiontial, bisoess amd postl addresses are
M 3 colpany i pursmance of this menanamdam of assefanon amd we respectnely agees 1o ik
T pany. e OppPosIie Our 1IE5pe it e nares.

N Iz dgree 10 pay for the par azluss as determunnd Dy b mremarandim and 1o Ey b e ruaT of no gL shamwes M Lo
1at aaunt determined by the Conipany whea the skates a1 ssued 10 s

ire Jdearou
ol sheres e

subsenibed.
up e menber

At eng forrad
the capital of ke

Comany.,

Pusticulars of subsenbers

Nivbder imaonl gl
wpe of share tshen

g amt syenare
of subnrriler

Punicw'zaes of weltess

BARLOWORLD LIMITED

D e

bt 30 zmatre
od vy

43

1 Fuld rmes \ 100 (One PFalnanes o - i
Ocvipanion_NA Yy K\K\\‘\x\ﬂ&\\ _Hundred) Chrupauay_ . .
Residennal address 188 KATHERINE STREET _Qrdinaq_ Wesatertalaldress _* 2« _ . Z A His "y

SANDTON, 2148

I1Z0sness address 180 KATHERINE STREET,
SANDOTON, 2148

Posul adures PO BOX 782248, SANDTON, 2148,

: Pasiab address -

L,
Dusiness address

+ Full ngre BARLOWORLD TRUST COMPAYY: _QQiQna L NI S N LTSS T W i
Covgalivn NJ'A !\k\“h{\\i\%s ‘\ Hundred) - __.';"i CROUpUON _ L SiF et e r Y - ' .
Revideniest address 180 KATHERINE STREET, 1) Ordinary.. (aV=2 Reswonaladdress = 7 ;474 1 15 dus s
SANDTON, 2148 g - Ay A
— - C— L —— e AT e a e
Business addeess 180 KATHERINE STREET, e Business address | "‘il_l‘__.‘j._:_‘-'_f N
SANDTON, 2148 - e
Postl sddressPO BOX 782248, SANDTON, 2147 o Postat addiese fn x }3.;\;5,_{ IAMN TS Py
3. Full nans {AN GEOFFREY STEVENS -100 (One_ 3 Fullnames 45 6l 2000k f b kit | s 7 & e £
Qecupation FINANCIAL MANAGER Hundrg;“_ D cupasson [ i T S0 b e
Rosidennal addeess 39 KINGSBRIDGE ESTATE, | Ordinary Residentizl adidess 7 Foy g -a_ 1y 15 JuL it
CHAPEL ROAD, BRYANSTON, 2024 N
" siness aadress 180 KATHERINE STREET, Businesadtiess g, £ Frer s sy
WNDTON, 2148 —A
Posat uddies: PO BOX 782248, SANDTON, 21464 o Pastal sddsens g o ¥ 30 AR T
4 Full names JOHAN VAN WYK4 —— 100(0]-13_ AFullnanes o 2 & Fen i v gle o -
T B . (AN
Oteupaiion CHARTERED ACCOUNTANT _!:lumizedb /: CUPION_ . Flf Y st T " -
tesdemuat address 20 TANGLEWOOQD, Ordinary X"~ Messlentulshiess & fup o0 -4 i Fh o0
RIVERSIDE ROAD, BEVERLEY, 2193 - ;%'E: Cng s o
Busess ubiress 180 KATHERINE STREET, ~ T Business adress (500 F 7 e a-, G
SANOTON, 2148 - TR IVRE
Pustal sidres£0 BOX 762248, SANDTON, 2146; Postal adidress Se oo d oAe o Jio g
5. Full nswes SIBANI MNGOMEZULU A00.({One_ : $ Fullmams { gy getn, &b glen bz |00 e b
Oeapation COMPANY SECRETARY _Hundred) %:/ Ocrapation_{ ey Ca s £ 0 oy - T2 e
Rewdential address 45 FORESTDALE, AMADINA! _Ordinary_ ;.’c%' Resilemial stdress £ 2 ooe 4 A4 2 5 w20
ROAD, DOUGLASDALE, 2125 e 2 O A s el )
Rusiness adress 180 KATHERINE STREET. gl Ruswess address {2 0 S0 de pape L
SANDTON, 2148 v f; '3} Al
3 ; -
Posiat addres BO.BOX 782248, SANDTON, 2146 V| Pevatadies? L 7 i
Tl rames ALAN RICHARD HOLT 100.(One. | ‘- |ererwes, g . fe
Oreapaten COMPANY SECRETARY Hu“dfed,'- = ;. ".{ Chouugiim_( g 70 il
Resdemul shiress 11 UMGENLROAD, ,Ordinary - - s Rendentzdadidiess | 40 4 ¢ g, A ' f
Lt . .
RiVERCLUB 2145 I ", o B P __
Husess address 180 KATHERINE STREET. s Ul Bemesaddren 7 G s 4 !
SANDTON, 2148 e b _ .
N ; - PR b
“epstal ;nldl‘t"\'EQ‘BOX.I&ZZQE,.SANDTON,.21 46 _ —— Pre sl addr=sy L 0
! rultmmes DONALD GERT WH.SON 1006 (one T il A oML
Ouepaoos CHARTERED ACCOUNTANT __ | _Hyndred) | L !
fesidewisl addtess 50 WORCESTER ROAD, Ordi"ﬂl’_y N Resnleizigl : ddiens R
PARWOOD, 2193 . N - £ b -
l$usaieras anhdreas 1B0.KATHERINE STREET,—— | Bunneas wddiess L0 0 o ) &y - '

SANDTON, 2148

Pt sty Py BOX, 782248, SANDTON, 2146

ozl slares ethen

700 (Seven HL ndred Ordmary]

Foatalwbdieay

Ghasati3ll - Restoduced noder Gusenensent Pricters Copyveiald Anthority 9026 of T.08 1% - EOVRW M 20




3. Articles of Association

See Item 5 re Amendment to Company Information.




4. List of Directors, Name of Auditors, Registered Office, Postal Address




CM26

Certificate issued by the Registrar of Companies & Close
Corporations on Friday, October 12, 2007 07:46
Certificate of Confirmation

COMPANIES. AND INTELLECTUAL
FROPERTY REGIITRATION OFFICE

amember of thedti group

Registration number

Enterprise Name

Auditors

Name

Postal Address

Actlve Directors / Officers

Surname and first names

2007 / 021624706

ALETRIS INVESTMENT HOLDINGS NO 1

DELOITTE & TOUCHE

PRIVATE BAG X6
GALLO MANOR
JOHANNESBURG
2052

ID niumber or
date of birth

Director type

Appolnt-
ment date

Addresses

LAMPRECHT, ANDRE JACOBUS

VAN WYK, JOHAN

STEVENS, IAN GEQFFREY

WILSON, DONALD GERT

Secretary

(Companies

and CC's)
5209195126083 Director

6305055112087 Director

5008065093005 Director

5702245053083 Director

01/08/2007

01/08/2007

01/08/2007

01/08/2007

01/08/2007

Postal; P O BOX 782248,
SANDTON, 2146

Residential: 180 KATHERINE
STREET, SANDTON, 2148

Postal: P O BOX 782248,
SANDTON, 2146

Residential: 227-7TH STREET,
CHARTWELL, 2055

Postal: P O BOX 782248,
SANDTON, 2148

Residantial: 20 TANGLEWOQD,
RIVERSIDE RQAD, BEVERLY,
2194

Pastal: P O BOX 782248,
SANDTON, 2146

Residential: 38 KINGSBRIDGE
ESTATE, CHAPEL ROAD,
BRYANSTON, 2021

Postal: P O BOX 782248,
SANDTON, 2146

Residential: 50 WORCESTER
ROAD, PARKWOQD, 2193

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION OFFICE.

Registrar ol Companies & Close Corporations

P.0O.BOX 429, FRETORIA, 0001, Republic of South Aica. Docex 256, PRETCRIA.

Cat Centre Tob 086 184 3384, Websie www.cipro.co.za, WAP www tpro.co zarmabile




5. Changes in: Directors, Auditors, Address, etc.
(Amendment to the Article of Association)




Date: 12/10/2007 Qur Reference:

Box:
Sequence:

BARLOWORLD LIMITED
To be collected: BAW

RE: Amendment to Company Information
Company Number: 2007/021624/06
Company Name:  ALETRIS INVESTMENT HOLDINGS NO 1

We have received a CM26 (Special resolution) from you dated 05/10/2007.
The CM26 (1) was accepted and placed on file.

Yours truly

Registrar of Companies
TSV

Pleasa Note:

CM26

COMPANIES AND INTELLECTUAL
PROPERTY REGISTRATION OFFICE

amember of thedti group

16757624
92997
12

The attached cenrtificate can be validated on the CIPRC web site at www.cipro.co.za.
The contents of the attached certificate was electronically transmitted to the South African Revenue

Services.

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION OFFICE:

Raogistrar of Companies & Cloas Gorparations

P.O. BOX 423, PRETORIA. 0001, Republic of South Africa, Doces 256, PRETORIA.

Call Centre Tel 056 184 3384, Website www.Cipro. oo 28, WAP www cipro co za/mobila




CMm26

Certificate issued by the Registrar of Companies & Close
Corporations on Friday, October 12, 2007 07:46
Certificate of Confirmation COMPANES MO I ELLEETUAL
PROPERTY REGISTRATION OFFE
amember of thedt group

Registration number 2007 1021624/ 06
Enterprise Name ALETRIS INVESTMENT HOLDINGS NO 1
Enterprise Shortoned Name None provided.
Enterprise Translated Name None provided.
Registration Date 01/08/2007
Business Start Date 01/08/2007
Enterprise Type Public Company
Enterprise Status In Business
Financial year end February
Main Business/Main Object HOLD INVESTMENTS AND TO CARRY ON ANY OTHER RELATED

ACTIVITY
Postal address P O BOCX 782248

SANDTON

2146
Adgrass of registered office 180 KATHERINE STREET

SANDTON

2148

COMPANIES AND INTELLECTLIAL PROPERTY REGISTRATION OFFICE-
Registrar of Companies & Close Corparations
P.Q. BOX 420, PRETORIA, 0001, Repubiic of South Africa. Docex 256, PRETORIA.
Call Contra Tel (36 184 3384, Websita www.Cipro.co 28, WAP www 0pro.co.za/mobile
I -




REPUBLIC OF SCUTI AFRICA Form CM 26
COMPANIES ACT, 1973

Revenue stanp ur revenue
franking machine
impression RRN

SPECIAL RESOLUTIO

(Scction 200)
(T be loclged in duplicate)

Registration No. of Company

2007/021624/06

Date notice given to members NI e e Dte resolution passedsOCTOB

Special resalution passed in werms of section ., ... Gznfﬂ‘% Act!’paragmph...............N.[ﬁ............... @arandum/ *article
N/A

e D the articles.

Gopy-efretice-conveningmeeting-atiached,
Consent to waive period of notice of meeting (CM 25) attached/*aotatached. (¢ H 0'3-3’/? 4’77-/?' CH C_:_'D

CONTENTS OF RESOLUTION
{Use reverse side if necessary)

Resolved:

“RESOLVED AS A SPECIAL RESOLUTION THAT the company’s Articles of Association be raplaced by the
new Articles of Association tabled at the meeting and signed by the Chairman for the purposes of

idantification thereof.”

Rubber stump of company, if any or of secretaries.

T 2097 JARLOWORLD TRUST COMPANY LIMITED
D..ucoe[] Signnlurc.......A.Seaeta;je‘s;....g.(é.ha_n_,_&’:?»cée;a
Director/Sccrelary/hfamager

Name (in block capi'als)'"E!‘-A"CHAHBERMIN"""""'"'"""'”"“'“"'""""'

* Delete whichever not applicable,

(Te be completed by company) AR T
Herewith copy of speciul resclution as registered. Ta ) e . !
S ([ = —- Specialrédofution = ¢
Registration No. of Company R registered this day
2007/021624/06 | WA
/ M
. ALETRIS INVESTMENT HOLDINGS NO 1 LIMITED v] . Date siyfipof Gémpanics
M O SO PNy .. ittt eesbermemenes eee sesssamesems s e sen s .- k j stratjdn Office -
- 2 " Lilk Jig’- )
Postal u.ddrc;sTOBECOLLECTEDAGENTCODEBA‘N“\)B—\—'"“ : {"ﬂ'U . Reyistrar uf“é:mpanies
L2 ean Couey -

Not valid unless stamped by Registrar of Companies.

GhostFill - Reproduced under Government Printer's Copyright Autharity %026 of 7.08.8% - FORM CM 26




REPUBLIEK VAN SUID-AFRIK A VORM /FORM CM 25A
REPUBLIC OF SOUTH AFRICA

MAATSKAPPYWET, 1973 / COMPANIES ACT, 1973

Toestemming om Spesiale Besluit op Vergadering waar
nie gegee is ni¢ voor te stel en aan te neem

Consent to propose and pass Special Resolution at ’leeting?nw
of which notice has not been given

(Antikel 199(3A)/ Section 199 (3A))

Repgistrasickantoor vir Maatskappye Regisirasienommer van M3 1) 3
Posbus 429, Pretoria, 0001 Registration number of Company
Companies Registration Office

P.O. Box 429, Pretoria, 0008 2007/021624/0¢

MNaam vart Maatskappy

Name of tommy’ ALETRIS INVESTMENT HOLDINGS NO 1 LIMITED

Ons, die ondergetekendes, synde al die lede van bogensemde maatskappy. stem toe en kom soreen dat daar op die algemene vergadenng van die
We, the undersigned. being all the members of the above -mentioned company, consent and agree that ot the general meeting of the

maatskappy wal op
company to be keld on 5 OCTOBER 2007

gehou word en waarvan kennis nie gegee is nie. n besluit met betrekking tot
and of which notice has not been given, a resolution relating to AMENDMENT TO THE ARTICLES OF ASSOCIATION

as 'n spesiale besluit voorgesic] en aangencem mag word.
may he proposed and passed as a special resolution.

Datum / Date Handiekening/ Signature

Datum / Date 5 OCTOBER 2007 Handtekening/ Signature BARLOWORLD LIMITED

Dawm / Date 5 OCTOBER 2007 Handickening/ Sigaatarc BARLOWORLD TRUST COMPANY LIWTED I/ i
Datum / Date _5 OCTOBER 2007 Hundickening/ Signature D8 WILSON W fl/\"
Dawm /Date 5 OCTOBER 2007 Handickening/ Signature (G STEVENS [QXEC,L‘.LG N

Dam /Date 5 OCTOBER 2007 Handickening/ Signature SMNGOMEZUU m . Y
Datum/ Date 3 GCTOBER 2007 Handiekening/ Signature ARFOLT tf'.'/” VR g ya

Dawm s Pate 9 OCTOBER 2007 Handwkening/ Signature & VANWYK M : ’

Dutum ¢ Dae tlandickening/ Signature )

Ek serti fiseer dat clie lede van dic maatskappy wie se handiekeninge hicrho aanpebring is al dic lede van dic maatskappy .
| certify that the members of the cumpany whose signatures are affixed above are all BAREQWORLD-TRUST COMPANY LI MITED
Secretaries:

7 '
Datm/Date 2 OCTOBER 2007 Handiekening/ Signature zM.’-ﬂ——Lﬂ

DIREKTEUR/SEKRETARIS
DRECTAIISICRETARY,

Moct by spesiale besluit wat vir registrasie ingedien word, aangeheg word.
To be attached to special resolution lodged for registration.




{Company Registration No. 2007/021624/06) {"the Company")

MINUTES OF A GENERAL MEETING OF THE S
INVESTMENT HOLDINGS NO 1 LIMITED HELD AT 180 KATHERIN
ON 5 OCTOBER 2007

PRESENT: Mr IG Stevens (atfending as shareholder. representing Barloworld Trust Company
Limited and acting as Chairman)
MrJ van Wyk
Mr S Mngomezulu
Mr AR Holt
Mr DG Wilson (attending as shareholder and representing Barloworid Limited)

NOTICE AND CONSTITUTION

(a)  The written consent of all shareholders of the Company on Form CM25A to
propose and pass the special resolution set out below at this meeting, notice
of which has not been given, was tabled and it was confirmed that this
satisfied the requirements of section 199(3A) of the Companies Act, 1973, as
amended; and

(b)  The meeting was declared properly constituted.

The following resolution was then passed:

"RESOLVED AS A SPECIAL RESOLUTION THAT the company's Articles of
Association be replaced by the new Articles of Association tabled at the meeting and
signed by the Chairman for the purposes of identification thereof.”

There being no further business the meeling ended.

The airman,f(l /
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t hereby certify that these are the new Arlicles of Assaciation which were submitted o a generat
meeting Aletris Investment Holdings No 1 Limited held on 5 October 2007 and which were
approved by special resclution of the company passed on the said dale at the said meeting.

05 0CT 2007 @iiw.
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REPUBLIC OF SOUTH AFRICA
COMPANIES ACT, 1973

ARTICLES OF ASSOCIATION OF A COMPANY
HAVING A SHARE CAPITAL NOT ADOPTING SCHEDULE 1

Registration No. of Company l

2007/021624/086 I

Name of Company:

ALETRIS INVESTMENT HOLDINGS NO 1 LIMITED
("the company"}

A.  The Articles of Table A contained in Schedule 1 to the Companies Act, 1973, shall not apply
to the company.

B. The articles of the company are as follows;




1. INTERPRETATION

WORDS

“the Act”

“the articles”

“branch regisier”

“the directors”

“electronic data message’

“Gazette”

*general meeting”

“in writing"

*JSE’

“JSE rules and regulations”

*legal incapacity”

1.1 The headings contained in these articles are intended for reference purposes only and
shall not be taken into account in the interpretation thereof.

12 In the interpretation of these articles thc words contained in the first column of the table
set out below shali bear the meanings sef cut opposite each of them in the second
column, uniess the contents or context otherwise requires.

MEANINGS

the Companies Act, 1973, including any
amendmeni, consolidation or re-enactment
thereof,

lhese articles of association as now framed
or as from ime to time amended by specia’
resolution;

a register of members of the company kept
outside of South Alfrica in terms of these
articles;

the directors for the time haing of the
company and the alternate directors thereof
cr, as the case may be. the directors
assembled at a meeting of directors at
which a quorum is present;

electronic data (being electronic
representations of data in any form)
generated, sent, received or stored by
electronic means,

the Government Gazette of South Afnca;

an annual general meeting or a general
meeting of the company,

writlen or reproduced by any substitule for
writing or partly written and partly so
reproduced and including printing,
typewriting or lithography or any other
mechanical process, or partly one and
partly another,;

the exchange operated by the JSE Limited
(Registration number 2005/02293%/06), a
public company incorporated and
registered in accordance with the laws of
Scuth Africa and licensed as an exchange
under the Securities Services Act. 2004, as
amended.

the rules, regulations and requirernents of
the JSE as amended from time to time;

death, sequestration or judicial
managemzant ar liquidation (whether




“Listings Requirements”

‘member”

“the register”

“the registered office”
"the seal”

“the secretary”

“SENS"

“sharenholder information”

“South Africa”
*stock exchange”

“sub-register”

provisional or final); or placing under
curatorship by reason of insanity or
predigality: infancy or minorily; or marriage
of a female member either in community of
prcperty or out of community of property
without exclusion of the marital power, or
any other reason which, in the opinion of
the directors, deprives a member of his
legal capacity to act;

the Listings Requirements of the JSE, as
amended by the JSE from time o time;

the registered holder of a share in the
company,

the register of members of the company
(including any sub-register) and any branch
register kept by the company pursuant to
the articles;

the registered office of the company;
the seal, if any, of the company;

the secretary of the company for the time
heing, or any person duly authorised
thereto by the direciors acting in the place
of such secretary for the time being, or any
person appointed by the direciors to
periorm any of the duties of the secretary;
or any person duly authorised to represent
a corporate body which is the secretary of
the company,

the Securihes Exchange New Service of
the JSE,

inctudes, butis not limited to, notices
{including, but not limited o, notice of
general meetings and annual general
meetings of the company, dividend notices
and interest notices), forms of proxy,
circulars to shareholders (including, but not
timited to, circulars required in terms of the
JSE rules and regulatons), listings
particulars, annua! financial statements,
group reports, annual reports and inerim
reports, and any other document which is
determined by the direciors to be
shareholder information;

the Republic of South Africa or the territory
comprisec therein from time to time;

tha JSE and any stock exchange on which
shares of a company may be listed:

the record of uncertiticated secunties of the
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company administered and maintained by a
depositary institution accepted by a central
securities depositary as a participant in
terms of the Custody and Administration of
Securities Act, 1992; and

“transfer office” an office which is intended for receiving and
regisiration of transfers of shares,
debentures and other securities issued by
the company, and where the regisier is

made up.
1.3 Unless the context otherwise requires -
1.31 words importing the singutar number shall inciude the plural number and
vice versa;
1.3.2 words importing the masculine gender shall include the feminine gender;
1,33 words importing natural persons shall include firms and corporate bodies;
1.3.4 the word “sharc" shall include stock, opfions or any rights to or interests in
shares and other securities;
135 the word "debenture™ shall include debenture stock, debenture bonds,

loan stock, notes and other securnties;

136 the word "meeting" shali include an adjourned meeting;

1.3.7 the words "sign”, "signed” or "signature” include respectively lithography,
printing and names impressed with a rubber or other kind of stamp or by
any mechanical means,

1238 reference to any provision of the Act shall include such provision as it may
be moedified or re-enacted from time to time.

1.4 Subject to 1.3, any words or expressions defined in the Act shall, unless the
context otherwise requires, bear the same meaning in the articles.

15 Notwithstanding any provisions of these articles or the memorandum of
association of the company and notwithstanding the omission of any provisions
from these articles the company may do anything which the Act and/or the
Listings Requirements empowers the company to do if so authorised by its
articles and this shall be such authority.

2. SHARES

2.1 Subject to what may be autharised by the Act or the company in general
meeting, any new shares which may be issued shall first be offered to existing
members in proportion to their shareholdings unless they are issued for the
acquisition cf assets.

{Sch 10.16}

22 Where the company in general meeting has granted a general authority to the
directors, the directors may in their discretion allot, grant options over or
otherwise deal with or dispose of any unissued shares to such persons at such
times and on such terms and conditions and for such consideration, whether
payable in cash or otherwise, as the directors may think fit. Such authority shall
be subject o the Act and the JSE rules and regulations.

1Sch 10.2)




2.3

232

31

41

4.2

4.3

5

Subject to the provisions, if any, of the memorandum of association, and without
prejudice to any special rights previously conferred on the holders of existing
shares, any share may be issued with -

such preferred. deferred or other special rights or subject to such
restrictions. whether in regard to dividend, return of share capital or
otherwisc;

such limited or suspended rights to veting,

as the company may from time to time determine, provided that if there are
preference shares in the issued capital of the company, no further shares of any
class shali be created, aliotted or issued without the written consent of the
holdars of three-quarters of the issued preferences shares or the prior sanetion
of a resolution passed, mutatis mutandis, as a special resclution at a separate
general meeting of the holders of preference shares lo which the provisions of
12.3 shal apply.

The company may direct that shares may be issued by the directors on such
terms and conditions, and with such rights, privileges or restricions attached
thereto as the directors may determine, subject to the Act and the JSE rules and
regulations.

REDEEMABLE PREFERENCE SHARES

The company may from time to time -

issue preference shares which are or at the option of the company are liable to
be redeemed;

by special resolution convert any of its shares into redeemable preference
shares.

SHARE WARRANTS

The directors or, if so authorised, any local commitiee appointed by them, may
issue warrants relating to fully paid-up shares, stating that the bearer is entitled
to the shares therein specified, and may provide, by coupons or otherwise, for
the payment of future dividends on the shares represented by such warrants.
The directers may from t{ime fo time determine the terms and conditions upon
which share warrants shall be issued.

The bearer of a share warrant may at any time deposit the warrant at the office
of the company, and while the warrant remains deposited, the depositor shall
have the sama right to sign a requisition to call a general meeting of the
company and to attend, vole and exercise the other rights of 2 member at any
rmeeting held after the end of 2 (two) clear days from the time of the deposit as if
his hame were inserted in the register of members as the holder of the shares
included in the deposited warrant. Not more than 1 (one) person shall be
recognised as depositor of the share warrant. The company shall, on 2 {(two)
days’ written notice, return the deposited share warrant to the depositor

Except in terms of 4.2, no bearer of a share warrant shall sign a requisition to
call a general meeting of the company, or shall attend, vote or exercise any
other right of 8 member at a meeting of the company, or be entitled to receive
any notices from the company: but the bearer of a share warrant shall be entitled
in all other respecls to the same rights as if he wers named in the register of
members as the holder of the shares included in the warrant, and he shali be

[5ch 10.16)




4.4

4.4.1

442

4.5

5.2

71

741

regarded as a member of the company for the purpose of the exercise of those
rights.

The directars may from time to time determine -

the ¢onditions upon which any new share warrants may be issued in place

of warrants worn out, defaced or destroyed, which conditions shall provide

that no replacement warrant shall be issued in respect of one which has

been worn out or defaced unless such warrant is surrendered o the

company and that no replacement warrant shall be issued in respect of a

warrant which is alleged to have been destroyed or lost until written proof {5ch 10.12]
to the satisfaction of the directors has been provided that the warrant has

been so destroyed or lost, and provided further that suitable

documentation evidencing ownership is provided 1o the satisfaction of the

directors;

the conditions upon which any share warrant may be surrendered for
cancellation with a view o entering the name of the holder in the register
of members and issuing in place of such share warrant a share certificate
or cerificates in respect of the shares in question.

The holder of 2 share warrant shall be bound by any determination by the
directors in terms of this article 4.4 for the time being in force whether made
befora or after the issue of such warrant.

A share warrant shall be transferred by aelivery of the warrant and not by
instrument of transfer, and the provisions of 9.7 {0 9.17 inclusive shall not apply
to share warrants.

PAYMENT OF COMMISSION

The company may, subjectio the Act and the JSE rules and regulations, paya  [Sch 10.14]
commission at a rate not exceeding 10% (ten per cantum) of the issue price of a

share to any person in consideration of his subscribing or agreeing to subscribe,

whether absolutely or conditionally, for any shares of the company or for

procuring or agreeing to procure, whether ahsolutely or conditionally,

subscriptions for any shares of the company.

The company may, on any issue of shares, pay such brokerage as may be
lawful,

UNCERTIFICATED SECURITIES

The provisions of section 91A of the Act and the JSE rules and regulations refating to
uncertificated securitios shall apply to uncertificated shares in the capital of the company.
CERTIFICATES

Subject to the provisions of section 91A of the Act and the JSE rules and
regulations, the certificates of title to shares, debentures or other securities of
the company shall -

be issued under the authorily of the directors {or of a local board or

committee authorised thereto by the directors) in such manner and form
as the directors may from time to time prescribe; and

{5ch 10.3)




7.1.2 bear the signatures of 2 (two) directors of the compary or of 1 (one)
director and 1 (one} officer duly authorised thereto by the directors

7.2 All share certificates shall be numbered in numerical progression and each
share certificate shall be distinguished by its appropriate number and by such
endorsement as may be required by the Act.

7.3 Subject to the provisions of section 31A of the Act and to the JSE rules and
regulations, every person whose name is entered as @ member in the register
shall be entitled to raceive, without payment, 1 {onej or more certificate(s) for ali
his shares of any 1 (one} class.

7.4 Subject to the provisions of section 91A of the Act and o the JSE rules and
regulations, a member who has transferred some of his shares shall be entifled
to receive a centificate for the balance of his shares.

7.5 Where shares are registered in the names of 2 (two) or more persons, they shall
be treated as 1 {one) member for the purposes of this anticle.

7.6 If a share certificate is damaged or defaced or alleged lo have been lost, stolen
or destroyed, a new certificale representing the same shares may be issued to
the holder upon request, subject to the delivery of the old certificate to the
company. In the case of joint holders, any such request may be made by any
one of the joint holders,

7.7 The directors may, as they deem fif, deterriine such terms (if any) as to
evidence and indemnity and payment of the out-of-pocket expenses of the
company of investigating such evidence and. in the case of loss or destruction,
of advertising the same.

=]
o

Subject to the provisions of section 91A of the Act and to the JSE rules and
regulations, the certificates for shares registered in the names of 2 (two) or more
persons shall be delivered to the person first named in the register in respect
thereof, or to his authorised agent, and such delivery shall be a sufficient
delivery to all joint holders of the share.

79 In the case of the legal incapacity of any 1 (one) or more of the joint holders of
any shares, the survivor then first named in the register shall be the only person

recognised by the company as being entiiled to such certificate, or any new
certificate which may be issued in place thereof,

8. REGISTER OF MEMBERS

8.1 The company shall keep a register of members at the place(s) and in the
manner specified in the Act.

arz The company may also keep a branch register in any foreign country.

83 The directors may make and vary such regulations as they deem fit in regard to
the keeping of any such branch register(s).

84 The company shall, where applicable, keep an index of the names of the
members in the manner specified in the Act.




9. TRANSFER OF SHARES

9.1 The transfer books and register of members {or any part thereof relating to
holders of any class of shares) may, in the discretion of the directors -

9.1.1 upon notice being given by advertisement in the Gazette and a newspaper
circulating in the district in which the registered office is situate;

012 in the case of any branch register, upon notice being given in the manner
required by the Act,

be closed during such time as the directors may think fit, not exceeding in the
aggregate 60 (sixty) days in any year.

9.2 The company in general meeting may place reascnable restrictions on the
inspection ot the register, but so that the register shall lie open for not less than
2 (two) hours in each day, except where it has been closed in terms of 9.1,

9.3 Transfer offices shall be maintained at such place or places, whether in South
Africa or elsewhere, as the directors may from time to time prescribe.,

9.4 The directors may appeint local committees (to be designated registrars,
transfer agents or such other title as the diractors may think fit), whether in
South Africa or elsewhere, consisting of 2 (ftwo) or more natural persons or of a
corporate body to whom the directors may delegate all ar any of their powers,
authorities and discretions with regard to -

9.4.1 tha registration of transiers and the keeping of registers and other records

required by the Act to be kepl at the registerad office:

942 the issue of share certificates, debentures or securities of the company.

9.5 The directers may appoint a person as secretary of such local committee or
authorise such local committee to appoint a person to be its secretary.

06 Subject to any law relating to stamp duty or estate duty or to any other statutory [Sch 10.9)
restrictions on transter and to the provisions of the articles, any member may ’
transfer all or any of his shares.

97 Transfer of uncertificated shares shall take place in accordance with, and in the
manner contemplated in the Act.

98 Every transfer must be in writing in the common form or in such other form as {Sch 10.8]
the directors may approve,

9.9 Every instrument of transfer must be left at the transfer office of the company or  [Sch 10.10)

in the absence thareof, al the registerad office where the transfer register in
respect of the shares to which the transfer form relates is for the time being
kept, or at such other place as the directors may prescribe, accompanied
{unless the directors either genarally or in any particular case otherwise resolve)

by -
904 the certificate of the shares to be transferred; and/or
092 such other evidence (if any) as the directors or other persons in charge of
such register may require to prove the title or capacity of the intending
transieror or his right to transfer the shares.
g9.10 Subject to the provisions of the Act and the JSE rules and requlations and any

law relating to stamp duty, the instrument of transfer of any share, ifitis a




security in terms of the Act, shall be exercised by or on behalf of the transferor
and, if it is not a security, by the transferor and the transferee.

g.11 The transferor shall be deemed to remain the holder of the share until the
transferee is entered in the register as the holder thereof.

9.12 All inshuments of transfer, when registered, shall either be retaincd by the
company or disposed of in such manner as the direclors shall from time to time
decide.

9.13 Any instrument of transfer which the directors may decline 1o register shall

{unless the directors shali resolve otherwise) be returned on demand to the
person who lodged it.

9.14 The directors may decline to register any transfer where -

9.14.1 the instrument of transfer has not been duly stamped and lodged at the
transfer office; or

9.14.2 the provisions of any law affecting transfer have not been complied with;
or

9.143 the instrument of transfer is not in respect of only 1 {one) class of share.

8.15 it the directors refuse to register a transfer, a nolice of the refusal shall, within 30

(thirty) days afler the date an which the instrument of transfer was lodged. be
sent to the transferee and transferor.

9.18 All powers of attorney or other authorities granted by members for the purpose  [Seh 10.10)
of transfernng or accepting the transfer of shares, which may be lodged,
produced or exhibited with or to the company at the place where the register of
transfers relating to such shares is kept, shall, as between the company and the
grantor of such powers or other authorities, be taken and deemed to continue
and remain in full force and effect, and the company may aliow the same to be
acted upon until such time as express notice in writing of the revocation of the
same shall have teen given and lodged a! the place aforesaid.

8.17 Even after the givirg and lodging of such notice, the company shall be entitled to
give effect to any instrurment signed under the power of atlorney and certified by
any officer of the company as being valid and in order before such notice was
given and so lodged.

[5ch 10.10]

9.18 The company shall not be bound to allow an agent to act for a member or
intending transferee of shares unless the original or a certified copy of such
agent's authority be produced and filed with the company.

9.19 Nothing contained in the articles shall preclude the company from recognising a
renunciation of the allotment of any share by the aliottee in favour of some other
persen.

10. TRANSMISSION OF SHARES

10.1 Subject to any law relating to stamp duty or estate duty, the executor or [Sch 10.11)
administrator of a deceased member (not being one of several joint holders)
shall be the only person recognised by the company as having any right to a
share registered in the name of such deceased member.

10.2 In the case of the death of any 1 {one) or mare of the joint holders of any share,
the survivor or survivors, or the executor or administrator of the deceased joint




10.3

10.3.1

10.3.2

10.4
10.4.1

10.4.2

10.5

10.6
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111

1.1

11.1.2

10

holder, shall be the only person or persons recognisad by the company as
having any title to or interest in such share.

Any person becoming entitied to a share in consequence of the legal incapacity
of a member, or by any lawful means otherwise than by transfer in accordance
with the articles -

may, on production of such evidence of his right, with the consent of the
directors {which they shall not be obliged to give) either be registered
himself as a member in respect of such shares or elect to have some
person nominated by him registered as the lransferee thereof;

shall be entitled to the same dividends and other advantages to which he
would be entitled if ne were the registered holder of the share, except that
he shall not be entitled In respect thereof to exercise any right conferred
by membership in relation to meetings of the company until he shall have
been registered as a member in respect of the share.

if the person becoming entitled as referred to in 10.3 shall elect to -
be registered himself, he shall notify the company accordingly in writing;

have his nominee registered, he shall testify his elaction by executing a
transfer form of such share in favour of his nominee.

All the limitations, restrictions and provisions of the articles relating to the right to
transfer and the reqistration of shares, shall be applicable to any such notice of
transfer or registration under 10.3 and 10.4 as if the legal inzapacity or other
means had not occurred and the notice or transfer was a transfer executed.

A person who submits proof of his appointment as the executor, administralor
trustee, curator or guardian in respect of the estate of a deceased member of
the company or the estate of a member whose estate has been sequestrated, or
who is otherwise under a disability, or as the Nquidalor of any body corporate
which is a member of the company, shall be entered in the register of members
of the company nomine officii, and shall thereafter for alt purposes be deemed to
be a member of the company.

[Sch 10 11]

INCREASE OF CAFPITAL

The company may from tirme lo time by special reselution - [Sch 10.15(a)

increase ils capital by such sum divided into shares of such amounts or
where applicable may increase the nurmber of its shares of no par value to
such number as the special resoluticn shall prescribe.

increase its share capital constituted by sharas of no par value by
transferring reserves or profits to the stated capital, with or without a
distribution of shares.

Subject to any conditions of the creation or issue thereof, or of the articles. new
shares shall be subject to the same provisions as io transfer, transmission and
otherwise as the shares in the original capital.
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CONSOLIDATION, CONVERSION, SUBDIVISION, REDUCTION OF CAPITAL AND
ACQUISITION BY THE COMPANY OF ITS SHARES

The company may from time to time by special resolution -

consalidate and divide all or any of its share capital inlo shares of a larger
amount than its existing shares or consolidate and reducc the number of
the issued shares of no par value;

increase the number of its issued no par value shares without an tncrease
of its stated capital;

subdivide its existing shares or any of them into shares of a2 smaller
amount than is fixed by its memorandum provided that, subject o the
provisions of the Aci, the resolution wheraby any share is subdnided may
determine that as between the holders of the shares resulting from such
subdivision, 1 (one) of more of the shares may have any such preferred
or other special rights, or may have such qualified or deferred rights or be
subject to such restriction as the company may attach to unissued or to
new shares,

convert all of its ordinary or preference share capital consisting of shares
having a par value into stated capital constituted by shares of no par
value;

convert ils stated capital constituted either by ordinary or prefarence

shares of no par value into share capital consisting of shares having a par
value;

cancel any shares which, at the date of the passing of the resolution, have
not been taken by any person, or which no person has agreed o take;

converl its ordinary shares into redeemable preference shares;

convert any of its shares of any class into shares of ancther class,
whether issued or not;

convert any of its shares into stock and vice versa;
amend any rights attaching to any shares, whether issued or not, subject,
in the case of any shares which have been issued, to the consent required
from the holders of that class of shares.

Anything done in pursuance of 11.1 shall be done -

subject to the provisions of the Act and the JSE rules and regulations;
and/or

subject to the terms of the special resclution authorising the same; and/or

insofar as 11.2.1 or 11.2.2 is not applicable, in such manner as the
directors may direct.

When, as the result of any consolidation or sub-division, a fraction of a share i
created, the directors may -

arrange for the consolidation of that share or fraction with any other share
or fraction, or for the allotment or sale thereof;

appoeint a person to sell and transfer it;

[Sch 10.15{b)

iSch 10.15(d)

Sch 10.15(h)

[Sch 10.15(h)

[Sch 10.15(f)]

[Sch 10.15(i}]

[Sch 10.15(i)]

Sch 10.15(c)
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pay the proceeds of such sale to the halders of the consclidated or
subdivided skare or otherwise deal therewith in such manner as they may
deem fit.

When a fraction is sold in the manner set outin 11,3, the person appointed in
terms of 11.3.2 shall for all purposas be deemed to be authorised to make such
sale.

The company may from time to time by special resolution approve the
acquisition of any of its issued shares in the manner contemplated by and
subject to the provisions of the Act.

The company may from time to time by special resolution approve the
acquisition of any of the issued shares of ils holding company in the manner
contemptlated by and subject to Lthe provisions of the Act.

The company may from time to time make payments in cash or in specie to its
shareholders, as contemplated by and subject to section 90 of the Act, in any
manner whatsoever.

Subject to the provisions of the Act, the company may from time to time reduce
its share capital, stated capital, any share premium account and any capital
redemption fund in any manner whatsoever, including, but not being timited to,

the payment in cash or in specie in the manner contemplated by 12 7 and
saction 90 of the Act,

All unclaimed payments made in terms of 12.8 may be invesied or otherwise
made us of the by the directors for the benefit of the company until ¢laimed,
provided that payments unclaimed for a period of not less than 5 (five) years
from the date on which such payments were made and not previously forfeited
may be declared forfeited by the directors for the benelit of the company,

VARIATION OF RIGHTS

If at any time the share capital 15 dwvided into different classes of shares, atl or
any of the special rights or priviteges attached to any class of shares may -

only be varied or cancelled by special resolulion and with -

the prior written consent of three-quarters of the holders of
the issued shares of that class; or

the prior sanclion of a resolution passed mutatis mutandis
as a special resolution at a separaie general meeting of the
holders of the shares of such class;

be varied or cancelled as provided for in 13.1.1, whether or not the
company is being wound up or a winding up is contemplated.

Any shares not ranking pari passu in all respects with any other shares {both as
regards raie of dividend and any other term of issue) shall, for the purpose of
this article, be deemed to constitute a separate class of shares.

The provisions of the articles relating to general meetings of the company shall
mutatis mutandis apply o any such separate general meeting excepting that -

the necessary quorum shall be 2 (two) persens (unless all the shares of
thatclass are held by 1 (one) person) holding or representing by proxy not

[Sch 10.15({e)
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less than one-third of the issued shares of the class (previded that if at
any adjourned general meeting of such holders a guorum as above
defined is not present, those members who are present in person or by
proxy shall be a quorumj;

13.3.2 any holder of shares of that class present in person or by proxy may
demand a poll and, on a poli. shall have 1 (one) vote for cach share of the
class of which he is the holder.

134 The special rights attached 1o the shares of any class shall not. unless otherwise
expressly provided by the conditions of issue of such shares, be deemed to be
varied by the creation or issue of further shares -

13.4.1 ranking pari passu therewith; or

13.4.2 enjoying lesser righis,

and which do not have preference over the firstmentioned shares.

14. GENERAL MEETINGS

141 The company shall from time to time hold annual general meelings as provided
in the Acl.
14.2 Save as may be provided in the Acl, members may not convene a general

meeting of the company, except where all the direclors have become
incapacitated or have ceased to be directors, in which event 2 (two) or more
members may convene a general meeting on due notice to all members entitled
thereto, and may recover the cost of $0 doing from the company.

143 The directors -

14.31 may. whenever they deem fit, convene a general meeting of the company,
14.3.2 shall convene a general meeting if requisitioned in terms of the Act.

14.4 Subject to the provisions of the Act -

14.4.1 all general meetings whether annual or otherwise;

14.4.2 all adjourned general meetings,

14.4.3 all separate general meetings of the holders of any class of shares,

shall be held at such time and place as the directors shall appoint.

15. NOTICE OF GENERAL MEETINGS

45.1 Subject to the Act, not less than 27 (twenty-one) clear days' notice shall be given  [Sch 10.29]
of all annual general meetlings or general meetings called for the passing of a
special resolution and not less than 14 (fourteen) clear days’ notice shall be
given of any other general meeting -

15.1.1 in the manner hereinafter determined:;

16.1.2 to such persons as are. in accordance with the provisions of the articles,
entitted to receive notice of all general meetings from the company.
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15.2 A general meeting may be called by shorter notice and shall be deemed to have
been duly called if it is so agreed by a majority in number of the members having
a right to attend and vote at the general meeting. being a majority holding not
less than 85% (ninety-five per centum) of the total voting rights of all members

18.3 A notice to any member on any branch register shall be given from the transfer
office in the lown where that register is kept {(whether simultaneousty with
notices sent from the registered office or other transter offices or nat).

154 The period of the notice shall be exclusive of the day -

15.4.1 on which it is served or deemed to be served and

1542 on which the meeting is to be held.

15.5 The notice shall specify the place, date and time of the general meeting and, in

the case of special business, the nature of such business.

15.6 wWhenever notice of a general meeting is given pursuant to this article, the [Sch 10.19]
company shall forward a copy thereof to the auditors of the company and t¢ the
manager or other appropriate officer of the JSE and any stock exchange, if any,
upon which any shares of the company are listed.

15,7 The accidental omission to give notice of a general meeting or, where
applicable, to send an instrument of proxy therewith, or the failure to receive a
notice or proxy by any person entitled thereto, or the Iate receipt thereof. shall
not invalidate the proceedings at that general meeting.

16. PROCEEDINGS AT GENERAL MEETINGS

18.1 The annual general meeting shall deal with and dispose of all matters prescribed [Sch 10 20]
by the Act, including the sanctioning or declaring of a dividend, the consideration
of the annual financial statements, the election of drectors and the appointment
and remuneration of an auditor, and may deal with any other business laid
before it

16.2 Subject to the provisions of the Act -

16.2.1 3 (three) members personally present or by proxy and entitled to vote. [3¢h 10.21)
shall be a quorum for a general meeting,

16.2.2 if the company is a subsidiary of another company, then 3 (three)
members, present in person and entitied to vote, of whom 1 (one)
member must be the representative of the holding company, shall be a
quorurmn for a general meeting;

16.2.3 if the company is a wholly owned subsidiary, the representative of the
holding company shall be a quorum for a genaral meeting.

16.3 No business other than the appointment of a chairman shail be transacted at

any general meeting unless a quorum is present at the commencement of and
throughout the mesting.

16.4 A corporate body, being a member of the company, and which is represented by
a duly appointed representative, shall be deemed to be a member personally
present for the purpose of this article and of 15.5 to 15.7.

165 If, within 10 (ten) minutes from the time appointed for the general meeting {or
such longer lime as the chairman of the meeting may think fit to allow}, or at any
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time during the course of the masling, a quorum is not present, the general
meeting, if convened upon the requisition of members, shall be dissolved.

in any other case it shall stand adjourned to a date not eariier than 7 (seven)
days and not later than 21 (twenty-one)} days after the date of the general
meeting as the chairman may determine, and al the same time and place or, if
not possible, at such other time andfor place as the chairman of the general
meeting shall appoint.

If at such adjourned general meeling a quorum is not present within 10 {ten}
minutes from the time appaointed for helding the general mesating, those
members who are present in person or by proxy and are entitled to vote shall be
a quorum and may transacl the business for which the general meeting was
called.

The chairman (if any) of the board of directors, or, in his absence, the deputy or
vice chairman (if any), shall preside as chairman at every general rmeeting of the
company.

if there be no such chairman or deputy or vice chairman of the board of directors
or at any general meeting neither the chairman nor the deputy or vice chairman
of the board of direstors is present within 10 (ten) minutes after the time
appointed for holding the general meeting, or if neither of them be willing to act
as chairman, the directors present shall choose one of their number to act as
such, but if 1 (one) director only be present, he shait preside as chairman if he is
willing so 1o act.

In the absence of a chairman in terms of 16.8 or 16.9, the members present
shall elect 1 {one} of their number to act as chairman of the meeting.

The chairman may, with the consent of a general meeting al which a quorum is
present {and shall if so directed by the meeting}, adjourn thz general meeting
from time to time and from place to place, but no business may be transacted at
any adjourned general meeting, except such business as may lawfully have
been transacted at the general meeting which was adjourned.

Where a general meeting has been adjourned in terms of 16.6 or 16.11 the
company shall, upon a date not later than 3 (three) days after the adjournment,
publish in & newspaper circulating in the province where the registered office of
the company is situated and advertise on SENS, a notice stating -

the dale, time and place to which the general reeting has been
adjourned,

the matter before the meeting when it was adjourned; and

the ground for the adjournment.
At a general meeting a resolution put to the vote of the general meeting shall be
dacided on a show of hands unless a poll is demanded before or immediately
after the declaration of the result of the show of hands -

by the chairman of the general meeling; or

by rot less than § {five}) members present in person or by proxy or
represented and having the right to vote at the general meeting; or

by a member or members present in person ar by proxy representing not
less than ore-tenth of the totat voting rights of ali the members having the
right to vote at the general meeting; or
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by @ mamber or members entitled to vote at the general meeting and
holding in the aggregate not less than at leas: one-tenth of the issued
share capital of the company.

Lintass a poll be demanded and the demand be not withdrawn a declaration by
the chairman of the general mecting that -

a resolution has been passed unanimously cn a s@ow of hands or by a
particular majority; or

a resolution has not been passed by a particular majority, or rejected,

{and an entry to that effect in the minute bock) shall be conclusive evidence of

that fact without proof of the number or proportion of the votes recorded for or
against such resolution.

A poll shall be taken in such manner {(including the use of ballois or voting
papers or tickets) as the chairman of the meeting may direct, and the result of a

poll shall be deemed to be the resolution of the general meeting at which the poll
was held. .

In the case of an equality of votes, whether on a show of hands or on a poll. the
chairman of the general meeting shall have a second or casting vote

No poll may be demanded on the election of the chairman of the general
meeting or on any question of adjournment.

Subject to 16.7, a poll demanded in respect of any oither maiter shall be taken at
such time and place and in such manner as the chairman ¢f the general meeting
directs (but not later than 14 {fourteen) days after the pol has been demanded).

Dntil such time as the poll is held, the general meeting may proceed with any
business, other than that upon which a poll has been demanded

The chairman of a general meeting may -

appoint any firm or persons (6 act as scrutineers for the purpose of

checking the powers of attorney received and for counting the votes at the
general meeling,

acl on a certificate given by any such scrutinzers without requiring
procuction at the general meeting of the forms of proxy or himself
counting the votes,

If any votes were counted which ought not to have been counted or if any votes
were nol counted which ought to have been counted, the error shall not vitiate
the resolution unless -

it be brought to the altention of the chairman at the general meeting; and

in the opinion of the chairman of the general meeting, it be of sufficient
magnitude {o vitiate the resolution.

Any objection to the admissibility of any vote (whether on a show of hands or on
a poll} shall be raised -

at the genersal meeting or adjourned general meeting at which the vote
objected to was recorded; cr
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at the general meeting or adjourned general meeting at which the result of
the poll was announced,

and every vote not then disallowed shali be valid for all purposes. Any objection
made timeously shall be referred to the chairman of the general meeting, whose
decision shall be final and conclusive.

Even if he is not 2 member -

any director; or

the company's attorney and auditor {or where the company’s attorneys or
auditors are a firm, any partner thereof),

may attend and speak at any general meeting, but may not vote unless he is a
member of the proxy or representative of a memnber,

VOTES OF MEMBERS

Subject to seclion 195 of the Act and to the provisicns of the articles and to any
special terms as to voting rights upon which any share may be issued or which
may from time to lime attach to a share, every member shall, on a poll, have 1
{one) votae for every share held by him,

Notwithstanding the provisions of 17.1, a member of the company present in
person or, if the member is a body corporate. represented, at any general
meeting of the company shall on a show of hands have only 1 {one) vote,
irrespective of the number of shares he holds or represents.

Any corperate body holding shares conferring the right {o vote may, by resolution
of its directors or other governing body, appeint a person to act as its
representalive at any general meeting of the company or at any general meeting
of holders of any class of shares of the company,

The representative referred to in 17.3 shall be entitied to exercise the same
rights on bzhalf of the corporate body which he represents as that corporate
body could exercise if it were an individual who was a member of the company

The directors may, but shall not be obliged to require proof to their satisfaction of
the appointment or authority of lhe representalive referred to in 17.3 and 17.4.

A person who is entitled to more than 1 (one) vote need not cast all his votes,
nor cast them in the same manner.

Where 2 (lwo} or more persons are registered as joint holders of a share, any 1
{one) of them, whether in person or by proxy, may vote as if he is the sole holder
thereof.

if more than 1 (one) of such joint holders are present at a general meeting in
person or by proxy. only that holder wha is present whose name appears first in
the register in respect of the share may vote.

Where several persons are entitled to a share by transmission, they shall be
deemed to be joint holders of the share.

The parent or gua-dian of a minor, and the curator bonis of a lunatic member,
and also any person entitled under the transmission clause to transfer any
shares, may vote at any general meeting in respect thereof in the same mannar
as if he were the ragistered holder of those shares, provided that al least 48
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tforty-eight) hours before the time of holding the general meeting at which he
proposes to vols, he shall satisfy the directors that he is such parent, guardian
or curator or that he is entitted under the transmission clause to transfer those
shares, or that the directors have previously admitted his right to vote in respect
of those shares.

Cuo-executors of a deceascd member in whose name shares stand in the
register shall, for the purposes of this 17, be deemed to be joint holders of those
shares.

PROXIES

The appointment of a proxy shall be in writing under the hand of the person
making such appointment or his agent, duly authorised in writing.

It the appointer be a corporate body, the power of attarney shall be signed in ine
manner which and by the person wheo binds that corporate body.

A form of proxy sent by electronic medium shall be deemed to constitule an
instrument of proxy for the purposes of these articles and shall be deemed lo
comply with such provisions of these articles as may require signature of
insfruments of proxy. The signature on such document need not be witnessed.

The agent under a power of attorney of a member is entitled, if so authorised by
the power of attarney, to vote on behalf of and represent such member at any
general meeting of the company.

A proxy need not be a member of the company. A member may appoint more
than 1 (one) proxy to act on his behalf at the same general meeting.

The directors may, if they think fit, send out with the notice of any general
meeting, forms of proxy for use at the meeling.

Every instrument of proxy, whether for a specified meeting or otherwise, shall be
substantively in the form or to the effect of the following, orin such other form as
the directors may approve, in either case under the heading of ar referring to the
cempany's name -

“ALETRIS INVESTMENT HOLDINGS NO 1 LIMITED
("the company")

e,
of
being a memker(s) of the company. hereby appaint
of or failing him o
of ___ _ __ ortailling him o
of or failing him the chairman of 1he meeting as my/our proxy {o vote for meius
and on my/our behalf at the annual general meeting or general meeling (a3 the case may be) of the
company to be held on the day of 20__ and at any adjournment theraof,
as folfows-

In favour of Against Abstain

Resolution No.
Resolution No.
Resolution No.

{Indicaie instruclion to proxy by way of o cross in the space provided above).
Unless othenwise instrusted, myfour proxy may vole as he thinks fit.

SIGNED this day of 20__
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Signature
(Note: A member entitled to altend and vote is entitled to appoint a proxy to altend, speak and vote
in his stead, and such prexy need not also be a member of the company )™

18.8 Any power of attorney and any instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or a notarially certified
copy of such power of attorney shall be deposiled at lhe registered office of the
company or at such ather place within South Africa as is specified for that
purpose in the notice convening the general meeting, not tess than 48
(forty-eight) haurs (excluding Saturdays, Sundays and public holidays) before
the time appointed fer holding -

18.8.1 the general meeting or adjourned general meeting at which the person
named in such instrument proposes to vote;

1882 a poll, where a poll is fo be held after a general meeting or adiourned
general meeling.

18.9 If the power of attormey or other instrument of proxy is not deposited timeously, it
shall not he treated as vatid, provided that if the member granting a power of
attorney or a proxy is registered at a branch register kept at any branch or other
registered office ocutside Soulh Afllica, any instrument appointing a proxy and any
power of attorney or other authority may be validly deposited as setoutin 18.7 at
the office at which he is registered.

18,10 The references to depositing of instruments appointing a proxy in 18.9 shall,
subject to the Act and the JSE rules and regulations, include depositing of forms
of proxy by electronic medium, provided that the directors have approved the
method by which and the electronic medium through which forms of proxy may
be so deposited.

18.11 The secretary or otner officer of the company at a branch or other office outside
South Africa shall communicate to the registered office by such means as the
directors may from time to time direct, a summary of all the votes for and against
each resolution as appears from the valid proxies duly received by him, and so
that such communication shalt be received before the time appointed for the
general meeting to commence.

18.12 The instrument shali, unless the conirary is stated thereon, be vaklid for any
adjournment of the meeting to which it relates. An instrument of proxy relating
to more than one meeting, including any adjournment thereof, having once been
so delivered for the purposes of any meeiing shall not be so required to be re-
delivered for any subsequent meeting 1o which it re'ates.

18.13 Unless specifically otherwise stated in the proxy no instrumant appointing a
proxy shall be valid after the expiry of 6 {six) months from the date thereof
excepl at a poll demanded at a meeting originally held within the 6 {six) months
after the date of such instrument, or at an adjourned general meeting of a
general meeting held within such period.

18.14 If a branch register is kept at a branch or other office of the company outside
South Africa, it shall not be necessary for any power of attornay or any
instruments appointing proxies, and the powers of attorney or other authorities (if
any) under which they are signed, relaling to members registered on such
branch register, to be received at the registered office of the company
designated in the notice convening the general meeting before the time
appainted for the general meeling. provided that the secretary or other officer of
the company at that branch or other office outside South Africa shall
communicate to the registered office by such means as the directors may from
time to time direct, a summary of all the votes for and against each resolution as
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appears from the valid proxies duly received by him, and so that such
communication shall be received before the time appointed for the general
meeting to commence.

A vote by virtue of a power of attorney or an instrument of proxy shall be vald
notwithstanding the previous legal incapacity of the principal or revocation of the
power of attorney or instrument of proxy or the transfer of the share in respect of
which the vole is cast, unless an intimation in writing of such legal incapacity or
transfer i5 received by the company at the registered office at which such power
or instrument is registered net less than 24 (twenty-four) hours befare
commencement of the general meeting or the taking of the poll at which the
instrument of proxy is used.

DIRECTORS

Unless otherwise determined by the company in general meeting, the number of
the directors shall nol be less than 4 (four) and, other than directors appointed to
any position or executive office in terms of 25, shail not be more than 30 (thirty).

The company in general meeting or the directors may appoint any person as a
director either to fill a casual vacancy or as an additional director, but the total
number of directors shall not at any time exceed the maximum number fixed by
or in accordance with the articles.

if the number of directors falls below the minimum required in terms of 19.1 the
remaining directors shali only be permitted to act for the purpose of filling
vacancies or calling general meetings of shareholders for that purpose.

The appointmenit of a director in terms of 19.2 or 19.3 shall be confirmed at the
next annuai general meeting.

A person appointed by the directors as a director in terms of 19.2 or 19.3 -
shall retire at the following annual general meeting;
shall not be considered in determuning the directors 1o retire by rotation;
shall be eligible for re-election.
In the event that such director is not re-elected al the annual general meeting,
any acts performed by such director shall not be invalidated merely due to such
non re-election.
If the company in general meeting increases of reduces the number of directors,
it may also determine in what rotation such increased or reduced number is to
retire.
The shareholding qualification for directors and alternate directors may be fixed
and from time to time varied by the company in general mesting and unless and
until so fixed, directors and alternate directors need not held any qualification
shares.

The directors shall be entitled o such remuneration as the company in general
meeting may from time to ime determine.

Any director who -

serves on any executive or other commitlee; or

[Seh 10.23]

[Sch 10 25]

[Sch 10.24]

{Sch 10.27]

ISch 10.27]




19.9.2 devotes special attention to the business of the company; or

19.9.3 goes or resides outside South Africa for the purpose of the company. or

19.9.4 otherwise performs or binds himself to perform services which, in the
opinion of the directors are outside the scope of the ordinary duties of a
director,

may be paid such extra remuneration or allowances in addition to or in
substitution of the remuneration to which he may be entitled as a director, as a
disinterested quorum of the directors may from time to time determine.

19.10 The directors shall also be paid all their travelling and other expenses
necessarily expended by them in connection with -

18.10.1 the business of the coimpany; and

19.10.2 attending general meetings of the directors or of committees of the

directors of the company.

1911 Without prejudice to the provisions, if any, in respect of retirement of directors by

rotation or otherwise hereinafter determinad, the office of a director shail be
vacated in any of the following events -

19.41.1 if his estate is sequestrated (whether provisicnally or finally) or he
surrenders his estate or enters into a general compromise with his
creditors:

19.11.2 if he is found to be or becomes of unsound mind,;

19.11.3 if a majority of his co-directers sign and depaosit at the registered office a

written notice wherein he is requested to vacate his office (which shalt

become operative on deposit at the registered office) but without prejudice

to any claim for damages;

19.11.4 if he be removed by a resolution of the campany of which proper notice
has been given in terms of the Act (but without prejudice to any claim for
damages);

19.11.5 if he is, pursuant to the provisions of the Act or the JSE rules and
regulations or any order made thereunder, prohibited from acting as a
director;

19.11.6 if he resigns his office by notice in writing to the company;

19.11.7 if -

19.11.7.1 he is ahsent from meetings cf the directors for 6 {six)

consecutive months without leave of the directors otherwise

than on the business of the company; and

19.11.7.2 he is not represented at any such general meetings during
such 8 (six) consecutive months by an alternate director.
and

191173 the directors resolve that his office be, by reason of such

absence, vacated,

provided that the directors shall have power to grant Lo any director leave
of absence for a definite or indefinite pericd.

{Sch 10.27)

[Sch 10.27]

[Sch 10.27)

[Sch 10.27)
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A director may hold any other office ar place of profit under the company (except [Sch 10.26
that of auditor} or any subsidiary of the company in conjunction with his office of

director, for such period and on such terms as to remuneration (in addition to the

remuneration to which he may be entitled as a director) and otherwise as a

disinterested quorum of the directors may determine.

A director of the company may be or become a director or other officer of, or
otherwise interested in, any company promoled by the company or in which the
company may be interested as member or otherwise and (except insofar as
otherwise decided by the directors) he shall not be accountable for any
remuneration or other benefils received by him as a director or officer of or from
his interest in such other company, provided that this does not detract from any
obligation of such director in terms of the Act of the JSE rules and regulations to
disclose such remuneration or benefits.

Any director may act by himself or through his firm in a professional capacity for
the company (otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were net a director.

A director who is in any way, whether directly or indirectly, interested in a
contract or arrangement or proposed contract or arrangement with the company,
shall declare the nature of his interest in accordance with the Act.

No director or intending director shall he disqualified by his office from
contracling with the company with regard to -

his tenure of any other office or place of profil under the company orin
any company promoted by the company or in which the company is
interested;

professional services rendered or to be rendered by such director;

any sale or other transaction.

No such contract or arrangement entered inta by or on behalf of the company in
which any director is in any way inferested is voidable.

No directer so contracting or being so interested shall be liable to account to the
company for any profit realised by any such appointment, contract or
arrangement by reason of such director holding office or of the fiduciary
relationship thereby established.

A director may not be counted in the quorum for a general meeting at which a
resolution is proposed for his own appointment as a director to any other office
or position of profit in the company or any of its subsidiaries or in respect of any
contract or arrangemeni in which he is interested nor vote on any such
resolution, but this prohibition shall not apply to -

any arrangement for giving to any director any security ar indemnity in
respect of money lent by him to or obligations undertaken by him for the
benefit of the company; or

any arrangement for the giving by the company of any security to a third
party in respect of a debt ¢or obligation of the company which the director
has himself guarantead or secured; or

any contract by a director to subscribe for or underwrite shares or
debentures of the company; or




19.19.4

19.20

19.21

19.22

19.23

20,
201

2011

2012
202

203

20.31

20.3.2

20.3.3

20.4

205

23

any contract or arrangement with a corporation in which he is interested
by reason only of being a director, officer, creditor or member of such
corporation,

and these prohibitions may at any time be suspended or relaxed either generally,
or in respect of any parlicular contract or arrangement, by the company in
general meeting.

Any contract entered into contrary to the terms of 12.18 can be ratified by the
company in general meeting.

The terms of 19.18 shall not prevent a director from voling as a member at a
general meeling at which a resolution in which he has 2 parsonal interest 1s
tabled.

The directors may exercise the voting powers conferred by the shares held or
owned by the company in any other company in such manner in all respects as
they think fit, ingluding the exercise thereof in favour of any reselution appointing
themselves or any of them to be directors or officers of such other company or

for delermining any payment of or remuneration to the directors or officars of
such other company.

A director may vote in favour of a resolution referred to in 19.21 for the exercise
of the voting rights in the manner described in 19.2% notwithstanding that he
may be, or is about to become, a director or other officer of such other company

and for that ar any other reason may be interasted in the exercise of such voting
rights in the manner aforesaid.

ALTERNATE DIRECTORS

A director may -

appoint another director or any person approved for that purpoase by a
resoiution of the directors to act as alternate director in his place and
during his absence;

remove such alternale director.
A person s0 appointed shall, except as regards authority to appoint an altemate
director and remuneration, be subject in all respects 1o the terms and condilions
exisling in respeci of the other direclors of the company.

Each alternate director, whilst so acting, shall be entitled to -

receive notices of all general meetings of the directars or of any
committee of the directors of which his appointer is a member;

attend and vote at any such general meeting at which his appointer is not
personally present;

generally exarcise and discharge ail the functions, powers and duties of
his appointer in such appointer's absence as if he were a director.

Any director acting as alternate director shall in addition to his own vote have a
vote for each direcior for whom he acts as alternate.

An alternate director shall ipso facto cease to be an alternate director if his
appointer ceases for any reason to be a director, pravided that if any director
retires by rotation or otherwise, bul is re-elected at the same general meeting,
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any appointment made by him pursuant to this 20 which was in force
immediately before his retiremant shall remain in force as though he had not
retired.

In the event of the disqualification or resignation of any alternate director during
the ahsence or inability to act of the director whom he represents. the vacancy
s0 arising shall be filled by the chairman of the directors who shall nominate a
person to fifl such vacancy, subject to the approval of the boasd.

Any appointment or removal of an aiternate director shall be efiected by written
rotice delivered at the registered office and signed by the appointer.

The remuneration of an alternate director shall be payable only out of the
remuneration payable to the director whose alternate he is and he shall have no
claim against the company for any remuneration.

RETIREMENT OF DIRECTORS IN ROTATION

Subject to 26.2, all the directors of the company shall retire at the first annual
general meeting of the company. Thereafter, at every succeeding annual
general meeting ore-third of the directors for the time being or, if their number is
not a multiple of 3 (three), then the number nearest tc but not less than one-third
shall retire from office.

fSch 10.28]

The directors so to retire shall be those who have been longest in office since
their 1ast eleciion, but in the case of persons who became directors on the same
day, those to retire shall (unless they othenvise agree among themselves) he
determined by lot.

Notwithstanding anything herein contained, if at the date of any annual general
meeting any director shall have held office for a period of 3 (three) years since
his last election or appeintment, he shall retire at such genaral meeting either as
one of Lthe directors o retire by rotation or additionally thereto.

The length of time a director has been in office shall be computed from his last
election, appointment cr date upon which he was deemed re-elected.

A director retiring at a general meeting shall retain office untit the election of
directors at that general meeting has been completed.

A director retiring at a general meeting shall retain office until the election of
directors at that general meeting has been compieted.

Retiring directors shall be eligible for re-election.

No person, other than a director retiring at the general meeting shall, unless
recommended by the directors, be eligible for election 1o the office of a director
at any general meeting, unless -

nol more than 14 (fourteen), but at least 7 (seven) clear days hefore the
day appointed for the general meeting, there shall have been delivered at
the registered office of the company a notice in writing by a member (who
may also be the proposed director) duly quaiified to be present and vote
at the general meeting for which such notice is given:

such notice sets oul the member's intention to propese a specific person
for election as director; and
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21.8.3 notice in writing by the proposed person of his willingress (o be elected is
attached thereto (except where the proposer is the same person as the
proposed).

21.@ Subject to 21 6 and 21 7, the company may at the general meeting at which a

director retires by rotation, fill the vacated office by electing a person thereto and
in default the retiring director, if willing to continue to act, shall be deamed to
have been re-elecied, unless -

21.91 itis expressly resolved at such general meeting not to fill such vacated
office; or
21.9.2 a resolution for the re-election of such director shall have been put to the

general meeting and rejected.

22. POWERS OF DIRECTORS

221 The management and control of the business of the company shall be vested in
the directors who, in addilion to the powers and authorities expressly conferred
upon them by the articles, may exercise all powers and authorities and perform
all acts which may be exercised or done by the company, and are not in terms of
the articles or the Act expressly reserved to the company in general neeting.

2292 Such management and conirol may not be inconsistent with the articles nor with
the provisions of the Act.

223 The general powers given by 22 1 shall not be limited or restricted by any
special autharity or power given to the directors by any other asticle.

22.4 The directors may -

22.41 in their discretion arrange that any branch of the business carried on by

the company or any ather business in which the company may be
interested, shall be carried on by or through 1 (one) or more subsidiary

companies;
2242 make such arrangements on behalf of the company as they think
advisable -
32421 for taking the profits or bearing the losses of any such
branch or business; o
22422 for financing, assisting or subsidising any such subsidiary
company; or
224273 guaranteeing its contracts, obligations or liabilities, and
those of its subsidiaries.
22.5 The directors may -
22 51 establish any contributory or non-contributory pension. retirement,

provident. medical or other funds for the bensfit of, and

2252 pay on behalf of the company a gratuity or pension or allowance on
retirement or other benefit to.

any director or ex-director ar other officer or employee of the company, its
holding or subsidiary company {if any), whether or not he has held any other
salaried office with the company, or to his widow or dependents, and may make
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contributions to any fund and pay premiums for the purchase or provision of any
such gratuity, pension or allowance or life assurance or other benefits, subject to
the provisions of the Act.

226 The directors may -

22.6.1 take all steps that may be necessary or expedicont and incur any liability in
order to enable the shares, debentures or other securities of the company
lo be -

226.11 negotiable in South Afrca or elsewhere;

22612 recognised by and quoted on any stock exchange in South

Alfrica or elsewhere;
2262 pay all iaxes, dulies, fees, expenses or other amounts which may be

payable in relation to the matters referred to in 22.6.1.

22.7 Save as otherwise expressly provided by the articles, all cheques, promissory
notes, bills of exchange and other negotiable or transferabile instruments and all
documents to be executed by the company, shalt be signed, drawn, accepted,
endorsed or executed as the case may be in such manner as the directors shall
from time to time determine.

228 The directors may delegate (either collaterally with or to the exclusion of their
own powaers} to anyone any of their powers on the terms and conditions and
subject to the restrictions which they see fit and may from time to time vary or
cancel any such delegation of powers.

23. BORROWING POWERS

23.1 The directors may from time to time -
23.11 borrow for the purpose of the company such sums as they think fit; or
23.1.2 secure the payment or repayment of any such sums or any other sum, as

they think fit. whether by the creation and issue of debentures, mortgage
or charge upon all or any of the property or assets of the company;

23.1.3 create and issue secured or unsecured debentures and make such
regulations regarding the transfer of debentures, the issue of certificales
therefor (subject to the provisions of 7) and all such other matters
incidental to debentures as the directors think fit.

23.2 If the company is a subsidiary of a listed company, then the total amount owing
by ihe company in respect of monies so raised, borrowed or secured shall not
exceed the amount authorised by its listed holding company.

23.3 No special rights as to -

23.31 allotment of shares in the company; or

23.3.2 the attending and voting at general meetings; or
23.3.3 the appointment of directors,

or otherwige. shall be given to the holders of debentures of the company save
with the sanction of the company in general meeting.




24. LOCAL OR DIVISIONAL BOARDS, AGENTS AND COMMITTEES OF THE BOARD
24.1 The directors may -

24114 establish any locai or divisional boards or agencies in South Africa or
elsewhere for managing any of the affairs of the company;

2412 appoint persons te be members of such local or divis.onal boards, or
managers or agents;

2413 fix tha remuneration of such persons;

2414 delegate to any local or divisional board, manager or agent any of the

powers, authorities and discretions vesied in the directors with power to
sub-delegale,

2415 autherise the members of any local or divisional board or any of them to
fill any vacancies, and to act despite any vacancy,

2416 Temaove any person so appointed and annul or vary any such delegation,

subject to such terms and conditions as the directors may think fit, but no person
dealing in good faith and without notice of the annuiment or variation referred to
in 24.1.6 shall be affected thereby.

24.2 The directars may by power of attorney appoint any company, firm or parson or
any fiuctuating body of persons, whether nominated directly or indirecily by the
directors, to be the aftorney or agent of the company for such purposes and with
such powers, authosities and discretions {not exceeding those vested inor
exercisable by the directors in terms of the articles) and for such period and
subject to such terms and conditions as they may think fit,

24 3 Any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such agent as the directors may think
fit.

24.4 The directors may also authorise any such agent te sub-delegate any of his
powers, authorities and discretions.

24.5 The directors may delegate any of their powers (o an executive or other
committee, whether consisting of a member or members of their body or not as
they think fit.

24.65 Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations authorising the appointment of subcommiitees that
may from time to time be prescribed by the directors.

25, DUTIES OF DIRECTORS TO KEEP MINUTES

251 The directors shall cause minutes to be made of -

2511 all appointrrents of officers made by the directors:

25.1.2 the names of the directors present al each general meeting of the
directors;

251.3 all resolutions and proceedings at each general meeting of the company

or any class of members of the company;

27
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all resolutions passed by the directors under 28,
and of all general meetings of the directors,
Minutes of any resalutions and proceedings mentioned in 25.1 appeanng in 1
(one) of the minute books of ihe company shall be proof of the facts therein
stated if signed by -

any person purporting to be the chairman of the general meeting lo which
it retaies; or

any person presenl at the generat meeting and appointed by the directors
to sign in the chairman’s place; or

the chairman of a subsequent general meeting of the directors.
Any extracts from cr copy of those minutes purporting to be signed by -

the chairman of that general meeting; or

any director. or

the secretary,

shall be prima facie proof of the facts therein stated.

EXECUTIVE DIRECTORS
The directors may from time 1o time appoint -

managing and other executive directors (with or withoul specific
designation} of the company,

any director to any other executive office with the company,

as the directors shall think fil, for a period not exceeding 5 (five) years, and may
from time to time remove or dismiss such persons ficm office and appoint
another or others in his or their place or places,

Any director appointed in terms of 26.1 - Sc¢h 10.28]

shall not (subject to the provisions of the contract under which he is
appointed) whilst he continues to hold that position or office, be subject to
retirement by rotation; and

shall not, during the currency of such appointment, be taken into account
in determining the rotation of retirement of directors; and

shall be subject to the same provisions as to removal as the other
directors of the company, and if he ceases to hold office as a director, his
appaintment to such position or executive office shall 1pso facto terminate,
without prejudice to any claims for damages which may accrue to him as
a resutit of such termination.

Only a muinority of the directors may be so appointed on the basis that they shall [Sch 10.28]
not be subject to retirement by rotation. '
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26 4 The remuneration of a director appeinted to any position or executive office in
terms of 26.1 -

26.4.1 shall be determined by a disinterested quorum of the directors,

26.4.2 shall be in addition to or in substitution of any ordinary remunearation as a

directer of the company as the directors may determing;

2843 may consist of a salary or a commission on profits or dividends or both, as
the directors may direct.

26.5 The directors may -

26.5.1 from time to time confer upon a director appointed to any position or
executive office in terms of 26.1, any or all powers exercisable under the
articles by thé directors;

26.5.2 confer such powers for such time and to be exercised for such objects
and purposes and upon such terms and conditions and with such
restrictions, as they think expedient;

26.5.3 confer such powers with or to the exclusion of or in substitution for any
powers of the directors;

2654 from time to time revoke, withdraw or vary such powers.

27, PROCEEDINGS OFf DIRECTORS AND COMMITTEES

271 The directors may meet for the despatch of business, adjourn, and otherwise
regulate their meetings as they think fit.

27.2 3 (three) directors shall form a quorum.

27.3 The chairman may at any ime, and the secretary, upon the request of a director

shall at any time, convene a meeting of the directors.

27.4 Notice of & meeting of the directors shall be properly given to a director if it ig
given to him personally, whether sent to him in writing, oral'y or by electronic
mediurm by or on behalf of a director or the secretary or given in any other way
determined by the directors at the address or facsimile number provided by him
to the company for this purpose.

27.5 Unless otherwise unanimously agreed by all of the directors, the directors shali
be given not less than 7 (seven) ciear days' notice of directors’ meetings, which
notice shall state the business to be dealt with at each meeting, provided that if
all material relating to the directors’ meeting is received prior to the
commencement of the meeting, it shall not be necessary to send such material
to the directors along with the notice of the meeting.

2786 Unless specifically requested by a director absent or intending to be absent from
South Africa, it shall not be necessary to give notice of a meeting of directors to
any director absent from South Africa.

27.7 The directors shall determine the form of the notice to be given for directors'
meetings.
27.8 The directors in office ray act notwithstanding any vacancy in therr body, but if

[Sch 10,25)

and so long as their number be reduced below the minimum number fixed in
accordance with the articles, they may act only for the purpose of filling up
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vacancies in their bady or of summaoning general meetings of the ¢company, but
not for any other purpose.

The directors may -

elect a chairman and a deputy or vice chairman (to act in the absence of  {Sch 10.30]
the chairman) of their meetings;

determing the period for which they are o ho'd office. [Sch 10.30]

If no chairman or deputy or vice chairman is elecied, or if at any meeting the
chairman or deputy or vice chairman be not present within 5 (five} minutes after
the time appointed for holding the meeting, the directors present shalt choose 4
(one} of their number t6 be chairman at such meeting.

All questions arising at any meeting shall be decided by a majority of votes.

Each director shall have 1 (one) vote on all questions arising at a meeting of the
directors. In case of an equality of votes the chairman shall have a second ar
casting vote.

A meeting of the directors at which a quorum is present shall be entitled to
exercise alt or any of the powers, authonties and discretions conferred by or in
terms of the articles which are vested in or are exercisahle by the directors
generally.

The meetings and proceedings of any committee consisting of 2 (two) or more
directors shalt be governed by the provisions hereof in regard to meetings and
proceedings of the direclors so far as the same are applicable thereto and are
not superseded by any regulations made by the directors.

The directors may participate in and act, and shalt be entitled to vote, at any
meeting of directors through the use of a conference telephone, video
conference or olher communication equipment by means of which all persons
participating in the meeting can hear each olher at approximately the same time.
Such participation by directors shall constiiute attendance and presence in
person at the meeting and a direclor who so participates shall form part of a
quorum necessary for the transaction of the business. Notwithstanding anything
to the contrary in these Articles, any reference to “meeting” and “meel” in these
Articles shall include a meeting held in accordance with the provisions of
this27.15. A meeting held in this way is deemed to take place at the place
where the largest group of participaling directors is assembled {whether or not in
South Africa), or, if no such group is readily identifiabla, at the place from where
the chairman of the meeting participates.

Al acts performed by the directors or by a commiittee of diractors of by any
person acting as a director or a member of a8 committee shall, notwithstanding
that it shall afterwards be discovered that there was some defect in the
appointment of the directors or persons aciing as aforesaid, or that any of them
were disqualified from or had vacated office, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a director or
member of such committee.

WRITTEN RESOLUTIONS OF DIRECTORS

A resolution in writing signed by -
[Sch 10.31]

all the directers; or
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28.1.2 all the directors who may at the time be present in South Africa (including
any alternate in South Africa of a director who is not present in South
Africa) in which the registered office is situated and who form a quorum,

shall be as valid and effectual as a resolution passed at a meetng of the
directors duly called and constituted, provided that where a director is not so

present, but has an alternate who is s0 present, ther such resolution must atso
be signed by such alternate.

28.2 Such resclutions -
2821 may consist of 1 (one) or more documents so signed; Sch 10.34)
28.2.2 shall have regard to the provisions of section 236 of the A,
2823 shall be delivered to the secretary without delay, and may be delivered by
hand or by fax or by post and shall be recorded by him in the company's
minute bock.
28.3 Such resolution shall be deemed to have been passed on the day it was signed [Sch 10.31)

by the last director or alternate director who is entitled to sign it, unless a
statement 1o the contrary is made in that resolution.

284 A resolution referred to in 29.1 which is not signed by all the directors or their
alternates, shall be inoperative if it shall purport to authorise any act which the
directors have not unanimously resolved is a matter which may be decided by
way of such a resclution and which, in the interests of the company, should be
disposed of expeditiously, until confirmed by a meeting of direciors.

29. SECRETARY

29.1 The secretary shall be appointed by the directors -
2911 far such term;

29.1.2 at such remuneration; and

29.1.3 upon such conditions,

as they may think fit, and the directors may dismiss such secretary.

29.2 Where the Act or the articles provide that an act be performed by a director and
the secretary, it shall not be performed validly if performed by the same person
acting both as director and as secratary.

30. SEAL
301 The company may have a seal on which its name shall be engraved in legible
characters.
30.2 The seat of the company, if any, shall only be affixed to a document if -
3021 a resolution of the directors or of a commiltee of directors grants such
authonty; or
30.,2.2 subject to the pravisions of 7, one director and the secretary {or such

other person as the directors may appoint for the purpose) shall sign the
document to which the seal of the company is to be affixed.
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. AUTHENTICATION OF DOCUMENTS

311 Any director or the secretary or any person appointed by the directors for the
purpese shall have power to authenticate -

21.1.4 the memorandum and articies of association, or any other document
affecting the constitution of a company,

31.1.2 o any resolutions passed by the company or the directors,
3113 any books, records, document!s and accounts relating to the business of
the company,

and to certify copies thereof or extracts therefrom as true copies or extracts.

31.2 Where any books, records, documents or accounts are elsewhere than at the
registered office, the local manager or other officer of the company or other
parson having the custody thereof shall be deemed to be a person duly
appointed by the directors far the abovementioned purpose.

313 Subject to the provisions of the Act, a member shall not be entitied to demand
that -

31.3.1 any book, document or record be shown to him,

31.3.2 any information concerning the company's affairs be disclosed to him,

if the directors in their sole and absolute discretion (which may not be disputed)
consider that it is net in the company's interest to show that book, document or
record to the member, or to disclose that information to him.

32. DIVIDENDS

321 The company in general meeting or the directors may from time to time declare  [Sch 10.32)
a dividend.
322 No dividend shail be declared or paid except out of the profits of the company,

and no dividend shalt bear interest against the company, except as otherwise
provided under the conditions of issue of the shares in respect of which such
dividend is payable.

32.3 Dividends may be declared either free of or subject to the deduction of income
tax and any other tax or duty in respect of which the cormnpany may be
chargeable.

32.4 The directors may from time to time declare and pay to the members such
interim dividends as the directors consider {o be justified by the profits of the
company.

325 The directors may also pay the fixed dividend payable on any share cf the

company bearing a fixed dividend hali-yearly or on fixed dales, as the drrectors
may deem fit.

32.6 Dividends shall be declared payable to members registered as such on a date at iSch 10.33]
least 14 (fourteen) days after the date of the declaration of the dividend or on the
date of confirmation of the dividend, whichever is the later.
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The period between the date of declaration or date of confirmation of the
dividend, whichever is the later, and the date of the closing of the transfer
registers in respect of such dividend shall be at least 14 (fourteen) days.

No larger dividend shall be declared by the company in general meeting than is
recommended by the directors, but the company in general meeting may
declare a smalier dividend

All unclaimed dividends may be invested or otherwise be made use of by the
directors for the benefit of the company until claimed, provided that dividends
unciaimed for a period of 3 {three} years from the date on which they were paid
may be declared forfeited by the directors for the benefit of the company.

Any dividend, interest or cther sum payable in cash to the holder of a share may
be paid by cheque or warrant sent by post, addressed to -

the holder at his registered address; or

in the case of joint holders, the holder whose name stands first in the
register in respecl of the share, at his registered address,

or addressed to such person and ai such address as the holder or joint holders
may in writing direct, or, if authorised by the directors, paid by inier-bank transfer
to such account as the payee or payees direct in writing.
Every such cheque or warrant shali -

be made payable to ihe order of the person to whom it is addressed.;

he sent at the risk of the holder or joinl holders.
The company shall not be responsible for the loss in transmission of any cheque
or warrant or of any document (whether similar 1o a cheque or warrant or not)
sent by post as aforesaid.
A holder or any 1 {one) of 2 (two) or more jeint holders, or his or their agent duly
appointed in writing, may give valid receipts for any dividends or other monies

paid in respect of a share held by such holder or joint holders.

When such cheque or warrant is paid, it shall discharge the company of any
further liability in respect of the amount concerned.

A dividend may also be paid in any other way detemmined by the directors, and if

the directives of the directors in that regard are complied w'th, the company shall

not be liable for any loss or damage which a member may suffer as a result
thereof.

Any dividend may be paid wholly or in part -
by the distribution of specific assets; or

by the issue of paid-up shares, debentures cr securities of the company
or of any other company; or

in cash,

or (n any other way which the directors or the company in general meeting may at
the time of declaring the dividend determine.

[Sch 10 32]

[Sch 10.34]




3217 Where any difficulty arises in regard to such payment or distribution, the
directors may settle that difficulty as they think expedient and in particular may
fix the value which shall be placed on such specific assets on distribution.

32.18 The directors may -

32.18.1 determine that cash payments shall be made to any member on the basis
of the value so fixed in order to secure equality of distribution;

32.18.2 vest any such assets in trustees upoen such trusts for the benefit of the
persons entitied to the dividend as the directors deem expedient; or

2183 delegate the company's liability in respect of any unclaimed dividends {o
any bank or financial institution selected by the directors.

32.19 The directors may from time to time make such regulations as they may think fit
regarding the paymenit of dividends to members having registered addresses
outside South Africa. Such regulations may provide for the payment of such
dividends in any foreign currency and the rate of exchange at which such
paymant shall be made and any other similar matters .

33. RESERVES

33.% The directors may before recommending any dividend, whether preferential or
otherwise, set aside oul of the profits of the company such sums as reserves as
they think proper.

3.2 Such reserves may al the discretion of the directors be applied for any
permissible purpose and until so applied, may, at the like discretion -

33.21 be employed in the business of the company without being separated

from the other assets of the company; or

3322 be invested.

333 The directors may in their sole discretion carry forward any profits which they
may think prudent not to distribute, without placing the same to reserve,

33.4 The directors may -

33.4.1 divide any such reserve into any such funds as they may deem fit;

a3.42 consoalidate such funds or any part thereof in 1 {one) fund

34 CAPITALISATION

341 The company in general meeting may upon the recommendation of the
directors -
34.1.9 at any time resolve that it is desirable to capitalise all or any part of the
amount then standing to the credit of -
34111 any of the company's reserves; or
341.1.2 any share premium account or capital redemption reserve
fund; or

34113 the income staterment,
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otherwise available for distribution and not required for the payment of the fixed
dividends on any preference shares of the company;

resolve that such amount be appropriated for distribution among the
members or any class of members in the same ratio as they would be
entitled therata if distrihuted hy way of dividend on the basis that the same
be not paid in cash but be appiied in paying up in full unissued shares,
debentures or securities then to be aliotted and issued, credited as fully
paid-up to such members (to which resolution the directors shall give
effect).

DISTRIBUTION OF CAPITAL PROFITS

Fhe company in general meeting may upon the recommendation of the directors
at any time resolve that any surplus monies in the hands of the company
representing capital profits arising from the realisation of any capital assets and
net required for the payment of any fixed preferential dividend, shall ba
distributed amonagst the ordinary shareholders.

No such profit shall be distributed unless the company shali have sufficient other
assets to answer in fuli the liabilities and to cover the paid-up share capital of the
company.

DIRECTORS' POWERS ON CAPITALISATION QR DISTRIBUTION OF PROFITS

If any difficulty arises in regard to any distribution uncer either 34 or 35, the
directors may settle the same as they deem fit

The directors may make all appropriations and applications of undivided profits
or the sum capitalised and all allotments and issues of fully paid-up shares or
debeniures, if any, and are generally authorised to do all acts and things
required to give effect thereto, whether by -

the censohdation of any fraction of a share with any ather fraction. and the
making of arrangements for the allotment or sale of the consolidated
share, of

the appointment of a person to sell and transfer the consolidated share;
ar

the payment of such pontion of the proceeds of such sale as is attributable
to any fraction so consolidated to the person who would otherwise have
been entitled to such fraction or otherwise deal therewith in such manner
as they may deem fit; or

providing that fractions shall be ignored altogether; or

payment in ¢ash or olherwise, as the directors think fit, in the case of
shares or debentures distributable in fractions.

The directors may also appoint any person to enter. on behalf of all members
entitled to the benefit of such appropriations and applications or to participate in
such distributions, into any contract requisite for giving effect thereto, and such
appointment and contract shall be binding on all such members.
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MONIES DUE TO MEMBERS

Monies other than dividends due to members musi be held in trust by the company
indefinitely until lawfully claimed by the member, provided that should the company's
shares not be listed on a stock exchange, the provisions of this article shall not apply to
loans by members to the company.

ACCOUNTING RECORDS

The directors shall cause to be kept such accounting records as are prescribed
by the Act.

The accounting records shall be kept at the registered office or (subject to the
provisions of the Act) al such other place as the directors think fit, and shall at al!
times be open to inspection by the directors.

A copy of all financial statements (including every document required by law 1o [Sch 10.36)
be annexed thereto) which are to be laid before the company in annual general

meeting, together with copies of the directors’ and auditors' reports, shall be

deliverad or sent by post to the registered address of each member or holder of

debentures, and 10 avery person entitled to a notice of the general meeting

Such number of copies of the documents referred to in 38.3 shall be forwarded
to the secretary or other proper officer of the JSE and any stock exchange on
which any shares of the company are listed as may be required under the JSE
rules and regulations or that stock exchange's regulations or practice.

The documents referred to in 38.5 shall be sent at least 21 {twenty-one) days [Sch 10.36]
before such annual general meeting. :

The documents referred 10 in 38.3 need nct be sent to -

any person who is not entitied te receive notice of general meetings of the
company or whose address is not known to the company; or

more than 1 (one) of the joint holders of any shares or debentures,

Subject to the provisions of the Act and the JSE rules and regulations, the
annual financial statements of the company may be sent by electronic medium
to all members who have agreed thereto in writing.

AUDITORS

Auditors shall be appointed and their duties regulated in accardance with the
provisions af the Act.

Subject to the provisions of the Act, all acts done by any persen acling as auditer
shall be valid against all persons dealing in good faith with the company,
notwithstanding any defect in his appointment.

The company's auditor shall be entitled to attend any general meeting and to
receive all notices of and other communications relating to any general meeting
which any member is entitled to receive and the heard at any general meeting
on any part of the business of the meeting which concerns him as the auditor of
the company.

All accounts when audited and approved by an annual general meeting shall be
deerned conclusively correct, and shall not be recpened.
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40. NOTICES

401 Any notice or other document may be served by the company upon any
member, auditor, director, beneficial owner of shares and the JSE by -
40.1.1 delivering it personally;
40.1.2 sending it by post in a prepaid letter, envelope or wrapper, addressed to
such persan or body at its registered address; or
4013 sending it by electronic medium in terms of the arlicles.
402 Any member whose address siated in the register of members is not within

South Africa or any country where a branch register of members is kept, shalk be
entitied from time to time to furnish the company with an address within South
Alfrica or such country at which notices can be served upon him and shall be
entitled to have notices served upon him at such address.

40.3 Save as determined in the articles or in the Act, no member other than a
registared member whose address appears in the register of members in South
Africa or any country where a branch register is kept, shall be entilled tc receive
any notice from the company.

40.4 Notices to the holders of share warrants shall, unless the conditions of issue
provide that such holders are to receive notices, be given by advertisement on
SENS.

40.5 For so long as any of the shares of the company are listed on the JSE, the 1Sch 10.41)
company shall publish all notices on SENS in accordance with the JSE rules and
regulations.

406 Any notice to be given by the company to the members and the beneficial [Sch 10.38]
owners of the company’'s shares and not expressly provided for in the articles
shail be sufficiently given if given by advertisement in a Johannesburg daily
newspaper, provided that where a branch register or transfer office has been
established, such advertisement shall also be inserted in 1 {one) daily
news paper circutating in the dislrict in which any branch register or transfer
office is situated. Any notice given by advertisement shall be deemed to have
been served from the first day when the newspaper containing such
advertisement is published.

40.7 In the case of joint holders of a share, all notices shall, unless such holders
otherwise in writing request and the directors agrae, he given to that holder
whose name stands first in the register. A notice so given shafl be deemed
sufficient notice to all the joint holders.

40.8 Any nctice or other document, if served by post, shall be deemed to have been
served at the time when the same was posted and in proving such service it
shall be sufficient to prove that the notice or document was properly addressed,
stamped and posted.

40.9 Every person who in any way whatsoever shall becorne entitled to any share,
shall be bound by every notice in respect of such share which, prior o his name
and address being eniered on the register, shall have been given to the person
from whom he derived his right or title to such share.

40.10 Any notice or other document delivered or sent by post to the registered address
of any member in terms of the articies shall, notwithstanding that -
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40.10.1 such member be then under legal incapacity,
4010.2 the company had notice of his legat incapacity.

be deemed to have been duly served in respect of any share registered in the
name of such member as sole or joint holder.

40.11 The provisions of 40.9 shall not apply if a person’s name shall at the time of the
service or despatch of the notice or document have been removed from the
register as the halder of the share.

40.12 Service on a person in terms of 40.9 shall for all purposes of the articles be
deemed a sufficient service of such nolice or document on all persons interested
(whether jointly with or as claiming threugh or under him} in the share.

40.13 Save as otherwise expressly provided, where a given number of days’ notice, or
notice extending over any period, is required to be given, the day of service shalt
not be counted in the number of days or other period.

40.14 The accidental failure to send. or the non-receipt by any person entitled to, any
notice of or other document relating to any meeting or other proceeding shall not
invalidate the relevant meeting or other proceeding.

41. COMMUNICATION BY ELECTRONIC MEDIUM

411 Notwithstanding anything to the contrary in the aricles, but subject to the
provisions of the Act and the JSE rules and regulations, the company may send
{(which for the purposes of this 42.1 includes serving, giving, delivering and the
like) shareholder information to members by electronic rmedium, provided that —

41.1.1 sending by electronic medium may only be effecled 10 members who
consent in writing, in a form approved by the JSE, to the sending of such
shareholder information by electronic medium; the information to be sent

is information to which such consent applies; and such consent has not
been withdrawn; and

41.1.2 the directors have approved the method by which and the electronic
medium through which such sending of shareholder infermation is to be
effected.

41.2 Faor the purposes of the arlicles, shareholder information sent by electranic

medium to members shall be deemed to have been received on the day on
which such shareholders information was sent by the company.

42, SUBSIDIARY COMPANIES

If the company is a halding company, the directors’ report attached fo financial
statements issued by the company pursuant to the Act shall disclose full details of all
special resolutions passed by the company's subsidiary companies since the date of the
directors' report attached to the previous annual financial statements of the company.
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WINDING UP

If the company shalfl be wound up the liquidator may, with the sanction of a
special resolution of the members, divide among the members in specie or kind
the whote or any part of the assets of the company and may for such purpose -

set a value which ho deems fair upon any asset, and

determine how the division shall be carried out as between the members
or different classes of members.

The liquidator may, with the sanction of a special resolution of the members,
vest the whole or any part of the assets in trusiees upon trusts for the benefit of
the members or any of them.

Any such resolution may provide for and sanction a distribution of specific assets
amongsi different classes of members contrary to their existing rights, but each
member shall in that event have a right of dissent and other ancillary rights in the
same manner as if such resolution were a special resolution passed pursuant to
the provisions of the Act.

INDEMNITY

Every director, manager. secretary, auditor and officer of the company shall be
indemnified out of the funds of the company against -

all tiabilities incurred by him in that capacity;

expenditure in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour, or in which he is acquitted; or

costs in connection with any application under section 248 of the Actin
which relief is granted to him by the Court.

Every such person shall be indemnified by the company against, and it shall be

the dity of the directors out of the funds of the company to pay all costs, losses

and expenses for which any such persan may become liable by reason of -
any contract entered inio, or

any act done by him,

in his capacity as director, secretary, manager, auditor or officer of the company
or in any way in the discharge of his duties.

Subject to the provisions of the Act, no director, manager, secretary, auditor,
officer or servant of the company shall be liable for -

any act, receipt, neglect or fault of any other such officer or servant of the
company; or

joining in any receipt or other act; or

loss or expense suffered by the company through the insufficiency or

deficiency of title to any property acquired by order of the directors for and
on behalf of the company; or

the insufficiency or deficiency of any security in or upon which any of the
mories of the company have been invested: or
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44 35 any loss or damage arising from the insolvency or delict of any person
with whom any monies, securities or effects have been deposiled; or

44386 any loss or damage oceasioned by any errar of judgry

44.3.7 any other loss, damage or misfortune whatever yghich shall happe

45, PRE-ACQUISITION PROFITS

451 Where any asset, business or property is bought by the company as from apg
date upon the terms that the company shall as from that date take the profits
and bear the losses thereof, such profits or losses (as the case may be) shall -

4511 at the discretion of the directors; and
451.2 sc far as the law allows,
be credited or debited wholly or in part to revenue account.

4572 The amount so credited or debited shall, for the purposes of ascertaining the
amount available for dividend, be treated as a profil or loss arising from the
business of the company and the amount available for dividend shall be
adjusted accordingly.

46. ODD-LOT OFFER

46. 1 If, upon the implementation of any odd-lot offer made by the company, or
pursuant to or fallowing any odd-let offer made by the company which is
unconditional, in accordance with the JSE rules and regutations, there are
members holding less than 100 (one hundred) ordinary shares or mambers
holding less than 100 (one hundred) ordinary shares on behalf of a person who
owns the beneficial interest in such shares (“odd-lof holdings™), then, unless
such members have elected to -

46.1.1 retain their odd-lot holdings; or

46.4.2 increase the number of shares held to holdings of 100 {one hundred)
ordinary shares or more,

the directors shall, with the approval of an ordinary resolution of the members
passed at a general meeting, be entitied to cause the odd-lot heldings to be sold
on such basis as the directors may determine and the company shall account to
such members for the proceeds attributable to them pursuant 1o the sale of such
cdd-iot holdings.

-000-




6. Terms of Capital Restructuring
(Return of Allotment of Shares)




REPUBLIC OF SOUTH AFRICA ;- Form CM 15

COMPANIES ACT, 1973 L
Return of allotment of shares
[Section 93 (3)] e . - — —
) Registration No. of Company ) ' Cllent Rof
| 2007/021824/06 | , BAW ,
L [ —_ — e —————
Name of company ALETRIS INVESTMENT HOLDINGS NO 1 LTD
1. Date of allotment of shares 29/05/2007 _ o
2. Authorised capital of company:
| No par value ! Par valus 1
I, Number of Class of Number of Class of Nom'nal amroun? Authorized L
shares shares shares shares of each share copital
- e s -
: R
. I EN Uay neUR VAN fias |
0 300,000,000 ORPORASEg - | 0.01 3,000,500.00
, e I fste ittt
‘ 128971y ———
[ I ! 1 -1 f =
| [
- ———— ..___..L_F‘._..E.Q{. ﬁ—% A e
Total Tatal 300 ou,u@f%"m zcoffo"""ﬂ-mss —— 'total R _ _s.goo,gnn.m
=L POR TG
—0
3. Shares subscribed for in memorandum of association:
No par value Par value
P A T ]
Number of i Ciass of Number of Class of ‘ Nominsal gmount Tatat amount
thares shares shares | shares of each shara | paid-up
f _ | |
B _ 0 T00 _ ORDINARY 001, 10
hast $ ‘-——'———- l -— A —
Total o/ Total 109 Toto' R 1.00
To be compleled by company. r——— = - _
Acknoviedgment of receipt of return of allotments, dated 2810912007 Dato of receipt by I

i ics
Nampof  ALETRIS INVESTMENT HOLDINGS NO 1 LTD Registrar of Comaanic ‘

company
Postal P O BOX 752248 Date stamp of campanias y
address SANDOTON Registration Qffice '
2148 r——— ——
TOBECOLLECTED | _ _ _ _ _
M&W Registrar of Companies :

]




4. Number of shares previously issued, paid-up and staied capita), including shares subscribed for in the memorandum,

T |
! No par vatue Par va'lue
t | [ Nominal Ameyrt of
; Number of Class cf Issus price Stated Number of  Class of shares' amount of issucd po'd-
i shares shares per share Capital shares il eoch share up capital
' R VT T TR T T
{ i — e
I ‘ | t
: . S SO —
! REG_‘S‘IRMEUH VA Tec . _ - ]
[Tota 0 TotzI R LY BESLO pKoRPORASIES | Teo R 0.8000
Summary of issusd capital prior to aflotment: 2007 -f0- 15 '
Amount of lssued paid-up capital__ __ | R____ _Dboode
REGISTRAR OF COMPA TR
Stated capital__ . QE_CLQSEM _‘"Ecs' ? ND } - R ©.0000
. J R 0.0000
Premium account — — - ———— —_
. . (0000
Total issued capital L oo
5. Shares comprising this allotment;
~ T — A - T T
No par value | Par value
i T T 7 T YotaTamoint
Mominal . Premivm of copatal
Number of Class of Issue price | Stated f Number af Classof | amountof  oneach ¢nd promivm, |
shares shares | per share capital shares shares J each shara 1 share 3 lary
B R A : 3l — TR~ ) : _4
1] 1] o oo _?:}:1 ORIFNARY oqi e D PoDDD
-2
Y A ) 0 :m{ 18 318137 INARY 001133 nmwﬁn.m,m 31;;(_;?
i 7
e e b Kziig152852,3
_ T : - . - -
Teal 4 Totzi R | 0.90Total 84,313,837 ! | Tow ;‘aﬂmn.ra? 239 3700!
8. (a) Shares allohted otherwigse than for cash:
No par value Par value \
- - T Totclamourt
Desmed ! Nominal Premium of capital
Number of Class of Issue price Statad Number of | Class of amount of | on eech  deemcdlobe |
shares shares per share capital shares shares y each share ghara Fa.dp
- R ’ R ' TR T TR R T
| i W ]
| - | t o T
- —— ' —— e —_— _I
4 Il ‘ | - e t—
Total Q ] Tow R .00, Tatal 0 l | Toizl R| 00000

(b) The consideration for which the shares have been alloted is as follows*

" A copy of the cantract, in writing, constituting the title of the allottee to the allotment, together with any contract of sale, or
for service or other consideration in respect of which the allotment was made, mus! be attached.  If the contract is not in
writing, a memorandum contalning full particutars of such contract must be attached. (For particulars of oliottees ses

overieaf.)
{c) The names and addressas of the allottess: -
] Number ' Dascription of shores *
Namae of aflottes Address of 2llottos of shorgs 27oted
. e e e
—— —— i — ]
T




7.ssued capital at date of this retum:

1

No par value | Par value
i ' } i - T f \ T , Yozl amount !
- Nominal Premam - Yotal ¢f pad-up
Number of | Ctassof ' lssue price b Stated |, Numberof | Class of } emount of joneach premium o Crpial
shares shares | per sharm [ Captal | shares | snares leach share share . SCCOUNE cxciuding
w ! ‘ premium |
i t
—AR=- “——{R*—— : - R—— —R— = R———R -—
c 0 000 700, ORDINARY 001, 06d oo, 7 cconl
— ) oL
0 ! o 000 151,319,137 ORDINARY) 261" 1333241892409 0 1,013 191 3700,
L IR S s : L DRI TR
'
| | C )
\ | i 1 i I
L ! 3
‘ i y ' : —
{ Totat 0 | _ TomiR 6.0¢ 183,318,837 Total ' Total R1.418£84.091 00 10131883700

Amaunt of issued paid-up capital_ . 1813188 3700

Stated capital

R
R 00000
r 241628384 091.0000

Premivm account —_

R 2,418,797,289.3760

Total issued capital_

Certified correct.

BARLOWORLD TRUST COMPANY LIMITED

__ __ Signature Secretanes:é @ Z- 7
DirasterManager/Secretary

pate __ 16 OCT 2007

Rubber stamp of company, if eny, ot of secretaries.

FEND




7. Special Resolutions

See Item 5 re Amendment to Company Information.




