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Interpark has improved its results significantly
through cost-cutting and improving on its service
delivery by providing a professional and streamlined
parking management service to its clients.

Consumer services

05 Levingers provides a range of services to consumers and corporates including
dry cleaning, shoe repair, tailoring and mending services within large retalil
shopping centres and real estate environments under the umbrella of
24 company owned stores.

Empowerment

06 Katanga is a black economic empowerment group
which renders outsourced services and supplies trade
products to a range of customers. lkamva Labantu
owns the majority of shares and Excellerate acts as a
facilitator for the growth and development of black
empowerment, providing skills development and
capacity building. Excellerate holds a strategic
shareholding in this group.
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Directorate

Executive directors

Harold Bloch # (57)

BCom

Executive director

Appointed: 18 September 1998

Peter Kramer t4® (49)
BCom, BAcc, MCom, CA(SA)
Executive director

Appointed: 19 September 2002

N\

Christopher Hall 4¢" (46)
BAcc, CA(SA)

Chief executive officer
Appointed: 12 September 2003

Alan Lipchin t4® (47)
BCom, CA(SA)

Executive director

Appointed: 25 November 2002

Athol Stewart 4 (55)
Executive director
Appointed: 6 February 1998
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Corporate conduct and governance (continued)

As part of its policy document the board has established a
communications procedure which extends to all levels of the
business of the group. This includes the prohibition from
dealing in securities by directors, officers and other employees
for a prescribed period preceding the announcement of the
financial results of the group and in all other periods which are
considered to be price sensitive.

Procedures for appointments to the board are formal. The
board as a whole approves the appointment of new directors.
Background checks are done prior to the appointment of new
directors and include enquiries as to possible disqualifications. Al
directors, executive and non-executive, when appointed are
inducted according to a programme in order to make them au
fait with the workings of the group, its businesses and its
strategies. In this way they are better able to fulfil their fiduciary
duties and financial responsibilities as directors.

The board has an independent company secretary who is both
properly empowered and suitably experienced to fulfil the duties
of a company secretary. The company secretary provides the
directors with detailed guidance as to how their responsibilities
should be properly discharged in the best interests of the group
in relation to its statutory and other requirements.

The number of meetings attended by each of the directors of
the company during the period 1 luly 2004 to 20 September
2005 is set out on the following page.

Board committees

The board has established a number of committees, in which
non-executives play an active role and which operate within the
defined terms of reference laid down by the board with clearly
agreed upon reporting procedures, defined areas of authority
and full transparency and disclosure. The committees are free
where appropriate to take independent outside professional
advice on any issues.

Executive committee and operational boards

The executive committee consists of the chief executive officer,
the group financial director and the operational CEOs. This
committee deals with the normal operating decisions, which are
required to be made to run the group effectively whilst major
matters of importance are referred to the board for approval.
Each operational CEO chairs a board consisting of the key
operating executives and financial director of the operation, to
which the chief executive officer and the other non-executive
directors are invited.

Remuneration committee

The remuneration committee is chaired by Rudi Stumpf and its
other member is Clive Howell. The chief executive officer is
invited where necessary when the committee meets. The
committee is responsible for the group remuneration strategy,
incentives, reward structures, pay-levels of senior management
and executives relative to local and other industry benchmarks
as well as the assessment and authorisation of any other reward
proposals relating to executive directors, executives reporting to
the chief executive officer and other personnel within the group.

The chief executive is excluded where his own remuneration
is reviewed.

The remuneration committee sets out to ensure that the
employees of the group are rewarded fairly in accordance with their
contribution to the group’s operating and financial performance.

The remuneration committee also makes recommendations in
regard to share incentives, which are considered to be essential
when packaging various elements relating to executive
remuneration. A schedule setting out directors’ remuneration
and equity interests appears in the notes to the annual
financial statements.

Audit and risk committee

The board has appointed an audit and risk committee, which is
chaired by Graham Davel and typically includes the group
financial director and two other directors. The chief executive
officer, group internal audit manager and the external auditors
are invited to attend every meeting of this committee. From time
to time members of other management committees may meet
with the audit and risk committee.

The audit and risk committee has written terms of reference that
deal adequately with its membership, authority and duties. The
committee deals with internal financial controls that are in place,
assesses their adequacy and makes certain that business,
statutory and financial risks have been identified and are being
monitored and managed, and that appropriate standards of
governance, reporting and compliance are in operation. The
committee is also responsible for reviewing the interim reports
and annual financial statements, internal financial control
procedures, accounting policies, compliance and regulatory
matters, recommending the appointment of external auditors
and other related issues. The audit and risk committee advises
the board on various other issues ranging from the application
of accounting standards to published financial information.
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T Appointed 5 May 2005

The group internal audit manager and external auditors have
unrestricted access to the audit and risk committee chairman
and, if necessary, the non-executive directors.

Acquisition committee

The acquisition committee consists of the chief executive officer
and two directors, Peter Kramer and Alan Lipchin. Acquisitions
are, depending on their size, sanctioned by the acquisition
committee and then submitted to the board for approval.

Accountability and audit

Risk management and internal control (responsibility,
application and reporting)

The external auditors are responsible for reporting on whether
the annual financial statements are fairly presented in conformity
with South African Statements of Generally Accepted Accounting
Practice and the South African Companies Act. The external
auditors offer reasonable, but not absolute, assurance on the
accuracy of financial disclosures. The preparation of the annual
financial statements is the responsibility of the directors.

Consultation occurs between external and internal auditors to
effect an efficient audit process. Coordination of efforts involves
periodic meetings to discuss matters of mutual interest, the
exchange of working papers and management letters and
reports, and a common understanding of auditing techniques,
methods and terminology. The audit and risk committee sets the
principles for recommending the use of the external auditors for
non-audit services.

The company has an effective internal audit function, which
operates in accordance with terms of reference established by the
board. Its role and function are established as envisaged in the
Standards for the Professional Practice of Internal Auditing, which
is fully endorsed by the applicable codes on corporate governance.

Internal audit is an independent, objective assurance and
consulting activity designed to add value to its customers and to
improve the group’s operations. It helps the group accomplish its
objectives by bringing a systematic, disciplined approach to
evaluate and improve the effectiveness of the group’s risk
management, control, and governance processes.
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Corporate conduct and governance (continued)

Internal audit plans cover matters identified in risk management
assessments as well as issues highlighted by the board, the
audit and risk committee, executive directors and senior
management. The audit and risk committee approves the
internal audit work plan.

Going concern
The board minutes the facts and assumptions used in
the assessment of the going concern status of the group at
the financial year end following review by the audit and
risk committee.

The directors consider their assessment at the interim reporting
stage of the group’s ability to continue as a going concern and
determine whether or not, under the guidance of the audit and
risk committee, any of the significant factors in the assessment
have changed to such an extent that the appropriateness of the
going concern assumption at the interim reporting stage has
been affected.

Auditing and accounting

The board considers that their auditors, Grant Thornton,
observe the highest level of business and professional ethics and
that their independence is not in any way impaired. There is an
external and internal audit forum where both internal and
external auditors exchange information and express their
opinion. Working papers and management letters as well as
reports are drafted and prepared according to a set procedure
and according to a common understanding of audit techniques,
methods and terminology.

Internal financial controls

The group maintains controls and systems designed to provide
reasonable assurance as to the integrity and reliability of its
financial information, to safeguard its assets and to provide
reasonable, but not absolute, assurance against material
misstatement or loss.

The directors have established an internal audit department.
This function is performed by appropriately qualified and
experienced personnel. In addition, the external auditors or
other independent specialists are engaged to review and report
on systems of internal controls where considered appropriate.

Directors’ responsibility
The directors acknowledge their responsibility for the adequacy
of accounting records, the effectiveness of risk management

and the internal control environment, the appropriateness of
accounting policies supported by reasonable and prudent
judgements, and the consistency of estimates. The directors
further acknowledge their responsibility for the preparation of
the annual financial statements, adherence to applicable
accounting statements, and presentation of related information
that fairly presents the state of affairs and the results of the
company and of the group.

Integrated sustainability reporting

Business ethics

In order to foster the kind of corporate governance environment
and guidelines needed, the board and its directors have adopted
the following guidelines:

« the board accepts that dissent is not the same as disloyalty
and constructive criticism at the boardroom table must be
part of our corporate culture.

e best endeavours are made to ensure that all relevant
information is presented to the board objectively and timeously.

« information and communication to the board is essential
and individual directors are tasked to keep the board
apprised of the strategic and operational issues that the
company is facing.

= an assessment procedure is in place to evaluate, at least once
a year, whether directors have made a contribution to the
company’s efforts, the role they have played in the life of the
company during the year, the participation which has taken
place in discussion and whether or not directors have been
well prepared at board meetings.

= aculture is created where every decision made must be in the
best interests of the company both in the short and long term.

e the board is committed to communicating corporate
information in a transparent way with substance over form in
all its dealings with stakeholders and all others to whom the
company’s corporate citizenship policy applies.

Corporate code of conduct

Excellerate is committed to the highest standards of integrity and
good corporate citizenship. Our core values are professionalism,
respect for group employees, a permanent concern for health,
safety and the protection of the environment, and a commitment
to contribute to the development of the communities in which we
operate. These values are central to a framework of fundamental



principles that include respect for applicable laws and regulations,
satisfaction of our shareholders and customers, and solidarity
among all group members.

The management within the Excellerate group assume their
responsibility for ensuring these standards are implemented. The
group’s ethics policy and ethics committee enable the free
communication and reporting of ethical issues.

The ethics committee typically comprises a chairman and two
other members. The chief executive officer appoints the
chairman of the ethics committee. The other members are
appointed by the board on the recommendation of the
chairman of the ethics committee. The ethics committee can be
consulted by all group employees on any issue related to
professional and business ethics.

Occupational health and safety and
the environment

Environmental impacts

Excellerate acknowledges its responsibility to all employees
and the public for compliance with environmental standards.
Policies have been established, standards identified, and regulatory
requirements determined. Monitoring and measurement
programmes have been initiated.

Health and safety regulations are rigorously applied in the
quest for an accident-free environment. Greater awareness of
risk exposure in these areas is evident and controls have
been supplemented to proactively reduce our stakeholders’
vulnerability to environmental, health and safety hazards.
Strategies and plans are in place to mitigate the potential impact
of HIV/Aids and the consequential loss of skills and productivity.

The company and its subsidiaries comply with applicable law

regarding quality, safety, health and the environment (‘QSHE').

Legal compliance with health and safety and environmental
regulations is tested on a periodic basis through the group’s
internal audit function. There are no known QSHE issues which
can materially impact on the annual financial statements of the
company. The company believes it is well within industry norms
in terms of its QSHE aspects. Only through its continued efforts
to maintain a high standard of QSHE compliance will the group
continue to achieve sustainable growth. The group adopts the
policy of according paramount importance to the health and
safety of its employees. The group regards the environment as
one of the stakeholders in the long term and conducts its
business affairs in a responsible manner to ensure the minimum
impact on the environment.

Employee participation and

employment equity

Excellerate seeks to provide employment equity in which
individuals with the ability and application can develop careers,
regardless of race, gender or background. The group supports
the principles and objectives contained in the Employment
Equity Act.

The board is committed to improving communication with
employees and encourages employees to participate at all levels
in the decision-making process of the group.

A share incentive scheme has been established to provide an
incentive to employees to remain in the service of the group and
increase their proprietary interest in the group’s success. Other
mechanisms have also been put in place by the remuneration
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Corporate conduct and governance (continued)

committee and sanctioned by the board which incentivise,
motivate and empower management to express dynamic
entrepreneurial skills including an executive bonus scheme.

Excellerate is concentrating on promoting education and training
opportunities for all employees within the organisation.

All Excellerate subsidiaries have submitted their employment
equity and skills development plans to the relevant authorities
and are on track to meet the required targets.

The group actively engages in BEE partnerships, notably in its
service business where these opportunities arise.

Training and skills development

Excellerate considers training and skills development as
strategically significant and which will differentiate the group from
its competitors. Succession planning and development of future
leaders makes it imperative that proper training programmes and
skills development opportunities are made available to all
employees in the group, whatever their background or persuasion.

Communication

Shareowners

The chief executive officer and other directors regularly
communicate with major shareowners, institutional investors and
media analysts. Shareowners are encouraged to attend the
annual general meeting and put questions to the board and
chairpersons of the audit and risk and remuneration committees.

Disclosure

The annual report deals adequately with disclosures pertaining to
annual financial statements, auditors’ responsibility, accounting
records, internal control, risk management, accounting policies,
adherence to accounting standards, going concern issues, and
adherence to codes of governance.

The role of the media

The company acknowledges the role of the media, especially
financial journalists and endeavours to assist them in any
way possible.
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Directors’ approval and responsibility statement

To the members of Excellerate
Holdings Limited

The directors of the company are responsible for the maintenance of
adequate accounting records and the preparation and integrity of the
annual financial statements and related financial information included in this
report. The external auditors are responsible for reporting on the annual

financial statements.

The directors are also responsible for the group’s system of internal
control and believe that these controls provide reasonable, but not
absolute, assurance against material misstatement or loss. The company
maintains internal financial controls to provide, inter alia, assurance

regarding:
» safeguarding of assets against unauthorised use or disposition; and

« the maintenance of proper accounting records and the reliability of

financial information used within the business or for publication.

The group has an audit and risk committee which is responsible for, inter
alia, monitoring the adequacy of the group’s financial reporting. The

external and internal auditors have unrestricted access to this committee.

Declaration by secretary

The annual financial statements are prepared in accordance with South
African Statements of Generally Accepted Accounting Practice and the
South African Companies Act and incorporate full and responsible
disclosure in line with the accounting philosophy of the group. The
annual financial statements are based upon appropriate accounting
policies consistently applied and supported by reasonable and prudent

judgements and estimates.

These annual financial statements have been prepared on a going
concern basis, have been approved by the board of directors and are
signed on its behalf by:

C Hall

A Stewart

Chief executive officer Director

20 September 2005

Johannesburg

The secretary certifies that the company has lodged with the Registrar of Companies all such returns as are required of a public company, in terms of the

Companies Act No 61 of 1973, as amended, in that all such returns are true, correct and up to date.

ER Goodman Secretarial Services cc

Company secretary



Independent auditors’ report

To the members of Excellerate
Holdings Limited

We have audited the annual financial statements and the group annual
financial statements of Excellerate Holdings Limited, set out on pages 22
to 51 for the year ended 30 June 2005. These annual financial statements
are the responsibility of the company’s directors. Our responsibility is to
express an opinion on these annual financial statements based on

our audit.

Scope

We conducted our audit in accordance with statements of South African
Auditing Standards. Those standards require that we plan and perform
the audit to obtain reasonable assurance that the annual financial

statements are free of material misstatements. An audit includes:

e examining, on a test basis, evidence supporting the amounts and

disclosures in the annual financial statements;

e assessing the accounting principles used and significant estimates

made by management; and

= evaluating the overall annual financial statement presentation.

We believe that our audit provides a reasonable basis for our opinion.

Audit opinion

In our opinion, the annual financial statements fairly present, in all
material respects, the financial position of the company and of the group
at 30 June 2005 and the results of their operations and cash flows for the
year then ended, in accordance with South African Statements of
Generally Accepted Accounting Practice, and in the manner required by

the Companies Act in South Africa.

IC S0

Grant Thornton
Chartered Accountants (SA)

Registered Accountants and Auditors

20 September 2005

Johannesburg
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Directors’ report

The directors have pleasure in presenting their report for the year ended
30 June 2005.

Nature of business

Excellerate is an investment holding company, whose main businesses
are in the fields of Trading — Distribution and Services. Details of the

group’s activities are included in the section on divisional structure.

Financial results

The results of the group’s operations are set out in the annual

financial statements.

The results include those of the acquisitions of the businesses of

HS Nuts, Travelscene, Gaflax Furniture Kits and Outdoor Cooling.

Further segmental information is included on page 50.

Share capital

Details of the authorised share capital and issued share capital at
30 June 2005 are set out in note 17 to the annual financial statements.

There was no change to the authorised share capital during the year.

Details of outstanding share options at 30 June 2005:

Share options as at Share options granted

30 June 2004 during the year

Fair

value at

Exercise Exercise  measure-

Number price Number price ment

Name ‘000 Cents ‘000 Cents Cents

C Hall 2 000 30,0 - - -

AH Lipchin 2 400 30,0 - - -

PW Kramer 2 400 30,0 - - -
Other

employees 5690 446 - - -

12 490 -

Share options forfeited
during the year

Number

Dividend

Congruent with the group’s current strategy, no dividend has been
declared in light of the group’s desire to utilise its resources to achieve
the operational objectives of organic growth, to finance selective
acquisitions as well as to service the current working capital requirements

of the group.

Share incentive scheme

The share incentive scheme has been established to facilitate the
acquisition of shares by employees. The aggregate number of shares
which may be made available for purposes of the scheme shall not
exceed 20% of the entire issued share capital of Excellerate Holdings
Limited. The shares are not required to be issued unless and until the
options are exercised. The scheme provides for taking up of shares in
unequal tranches from the first to the fifth anniversary date, up to a

maximum of ten years.

No options were exercised during the year.

Exercisable at the
end of the period

Share options as at
30 June 2005

Weighted
Weighted average Weighted
average remaining average
Exercise exercise contractual exercise
price . Number price life Number price
'000 Cents ‘000 Cents Years '000 Cents
- - 2 000 30,0 89 500 300
- - 2 400 30,0 89 600 300
- - 2 400 30,0 89 600 300
518 384 5172 45,2 6,8 2545 475
518 11 972 4245

The company used the Black Scholes Merton option pricing model to determine the fair value of options granted in previous years.

Inputs into the model included:

* a weighted average share price of 30 cents;
= an exercise price of 30 cents and 50 cents;

« an expected volatility of between 1,2% and 6,8%, being the annual standard deviation in the price over the 12 preceding months;

* an option life of 10 years;
* no expected dividend; and
e arisk-free interest rate of 9,5%.



Subsequent events

With effect from 1 July 2005, the shares in Securipark (Pty) Limited were
sold subject to the fulfillment of various suspensive conditions.

Directorate and secretary

The names of the directors appear on pages 8 and 9. The company
secretary in office at the date of this report and the company’s business
and postal addresses appear on the inside back cover.

Mr M Mohohlo was appointed as a director on 5 May 2005.

In terms of the articles of association Messrs R Stumpf, GA Davel and
M Mohohlo retire at the forthcoming annual general meeting and being

eligible, offer themselves for re-election.

Excellerate Holdings

Subsidiary companies
Details of subsidiary companies are set out on page 49.

Details of profits and losses in subsidiaries were as follows:

The interest of the directors in the issued share capital of the company was as follows:

Beneficially held

Names Direct Indirect
C Hall 5 704 888
AC Stewart - 36 550
HB Bloch -

Total 5 704 888 36 550

GROUP
2005 2004
R’000 R'000
Net profits after taxation attributable
to subsidiaries 22 097 12 840
Net losses after taxation attributable
to subsidiaries (8 631) (8 336)
13 466 4 504
Percentage
Non-beneficially held of issued
share capital
Direct Indirect Total (%)
- - 5 704 888 33
- 5893 019 5929 569 34
- 9912 115 9912 115 57
- 15 805 134 21 546 572 124
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Income statements

for the year ended 30 June

Revenue
Cost of revenue

Gross profit
Other operating costs

Selling and distribution
Administration

Operating profit/(loss)

Income from associates

Impairment of goodwill

Amortisation of goodwill

Fair value adjustment on loan accounts

Revaluation of compulsory convertible debentures liability

Profit from operations
Net interest (paid)/received

Profit before taxation
Taxation

Profit after taxation
Attributable to minority shareholders

Profit attributable to ordinary shareholders

Earnings per share (cents)
Fully diluted basic earnings per share (cents)

GROUP COMPANY
2005 2004 2005 2004
Note R’000 R'000 R’000 R'000
2 535 923 393 370 - -
(376 145) (268 066) - -
159 778 125 304 - -
(131 469) (108 522) (1138) (717)
(34 277) (30 254) - -
(97 192) (78 268) (1 138) (717)
3 28 309 16 782 (1138) (717)
1323 1181 - -
(445) (3 436) - -
- (3073) - -
(3 271) - 18 782 -
123 2864 123 2864
26 039 14 318 17 767 2147
6 (4 120) (4 357) 5231 1958
21919 9 961 22 998 4105
7 (7 191) (2 245) (1 620) (1 120)
14728 7716 21378 2985
(61) (105) - -
14 667 7611 21378 2985
8 83 43
9 6,7 29
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Balance sheets

at 30 June
GROUP COMPANY
2005 2004 2005 2004

Note R’000 R'000 R’000 R'000
ASSETS
Non-current assets 90 344 85 496 95 090 97 305
Property, plant and equipment 10 22 529 16 292 - -
Long-term loan 173 - - -
Interest in subsidiaries 12 93 694 94 777
Investment in associates 13 3234 4034 64 64
Intangible assets 11 53 358 51 066 - -
Deferred taxation 14 11 050 14 104 1332 2 464
Current assets 179 781 133 403 33 756 603
Inventories 15 84 780 50 511 - -
Accounts receivable 16 89 492 71343 604 400
Taxation 3994 3424 - 110
Bank and cash 1515 8 125 33 152 93
Total assets 270 125 218 899 128 846 97 908
EQUITY AND LIABILITIES
Capital and reserves
Share capital 17 1731 1786 1848 1848
Share premium 17 49 752 53 605 56 496 56 496
Compulsory convertible debentures 20 18 641 16 435 18 641 16 435
Non-distributable reserves 18 18 787 18 015 7 507 6 735
Retained earnings 41 997 27 330 27 440 6 062
Ordinary shareholders' interest 130 908 117 171 111 932 87 576
Minority shareholders’ interest 665 604 - -
Total shareholders’ interest 131 573 117 775 111 932 87 576
Non-current liabilities 9 267 9478 2 563 7189
Long-term liabilities 19 9 267 9 478 2 563 7189
Current liabilities 129 285 91 646 14 351 3143
Accounts payable and accruals 108 824 84 059 788 344
Current portion of long-term liabilities 19 7 145 4182 2249 2015
Taxation 3024 2554 377 -
Bank overdrafts 10 292 851 10 937 784

Total equity and liabilities 270 125 218 899 128 846 97 908
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Cash flow statements

for the year ended 30 June

Cash flows from operating activities

Cash generated by operations
Net interest (paid)/received
Taxation paid

Cash flows from investing activities

Additions to property, plant and equipment

Additions to trademarks

Additions to goodwill

Proceeds on disposal of property, plant and equipment
Proceeds on disposal of intangible assets

Acquisition of businesses in subsidiaries

Decrease in amounts due by subsidiaries

Cash flows from financing activities

Long-term liabilities (repaid)/raised

Long-term loan granted

Shares repurchased

Loans repaid by/(provided to) associate companies
Short-term loans raised

Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Note

281
282
283

284

285

GROUP COMPANY
2005 2004 2005 2004
R’000 R'000 R’000 R'000
10 994 14917 3041 (334)
21420 29198 (127) 45
(6 183) (6 576) 3168 (261)
(4 243) (7 705) - (118)
(26 759) (12 505) 19 865 8 997
(12 654) (6 833) - -
. (12) _ _
. (23) _ _
1469 626 - -
517 - _
(16 091) (6 263) - -
19 865 8 997
(286) (942) - -
(553) 492 - _
(682) - -
(3 908) - - -
2128 (2 147) - _
2729 713 - _
(16 051) 1470 22 906 8 663
7274 5 804 (691) (9 354)
(8 777) 7274 22 215 (691)
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Statements of changes in equity

for the year ended 30 June

Compulsory Non-
Share Share convertible  distributable Retained
capital premium debentures reserves earnings Total
R'000 R'000 R'000 R'000 R'000 R'000
GROUP
Balance at 30 June 2003 1786 53 605 18 641 17 700 19 951 111 683
Prior year adjustments (refer note 27) (232) (232)
Restated balance at 30 June 2003 1786 53 605 18 641 17 700 19 719 111 451
Derivative portion of compulsory convertible
debentures (2 206) (2 206)
Share based payment transactions 315 315
Net profit for the year 7611 7611
Balance at 30 June 2004 1786 53 605 16 435 18 015 27 330* 117 171
Repurchase of shares (55) (3 853) (3 908)
Share based payment transactions 772 772
Derivative portion of the compulsory
convertible debentures 2 206 2 206
Net profit for the year 14 667 14 667
Balance at 30 June 2005 1731 49 752 18 641 18 787 41997 130 908
* The balances for retained income at
30 June 2004 are reconciled as follows:
Balance as previously reported 1786 53 605 16 435 18 015 27 969 117 810
Prior year adjustments (refer note 27) (639) (639)
Restated balance at 30 June 2004 1786 53 605 16 435 18 015 27 330 117 171
COMPANY
Balance at 30 June 2003 1848 56 496 18 641 6 420 3077 86 482
Derivative portion of compulsory convertible
debentures (2 206) (2 206)
Share based payment transactions 315 315
Net profit for the year 2 985 2985
Balance at 30 June 2004 1848 56 496 16 435 6 735 6 062 87 576
Share based payment transactions 772 772
Derivative portion of the compulsory
convertible debentures 2 206 2206
Net profit for the year 21378 21378

Balance at 30 June 2005 1848 56 496 18 641 7507 27 440 111 932
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Notes to the annual financial statements

for the year ended 30 June

1.  ACCOUNTING POLICIES
The annual financial statements are prepared in accordance with
the going concern principle under the historical cost basis, except
for financial instruments, and incorporate the principal accounting
policies set out below. These are consistent with those of the
previous financial year, except for the following:

« goodwill is no longer amortised; and

= indefinite life intangible assets are no longer amortised.

1.1 Statement of compliance
The annual financial statements and group annual financial
statements are prepared in accordance with South African
Statements of Generally Accepted Accounting Practice and
the requirements of the South African Companies Act.

1.2 Basis of consolidation
1.2.1 Investment in subsidiaries
Investment in subsidiaries are stated in the company’s
financial statements at cost less any impairment in value.

Subsidiaries are those entities over whose financial and
operating policies the group has the power to exercise
control, so as to obtain benefits from their activities.

The group annual financial statements incorporate the
assets, liabilities and results of the operations of the
company and its subsidiaries. The results of subsidiaries
acquired and disposed of during the financial year are
included from the effective dates of acquisition and to
the effective dates of disposal. The assets and liabilities
of companies acquired are assessed and included in
the balance sheet at their estimated fair value to
the group. The costs of integrating businesses acquired
are reflected in the fair values ascribed.

1.2.2 Investment in associates
An associate is an enterprise over whose financial and
operating policies the group has the ability to exercise
significant influence and which is neither a subsidiary
nor a joint venture of the group.

The equity method of accounting for associates is
adopted in the group annual financial statements. In
applying the equity method, account is taken of the
group’s share of accumulated retained earnings and
movements in reserves from the effective date on
which the enterprise became an associate and up to
the effective date of disposal.

Goodwill arising on the acquisition of associates is
included in the carrying amount of the associate and is
treated in accordance with the group’s accounting
policy for goodwill.

1.2.3 Intragroup transactions

Intragroup balances and transactions, and any
unrealised gains arising from intragroup transactions,
are eliminated in preparing the consolidated annual
financial statements. Unrealised gains arising from
transactions with associates and jointly controlled
entities are eliminated to the extent of the group’s
interest in the enterprises.

1.3 Revenue

Revenue is measured at the fair value of the consideration
received or receivable and represents the amounts receivable
for goods and services provided in the normal course of
business, net of trade discounts and volume rebates, and
value added tax.

Revenue from the sale of goods is recognised when all the
following conditions have been satisfied:

« the group has transferred to the buyer the significant risks
and rewards of ownership of the goods;

« the group retains neither continuing managerial involvement
to the degree usually associated with ownership nor effective
control over the goods sold;

« the amount of revenue can be measured reliably;

« it is probable that the economic benefits associated with
the transaction will flow to the group; and

« the costs incurred or to be incurred in respect of the
transaction can be measured reliably.

When the outcome of a transaction involving the rendering
of services can be estimated reliably, revenue associated with
the transaction is recognised by reference to the stage of
completion of the transaction at the balance sheet date. The
outcome of a transaction can be estimated reliably when all
the following conditions are satisfied:

= the amount of revenue can be measured reliably;

e it is probable that the economic benefits associated with
the transaction will flow to the group;

« the stage of completion of the transaction at the balance
sheet date can be measured reliably; and

e the costs incurred for the transaction and the costs to
complete the transaction can be measured reliably.

When the outcome of the transaction involving the
rendering of services cannot be estimated reliably, revenue
is recognised only to the extent of the expenses recognised
that are recoverable.
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Service revenue is recognised by reference to the stage of
completion of the transaction at balance sheet date.

Interest is recognised in profit or loss using the effective
interest rate method.

Dividends are recognised in profit or loss when the group’s
right to receive payment has been established.

Cost of revenue

Cost of revenue consists of the cost of inventories sold and
services rendered during the period including costs of
conversion and other costs incurred in bringing the inventories
to their present location and rendering the relevant services.

Employee benefits

1.5.1 Short-term employee benefits
The cost of short-term employee benefits, (those
payable within 12 months after the service is rendered,
such as paid vacation leave and sick leave, bonuses,
and non-monetary benefits such as medical care), are
recognised in the period in which the service is
rendered and are not discounted.

The expected cost of compensated absences is
recognised as an expense as the employees render
services that increase their entitlement or, in the
case of non-accumulating absences, when the
absence occurs.

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.

1.5.2 Defined contribution plans
Payments to defined contribution retirements benefit
plans are charged as an expense as they fall due.

1.6 Taxation

1.6.1 Current tax assets and liabilities
Current tax for current and prior periods is, to the
extent unpaid, recognised as a liability. If the amount
already paid in respect of current and prior periods
exceeds the amount due for those periods, the excess
is recognised as an asset.

Current tax liabilities and assets for the current and
prior periods are measured at the amount expected
to be paid to and recovered from the tax authorities
respectively, using the tax rates (and tax laws) that
have been enacted or substantively enacted by the
balance sheet date.

1.6.2 Deferred tax assets and liabilities
A deferred tax liability is recognised for all taxable
temporary differences, except to the extent that the
deferred tax liability arises from the initial recognition
of goodwill; or goodwill for which amortisation is not
deductible for tax purposes; or the initial recognition
of an asset or liability in a transaction which:

e is not a business combination; and

e at the time of the transaction, affects neither
accounting profit nor taxable profit (tax 10ss).

A deferred tax liability is recognised for all taxable
temporary differences associated with investments in
subsidiaries, branches and associates, and interests in
joint ventures, except to the extent that both of the
following conditions are satisfied:

e the group is able to control the timing of the
reversal of the temporary difference; and

e it is probable that the temporary difference will not
reverse in the foreseeable future.

A deferred tax asset is recognised for all
deductible temporary differences to the extent that
it is probable that taxable profit will be available
against which the deductible temporary difference
can be utilised, unless the deferred tax asset arises
from the initial recognition of an asset or liability in a
transaction that:

e is not a business combination; and

e at the time of the transaction, affects neither
accounting profit nor taxable profit (tax 10ss).

A deferred tax asset is recognised for all deductible
temporary differences arising from investments in
subsidiaries, branches and associates, and interests in
joint ventures, to the extent that it is probable that:

e the temporary difference will reverse in the
foreseeable future; and

» taxable profit will be available against which the
temporary difference can be utilised.

A deferred tax asset is recognised for the carry
forward of unused tax losses and unused STC credits
to the extent that it is probable that future taxable
profit will be available against which the unused tax
losses and unused STC credits can be utilised.

Deferred tax assets and liabilities are measured at the
tax rates that are expected to apply to the period
when the asset is realised or the liability is settled,

29 >>



>>

30

Notes to the annual financial statements (continued)

for the year ended 30 June

17

18

1.9

based on tax rates (and tax laws) that have been
enacted or substantively enacted by the balance

sheet date.

1.6.3 Tax expenses
Current and deferred taxes are recognised as income
or an expense and included in profit (loss) for the
period, except to the extent that the tax arises from
a transaction or event which is recognised, in the
same or a different period, directly in equity or from a

business combination.

Current tax and deferred taxes are charged or
credited directly to equity if the tax relates to items
that are credited or charged, in the same or a different

period, directly to equity.

Research and development expenditure
Research and development expenses are charged in full
against operating profit as and when incurred.

Property, plant and equipment

Property, plant and equipment are stated at cost less
accumulated depreciation calculated on the straight line basis
at rates considered appropriate to reduce carrying values to

estimated residual values over their expected useful lives.

The following rates were used:

%

* Computer equipment and software 3333 -50
= Furniture, fittings and equipment 16,67 — 20
= Motor vehicles 20-25
* Plant and machinery 16,67 — 20

Leasehold improvements are depreciated over the period

of the lease.

Land is not depreciated. Buildings are depreciated over

50 years.

Goodwill

Goodwill is initially measured at cost, being the excess
of the business combination over the group’s interest in
the net fair value of the identifiable assets, liabilities and

contingent liabilities.

Subsequently, goodwill acquired in a business combination is

carried at cost less any accumulated impairment.

The excess of the group’s interest in the net fair value of the
identifiable assets, liabilities and contingent liabilities over the
cost of the business combination is immediately recognised in
profit or loss.

Internally generated goodwill is not recognised as an asset.

1.10 Intangible assets

An intangible asset is recognised if, and only if, it is probable
that the expected future economic benefits attributable
to the asset will flow to the entity, and its cost can be
measured reliably.

An intangible asset is regarded as having an indefinite useful
life when, based on an analysis of all of the relevant factors,
there is no foreseeable limit to the period over which the
asset is expected to generate net cash inflows for the group.
The useful life of an intangible asset arising from contractual
or other legal rights does not exceed the period of those
rights, but may be shorter depending on the period over
which the asset is expected to be used by the group; and if
the rights are conveyed for a limited term that can be
renewed, the useful life includes the renewal period(s) only if
there is evidence to support renewal by the group without
significant cost.

An intangible asset with an indefinite useful life is not amortised.
The useful life of such an asset is reviewed at each reporting
period to determine whether events and circumstances
continue to support an indefinite useful life assessment for that
asset. If they do not, the change in the useful life assessment
from indefinite to finite is accounted for as a change in an
accounting estimate.

Impairment of assets

The group assesses at each balance sheet date whether there
is any indication that an asset may be impaired. If any such
indication exists, the group estimates the recoverable amount
of the asset. Irrespective of whether there is any indication of
impairment, the group tests intangible assets with an indefinite
useful life or intangible assets not yet available for use for
impairment annually by comparing its carrying amount with its
recoverable amount. This impairment test is performed
during the year and at the same time every year. The group
also tests goodwill acquired in a business combination for
impairment annually.

If there is any indication that an asset may be impaired, the
recoverable amount is estimated for the individual asset. If it
is not possible to estimate the recoverable amount of the
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individual asset, the recoverable amount of the cash-
generating unit to which the asset belongs is determined. The
recoverable amount of an asset or a cash-generating unit is
the higher of its fair value less costs to sell and its value in use.

If the recoverable amount of an asset is less than its carrying
amount, the carrying amount of the asset is reduced to its
recoverable amount. That reduction is an impairment loss.
An impairment loss of assets carried at cost less any
accumulated depreciation or amortisation is recognised
immediately in profit or loss.

Goodwill acquired in a business combination is, from the
acquisition date, allocated to each of the cash-generating
units, or groups of cash-generating units, that are expected to
benefit from the synergies of the combination. An impairment
loss is recognised for cash-generating units if the recoverable
amount of the unit is less than the carrying amount of the unit.
The impairment loss is allocated to reduce the carrying
amount of the assets of the unit in the following order:

« first, to reduce the carrying amount of any goodwill allocated
to the cash-generating unit and

= then, to the other assets of the unit, pro rata on the basis
of the carrying amount of each asset in the unit.

The group assesses at each reporting date whether there is
any indication that an impairment loss recognised in prior
periods for assets other than goodwill may no longer exist or
may have decreased. If any such indication exists, the
recoverable amounts of those assets are estimated.

The increased carrying amount of an asset other than
goodwill attributable to a reversal of an impairment loss does
not exceed the carrying amount that would have been
determined had no impairment loss been recognised for the
asset in prior years.

A reversal of an impairment loss of assets carried at cost less
accumulated depreciation or amortisation other than goodwill
is recognised immediately in profit or loss.

Inventories

Inventories are reflected at the lower of cost and net realisable
value. The cost of inventories comprises all costs of purchase,
conversion and other costs incurred in bringing the inventories
to their present location and condition, and is determined on
the first in first out or weighted average methods. The cost of
work in progress, finished goods and contracts in progress
includes direct costs and an appropriate allocation of overheads

based on normal production levels. Obsolete, redundant and
slow moving inventories are identified on a regular basis and are
written down to net realisable values.

1.13 Leases

Leases are classified as finance leases whenever the terms of
the lease transfer substantially all of the risks and rewards of
ownership to the lessee. All other leases are classified as

operating leases.

Finance leases are recognised as assets and liabilities in the
balance sheets at amounts equal to the fair value of the
leased property or, if lower, the present value of the minimum
lease payments. The discount rate used in calculating
the present value of the minimum lease payments is the
interest rate implicit in the lease. Any initial direct costs are
added to the amount recognised as an asset. The lease
payments are apportioned between the finance charge and
reduction of the outstanding liability. The finance charge is
allocated to each period during the lease term so as to
produce a constant periodic rate of return on the remaining
balance of the liability.

Operating lease payments are recognised as an expense on a
straight-line basis over the lease term. Any contingent rents

are expensed in the period they are incurred.

1.14 Borrowing costs

Borrowing costs are recognised as an expense in the period
in which they are incurred.

1.15 Provisions

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

Restructuring

A provision for restructuring is recognised when the group has
approved a detailed and formal restructuring plan, and the
restructuring has commenced or has been announced publicly.

Costs relating to ongoing activities are not provided for.

1.16 Financial instruments

Measurement
Financial instruments are initially measured at cost, which
includes transaction costs. Subsequent to initial recognition

these instruments are measured as set out below.
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Investments 1.17 Foreign currency

Investments are shown at fair value, unless their fair value
cannot be reliably determined, in which case they are shown
at cost less accumulated impairment losses.

Trade and other receivables
Trade and other receivables originated by the group are
stated at cost less provision for doubtful debts.

Foreign currency and equivalents
Cash and cash equivalents are measured at fair value, based
on the relevant exchange rates at balance sheet date.

Financial liabilities

Non-derivative financial liabilities, other than the liability
portion of compound instruments, are recognised at amortised
cost, comprising original debt less principal payments and
amortisations. The liability portion of compound instruments is
measured at fair value.

Compound financial instruments

The compulsory convertible debentures are classified as
compound financial instruments. The equity component of
the convertible debentures is calculated as the excess of the
issue proceeds over the present value of the future interest
payments, discounted at the market rate of interest applicable
to similar liabilities that do not have a conversion option. The
equity component is further adjusted for the derivative
portion arising from the varying quantities of shares to be
issued on conversion date. The derivative portion is shown
under liabilities. Issue expenses attributable to the liability
component are amortised over the period until conversion.
The interest expense recognised in the income statement is

calculated using the effective interest rate method.

Derivative instruments
Derivative instruments are measured at fair value.

Gains and losses on subsequent measurement

Gains and losses arising from a change in the fair value of
financial instruments are included in net profit or loss in the
period in which the change arises.

Offset

Financial assets and financial liabilities are offset and the net
amount reported in the balance sheet when the company has
a legally enforceable right to set off the recognised amounts,
and intends either to settle on a net basis, or to realise the

asset and settle the liability simultaneously.

Foreign currency transactions

Transactions in foreign currencies are recorded at the rate of
exchange ruling at the transaction date. Monetary assets and
liabilities denominated in foreign currencies are translated at
the rate of exchange ruling at the balance sheet date. Gains
and losses arising on translation are credited to or charged
against income.

Foreign entities

Foreign subsidiaries are classified as independent
foreign operations. Assets and liabilities are translated
at rates of exchange approximating those ruling at
the end of the financial year. Income, expenditure and cash
flow are translated using the average rate for the year.
Differences arising on translation of independent foreign
operations are reflected in non-distributable reserves.

1.18 Cash and cash equivalents

Cash and cash equivalents comprise cash balances and call
deposits. Bank overdrafts that are repayable on demand and
form an integral part of the group’s cash management are
included as a component of cash and cash equivalents for the
purpose of the cash flow statement.

1.19 Segmental reporting

The group is involved in the services, trading-distribution
industries and corporate activities. On a primary basis, the
group is segmented into the aforementioned activities.

The group trades primarily in South Africa, and accordingly
the geographical segmentation is not presented.

Segment results reflect revenues and expenses directly
attributable to a segment. Inter-segment pricing is determined
on a market-related basis.



REVENUE

Revenue consists of:
Trading — Distribution
Services

OPERATING PROFIT/(LOSS)

Operating profit/(loss) is arrived at after taking the following into account:

Amortisation of trademarks
Depreciation

— computer equipment and software
— furniture, fittings and equipment

— leasehold improvements

— motor vehicles

— plant and machinery

— land and buildings

Operating lease charges

— equipment
— motor vehicles
— property

Profit on disposal of property, plant and equipment
Profit on disposal of intangible assets
Remuneration for secretarial services
Remuneration for consulting services

Effect of share based payment transactions

Salaries, wages and other employee benefits
Foreign exchange gains

AUDITORS’ REMUNERATION
— audit fees — current

— prior year under provision

— other services

GROUP COMPANY

2005 2004 2005 2004

R’000 R'000 R’000 R'000
418 380 268 476
117 543 124 894
535 923 393 370

- 109 - -

7790 6 616 - -

1246 1158 - -

871 966 - -

7 124 - _

1762 1012 - -

3894 3346 - _

10 10 -

11938 11598 - -
514 418 - _
349 1024 - _

11075 10 156 - -
418 20 - -
309 - - -
123 160 - -
624 - -

72 315 772 315
133 377 119 633 - -
965 348 - -
983 800 - -

67 68 - -

467 53 - -
1517 921 - -
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Notes to the annual financial statements (continued)

for the year ended 30 June

Directors' Basic Other
fees  remuneration benefits ~ Allowances
R'000 R'000 R'000 R'000
5. DIRECTORS EMOLUMENTS
The directors’ emoluments in
respect of the financial years
30 June 2004 and 2005 were
as follows:
2005
Executive
AC Stewart! - 638 - 120
HB Bloch? - 701 29 -
PW Kramert - 743 - 80
AH Lipchin - 736 - 144
C Hall - 723 - 206
Non-executive
M Mohohlo 18 - - -
R Stumpf 483 - - -
GA Davel 482 - - -
CR Howell 402 - - -
154 3541 29 550
2004
Executive
AC Stewart! - 655 14 -
HB Bloch? - 860 - -
PW Kramert - 598 - 105
AH Lipchin - 642 - 150
C Hall - 574 - 214
L Rottanburg - 264 1667 115
B Bernstein - 127 - 58
Non-executive
SA Lewis - - - -
R Stumpf 483 - - -
GA Davel 482 - - -
CR Howell 402 - - -
136 3720 1681 642

1 Participate in the ‘Outperformance’ incentive scheme with the following broad parameters:
— a percentage of growth in profits from the base year;

— a portion is retained for approximately 3 years and is conditional upon meeting various performance targets;

101
136
76

74

387

103

79

49
10

250

Retirement/ Performance
medical
R'000

bonus
R'000

253
246
258
295
250

1302

197
352
307
320

1176

— the scheme is of a ‘self-funding’ nature, whereby bonuses are calculated on profit growth after taking into account the calculated bonus; and

— the remuneration committee sets the parameters each year and recommends the bonuses for payment to the board once a year.

2 Paid to Nedbank Limited.

3 Paid to Buffet Investments (Pty) Limited.

Total

R'000

1112
1112
1157
1175
1253

18
48
48
40

5963

969
1212
1089
1114

837
2 056

192

48
48
40

7 605
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GROUP COMPANY

2005 2004 2005 2004

R’000 R'000 R’000 R'000
NET INTEREST (PAID)/RECEIVED
Interest received 4165 1357 6 868 4 052
— bank 4155 1352 361 48
— subsidiaries 6 505 3999
— other 10 5 2 5
Interest paid (8 285) (5714) (1 637) (2 094)
— bank (6 880) (3574) (872) (495)
— other borrowings (271) (201) - -
— compulsory convertible debentures (765) (1599) (765) (1 599)
— capitalised leases and instalment sales (369) (340) - -

(4 120) (4 357) 5231 1958
TAXATION
South African normal taxation
Current taxation 4143 2190 487 (39)
— current year 4173 2176 487 (39)
— prior year (30) 14 - -
Deferred taxation 3048 55 1133 1159
— current year 2392 708 1051 1159
— prior year 230 (1 036) - -
— adjustment for change in taxation rate 426 - 82 -
— adjustment for change in taxation rate of foreign subsidiary - 383 - -
Per income statement 7 191 2 245 1620 1120
Reconciliation of the company taxation rate with the effective % % % %
taxation rate is as follows:
Rate of South African company taxation 29,0 30,0 29,0 30,0
Adjusted for:
— disallowable expenses 34 174 13 7
— exempt income (2,2) (34) (23,7) -
— prior year taxation 0,8 (17,8) - (1,0
— capital gains taxation 0,2) 01) - -
— adjustment for change in taxation rate 19 - 0,4 -
— adjustment for change in taxation rate of foreign subsidiary - (3,6) - -
Taxation for the year as a percentage of income before taxation 32,8 225 7,0 273

Estimated taxation losses available for utilisation against future
taxable income. 18 450 18 905 - 1582
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EARNINGS PER SHARE AND HEADLINE EARNINGS PER SHARE
The calculation of earnings per share is based on earnings of

R14 667 000 (2004: R7 611 000) and a weighted average of

175 868 512 (2004: 178 642 162) shares in issue for the year.

The calculation of headline earnings per share of 83 cents (2004: 7,9 cents)
is based on headline earnings of R14 551 000 (2004: R14 134 000)

and a weighted average of 175 868 512 (2004: 178 642 162) shares

in issue. The following adjustments to income attributable to shareholders
were taken into account in the calculation of headline earnings:

Attributable to ordinary shareholders

— Amortisation of goodwill

— Impairment of goodwill/investments

— Net (profit)/loss on sale of property, plant and equipment and intangibles
— Taxation effect of adjustments

Headline earnings

FULLY DILUTED EARNINGS AND HEADLINE EARNINGS PER SHARE
The calculation of fully diluted headline earnings per share of 6,6 cents
(2004: 5,7 cents) is based on headline earnings of R15 110 000

(2004: R13 350 000). An adjusted weighted average of 227 394 485

(2004: 232 808 829) shares in issue was used, as set out below:

Fully diluted headline earnings:

Headline earnings

Interest on compulsory convertible debentures
Revaluation of compulsory convertible debentures liability
Debenture issue expenses written off

Taxation thereon

The calculation of fully diluted basic earnings per share is based on
earnings of R15 226 000 (2004: R6 827 000) and an adjusted
weighted average of 227 394 485 (2004: 232 808 829)

shares in issue for the year.

Fully diluted basic earnings per share:

Earnings

Interest on compulsory convertible debentures
Revaluation of compulsory convertible debentures liability
Debenture issue expenses written off

Taxation thereon

Fully diluted shares in issue:

Weighted average number of shares

Weighted average number of compulsory convertible debentures
Dilutive effect of share options

GROUP COMPANY

2005 2004 2005 2004

R’000 R'000 R’'000 R'000
14 667 7611
- 3073
445 3436
(727) 20
166 (6)
14 551 14 134
14 551 14134
765 1599
(123) (2 864)
145 145
(228) 336
15 110 13 350
14 667 7611
765 1599
(123) (2 864)
145 145
(228) 336
15 226 6 827
175 869 178 642
47 273 54 167
4253 -
227 395 232 809



2005
Cost  Accumulated
depreciation
R’000 R’000
10. PROPERTY, PLANT AND EQUIPMENT
GROUP
Owned
Computer equipment and software 7 169 4 564
Furniture, fittings and equipment 6 005 3291
Leasehold improvements 394 383
Motor vehicles 4 355 3209
Plant and machinery 20 276 9624
Land and buildings 500 20
Instalment sales (refer note 19)
Motor vehicles 2617 658
Capitalised finance leases (refer note 19)
Motor vehicles 1432 598
Plant and machinery 3490 1362
46 238 23 709

Net book
value
R’000

2 605
2714
11
1146
10 652
480

1959

834

2128

22 529

Cost
R'000

4 686
4991
399

2 875
15523
500

2162

963

2154

34 253

2004

Accumulated

depreciation
R'000

3041
2 565
382
2181
7948
10

741
332

761

17 961
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Net book
value
R'000

1645
2 426
17
694
7575
490

1421

631

1393

16 292

Owner occupied land and buildings consists of Erf 185, Factoria Extension 1 Township with buildings thereon, acquired in April 2002 for R500 000.

The cost of any improvements are included in leasehold improvements.

Net book
value at
beginning of year
R'000
The net book value of property, plant and
equipment can be analysed as follows:
Owned
Computer equipment and software 1645
Furniture, fittings and equipment 2 426
Leasehold improvements 17
Motor vehicles 694
Plant and machinery 7575
Land and buildings 490
Instalment sales
Motor vehicles 1421
Capitalised finance leases
Motor vehicles 631
Plant and machinery 1393
2005 16 292
2004 16 719

Additions
R'000

2 313
1213

2011
6 922

813

468
1337

15 078

6 835

Depreciation
R'000

(1 246)
(871)
O]
(1222)
(3 292)
(10)

(275)

(265)
(602)

(7 790)

(6 616)

Disposals
R'000

(107)
(54)

(337)
(553)

(1 051)

(646)

Net book
value at
end of year
R'000

2 605
2714
11
1146
10 652
480

1959

834
2128

22 529

16 292



>>

38

Notes to the annual financial statements (continued)
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11

12.

13.

INTANGIBLE ASSETS
GROUP

Goodwill

Trademarks

The net carrying value of intangible assets
can be analysed as follows:

Goodwill

Trademarks

INTEREST IN SUBSIDIARIES

Unlisted

Shares at cost less amounts written off
Amounts due by subsidiaries

Amounts due to subsidiaries

Impairment of amounts due by subsidiaries

Refer annexure on page 49 for details.

INVESTMENT IN ASSOCIATES
Unlisted

Investment in associates comprises:
Accumulated profits from associates
Loans to associates

The loans are interest free with no fixed terms of repayment.

Reconciliation of investment in associates:
At beginning of year

Loans (repaid by)/advanced to associates
Income from associate

Minority interest reallocated

Directors’ valuation
Refer annexure on page 49 for details

Cost
R’000

52 082
42 661

94 743

2005
Accumulated Net
amortisation/- carrying
impairment value
R’000 R’000
(444) 51 638
(40 941) 1720
(41 385) 53 358
Net carrying
value at
beginning of year Additions
R'000 R'000
49 334 2 956
1732 -
51 066 2 956
2005
R’000
2 454
780
3234
4034
(2 123)
1323
3234
3234

Cost
R'000

83 488
42 676

126 164

Disposal
R'000

(208)

(208)

GROUP

2004
R'000

1131
2903

4 034

716

2147

1181
(10)

4034

4034

2004
Accumulated Net
amortisation/- carrying
impairment value
R'000 R'000
(34 154) 49 334
(40 944) 1732
(75 098) 51 066
Net carrying
value at end
Impairment of year
R'000 R'000
(444) 51 638
(12) 1720
(456) 53 358
COMPANY
2005 2004
R'000 R'000
3 4
129 911 139 692
(13 418) (3 335)
(22 802) (41 584)
93 694 94 777
64 64
64 64
64 63
- 1
64 64
3 100 64



14.

15.

16.

DEFERRED TAXATION
Deferred taxation assets

Reconciliation of movement in deferred taxation:
Balance at beginning of year

Prior year adjustment to opening balance (refer note 27)
Deferred tax charge

— current year

— prior year

— rate change

Transfer to associate

Balance at end of year

Comprising:

— assessed losses

— capital allowances

— prepaid expenses

— accruals

— liability portion of compulsory convertible debentures
— trademark allowances

INVENTORIES

Raw materials and consumables
Work in progress

Finished goods

Merchandise

ACCOUNTS RECEIVABLE

The group’s bank facilities are secured by means of a cession of book

debts of R87 392 000 (2004 — R66 587 000).

2005
R'000

11 050

14 104

(2 392)
(230)
(426)

(6)

11 050

5 350
(797)
(383)

3409

1395

2076

11 050

20 362

17 444
46 974

84 780

2004
R'000

14 104

14 167
94

(1 090)
1036

(103)

14 104

5639
261

(132)
3016
2099
3221

14 104

4114
384
12 710
33 303

50 511

COMPANY

2005
R’000

1332

2 464

(1 050)

(82)

1332

(63)

1395

1332

2004
R'000

2 464

3624

(1 160)

2 464

474

(109)

2099

2 464
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Notes to the annual financial statements (continued)

‘ for the year ended 30 June

17.

18.

19.

SHARE CAPITAL AND SHARE PREMIUM
Share capital

Authorised
600 000 000 shares of R 0,01 each

Issued
184 762 122 (2004: 184 762 122) shares
Less: 11 667 260 (2004: 6 119 960) treasury shares

173 094 862 (2004: 178 642 162) shares

The unissued ordinary shares are under the control of the directors in
terms of a general authority. This authority remains in force until the next

annual general meeting.

Share premium
Balance at beginning of year
Share repurchases

NON-DISTRIBUTABLE RESERVES

Foreign currency translation reserve

Taxation relief attributable to trademarks written off
Adjustment for breach of warranties

Equity arising on share based payment transactions

LONG-TERM LIABILITIES
Compulsory convertible debentures
Finance leases

Instalment sales

Long-term loan

Less: current portion

2005
R'000

6 000

1848
(117)

1731

53 605
(3 853)

49 752

10

11 165
5702
1910

18 787

4812
1277
8 941
1382

16 412
(7 145)

9 267

GROUP
2004
R'000

6 000

1848
(62)

1786

53 605

53 605

10

11 165
5702
1138

18 015

9204
1552
2904

13 660
(4 182)

9 478

COMPANY
2005 2004
R’'000 R'000
6 000 6 000
1848 1848
1848 1848
56 496 56 496
56 496 56 496
5597 5597
1910 1138
7507 6735
4812 9204
4812 9 204
(2 249) (2 015)
2563 7189



19. LONG-TERM LIABILITIES (continued)
Terms of debt repayment schedule

2005

GROUP

Compulsory convertible debentures
Finance leases

Instalment sales

Long-term loan

COMPANY
Compulsory convertible debentures

2004

GROUP

Compulsory convertible debentures
Finance leases

Instalment sales

COMPANY
Compulsory convertible debentures

Finance lease and instalment sale liabilities

The above liabilities bear interest at rates between 8,5% and 10,5%
(2004: 9,5% and 10,5%) per annum and are repayable in average monthly
instalments of R253 242 (2004: R189 577).

The finance leases and instalment sales are secured by fixed assets with

a net book value of R4 921 000 (2004: R3 445 000) (Refer to note 10).

19.1  FINANCE LEASE OBLIGATIONS
Minimum lease payments
— within one year
— in second to fifth year

Less: future finance charges
Present value of minimum lease payments

The average lease term is 3 to 5 years and the average effective
borrowing rate was 8,5% (2004: 9,5%). Interest rates are linked
to prime and the leases have fixed repayments.

Total
R'000

4812
1277
8 941
1382

16 412

4812

9204
1552
2904

13 660

9 204

GROUP
2005 2004
R’000 R'000

640 778
698 858

(61) (84)

1277 1552

Due
Due within  between one
one year and five years
R'000 R'000
2249 2563
612 665
2902 6 039
1382 -
7 145 9 267
2249 2 563
2015 7189
740 812
1427 1477
4182 9478
2015 7189
COMPANY
2005 2004
R’000 R'000
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Notes to the annual financial statements (continued)

‘ for the year ended 30 June

20.

21.

GROUP
R'000
COMPULSORY CONVERTIBLE DEBENTURES
Proceeds from issue of 47 272 727 unsecured debentures 26 000
Amount classified as equity (18 641)
Deferred tax asset 3624
Carrying amount of liability at initial recognition 10 983
Plus: interest accrued at 30 June 2003 1098
Carrying value at 30 June 2003 12 081
Plus: interest for the year 1599
Plus: derivative portion 2 206
Less: interest payments (3 818)
Less: fair value adjustment (2 864)
Carrying value at 30 June 2004 9204
Plus: interest for the year 765
Less: derivative portion (2 206)
Less: interest payments (2 828)
Less: fair value adjustment (123)
Carrying value at 30 June 2005 4812
In January 2007 the debentures will be converted into fully paid ordinary
shares at a ratio of 1 ordinary share for every 1 debenture held, provided
that the 30 day volume weighted average price (‘the price’) of shares on
conversion is equal to or higher than 55 cents per share. In the event that
the price is less than 55 cents, but higher than 48 cents, there will be a
pro-rata increase in the number of shares to be issued to a maximum of
54 166 667 shares at a price of 48 cents.
GROUP
2005 2004
R’000 R'000
OPERATING LEASE COMMITMENTS
Property
— due within one year 10 588 8 217
— due in second to fifth year 26 199 19 984
— due thereafter 2739 -
39 526 28 201
Equipment
— due within one year 185 558
— due in second to fifth year 133 707
318 1265
Motor Vehicles
— due within one year - 296
— due in second to fifth year - 904

- 1200

COMPANY
R'000

26 000
(18 641)
3624

10 983
1098

12 081
1599
2 206
(3 818)
(2 864)

9 204
765
(2 206)
(2 829)
(122)

4812

COMPANY
2005 2004
R'000 R'000



22.

23.

24.

25.

26.

43

CONTINGENT LIABILITY

In the 2004 financial year, the South African Revenue Service (‘SARS') issued revised assessments to two subsidiaries disallowing the deduction
of certain trademarks against taxable income in the two subsidiaries. Deductions in the amount of R26 004 000 have been made over the
periods 1999 to 2005, of which the SARS has disputed the deduction in respect of the periods 1999 to 2001 amounting to R12 161 000
representing taxation of R3 648 000. While the subsidiaries have paid the revised assessments (R2 106 000 was paid during the year), they
have objected to SARS and now await a response to their objections. Based on the opinion of Senior Counsel the directors believe that the
deductions will ultimately be allowed. A deferred tax asset of R2 076 000 is carried in respect of these allowances.

The outcome of this query is uncertain. However, in the opinion of the group’s tax advisors, the amounts have been correctly deducted.

RETIREMENT BENEFITS

The group provides retirement benefits for its permanent employees through numerous defined contribution schemes primarily being the
Excellerate Holdings Provident Fund, the Louis Smiedt Pension Fund, the Metal Industries Provident Fund, the Autoworkers Pension and
Provident Fund, the First Park Provident Fund, the Provident Fund for the Private Security Sector and the National Contract Cleaning Provident
Fund. These funds are administered independently of the group and are subject to the Pension Funds Act. Total group contributions for the
year were R2 781 000 (2004 — R3 984 000). The group currently has 3 075 employees.

The group does not provide post — retirement medical benefits to employees.

BORROWING POWERS
Borrowing powers, in terms of the articles of association, are unlimited.

FINANCIAL INSTRUMENTS
Exposure to currency, interest rate and credit risk arises in the normal course of the group’s business.

Currency risk

The group incurs currency risk as a result of purchases and sales which are denominated in a currency other than the group’s reporting
currency. Group entities hedge trade debtors and trade creditors denominated in a foreign currency. At any point in time they also take out
economic hedges over their estimated foreign currency exposure resulting from sales and purchases. As a foreign subsidiary has currency with a
financial institution in Guernsey denominated in US Dollars, the fluctuation of the Rand/US Dollar exchange rate exposes the group to risk.
This risk is not hedged specifically and the group has USD6 000 with this financial institution.

Foreign currency risk management
The group’s policy is to take out forward cover for foreign exchange liabilities to limit exposure to exchange rate fluctuations. As at
30 June 2005 the group had entered into the following forward cover contracts:

The group has EUR 606 000 (2004: EUR 372 000), USD 2 823 000 (2003: USD 787 000) and SFR 29 000 (2004: SFR NIL) outstanding in foreign
commitments to creditors. Euro creditors amounting to R580 000 were not covered by means of forward exchange contracts, the balance of

R4 387 000 being covered. R9 738 000 of the US Dollar creditors are covered by forward exchange while R9 319 000 were uncovered. All the
Swiss Franc commitments were covered forward.

Interest rate risk
The group generally adopts a policy of ensuring that its borrowings are at market-related rates to address its interest rate risk.

Credit risk
Management has a credit policy in place and the exposure to credit risk is monitored on an on-going basis. Credit evaluations are performed
on all customers requiring credit over a certain amount.

Reputable financial institutions are used for investing and cash handling purposes. At balance sheet date there were no significant concentrations
of credit risk.

Fair values
The fair values of all financial instruments are substantially identical to carrying values reflected in the balance sheet.

RELATED PARTIES

GROUP

The company has no holding company and as such the shareholders and any subsidiaries or associated companies of the shareholders are
considered to be related parties. All transactions with these related parties are on a market-related basis.

COMPANY

The subsidiaries of the group are identified in the annexure on page 49. All of these entities are related parties of the company. The company
has made loans to and has received loans from certain of these entities as set out in the annexure. All expenditure incurred by the company is
borne by a subsidiary in lieu of administration fees. The company has charged interest on certain of the loans provided to subsidiaries at a
market-related rate for such entities. The directors are listed on pages 8 and 9.

>>
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Notes to the annual financial statements (continued)

for the year ended 30 June

27. PRIOR YEAR ADJUSTMENTS

On 29 July 2005, the South African Institute of Chartered Accountants issued a press release advising of new interpretations to accounting for

operating leases, whereby lease rentals are to be spread over the life of the lease on a straight-line basis. This has led to a restatement of

comparative information.

The effect of the changes are as follows:

Decrease of net profit
30 June 2005
30 June 2004

Calculation of the effect on retained income at the beginning of the year

as a result of the adjustment for the previous year
30 June 2005
30 June 2004

28. NOTES TO THE CASH FLOW STATEMENTS
28.1  Cash generated by operations
Operating profit before working capital changes

Profit before taxation

Adjustment for:

— depreciation

— net interest paid/(received)

— recognition of share based payment incentives

— revaluation of compulsory convertible debentures liability

— fair value adjustment to loans
— transfer of minority interest
— net (profit)/loss on disposal of
property, plant and equipment and intangibles
— increase in investment in associate
— impairment/amortisation of trademarks
— impairment/amortisation of goodwiill
— release of provisions

Working capital changes

(Increase)/decrease in inventories
(Increase)/decrease in accounts receivable
Increase in accounts payable

Gross Tax Net
R'000 R'000 R'000
(341) 99 (242)
(573) 166 (407)
(900) 261 (639)
(326) 94 (232)

GROUP COMPANY
2005 2004 2005 2004
R’000 R'000 R’000 R'000
36 153 23903 (366) (402)
21919 10 534 22 998 4105
7790 6616 - -
4120 4 357 (5 231) (1 958)
772 315 772 315
(123) (2 864) (123) (2 864)
3271 - (18 782) -

- 5

(728) 20 - -
(1323) (1 068) - -
11 109 - -
444 6 509 - -
- (630) - -
(14 733) 5 295 239 447
(22 044) 612 _ _
(116) (12 175) (204) 108
7 427 16 858 443 339
21 420 29 198 (127) 45




GROUP COMPANY
2005 2004 2005 2004
R’000 R'000 R’000 R'000
28. NOTES TO THE CASH FLOW STATEMENTS (continued)
28.2  Interest (paid)/received
Balance at beginning of year (723) (1 098) (723) (1 098)
Amounts charged to income statement (4 120) (4 358) 5231 1957
Revaluation of compulsory convertible debenture liability 123 2 864 123 2 864
Reduction of compulsory convertible debenture liability (2 186) (4 707) (2 186) (4 707)
Balance at end of year 723 723 723 723
Cash amount (paid)/received (6 183) (6 576) 3168 (261)
28.3  Taxation paid
Balance at beginning of year 870 (4 645) 110 47)
Amounts charged to income statement (4 143) (2 190) (487) 39
Balance at end of year (970) (870) 377 (110)
Cash amount paid (4 243) (7 705) - (118)
284  Acquisition of businesses in subsidiaries
Property, plant and equipment 2424 2 _ _
Inventory 12 226 62 - -
Accounts receivable 20 800 3 - -
Bank and cash (7 719) - - -
Trade and other payables (16 388) (22) - -
Long-term liabilities (4 967) - - -
Trademark - 11 - -
Goodwill 2 956 1089 - -
Total purchase value 9332 1145 - -
Less: overdraft assumed 7719 - - -
Changes in amounts due to vendors (960) 5118 - -
Cash flow on acquisitions 16 091 6 263 - -
The group acquired the businesses of HS Nuts, Travelscene,
Outdoor Cooling, Gaflax furniture kits and two ex-franchise
stores in Levingers during the financial year. The results of these
acquisitions were consolidated from the date of acquisition.
285  Cash and cash equivalents
Bank and cash 1515 8 125 33 152 93
Bank overdrafts (10 292) (851) (10 937) (784)

8 777) 7274 22 215 (691)



Notes to the annual financial statements (continued)

for the year ended 30 June

a Administration: Prior year adjustment (note 27) R573 000, reclassification of foreign exchange profit R348 000.

GROUP
As previously
Restated stated
2004 2004
Note R'000 R'000
29. RESTATEMENT OF COMPARATIVE INFORMATION

INCOME STATEMENTS
Revenue 393 370 393 370
Cost of revenue (268 066) (268 066)
Gross profit 125 304 125 304
Other operating costs (108 522) (108 297)
Selling and distribution (30 254) (30 254)
Administration a (78 268) (78 043)
Operating profit before foreign exchange profit 16 782 17 007
Foreign exchange profit a - 348
Operating profit a 16 782 17 355
Income from associates 1181 1181
Impairment of goodwill (3 436) (3 436)
Amortisation of goodwill (3073) (3073)
Revaluation of compulsory convertible debentures 2 864 2 864
Profit from operations 14 318 14 891
Net interest paid (4 357) (4 357)
Profit before taxation 9 961 10 534
Taxation (2 245) (2 411)
Profit after taxation 7716 8123
Attributable to minority shareholders (105) (105)
Profit attributable to ordinary shareholders 7611 8018
Earnings per share (cents) 43 45
Fully diluted basic earnings per share (cents) 29 31
Headline earnings per share (cents) 79 81
Fully diluted headline earnings per share (cents) 57 59




47 >>

GROUP
As previously
Restated stated
2004 2004
Note R'000 R'000
29. RESTATEMENT OF COMPARATIVE INFORMATION (continued)
BALANCE SHEETS
ASSETS
Non-current assets 85 496 85 235
Property, plant and equipment 16 292 16 292
Investment in associates 4034 4034
Intangible assets 51 066 51 066
Deferred taxation a 14 104 13 843
Current assets 133 403 133 403
Inventories 50 511 50 511
Accounts receivable 71 343 71 343
Taxation 3424 3424
Bank and cash 8 125 8 125
Total assets 218 899 218 638
EQUITY AND LIABILITIES
Capital and reserves
Share capital 1786 1786
Share premium 53 605 53 605
Compulsory convertible debentures 16 435 16 435
Non-distributable reserves 18 015 18 015
Retained earnings b 27 330 27 969
Ordinary shareholders' interest 117 171 117 810
Outside shareholders’ interest 604 604
Total shareholders’ interest 117 775 118 414
Non-current liabilities 9478 9478
Long-term liabilities 9 478 9 478
Current liabilities 91 646 90 746
Accounts payable and accruals o 84 059 83 159
Current portion of long-term liabilities 4182 4182
Taxation 2554 2554
Bank overdrafts 851 851
Total equity and liabilities 218 899 218 638

a Deferred taxation: Prior year adjustment (note 27) R261 000.
b Retained earnings: Refer statements of changes in equity on page 27 R639 000.
¢ Accounts payable and accruals: Prior year adjustment (note 27) R900 000.



Notes to the annual financial statements (continued)

for the year ended 30 June

GROUP
2005 2004
R’000 R'000
30. SUMMARISED FINANCIAL INFORMATION

OF ASSOCIATES
BALANCE SHEETS
Property, plant and equipment 782 157
Long-term assets 1 064 166
Deferred taxation 140 226
Current assets 7 302 6 767
Current liabilities (3 258) (3 444)
Long-term liabilities (3 339) (3 166)
Shareholders' equity (2 691) (706)
INCOME STATEMENTS
Revenue 26 494 21 031
Operating income 2814 1199

Net income 1985 874
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Interest in subsidiaries and associates

at 30 June
Issued Effective Company’s interest
ordinary holdings Shares Indebtedness
capital 2005 2004 2005 2004 2005 2004
R % % R’000 R'000 R '000 R '000
SUBSIDIARIES
Foodserv Solutions (Pty) Ltd 1 100 100 * * 9241 17 620
Excellerate Industrial Corporation (Pty) Ltd 1 100 100 * * 5 147 6 879
Goldenmarc (Pty) Ltd 100 100 100 * * 21 667 11 295
Louis Smiedt (Pty) Ltd 100 100 100 * * 1009 5408
Hypertrade (Pty) Ltd 100 100 100 * * 7 318 11911
Sterikleen (Pty) Ltd 100 100 100 * * 9204 12 053
Interpark (South Africa) (Pty) Ltd 100 100 100 * * 14 102 17 194
Securipark (Pty) Ltd 100 100 100 * * (11 993) (2 369)
Ibiza Trading 2 (Pty) Ltd 200 50,5 100 * * 26 248 13 572
Fruti Flow (Pty) Ltd 100 100 100 * * - 8 766
Creative Tension Software Solutions (Pty) Ltd 1000 100 70 1 1 43 242
Levingers Dry Cleaners (Pty) Ltd 100 100 100 * * 12 656 14 734
Zanmet Trading 7 (Pty) Ltd 100 100 100 * * 6 861 2 952
Excellerate Property Holdings (Pty) Ltd 100 100 100 * * 493 488
Autoclenz (Pty) Ltd 100 100 100 * * 2116 2738
First Park (Pty) Ltd 100 100 100 * * 4763 3690
Ferrengi Household Products (Pty) Ltd 100 100 100 * * 8 433 9903
Parkmedia (Pty) Ltd 100 100 100 * * (13) -
Cubit Baked Goods (Pty) Ltd 100 100 100 * * 610 247
Other dormant companies 501 100 100 2 3 1) )
INDIRECTLY HELD
Trojan Food Manufacturers (Pty) Ltd 100 100 100 (382) -
Homewares International Limited (incorporated in
Guernsey, Channel Islands) US$ 4 000 100 100 (1 029) (964)
Casi Interpark (Pty) Ltd 100 74 74 - -
IP Parking (Pty) Ltd 100 80 80 - -
Interpark Swaziland (Pty) Ltd (incorporated in Swaziland) E100 100 100 - -
3 4 116 493 136 357
Amounts due by subsidiaries 129 911 139 692
Amounts due to subsidiaries (13 418) (3335
116 493 136 357
ASSOCIATES
Katanga X Holdings (Pty) Ltd 100 49 49 * * 64 64
INDIRECTLY HELD
Katanga Property Care (Pty) Ltd 100 49 49
Katanga Parking Services (Pty) Ltd 100 49 49
Katanga Auto Care (Pty) Ltd 100 49 49
Other dormant companies 500 49 49
Versatex 40 (Pty) Ltd 100 50 50
Ixia Trading 210 (Pty) Ltd 100 49 49
Defacto Investments 56 (Pty) Ltd 100 49 49

* less than R1 000

The company has subordinated, in favour of other
creditors, loans made to:

— Ibiza Trading 2 (Pty) Ltd

— Cubit Baked Goods (Pty) Ltd

— Interpark (South Africa) (Pty) Ltd

— Levingers Dry Cleaners (Pty) Ltd

— Excellerate Property Holdings (Pty) Ltd



Segmental report

for the year ended 30 June

2005 2004

R’000 R'000 % change

Revenue 535 923 393 370 36,2
Services 117 543 124 894 (59)
Trading — Distribution 418 380 268 476 55,8
Operating profit 28 309 16 782 68,7
Services 14 079 6 831 106,1
Trading — Distribution 14 230 9951 43,0
Depreciation 7 790 6 616 177
Services 3896 4264 (8,6)
Trading — Distribution 3894 2 352 65,6
Capital expenditure 15 078 6 835 120,6
Services 5717 4115 389
Trading — Distribution 9 361 2720 2442
Segment assets 270 125 218 899 234
Services 72 707 96 083 (24,3)
Trading — Distribution 183 052 131 567 391
Corporate 133 321 95 228 40,0
Eliminations (118 955) (103 979) 144
Segment liabilities 138 552 101 124 37,0
Services 68 949 83 786 17,7)
Trading — Distribution 180 015 84 300 1135
Corporate 8 543 14 703 (41,9)
Eliminations (118 955) (81 665) 457
Cash flow from operating activities 10 994 14 917 (26,3)
Services 19 935 11 117 793
Trading — Distribution (1 462) 2542 (157,5)
Corporate (7 479) 1258 (694,5)
Cash flow from investing activities (26 759) (12 505) 1140
Services (5 445) (4 990) 91
Trading — Distribution (21 223) (7 474) 184,0
Corporate (91) (41) 1220
Cash flow from financing activities (286) (942) (69,6)
Services 2 262 (66) 35273
Trading — Distribution 1360 37 35757
Corporate (3 908) (913) 3280
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for the year ended 30 June

GENERAL ANALYSIS

1 - 1000
1001 - 10 000
10 001 - 100 000
100 001 — 1 000 000

Over 1 000 000 shares

Total group
Subsidiary company holding

Total company

ANALYSIS PER CLASS OF SHAREHOLDER
Bank or nominee

Subsidiary company

Other corporations

Other company

Individuals

Investment trust

Total

Non-publicly held
Publicly held

MAJOR SHAREHOLDERS

The following shareholders held more than 5% of the shares in issue:

Equity Trust (Jersey) Limited

The Fynbos Trust

Harber Investments (Proprietary) Limited
Nedbank Limited

Boshoff Street Investments No 11cc
Zanmet Trading 7 (Pty) Ltd

Number of
shareholders

48
230
202

41

21

542

543

21
32
443
38

543

11
532

543

%

8,84
42,36
37,20

7,55

387

99,82
018

100,00

147
018
387
590
81,58
7,00

100,00

2,03
9797

100,00

Number
of shares

30 502
1472 375
7385748

13 502 328
150 703 909

173 094 862
11 667 260

184 762 122

22 432 063
11 667 260

1139 856
81 191 507
45 761 748
22 569 688

184 762 122

85 849 965
98 912 157

184 762 122

43 519 784
13 295 112
14 793 355
15 769 286
13 477 008
11 667 260

%

0,02
080
4,00
731
81,56

93,69
6,31

100,00

12,14
6,31
062

4394

24,77

12,22

100,00

46,47
5353

100,00

23,55
7,20
8,01
8,53
729
6,31
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Notice of annual general meeting

Excellerate Holdings Limited

(Incorporated in the Republic of South Africa)
(Registration Number 1997/009884/06)

ISE code: EXL ISIN: ZAE 000026092
(‘Excellerate’)

NOTICE IS HEREBY GIVEN THAT the eighth annual general meeting of
members of Excellerate Holdings Limited (‘the company’) will be held at
1st Floor, Atholl Square, corner Katherine Street and Wierda Road East,
Sandown, Sandton, on Thursday, 24 November 2005 at 14h00 to
consider and, if deemed fit, to pass with or without modification the
following resolutions in the manner required by the Companies Act, 61 of
1973, as amended (‘the Act’) and subject to the Listings Requirements of
ISE Limited (‘the JSE Listings Requirements’):

ORDINARY BUSINESS

Ordinary resolution number 1

“RESOLVED THAT the consolidated audited annual financial statements
of the company and its subsidiaries, incorporating the auditors’ and
directors’ reports for the year ended 30 June 2005, be received
and adopted.”

Ordinary resolution number 2

“RESOLVED THAT RUDI STUMPF who resigns in terms of article 15 of
the articles of association of the company and is eligible and available for
re-election be and he is hereby re-appointed as a director of the company.”

RUDI STUMPF, aged 35, is a non-executive director of EXCELLERATE
HOLDINGS LIMITED. He holds a BCom(Hons) degree, is a registered
actuary and has more than 15 years' experience in business.

Ordinary resolution number 3

“RESOLVED THAT GRAHAM DAVEL who resigns in terms of article
15 of the articles of association of the company and is eligible and
available for re-election be and he is hereby re-appointed as a director
of the company.”

GRAHAM DAVEL, aged 35, is a non-executive director of
EXCELLERATE HOLDINGS LIMITED. He has a BCom degree, is a
Chartered Accountant and has more than 15 years experience
in business.

Ordinary resolution number 4

“RESOLVED THAT MICHAEL MOHOHLO who resigns in terms of
article 15 of the articles of association of the company and is eligible and
available for re-election be and he is hereby re-appointed as a director
of the company.”

MICHAEL MOHOHLO, aged 59, is a non-executive director of
EXCELLERATE HOLDINGS LIMITED. He has a BCom degree, an MBA
(USA) and has more than 30 years' commercial experience.

Ordinary resolution number 5
“RESOLVED THAT the directors be granted a general authority to allot
and issue the authorised but unissued ordinary shares of the company

after providing for the allotment and issue of ordinary shares in terms of
the company’s share scheme, which shares are hereby placed under the
control of the directors until the next annual general meeting, upon such
terms and conditions as they in their sole discretion may determine
subject to the provisions of the Act, and the JSE Listings Requirements
and those of any other stock exchange upon which the shares of the
company may be quoted or listed.”

Ordinary resolution number 6

“RESOLVED THAT, subject to the renewal of the general authority
proposed in terms of ordinary resolution number 5 above and in terms
of the JSE Listings Requirements and those of any other stock exchange
upon which the shares of the company may be quoted or listed,
directors be granted a general authority to issue ordinary shares in the
capital of the company for cash as and when they consider it appropriate
in the circumstances subject to the Act, the Articles of Association of the
Company and the JSE Listings Requirements when applicable and subject
to the following limitations:

1. that this authority shall be valid until the next annual general meeting
of the company or for 15 (fifteen) months from the date of the
passing of this resolution, whichever period is shorter;

2. that an announcement containing full details, including the number of
shares issued, the average discount to the weighted average traded
price of the shares over the 30 (thirty) days prior to the date that the
price of the issued shares was determined or agreed by the directors
of the company and the effect on net asset value and earnings per
share and headline earnings per share, will be published at the time
of issue of shares representing, on a cumulative basis within 1 (one)
financial year, 5% (five percent) or more of the ordinary shares in
issue immediately prior to any such issue;

3. that issues in the aggregate in any 1 (one) financial year shall not
exceed 15% (fifteen percent) of the number of the company’s
ordinary shares in issue. The number of ordinary shares which may
be issued shall be based on the number of ordinary shares in issue
at the date of such application, less any ordinary shares issued or to
be issued in the future arising from options/convertible securities
issued during the current financial year, provided that any ordinary
shares to be issued pursuant to a rights issue (announced and
irrevocable and underwritten) or acquisition (concluded up to date
of application) may be included as though they were shares in issue
at the date of application;

4. that, in determining the price at which the ordinary shares will be
issued in terms of this authority, the maximum discount permitted
will be 10% (ten percent) of the weighted average traded price of
the ordinary shares over the 30 (thirty) business days prior to the
date that the price of ordinary shares to be issued is determined or
agreed by the directors;

5. that any issues of ordinary shares in the capital of the company shall
only be made to public shareholders as defined in the JSE Listings
Requirements but not to related parties; and



6. the ordinary shares which are the subject of the issue for cash must
be of a class already in issue, or where this is not the case, must be
limited to such securities or rights that are convertible into a class
already in issue.”

In accordance with the ISE Listings Requirements, this ordinary resolution
will require to be approved by a 75% (seventy five percent) majority of
votes cast by members present or represented by proxy at the annual
general meeting.

SPECIAL BUSINESS

Special resolution

“RESOLVED THAT in terms of the authority granted in the articles of
association of the company and/or subsidiary of the company, the
company and/or any of its subsidiaries be and is hereby authorised, by
way of a general approval contemplated in sections 85(2), 85(3) and 89
of the Act, to acquire the company’s own shares, upon such terms and
conditions and in such amounts as the directors of the company (and, in
the case of an acquisition by a subsidiary(ies), the directors of the
subsidiary(ies)) may from time to time decide but subject to the Articles
of Association of the company, the provisions of the Act and the JSE
Listings Requirements and those of any other stock exchange upon
which the shares of the company may be quoted or listed, subject to the
following conditions:

1. that this authority shall be valid until the next annual general
meeting of the company or for 15 (fifteen) months from the date
of the passing of this resolution, whichever period is shorter;

2. that any repurchases of shares in terms of this authority be effected
through the order book operated by the ISE trading system and
done without any prior understanding or arrangement between the
company and the counter-party, such repurchases being effected
by one 1 (one) appointed agent of the company at any point
in time;

3. that the acquisitions in any one financial year shall be limited to 20%
(twenty percent) of the issued share capital of the company at the
date of this annual general meeting, provided that any subsidiary/ies
may acquire shares to a maximum of 10% (ten percent) in the
aggregate of the ordinary shares in the company;

4. that any acquisition of ordinary shares in terms of this authority,
may not be made at a price greater than 10% (ten percent) above
the weighted average traded price of the ordinary shares over the
5 (five) business days immediately preceding the date on which the
acquisition is effected;

5. that the company or any of its subsidiaries may only undertake a
repurchase if, after such a repurchase it shall still comply with the
spread requirements of the JSE Listings Requirements;

6. that any acquisition of shares in terms of this authority may not be
effected during a prohibited period, as defined in the ISE Listings
Requirements;

7. that a press announcement containing full details of such
acquisitions of shares, will be published as soon as the company
and/or its subsidiaries has/have acquired ordinary shares
constituting, on a cumulative basis 3% (three percent) of the
number of shares in issue at the date of the general meeting at
which this special resolution is considered and, if approved, passed
and for each 3% (three percent) in aggregate of the initial number
acquired thereafter;

8. the company and its subsidiaries (‘the group’), will be able to pay
its debts as they become due in the ordinary course of business for
a period of 12 (twelve) months after the date of notice of the
annual general meeting;

9. the consolidated assets of the group fairly valued in accordance
with generally accepted accounting practice, will be in excess of its
consolidated liabilities for a period of 12 (twelve) months after the
date of notice of the annual general meeting;

10. the company’'s and the group’s issued share capital and reserves
and working capital will be adequate for a period of 12 (twelve)
months after the date of notice of the annual general meeting to
meet the group’s current and foreseeable future requirements;

11. upon entering the market to proceed with the repurchase, the
company’s sponsor has complied with its responsibilities contained
in the ISE Listings Requirements (2.12 and Schedule 25), and
the company’'s sponsor will inform the ISE Listings division of
this in writing.”

The reason for, and effect of the special resolution is to grant the
directors a general authority in terms of the Act which authority shall be
valid until the earlier of the next annual general meeting of the company
or the variation or revocation of such general authority by special
resolution by any subsequent general meeting of the company, provided
that the general authority shall not exceed beyond 15 (fifteen) months
from the date of this annual general meeting and, subject to the JSE
Listings Requirements and those of any other stock exchange upon
which the shares of the company may be quoted or listed, for the
acquisition by the company or one of its subsidiaries of the company’s
own ordinary shares on the terms set out above.

The directors of the company have no specific intention to acquire any
of the company'’s ordinary shares, a position which will be continually re-
examined having regard to prevailing circumstances (including the tax
dispensation and market conditions).

Other disclosure in terms of the JSE Listings Requirements
section 11.26

The JSE Listings Requirements require the following disclosure, some of
which are elsewhere in the annual report of which this notice forms part
as set out below:

«  Directors and management — pages 8 and 9;
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Notice of annual general meeting (continued)

e Major shareholders of the company — page 51;
e  Directors’ interests in securities — page 23; and

e Share capital of the company — page 40.

MATERIAL CHANGES

Other than the facts and developments as referred to in the Directors’
report commencing on page 22 there have been no material changes in
the affairs or financial position of Excellerate and its subsidiaries since the
date of signature of the audit report and to the date of this notice.

LITIGATION STATEMENT

In terms of section 11.26 of the JSE Listings Requirements, other than the
potential litigation relating to the HS Nuts business referred to on
page 10, the directors, whose names are given on pages 8 and 9 of the
annual report of which this notice forms part, are not aware of any legal
or arbitration proceedings, including proceedings that are pending or
threatened, that may have or have had in the recent past, being at least
the previous 12 (twelve) months, a material effect on the financial
position of the group.

DIRECTORS’ RESPONSIBILITY STATEMENT

The directors, whose names are given on pages 8 and 9 of the annual
report, collectively and individually, accept full responsibility for the
accuracy of the information given and certify that to the best of their
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 the annual
report contains all information required by law and the JSE
Listings Requirements.

VOTING AND PROXIES

A member entitled to attend, speak and vote at the annual general
meeting is entitled to appoint a proxy or proxies to attend, speak and
vote in his/her stead. A proxy need not be a member of the company.
For the convenience of registered members of the company, a form of
proxy is enclosed herewith. In order to be effective, proxy forms must

be lodged with or posted to the company’s registered office, 1st Floor,
Atholl Square, corner Katherine Street and Wierda Road East, Sandown,
Sandton, 2196 (PO Box 785448, Sandton, 2146), or to the transfer
secretaries, Computershare Investor Services 2004 (Pty) Ltd, 70 Marshall
Street, Johannesburg, 2001 (PO Box 61051, Marshalltown, 2107), to be
received by no later than 14h00 on Wednesday, 23 November 2005.
The completion of the proxy form will not preclude a member from
attending the meeting.

The attached form of proxy is only to be completed by those
shareholders who are:

*  holding EXCELLERATE ordinary shares in certificated form; or

e recorded on the electronic sub-register in ‘own name’
dematerialised form.

Shareholders who have dematerialised their shares through a Central
Securities Depository Participant (‘CSDP’) or broker, other than with
‘own name’ registration, who wish to attend the annual general meeting,
must instruct their CSDP or broker to provide them with a Letter of
Representation, or should they wish to vote by proxy, they must provide
the CSDP or broker with their voting instructions in terms of the
relevant custody agreement/mandate entered into between them and
the CSDP or broker.

By order of the board

ER Goodman
Company secretary

Sandton
20 September 2005



Proxy form for Excellerate ordinary shareholders

Excellerate Holdings Limited

(Incorporated in the Republic of South Africa)
(Registration number 1997/009884/06)

ISE code: EXL ISIN: ZAE 000026092
(‘Excellerate’)

For use by those shareholders who are holding shares in certificated form or recorded on sub-registered electronic form in ‘own name’ at the annual
general meeting of members to be held at 1st Floor, Atholl Square, corner Katherine Street and Wierda Road East, Sandown, Sandton, at 14h00 on
Thursday, 24 November 2005 (‘the annual general meeting’).

Shareholders who are holding dematerialised shares are requested to refer to paragraphs 1 and 2 of the ‘notes’ for further instructions.

/\We (PLEASE PRINT)

of

being a holder of ordinary shares hereby appoint (see note 1):

1 or, failing him/her*
2. or, failing him/her*

3. the chairman of the general meeting

as my/our* proxy to act for me/us* at the annual general meeting which will be held for the purpose of considering and, if deemed fit, passing, with or without
modification, the resolutions to be proposed thereat and at each adjournment or postponement thereof, and to vote for and/or* against such resolutions and/or*
abstain from voting in respect of the ordinary shares in the issued capital of Excellerate registered in my/our* name (see note 4) as follows:

NUMBER OF VOTES
For Against Abstain

Ordinary resolution number 1:
Adoption of annual financial statements

Ordinary resolution number 2:
Reappointment of Rudi Stumpf as director

Ordinary resolution number 3:
Reappointment of Graham Davel as director

Ordinary resolution number 4:
Reappointment of Michael Mohohlo as director

Ordinary resolution number 5:
Authority to place shares under the control of the directors

Ordinary resolution number 6:
Authority to issue shares for cash

Special resolution:
Repurchase of own shares

and generally to act as my/our* proxy at the annual general meeting. (If no directions are given, the proxy holder will be entitled to vote or to abstain from voting
as that proxy holder deems fit.)

Signed at on
Signature
Assisted by me (where applicable)

(State capacity and full name)

Each member is entitled to appoint one or more proxies (who need not be member/s of Excellerate) to attend, speak and vote in place of that member at the
annual general meeting.

Please read the notes on the reverse hereof.

* Delete that which is inapplicable.



Proxy form for Excellerate ordinary shareholders

A form of proxy is only to be completed by those ordinary
shareholders who are:

1.1 holding ordinary shares in certificated form; or

1.2 recorded on sub-register electronic form in ‘own name'.

Dematerialised shareholders holding shares, other than with ‘own
name’ registration, must inform their Central Securities Depository
Participant (‘CSDP’) or broker of their intention to attend the
annual general meeting and request their CSDP or broker to issue
them with the necessary Letter of Representation to attend the
annual general meeting in person and vote or provide their CSDP
or broker with their voting instructions should they not wish to
attend the annual general meeting in person but who wish to be
represented thereat.

These shareholders must not use this form of proxy.

A member may insert the name of a proxy or the names of two
alternative proxies of the member’s choice in the space provided.
The person whose name stands first on the form of proxy and who
is present at the annual general meeting of shareholders will
be entitled to act as proxy to the exclusion of those whose
names follow.

A member’s instructions to the proxy must be indicated by the
insertion of the relevant numbers of votes exercisable by the
member in the appropriate box provided. Failure to comply with
the above will be deemed to authorise the proxy to vote or to
abstain from voting at the annual general meeting as he/she deems
fit in respect of all the member's votes exercisable thereat. A
member or the proxy is not obliged to use all the votes exercisable
by the member or by the proxy, but the total of the votes cast and
in respect of which abstention is recorded may not exceed the
total of the votes exercisable by the member or by the proxy.

On a show of hands a member of the company present in person
or by proxy shall have 1 (one) vote, irrespective of the number of
shares he holds or represents, provided that a proxy shall irrespective
of the number of members he represents have only 1 (one) vote.
On a poll a member who is present in person or represented by
proxy shall be entitled to that proportion of the total votes in the
company which the aggregate amount of the nominal value of the
shares held by him bears to the aggregate amount of the nominal
value of all the shares issued by the company.

Forms of proxy must be lodged with or posted to the company’s
registered office, 1st Floor, Atholl Square, corner Katherine Street
and Wierda Road East, Sandown, Sandton 2196 (PO Box 785448,
Sandton, 2146) or to the transfer secretaries, Computershare
Investor Services 2004 (Pty) Ltd, 70 Marshall Street, Johannesburg,
2001 (PO Box 61051, Marshalltown 2107), to be received not later
than 14h00 on Wednesday, 23 November 2005.

10.

11

The completion and lodging of this form of proxy will not preclude
the relevant member from attending the annual general meeting
and speaking and voting in person thereat to the exclusion of any
proxy appointed in terms hereof.

Documentary evidence establishing the authority of a person
signing this form of proxy in a representative capacity or other legal
capacity must be attached to this form of proxy, unless previously
recorded by the transfer secretaries or waived by the chairman of
the annual general meeting.

Any alteration or correction made to this form of proxy must be
initialled by the signatory/ies.

Notwithstanding the aforegoing, the chairman of the annual general
meeting may waive any formalities that would otherwise be a
prerequisite for a valid proxy.

If any shares are jointly held, the first name appearing in the register
shall, in the event of any dispute, be taken as the member.



Administration

Registered office

1st Floor, Atholl Square, Corner Katherine Street and
Wierda Road East, Sandown 2196

PO Box 785448, Sandton 2146

Tel: (+27 11) 523 2980, Fax: (+27 11) 523 2990
e-mail: kim@excellerate.co.za

Secretary

ER Goodman Secretarial Services CC

(represented by Eleanor Goodman)

2nd Floor, North Block, Thrupps Centre, lllovo 2196
PO Box 890825, Lyndhurst 2106

Tel: (+27 11) 268 0562, Fax: (+27 11) 268 0564
e-mail: ergoodmn@netactive.co.za

Auditors

Grant Thornton
South African member firm of Grant Thornton International

Corporate advisors
Nedbank Limited

Bankers

Nedbank Limited

The Standard Bank of South Africa Limited
FirstRand Bank Limited

Transfer secretaries

Computershare Investor Services 2004 (Pty) Limited
70 Marshall Street, Johannesburg 2001

PO Box 61051, Marshalltown 2107

Tel: (+27 11) 370 5000, Fax: (+27 11) 688 7721

Company registration number
1997/009884/06

JSE code
EXL

ISIN
ZAE 0000 26092

Sector

Cyclical Services Sector
Under sub-sector: Business Support Services

Website

www.excellerate.co.za
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