IN THE HIGH COURT OF SOUTH AFRICA
GAUTENG LOCAL DIVISION, JOHANNESBURG

CASE NO.: 2020/12079

[n the matter between:

LOCKSTOCK INVESTMENTS (PTY) LTD First Applicant
MULTIVEST INVESTMENTS CC Second Applicant
EXCITO (PTY) LTD Third Applicant
LAWRENCE EUGENE SLATTER Fourth Applicant
VANSHAY INVESTMENTS (PTY) LTD Fifth Applicant
CLAIRE SUNDELSON Sixth Applicant
POUNCER INVESTMENTS CC Seventh Applicant
BENGRA VALUE CC Eighth Applicant
BERKELEY CAPITAL CC Ninth Applicant
HANNA KARPES Tenth Applicant
STACEY SUNDELSON Eleventh Applicant
ANTON NEWBURY Twelfth Applicant
DANICA SLATTER Thirteenth Applicant
LUNETTA BARTZ Fourteenth Applicant

CHRISTIAN BARNARD
GAVIN NEIFELD
NESTOR JOANNIDES
SKILGANNON CC
SAUL BERMAN
ETHAN KIRSTEIN
ARMIN BARNARD
FARLOVOX PTY LTD
ANDREA LINDBERG

ALEXANDERA SCHNEIDER

SHAYNE MANN
PAUL BERMAN
ZULBYTE TRADING CC

DARJA LINGENBERG-O'DONNELL

SHANEL PAUL

Fifteenth Applicant
Sixteenth Applicant
Seventeenth Applicant
Eighteenth Applicant
Nineteenth Applicant
Twentieth Applicant
Twenty First Applicant
Twenty Second Applicant
Twenty Third Applicant
Twenty Fourth Applicant
Twenty Fifth Applicant
Twenty Sixth Applicant
Twenty Seventh Applicant
Twenty Eighth Applicant
Twenty Ninth Applicant



BRETT BAYVEL

LEANNE RUBIN

LAWRENCE EUGENE SLATTER N.O.
NOEL SLATTER

LAWRENCE EUGENE SLATTER N.O.
LAWRENCE EUGENE SLATTER N.O.
LAWRENCE EUGENE SLATTER N.O.
YAW PEPRAH

CARL GORGENS

PAUL GODDARD

JOCELYN WOLMAN

SARIT TRINCHERO

SCOTT BAYVEL

GREG BAYVEL

DELIA CHAITOWITZ

COLENE PAUL

DARREN DANIEL

JASON WOLVERSON

SANNE MANAGEMENT COMPANY (RD) PTY LTD

and

PETER VAN DEN STEEN N.O.

DAVID LAKE N.O.

GROUP FIVE LIMITED (in business rescue)
STANDARD BANK OF SOUTH AFRICA LIMITED
ABSA BANK LIMITED

FIRSTRAND BANK LIMITED

HSBC BANK LIMITED

BOUNDARY TERRACES NO 14 (PTY) LTD

THE AFFECTED PERSONS OF

GROUP FIVE LIMITED (in business rescue)

2
Thirtieth Applicant
Thirty First Applicant
Thirty Second Applicant
Thirty Third Applicant
Thirty Fourth Applicant
Thirty Fifth Applicant
Thirty Sixth Applicant
Thirty Seventh Applicant
Thirty Eighth Applicant
Thirty Ninth Applicant
Fortieth Applicant
Forty First Applicant
Forty Second Applicant
Forty Third Applicant
Forty Fourth Applicant
Forty Fifth Applicant
Forty Sixth Applicant
Forty Seventh Applicant
Forty Eighth Applicant

First Respondent
Second Respondent
Third Respondent
Fourth Respondent
Fifth Respondent
Sixth Respondent
Seventh Respondent
Eighth Respondent

Ninth Respondent



NOTICE OF MOTION

TAKE NOTICE THAT the Applicant intends making application to the above

Honourable Court on such date and at such time as may be arranged with the registrar

for an order in the following terms:-

1. The Applicants are granted leave to institute these proceedings in terms of the
provisions Section 133(1)(b) of the Companies Act 71 of 2008.

2. It is declared that in terms of the provisions of Section 45(6) of the Companies
Act 71 of 2008 (“the Companies Act’):-

2.1

2.2

2.3

The special resolution of the shareholders of the Third Respondent
passed at the annual general of the Third Respondent on 7 November
2017, Special Resolution Number 3, authorising the Third Respondent
to provide direct or indirect financial assistance to “any 1 (one) or more
related or inter-refated companies of the company”, does not comply
with the provisions of Section 45(3)(a)(ii) of the Companies Act and is
null and void, and is set aside.

The resolutions of the directors of the Third Respondent passed on 2
May 2018 in accordance with Section 74 of the Companies Act do not
comply with the provisions of Section 45(3)(a)(ii) and / or (b)(i) and / or
(ii) of the Companies Act, and / or Section 45(5) of the Companies Act
was not complied with, and are void, and are set aside.

The guarantee executed by the Third Respondent in favour of the
Fourth to Eighth Respondents does not comply with the provisions of
Section 45(3)(a)(ii) and / or (b)(i) and / or (ii) of the Companies Act and

is void, and is set aside.
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The business rescue of the Third Respondent is converted into final winding-
up in the hands of the Master in terms of the provisions of Section 132(2)(a)(ii)

of the Companies Act.

The costs of this application shall be paid by such Respondents who may

oppose the application.

Further and/or alternative relief.

TAKE NOTICE FURTHER that the Applicant has appointed SWVG INC. at which

address the Applicant will accept notice and service of all process in these proceedings.

TAKE NOTICE FURTHER that the affidavit of PAUL SUNDELSON shall be used in

support hereof.

TAKE NOTICE FURTHER that if you intend opposing this application, you are required

(a)

(b)

(c)

to notify the Applicants’ attorneys thereof in writing of your intention to oppose
the liquidation application within 5 days of the date of service of this notice of

motion; and

to deliver your answering affidavit, if any, no later than 15 days after delivering

your notice of intention to oppose; and

to appoint in any such notification an address referred to in Rule 8(5)(d)(i) at

which you will accept notice and service of all documents in these proceedings.

If no such notice of intention to oppose be given, the application will be made on

2020 at 10:00 or so soon thereafter as counsel for the applicant may be heard.

T AN
DATED at JOHANNESBURG on this the /| DAY OF _I" 1A ] 2020.



TO:

AND TO:

AND TO:

SWARTZ WEIL VAN DER MERWE
GREENBURG INC

Applicants’ Attorneys

3rd Floor, One on Ninth

cnr Glenhove & Ninth Streets

Melrose Estate

Tel: 011 486 2850

Fax: 011 486 2930

Ref: Mr S Rosseau/snt/S$118
Email: samuel@swvginc.co.za;

stacey@swvginc.co.za

THE REGISTRAR OF THE ABOVE HONOURABLE COURT

JOHANNESBURG

PETER VAN DEN STEEN N.O.

First Respondent

c/o Werksmans Attorneys
The Central

96 Rivonia Road
Sandton

DAVID LAKE N.O.
Second Respondent

c/o Werksmans Attorneys
The Central

96 Rivonia Road

Sandton



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

GROUP FIVE LIMITED (in business rescue}
Third Respondent

2 Eglin Road

Sunninghill

STANDARD BANK OF SOUTH AFRICA LIMITED
Fourth Respondent
5 Simmonds Street,

Johannesburg

ABSA BANK LIMITED
Fifth Respondent

15 Alice Lane
Sandhurst

Sandton

FIRSTRAND BANK LIMITED
Sixth Respondent

4 Merchant Place

Cnr Rivonia Road & Fredman Drive
Rivonia

Sandton

HSBC BANK LIMITED
Seventh Respondent
First Mutual Place

107 Rivonia Road
Sandown

Sandton



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

BOUNDARY TERRACES NO 14 (PTY) LTD
Eighth Respondent

7th Floor Letterstedt House

Cnr Main and Campground Roads
Newlands

Western Cape

THE AFFECTED PERSONS OF GROUP FIVE LIMITED
(in business rescue)

Ninth Respondent

THE EMPLOYEES GROUP FIVE LIMITED (in business rescue)
2 Eglin Road
Sunninghill

THE SOUTH AFRICAN REVENUE SERVICE
SARS LEGAL DELIVERY

Alberton Campus

Saint Austell Road

New Redruth

Alberton

THE MASTER OF THE HIGH COURT, JOHANNESBURG
66 Marshall Street
Marshalltown

Johannesburg



IN THE HIGH COURT OF SOUTH AFRICA

GAUTENG LOCAL DIVISION, JOHANNESBURG

In the matter between:

LOCKSTOCK INVESTMENTS (PTY) L.TD

MULTIVEST INVESTMENTS CC
EXCITO (PTY) LTD
LAWRENCE EUGENE SLATTER

VANSHAY INVESTMENTS (PTY) LTD

CLAIRE SUNDELSON
POUNCER INVESTMENTS CC
BENGRA VALUE CC
BERKELEY CAPITAL CC
HANNA KARPES

STACEY SUNDELSON
ANTON NEWBURY
DANICA SLATTER
LUNETTA BARTZ
CHRISTIAN BARNARD
GAVIN NEIFELD

NESTOR JOANNIDES
SKILGANNON CC

SAUL BERMAN

ETHAN KIRSTEIN

ARMIN BARNARD
FARLOVOX PTY LTD
ANDREA LINDBERG
ALEXANDERA SCHNEIDER
SHAYNE MANN

PAUL BERMAN

ZULBYTE TRADING CC
DARJA LINGENBERG-O'DONNELL
SHANEL PAUL
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CASE NO.:

First Applicant

Second Applicant

Third Applicant

Fourth Applicant

Fifth Applicant

Sixth Applicant

Seventh Applicant
Eighth Applicant

Ninth Applicant

Tenth Applicant
Eleventh Applicant
Twelfth Applicant
Thirteenth Applicant
Fourteenth Applicant
Fifteenth Applicant
Sixteenth Applicant
Seventeenth Applicant
Eighteenth Applicant
Nineteenth Applicant
Twentieth Applicant
Twenty First Applicant
Twenty Second Applicant
Twenty Third Applicant
Twenty Fourth Applicant
Twenty Fifth Applicant
Twenty Sixth Applicant
Twenty Seventh Applicant
Twenty Eighth Applicant
Twenty Ninth Applicant
Thirtieth Applicant
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LEANNE RUBIN ,
LAWRENCE EUGENE SLATTER-NLE).
NOEL SLATTER

LAWRENCE EUGENE SLATTER N.O,
LAWRENCE EUGENE SLATTER N.O.
LAWRENCE EUGENE SLATTER N.O.
YAW PEPRAH

CARL GORGENS

PAUL GODDARD

JOGELYN WOLMAN

SARIT TRINCHERO

SCOTT BAYVEL

GREG BAYVEL

DELIA CHAITOWITZ

COLENE PAUL

DARREN DANIEL

JASON WOLVERSON

SANNE MANAGEMENT COMPANY (RD) PTY LTD

In re:

LOCKSTOCK INVESTMENTS (PTY) LTD
MULTIVEST INVESTMENTS CC
EXCITO (PTY} LTD

LAWRENCE EUGENE SLATTER
VANSHAY INVESTMENTS {PTY) LTD
CLAIRE SUNDELSON

POUNCER INVESTMENTS CC
BENGRA VALUE CC

BERKELEY CAPITAL CC

HANNA KARPES

STACEY SUNDELSON

ANTON NEWBURY

DANICA SLATTER

LUNETTA BARTZ

CHRISTIAN BARNARD

GAVIN NEIFELD
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Thirty First Applicant
Thirty Second Applicant
Thirty Third Applicant
Thirty Fourth Applicant
Thirty Fifth Applicant
Thirty Sixth Applicant
Thirty Seventh Applicant
Thirty Eighth Applicant
Thirty Ninth Applicant
Fortieth Applicant
Forty First Applicant
Forty Second Applicant
Forty Third Applicant
Forty Fourth Applicant
Forty Fifth Applicant
Forty Sixth Applicant
Forty Seventh Applicant
Forty Eighth Applicant

First Applicant
Second Applicant
Third Applicant
Fourth Applicant
Fifth Applicant

Sixth Applicant
Seventh Applicant
Eighth Applicant
Ninth Applicant
Tenth Applicant
Eleventh Applicant
Twelfth Applicant
Thirteenth Applicant
Fourteenth Applicant
Fifteenth Applicant
Sixteenth Applicant

£
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NESTOR JOANNIDES

SKILGANNON CC

SAUL BERMAN

ETHAN KIRSTEIN

ARMIN BARNARD

FARLOVOX PTY LTD

ANDREA LINDBERG

ALEXANDERA SCHNEIDER
SHAYNE MANN

PAUL BERMAN

ZULBYTE TRADING CC

DARJA LINGENBERG-O'DONNELL
SHANEL PAUL

BRETT BAYVEL

LEANNE RUBIN

LAWRENCE EUGENE SLATTER N.O.
NOEL SLATTER

LAWRENCE EUGENE SLATTER N.O.
LAWRENCE EUGENE SLATTER N.C.
LAWRENCE EUGENE SLATTER N.O.
YAW PEPRAH

CARL GORGENS

PAUL GODDARD

JOCELYN WOL.MAN

SARIT TRINCHERO

SCOTT BAYVEL

GREG BAYVEL

DELIA CHAITOWITZ

COLENE PAUL

DARREN DANIEL

JASON WOLVERSON

SANNE MANAGEMENT COMPANY (RD) PTY LTD

and

PETER VAN DEN STEEN N.O.
DAVID LAKE N.O.
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Seventeenth Applicant
Eighteenth Applicant
Nineteenth Applicant
Twentieth Applicant
Twenty First Applicant
Twenty Second Applicant
Twenty Third Applicant
Twenty Fourth Applicant
Twenty Fifth Applicant
Twenty Sixth Applicant
Twenty Seventh Applicant
Twenty Eighth Applicant
Twenty Ninth Applicant
Thirtieth Applicant
Thirty First Applicant
Thirty Second Applicant
Thirty Third Applicant
Thirty Fourth Applicant
Thirty Fifth Applicant
Thirty Sixth Applicant
Thirty Seventh Applicant
Thirty Eighth Applicant
Thirty Ninth Applicant
Fortieth Applicant
Forty First Applicant
Forty Second Applicant
Forty Third Applicant
Forty Fourth Applicant
Forty Fifth Applicant
Forty Sixth Applicant
Forty Seventh Applicant
Forty Eighth Applicant

First Respondent
Second Respondent



GROUP FIVE LIMITED (in business rescue)
STANDARD BANK OF

SQUTH AFRICA LIMITED

ABSA BANK LIMITED

FIRSTRAND BANK LIMITED

HSBC BANK LIMITED

BOUNDARY TERRACES NO 14 (PTY) LTD
THE AFFECTED PERSONS OF

GROUP FIVE LIMITED (in business rescue)
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Third Respondent

Fourth Respondent
Fifth Respondent
Sixth Respondent
Seventh Respondent
Eighth Respondent

Ninth Respondent

FOUNDING AFFIDAVIT

|, the undersighed,

PAUL SUNDELSON

do hereby make an oath and state:

1. | am an aduit male (ldentity Number: 7803295117083) director of the First Applicant,

with place of residence at Unit A, 363 Ocean View Drive, Fresnaye, Cape Town, 8005.

The First Applicant is a shareholder of the Third Respondent.

2. | am duly authorised to depose to this affidavit on behalf of the First to Fiftieth
Applicants.
3. The facts contained in this affidavit are within my personal knowledge (unless the

context so dictates or otherwise stated) and are, to the best of my belief, both true and

correct.
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4, Where | make submissions of a legal nature | do so on the advice of the Applicants’

legal representatives, which advice | accept as correct.
PARTIES TO THIS APPLICATION

5. The First Applicant is LOCKSTOCK INVESTMENTS (PTY) LTD (Registration Number:
1962/00738/06) a shareholder of the Third Respondent and a private company with
limited liability incorporated in accordance with the company laws of the Republic of
South Africa, with registered address at PO Box 1364, Houghton, Johannesburg,

Gauteng, 2198,

6. The First Applicant forms part of a group of 48 shareholders of the Third Respondent,

being the First to Forty-Eighth Applicants (the “Interested Shareholders”).

7. The Second Applicant is MULTIVEST INVESTMENTS CC (Registration Number:
2013/140161/07) a shareholder of the Third Respondent and a close corporation
incorporated in accordance with the close corporation laws of the Republic of South

Africa, with registered address at 108 Elizabeth Avenue, Parkmore, 2196.

8. The Third Applicant is EXCITO (PTY) LTD (Registration Number: 2017/264877/07) a
shareholder of the Third Respondent and a private company with limited liability
incorporated in accordance with the company laws of the Republic of South Africa, with

registered address at 4th Floor, 28 Hudson street, De Waterkant, Cape Town, 8001.

9. The Fourth Applicant is LAWRENCE EUGENE SLATTER (ldentity Number:
7003035024089) an adult male businessman and a shareholder of the Third

Respondent residing at 12 Dunkeld Avenue, Bishopscourt, Cape Town, 7708.

AN



10.

11.

12,

13.

14,

15.

13
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The Fifth Applicant is VANSHAY INVESTMENTS (PTY) LTD (Registration Number:

2012/018834/07) a shareholder of the Third Respondent and a private company with
limited liability incorporated in accordance with the company laws of the Republic of
South Africa, with registered address at 127 Forrest Road, Athol, Johannesburg,

Gauteng, South Africa, 2196.

The Sixth Applicant is CLAIRE SUNDELSON (ldentity Number: 4603210099088) an
adult female businesswoman and a shareholder of the Third Respondent residing at

Unit 1, 2 Hume Road, 23 Northumberland Avenue, Dunkeld West, Johannesbuirg.

The Seventh Applicant is POUNCER INVESTMENTS CC (Registration Number:
2013/0301/8407) a shareholder of the Third Respondent and a close corporation
registered in accordance with the close corporation laws of the Republic of South Africa,

with registered address at PO Box 40648, Cleveland, 2022,

The Eighth Applicant is BENGRA VALUE CC (Registration Number: 2010/046574/23)
a shareholder of the Third Respondent and a close corporation incorporated in
accordance with the close corporation laws of the Republic of South Africa, with

registered address at 58 4th Avenue, Inanda, Gauteng, South Africa, 2196,

The Ninth Applicant is BERKELEY CAPITAL CC (Registration Number:
2008/193297/23) a close corporation incorporated in accordance with the close
corporation laws of the Republic of South Africa, with registered address at 108

Elizabeth Avenue, Parkmore, Gauteng, South Africa, 2196.

The Tenth Applicant HANNA KARPES (ldentity Number. 4508220037087) an adult

female businesswoman and a shareholder of the Third Respondent residing at 16 Bell

Street, Fairmount, Johannesburg, 2192, \



16.

17.

18.

19.

20,

21.

22.
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The Eleventh Applicant is STACEY SUNDELSON (ldentity Number; 8211130210088)

an adult female businesswoman and a shareholder of the Third Respondent residing at

Unit 203, 7 Thornhill Road, Greenpoint, Cape Town, 8005.

The Twelfth Applicant is ANTON NEWBURY (Identity Number: 6806245060086) an
adult male businessman and a shareholder of the Third Respondent residing at 30

Upper Primrose Avenue, Bishopscourt, Cape Town, 7708.

The Thirteenth Applicant is DANICA SLATTER (Identity Number: 8012270094088) an
adult female businesswoman and a shareholder of the Third Respondent residing at 12

Dunkeld Avenue, Bishopscourt, Cape Town, 7708.

The Fourteenth Applicant is LUNETTA BARTZ (Identity Number: 7108270037082) an
adult female businesswoman and a sharehoider of the Third Respondent residing at 75

4" Road, Kew, Johannesburg, 2090.

The Fifteenth Applicant is CHRISTIAN BARNARD (ldentity Number: 7401185218081)
an adult male businessman and a shareholder of the Third Respondent residing at 55

Main Street, Newlands, Cape Town, 7700,

The Sixteenth Applicant is GAVIN NEIFELD (Identity Number: 7505235157089) an
adult male businessman and a shareholder of the Third Respondent residing at 106 A

Keurboom Street, Athol, Johannesburg.

The Seventeenth Applicant is NESTOR JOANNIDES (identity Number:
8403295197089) an adult male businessman and a shareholder of the Third

Respondent residing at 427 Summit Road, 4 Summit Lodge, Morningside, Gauteng,

2057, I W \



23.

24,

25.

26.

27,

28.
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The Eighteenth Applicant s SKILGANNON CC (Registration Number;
2004/079/45623) a shareholder of the Third Respondent and a close corporation
incorporated in accordance with the close corporation laws of the Republic of South

Africa, with registered address at Po Box 72285, Parkview, Johannesburg, 2122.

The Nineteenth Applicant SAUL BERMAN (Identity Number: 6902075054081) an adult
male businessman and a shareholder of the Third Respondent residing Suite 802 The

Paint, 76 Regent Road, Sea Point, Cape Town.

The Twentieth Applicant is JACQUI KIRSTEIN N.O. (Identity Number:
7404090128080) acting in her representative capacity as the parent and guardian of
ETHAN KIRSTEIN (identity Number: 041008 5083 088) minor male and a shareholder
of the Third Respondent residing at Unit 1,2 Hume Road, 23 Northumberland Avenue,

Dunkeld West, Johannesburg.

The Twenty First Applicant is ARMIN BARNARD ({Identity Number: 8902255230087)
an adult male businessman and a shareholder of the Third Respondent residing at 3

Ave Deauville, Fresnaye, Cape Town, 8005,

The Twenty Second Applicant is FARLOVOX PTY LTD (Registration Number:
20125/192471/07) a shareholder of the Third Respondent and a private company with
limited liability incorporated in accordance with the company laws of the Republic of
South Africa, with registered address at 34 Bishopscourt Drive, Bishopscourt, Cape

Town, 8005.

The Twenty Third Applicant is ANDREA LINDBERG (ldentity Number:

7808300146080) an adult female business woman and a shareholder of the Third

IV



29.

30.

3.

32.

33.

16

9
Respondent with residing at 101 Trinity gardens, Upper Maynard Str,Gardens, cape

Town, 8001.

The Twenty Fourth Applicant is ALEXANDRA SCHNEIDER (ldentity Number:
7710170096082) an adult male businessman and a shareholder of the Third
Respondent residing at 139 Buckingham Avenue, Craighall Park, Johannesburg,

Gauteng, South Africa, 2196.

The Twenty Fifth Applicant is SHAYNE MANN (ldentity Number: 7407295159081) an
adult male businessman and a shareholder of the Third Respondent residing at 12

Jameson Ave, Melrose Estate, Johanneshurg.

The Twenty Sixth Applicant is PAUL BERMAN (ldentity Number: 6510145036085} an
adult male businessman and a shareholder of the Third Respondent residing at 46

Avenue St Bartholomew Fresnaye, Sea Point, Western Province, South Africa, 8005.

The Twenty Seventh Applicant is ZULBYTE TRADING CC (Registration Number:
2011/088604/23) a shareholder of the Third Respondent and a close corporation
incorporated in accordance with the close corporation laws of the Republic of South

Africa, with registered address at PO Box 892, Highlands North, Johannesburg, 2037

The Twenty Eighth Applicant is DARJA LINGENBERG-O'DONNELL (Identity Number:
7103131114188) an adult female businesswoman and a shareholder of the Third
Respondent residing at 182 High Level Road, Cape Town, Sea Point, South Africa,

8005.

/4//1
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35.

36.

37.

38,

39.
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The Twenty Ninth Applicant is SHANEL PAUL (identity Number: 9302170372081) an

adult female businesswoman and a shareholder of the Third Respondent residing at 15

Wigam Way, Table View, Cape Town, 7441,

The Thirtieth Applicant is BRETT BAYVEL (Identity Number: 7303045040087) an adult
male businessman and a shareholder of the Third Respondent residing at 13 Scotsville

Circle, Hout Bay, Cape Town, 7806.

The Thirty First Applicant is LEANNE RUBIN (Identity Number: 7105280022088) an
adult female businesswoman and a shareholder of the Third Respondent residing at

108 Tyrone Avenue, Parkview, Johannesburg, 2194,

The Thirty Second Applicant is LAWRENCE EUGENE SLATTER N.O. (ldentity
Number: 7003035024089) acting in his representative capacity as the parent and
guardian of LAYLA SLATTER (ldentity Number, 1002180184082) a minor female and
a shareholder of the Third Respondent residing at 12 Dunkeld Avenue, Bishopscourt,

Cape Town, 7708,

The Thirty Third Applicant is NOEL SLATTER (ldentity Number: 6205065027087) an
adult male businessman and a shareholder of the Third Respondent residing 15 Jan

Frederick Avenue, Randpark Ridge, Ext4, Johanneshurg.

The Thirty Fourth Applicantis LAWRENCE EUGENE SLATTER N.O. (identity Number:
7003035024089) acting in his representative capacity as the parent and guardian of
EMELIA SLATTER (ldentity Number: 1002180186087) a minor female and a
shareholder of the Third Respondent residing at 12 Dunkeld Avenue, Bishopscourt,

Cape Town, 7708.

/A/V"”

A
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41.

42,

43.

44,

45,
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The Thirty Fifth Applicant is LAWRENCE EUGENE SLATTER N.O. (ldentity Number:

7003035024089} acting in his representative capacity as the parent and guardian of
MILA-BELLE SLATTER (ldentity Number: 1201090335087) minor female and a
shareholder of the Third Respondent residing at 12 Dunkeld Avenue, Bishopscourt,

Cape Town, 7708,

The Thirty Sixth Applicant is LAWRENGE EUGENE SLATTER N.O. (Identity Number:
7003035024089) acting in his representative capacity as the parent and guardian of
FELIX SLATTER (ldentity Number; 1002185169088} a minor male and a shareholder
of the Third Respondent residing at 12 Dunkeld Avenue, Bishopscourt, Cape Town,

7708.

The Thirty Seventh Applicant is YAW PEPRAH (identity Number: 7602265022082) an
adult male businessman and a shareholder of the Third Respondent residing at 6 Klein

Coornhoop, Melenvliet Road, Observatory, Cape Town.

The Thirty Eighth Applicant is CARL GORGENS {ldentity Number: 7703265105082) an
adult male businessman and a shareholder of the Third Respondent residing at 23

Roderick way, Constantia, Cape Town.

The Thirty Ninth Applicant is PAUL GODDARD (Identity Number: 6705205032087) an
adult male businessman and a shareholder of the Third Respondent residing at 5

Pypies Square, Vredehoek, Cape Town, 8001.

The Fortieth Applicant is JOCELYN WOLMAN (identity Number: 4904260090088) an
adult female businesswoman and a shareholder of the Third Respondent residing at 12

Schoitz Road Norwood, Johannesburg Gauteng, South Africa, 2196.

AN
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47.

48,

49.

50.

51.
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The Forty First Applicant is SARIT TRINCHERO (ldentity Number: 7306030240083) an
adult male businessman and a shareholder of the Third Respondent residing at 13

Hugo Naude Street, Montgomery Park, Johannesburg, Gauteng, South Africa, 2195,

The Forty Second Applicant is SCOTT BAYVEL (Identity Number: 9109195013081) an
adult male businessman and a shareholder of the Third Respondent residing at 1902

Augustus Way, Dainfern Valley, Johannesburg, 2191.

The Forty Third Applicant is GREG BAYVEL (Identity Number: 9407105097081) an
adult male businessman and a shareholder of the Third Respondent residing at 1902

Augustus Way, Dainfern Valley, Johannesburg, 2191.

The Forty Fourth Applicant is DELIA CHAITOWITZ (Identity Number: 7807190042086)
an adult female businesswoman and a shareholder of the Third Respondent residing at

6 Coral Place, School Road, Morningside, Gauteng, South Africa, 2196.

The Forty Fifth Applicant is COLENE PAUL (ldentity Number: 6004220118083) an
adult female businesswoman and a shareholder of the Third Respondent residing at 15
Wigam Way, Table View, Cape Town, 7441,

The Forty Sixth Applicant is DARREN DANIEL {Identity Number: 8404265210084) an
adult male businessman and a shareholder of the Third Respondent residing at 101

Leeukop Road, Sunninghill, Johannesburg.

LN
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54.

55,

56.

57.
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The Forty Seventh Applicant is JASON WOLVERSON - (ldentity- -Number;

7610155185084) an adult male businessman and a shareholder of the Third
Respondent residing at 254 Swallow Road, Rynfield, Benoni Gauteng, South Africa,

1501.

The Forty Eighth Applicant is SANNE MANAGEMENT COMPANY (RD) PTY LTD
(Registration Number: 2011/088604/23) a private company with limited liability
incorporated in accordance with the company laws of the Republic of South Africa, with
registered address at Pier Place, 31 Heerengracht Street, Foreshore, Cape Town,

8001.

The Forty Eighth Applicant is the manager of VISIO SNN OCCASIO QI HEDGE FUND,
VISIO SNN MARKET NEUTRAL RETAIL HEDGE FUND as well as BLUE OCEAN-
VISIO OCCASIO EN COMMANDITE PARTNERHSIP, which are shareholders of the

Third Respondent.

The Interested Shareholders have formed a consortium seeking to hold the Third
Respondent, its directors, its business practitioners, and other related parties
accountable for what the Interested Shareholders believe to be reckless, negligent,

and/or unlawful conduct,

Annexed hereto marked “FA1” is a schedule setting out each of the Interested

Shareholders’ shareholding in the Third Respondent.

The First Respondent is PETER VAN DEN STEEN N.O., an adult male business rescue
practitioner, cited in his capacity as business rescue practitioner of the Third
Respondent, with authorised service address c/o Werksmans Attorneys, The Central,

96 Rivonia Road, Sandton 2186,

[

AN
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59.

60,

61.

62.
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The Second Respondent is DAVID LAKE N.O., an adult maie business rescue
practitioner, cited in his capacity as business rescue practitioner of the Third
Respondent, with authorised service address c/o Werksmans Attorneys, The Central,

86 Rivonia Road, Sandton 2196.

The Third Respondent is GROUP FIVE LIMITED {in business rescue) (registration
number: 1969/000032/06), a public company with limited liability incorporated in
accordance with the company laws of the Republic of South Africa, currently in business

rescue, with registered address at 2 Eglin Road, Sunninghill, 2191.

The Fourth Respondent is STANDARD BANK OF SCUTH AFRICA LIMITED
(registration number 1962/00738/06), a registered bank and a public company
incorporated in accordance with the company laws of the Republic of South Africa, with

registered address at 5 Simmonds Street,

Johannesburg, 2001.

The Fifth Respondent is ABSA BANK LIMITED (registration number 1986/004794/06),
a registered bank and a public company incorporated in accordance with the company
laws of the Republic of South Africa, with registered address at 15 Alice Lane,

Sandhurst, Sandton, 2196.

The Sixth Respondent is FIRSTRAND BANK LIMITED (registration number
1929/001225/06), a registered bank and a public company incorporated in accordance
with the company laws of the Republic of South Africa, with registered address at 4

Merchant Place, Cnr Rivonia Road & Fredman Drive, Rivonia, Sandton.

TSN
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The Seventh Respondent is HSBC BANK LIMITED (registration number

2003/004613/10), a company registered in accordance with the company laws of the
Republic of South Africa, with registered address at First Mutual Place, 107 Rivonia

Reoad, Sandown, Sandton, 21486,

The Eighth Respondent is BOUNDARY TERRACES NO 014 (PTY) LTD (registration
number 2017/324661/07), a private company with limited liability incorporated in
accordance with the company laws of the Republic of South Africa, with registered
address at 7th Floor Letterstedt House, Cnr Main and Campground Roads, Newlands,

Western Cape, 7700.

The Ninth Respondent is the “Affected Persons” of the Third Respondent as defined in
terms of the provisions of Section 128(1)(a) of the Companies Act 71 of 2008 (“the
Companies Act’), i.e. shareholders, creditors, trade unions who represent employees
and such employees who are not represented by trade unions. The particulars and
addresses of each of the Ninth Respondents will be annexed to the notice of motion

marked "A”.

The Applicants are unaware of the particulars and addresses of each of the Ninth
Respondents, and in the circumstances simultaneously with the launch of this
application the Applicants will launch an application for the business rescue
practitioners of the Third Respondent to furnish the Applicants with the particulars of
the “affected persons” which will comprise annexure "A” to the notice of motion,
substituted service and to join the persons listed in annexure “A” to the notice of motion

to this application.
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PURPOSE OF THIS APPLICATION

67.

68.

69.

70.

71.

This application contemplates two forms of relief.

As the primary relief, the Interested Shareholders seek an order declaring certain
resolutions passed by the shareholders and board of the Third Respondent to be null

and void and that such resolutions be set aside.

If the resolutions are declared null and void, it will axiomatically foliow that a guarantee
executed by the Third Respondent in favour of the Fourth to Eighth Respondents (the

“Lending Consortium”) must be declared null and void and also be set aside.

As will be detailed below, despite the best efforts of the Interested Shareholders, the
First and Second Respondents (collectively the "BRPs”) have refused to provide any

information regarding the nature and extent of the guarantee.

Suffice to state that, to the best of my knowledge and belief (and the rest of the

Interested Shareholders):-

71.1.  The guarantee was executed by the Third Respondent as security for a

R650million loan advanced by the Lending Consortium to G5 Construction (Pty)

Ltd (“G5 Construction”),

71.2. G5 Construction’s default on its payment obligation to the Lending Consortium

resulted in the Lending Consortium calling up the guarantee, which was
ultimately the catalyst to the Third Respondent being placed into business

rescue proceedings.
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Once the guarantee is set aside, the Third Respondent will no longer be financially

indebted to the Lending Consortium {for an amount exceeding R1billion).

It is submitted that the Interested Sharehoiders, being sharehoiders of the Third
Respondent, have the necessary locus standito seek the primary relief in regard to the

setting aside of the resolutions and the guarantee.
However, it would appear that the Third Respondent will still fall to be wound up.

In this regard, it would appear that the entire substratum of the Third Respondent, being

its shareholding in G5 Construction and in Everite (Pty) Ltd (“Everite") has disappeared.

Accordingly, and irrespective of the primary relief, the Interested Shareholders, as
affected persons as envisaged in terms of the provisions of Section 128(1)(a)(ii) of the
Companies Act, seek an order converting the Third Respondent’s business rescue into

liguidation.

The business rescue of the Third Respondent is simply a controlled winding-down of

the business of the Third Respondent.

The BRPs have misrepresented to the affected persons that such a controlied winding-
down of the business will result in a better dividend to creditors / affected persons than

a winding-up of the business would.
Firstly, this is factually incorrect and legally untenable.

Secondly, the Interested Shareholders verily believe that the erstwhile directors of the

Third Respondent acted in a reckless, alternatively grossly negligent, alternatively

[
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fraudulent manner infer alia in misrepresenting the financial distress of the Third
Respondent to the public and to shareholders, in causing the Third Respondent to
guarantee a R650million facility (in effect extending the Third Respondent's exposure
to the Lending Consortium to over R1billion) in circumstances where it was patently
clear that the Third Respondent was factually and commercially insolvent, and in paying

themselves significant bonuses whilst the Third Respondent was financially distressed.

This conduct, which | expand upon below, ultimately caused the Third Respondent's

business o fail, and precipitated the business rescue process.

The Interested Shareholders wish to interrogate the directors of the Third Respondent
in order to investigate the nature and extent of their wrongful conduct, and the extent of

their liability to the Third Respondent for such conduct.

The controlied winding-down of the Third Respondent is, however, denuding
shareholders of the interrogatory rights that are afforded to them in terms of the

Companies Act 61 of 1973 together with the Insolvency Act 24 of 1936.

Accordingly, if the guarantee is not declared null and void and set aside (with the result
that the Third Respondent's financial indebtedness to the Lending Consortium
remains), the Interested Shareholders seek an order converting the business rescue

into final winding-up in the hands of the Master.

Unfortunately, the BRPs have refused to provide the Interested Shareholders with the
information and documentation necessary to comprehensively set out our claim.
Accordingly, for the purposes of this application, we have had to make do with the
limited information provided to us by the BRPs as well as certain documentation that is

publicly available.

BRI
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Insofar as is necessary, the Interested Shareholders seek, in terms of the provisions of
Section 133(1)(b) of the Companies Act, the leave of the above Honourable Court to

commence these proceedings against the Third Respondent.

l.eave is sought in terms of the provisions of Section 133(1}(b) of the Companies Act
on the assumption that the BRPs do not consent to the Interested Shareholders bringing

this application.

Furthermote, the Interested Shareholders have, as set out below, made out a case for

the relief sought and we have prospects of success (certainly a prima facie case).

Absent leave being granted to the Interested Shareholders, the purported resolutions
and the guarantee remain in place to the extreme prejudice of the Third Respondent,
its shareholders and creditors. It would thus be in the interests of justice that the
interested Shareholders be granted leave as envisaged in terms of the provisions of

Section 133(1)(b) of the Companies Act.

Moreover, in regard to the affected persons in respect of the Third Respondent, the
other shareholders of the Third Respondent are numerous. Also, the Interested
Shareholders are not aware of the names and details of all affected persons of the Third

Respondents.

The First and Second Respondents, the appointed business rescue practitioners of the
Third Respondent, are aware of the details of the affected persons of the Third
Respondent, and are called upon to give notice of this application to all affected

persons.

f/ﬂw



92.

93.

27

20

Further in regard to what is stated in paragraph 91 above, | refer to what | have stated

in paragraphs 65 and 66 above.

The above Honourable Court has jurisdiction in respect of this application in terms of
the provisions of Section 21(1) of the Superior Courts Act 10 of 2013 (“the Superior
Courts Act”) as one or more of the Respondents are situated within the area of
jurisdiction of the above Honourable. In regard to such of the Respondents who are not
situated within the area of jurisdiction of the above Honourable Court, the above
Honourable Court has jurisdiction in respect of such Respondents in terms of the

provisions of Section 21(2) of the Superior Courts Act.

BACKGROUND

o4,

95.

96.

97.

98.

Prior to the commencement of its business rescue, the Third Respondent was the

holding company of the Group Five group of companies (the “Group™).

The Group operated in a diverse and eclectic range of industries in the mining,

infrastructure, energy, resources and real estate sectors.

The Third Respondent originally listed on the Johannesburg Stock Exchange (as it was
then known) in 1974 and traded as a public company until the commencement of

business rescue proceedings.
On 14 December 2016 the Third Respondent published a trading statement (a copy of
which is attached hereto marked “FA2"), disclosing that it declared a significant loss per

share for the six month period ending December 2016.

As can be observed from “FA2":-
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98.1. The Third Respondent advised shareholders that it would report a headline loss

per share of at least 170 cents per share for the six months to December 2016.

98.2. The Third Respondent explained that the loss had been caused by a liability of
R255million incurred in connection with its financial socio-economic contribution,
and the commercial close out and financial setflement of certain long

outstanding contracts.

98.3. The position was contrasted with the previous year's financial position, which

reflected earnings per share of 168 cents.

98.4. Importantly, the Third Respondent advised shareholders that the group showed

“solid medium and long term prospects”.

Accordingly, as early as December 20186, the Third Respondent was showing signs of
financial distress and accordingly (especially its directors) should have acted in an

appropriate fashion.

This trading statement was updated on 9 February 2017 {a copy is annexed as “FA3"
hereto) where the Third Respondent advised that its headline loss per share would, in

fact, be closer to 300 to 320 cents per share.

The annual financial statements of the Third Respondent for the period ending June
2017 finally reflected a headline loss per share of 829 cents. | attach hereto as “FA4" a
copy of the SENS announcement published by the Third Respondent on 22 August

2017 reflecting this loss.
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The Third Respondent's losses were thus worse than previously advised, and

seemingly only getting worse.

On 18 May 2017, the Third Respondent announced that it was calling an extraordinary
general meeting to “reconstitute the board of directors of Group Five (the “Board’),
folfowing a disagreement with the Board on the future direction of the Company”. A copy

of this SENS announcement is attached hereto marked “FAS”".

The Third Respondent was thus in profound financial and operational distress and

embroiled in an internal squabble between its board members.

In light of the losses being sustained by the Third Respondent, and the turmoil within
the Third Respondent, one would have expected a prudent board of directors fo impose
austerity measures and act in a conservative manner.

The Third Respondent and its directors, however, thought otherwise.

During the 2017 financial year, and as reflected in the Third Respondent's 2018

remuneration review {copy of which attached as "FA6"), the Third Respondent paid:-
107.1. fees and expenses to non-executive directors of approximately R8.5million;
107.2. salaries and bonuses to executive directors of approximately R23.5millon; and

107.3. salaries and bonuses to executive committee members of approximately

R42million.
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It is unthinkable that, having suffered a profound loss for the 2017 financial year, the
management of the Third Respondent believed it prudent to reward themselves for the
poor results by paying themselves exorbitant salaries and bonuses amounting to tens

of millions of Rands.

The 2017 financial statements were presented to the shareholders at an annual general

meeting of the Third Respondent held on 7 November 2017 (the “2017 AGM").
At the 2017 AGM, shareholders were asked to vote on a number of resolutions.

Of important to this application was Special Resolution Number 3 (the "Special
Resolution”) proposing to provide the directors with a general authotity to provide
financial assistance to related and inter-related companies. A copy of the Notice of
Annual General Meeting, setting out this proposed Special Resolution is attached

hereto marked “FAT".
For the sake of completeness, the entire Special Resolution is set out below:

“RESOLVED as a special resolution in terms of the Companies Act that the
provision by the company of any dijrect or indirect financial assistance as
conterplated in section 45 of the Companies Act to any 1 (one) or more related
or inter-related companies of the company, be and is hereby approved, provided
that:
1. () the specific recipient or recipients of such
financial assistance;

(i) the form, nature and extent of such financial assistance;

7.
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(ifi) the terms and conditions under which such financial
assistance is provided are determined by the board of
directors of the company from time [to time],

2. the board has satisfied the requirements of section 45 of the
Companies Act in relation to the provision of any financial
assistance;

3. such financial assistance to a recipient thereof is, in the opinion
of the board of directors of the company, required for the purpose
of:

{i} meeting all or any of such recipient’s operaling expenses
(including capital expenditure), and/or

{if) funding the growth, expansion, reorganisation or
restructuring of the businesses or operations of such
recipient; and/or

(i) any other purpose, which in the opinion of the board of
directors of the company, is directly or indirectly in the
interests of the company; and

4. the authority granted in terms of this special resolution shall end

2 (two) years from the date of adoption of this special resolution.”

As can be observed from the Special Resolution, it purports to give the directors of the
Third Respondent a general authority to provide direct or indirect financial assistance
to any one or more related or inter-related companies of the Third Respondent as
contemplated in terms of the provisions of Section 45 of the Companies Act, on certain

specific terms and conditions.

2 i/
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What the Special Resolution does not do, however, is either identify a “specific recipient,
or generally for a category of potential recipients” as required in terms of Section 45 of

the Companies Act.
Moreover, “the particular . . . financial assistance”, i.e. "such assistance” is not identified.

Rather, the Special Resolution broadly and baldly states that the financial assistance is
approved for “any 1 (one) or more related or inter-related companies of the company .

.. [as] determined by the board of directors of the company from time [to time] ”.

There is no specificity as to the identity of the “refated or inter-related companies of the
company”, and no possibility for shareholders to ascertain whe falls within the “cafegory

of potential recipients”.

Likewise, there is specificity as to “particuiar finance assistance”, i.e. “such assistance”,
and no possibility for shareholders to ascertain that nature of the intended financial

assistance.

Essentially, the Special Resolution is a blanket approval to provide any financial
assistance of whatever nature on whatever terms and to any related or interrelated
company as may be determined by the board of the Third Respondent any time and

without reference to the shareholders of the Third Respondent.

This is totally inimical to the purpose of Section 45 of the Companies Act.
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121.  Thus, the Special Resolution does not comply with the provisions of Section 45(3)(a)(ii)

of the Companies Act and is hull and void.

122, On 19 December 2017, the Third Respondent published a trading statement indicating
that it expected to declare “group loss of approximately 409 cents per share and
headline loss of approximately 415 cents per share in H1 F2018, which represents a
35,5% increase in the joss per share (31 December 2016: 302 cents loss per share)
and 33,8% increase in the headline loss per share (31 December 2016; 310 cents loss
per share) over that of the prior period's comparative number.” A copy of the trading

statement is attached hereto marked "FA8".

123.  As can be observed from “FA8”, the Third Respondent also revealed that it was facing
delays in respect of a certain contract {the “Kpone contract” with Cenpower in Ghana)
which could result in a claim against the Group up to a maximum of US$62.5million
(approximately R1billion). Given that the 2017 financial statements declared the

Group’s net asset value as approximately R7.5billion, the claim was significant.

124.  Accordingly, not only was the Third Respondent continuing to suffer losses, its losses
were increasing. There was also a potential for the Third Respondent to suffer a

substantial claim amount to approximately 15% of its net asset value.

125. On 12 April 2018, the Third Respondent released its unaudited interim group results for
the six months ending 31 December 2017 {a copy of which is attached hereto marked

"FAS").

196. These results revealed a far worse picture than the already bleak picture disclosed in

the December 2017 trading statement, as follows:-
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126.1. The losses per share were revealed as 773 cents, with the fully diluied headline

loss per share revealed as 781 cents;

126.2. Operating Losses were revealed as R775million {over double the previous

year);

126.3. The net asset value of the Group had dropped from R30.78 per share in

December 2016 to R18.05 per share in December 2017.

The Third Respondent was clearly financially distressed, and its position was getting

worse,

A prudent board of directors would have, at this stage, taken steps to address this

distress.

However, rather than do so, the board deemed it prudent to further extend the Third

Respondent’s exposure.

As can be observed from annexure "FA%", the Third Respondent announced it had
signed and executed a “term sheet with a funding consortium which sets out the terms
and conditions on which the funding consortium,
subject to the fulfilment of conditions precedent, is wifling to provide up to R650 miltion

of short-term bridge funding.”

On 2 May 2018, the board of the Third Respondent passed a resolution in terms of

Section 74 of the Companies Act authorising, infer alia:-

/Z//]
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131.1. G5 Construction to conclude an agreement with the Lending Consortium
pursuant to which the Lending Consortium would make available a facility of up

to R650million to G5 Canstruction; and

131.2. the Third Respondent to stand as guarantor for payment of the facility by G5

Construction to the Lending Consortium.

A redacted copy of the 2 May 2018 resolutions is attached hereto marked “FA10". The
resolutions are redacted because, as will be detailed below, the BRPs refused to

provide unredacted copies to the Interested Shareholders.

As can be observed from “FA10", in authorising the Third Respondent to conclude the

aforementioned guarantee, the board stated that it was satisfied that:-

133.1. the Third Respondent would pass the solvency and liquidity test as set out in

Section 4 of the Companies Act;

133.2. the terms and conditions of the loan agreement and guarantee were “fair and

reasonable” to the Third Respondent; and

133.3. all conditions and restrictions set out in the Third Respondent's Memorandum

of Incorporation had been met.
| cannot comment on whether the terms and conditions of the loan agreement and

guarantee were “fair and reasonable” as the BRPs have refused to provide copies of

these documents.
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135. However, it is simply not possible that, given the profound and increasing losses being
suffered by the Third Respondent (as well as the contingent liability in terms of the
Kpone contract), the directors of the Third Respondent could have believed that the
Third Respondent would pass the solvency and liquidity test as set out in Section 4 of

the Companies Act.

136. The loan facility of R650million constituted just under 10% of the Third Respondent /

Group’s net asset value.

137.  Accordingly, and in terms of the provisions of Section 45(5) of the Companies Act, the
Third Respondent was obliged to provide written notice of the resolution to shareholders

within 10 business days after the adoption of the resolution.

138. Whilst the Third Respondent did release a SENS announcement within 10 business
days after the adoption of the resolution, the announcement simply advised that G5
Construction had concluded a “senior bridging facifities agreement” with the Lending
Consortium, and provided details of this “senior bridging facilities agreement”. A copy

of the SENS announcement dated 16 May 2018 is attached hereto marked “FA11".

139. The SENS announcement:-
139.1. did not refer to the resolution of the board of 2 May 2018;

139.2. did not refer to the guarantee that was envisaged to be concluded by the Third

Respondent (i.e. the financial assistance) in favour of ‘he Lending Consortium;
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139.3. did not provide shareholders with any detail as to the extent of the Third

Respondent’s exposure under and in terms of the "senior bridging facilities

agreement’; and

139.4. did not comply with the provisions of Section 45(5) of the Companies Act.

| am advised that in terms of the provisions of Section 45(6) of the Companies Act, the
board resolution of 2 May 2018 and the resultant guarantee concluded by the Third
Respondent in favour of the Lending Consortium are void, and thus fall to be set aside,

as a result of:-

140.1. the failure of the Special Resolution to comply with the provisions of Section

45(3)(a)(ii) of the Companies Act and thus being null and void;

140.2. the failure of the board of the Third Respondent to have complied with the

provisions of Section 45(3)(b)(i) and / or (i) of the Companies Act; and

140.3. the failure by the Third Respondent to provide written notice of the board
resolution to shareholders within 10 days of its passing, as contemplated by the

provisions of Section 45(5) of the Companies Act,
On 2 October 2018, the Third Respondent released its 2018 annual financial statements
(2018 AFS"). A copy of the SENS announcement summarising the 2018 AFS is

attached hereto marked “FA12”.

As can be observed from "FA12":-
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142.1. The Group’s operating losses had again doubled — from R718million loss in

2017 to a R1.4billion loss in 2018,

142.2. The losses per share were revealed as 1335 cents, with the fully diluted headline

loss per share revealed as 1380 cents (almost double the previous year);
142.3. The net asset value of the Group had dropped to R11.16 per share.

143. This SENS announcement is also the first time that the Third Respondent gave notice
to its shareholders that “the board of directors has resolved in terms of section 45(2) of
the Act to authorise Group Five to provide financial assistance to its subsidiary, which
financial assistance exceeds one-tenth of one percent of the company’s net worth. The

financial assistance is in the form of a guarantee for borrowing facilities”,

144. This notification was, however, 5 maonths after the directors had taken the resolutions,
and the Third Respondent had, in fact, guaranteed the “senior bridging facilities

agreement”,

145.  Apart from contravening Section 45(5) of the Companies Act, the notification provided
no detail as to the nature and extent of this guarantee — what were the “borrowing
facilities” that the guarantee was concluded in respect of? what was the extent of the

Third Respondent’s exposure?

148. Following the release of the 2018 AFS, the Third Respondent became embroiled in a
dispute with Cenpower, the Ghanaian company who had contracted the Third

Respondent to construct a power plant in Ghana.

147. | do not know the specifics of this dispute save to state that:-
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147.1. The Third Respondent (or its insurers) had already paid Cenpower an amount

of US$62.5million in respect of delays in completion of the power project; and

147.2. Cenpower had lodged a claim for a further US$60.5million in respect of

damages it had suffered.

The Third Respondent had, at all times, warranted to its shareholders that its exposure
was limited to US$62.5million. Accordingly, the further claim of US$60.5million came

as a complete shock.

From the business rescue plan of the Third Respondent, it is apparent that a total
amount of US$108million was paid to Cenpower, resulting in the Third Respondent

becoming indebted to its institution lenders for this amount.

Nevertheless, the Third Respondent continued to trade.

On 24 January 2019, the Third Respondent held its annual general meeting for the 2018
year (the “2018 AGM"} at which it again, passed a special resolution authorising the
directors to provide financial assistance to “any 1 (one) or more refated or inter-related
companies of the company”. A copy of the SENS announcement disclosing the results

of the 2018 AGM is attached hereto marked “FA13".

There was nothing disclosed to shareholders at the 2018 AGM, nor in any
announcement thereafter, that the Third Respondent was considering business rescue

or had consulted with business rescue practitioners.
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However, during or about this period, the directors of the Third Respondent were

meeting with the BRPs to discuss placing the Third Respondent into business rescue.

The directors did not advise the market of this fact, and they willingly and wilfully allowed
the Third Respondent’s shares to be traded on the JSE knowing full well that they would

be placing the Third Respondent inte business rescue.

In fact, to the contrary, the Third Respondent represented to the market that there were
potential purchasers for various aspects of the Third Respondent’s business. | attach
hereto as "FA14" a SENS cautionary announcement dated 28 February 2019 in this

regard.

Accordingly, members of the public (including the interested Shareholders) blindly
traded in the Third Respondent's shares notwithstanding that the Third Respondent, in
patticular its directors, was patently aware that it was going to place itself into business

rescue,

On 11 March 2019, the Third Respondent placed itself into business rescue. | attach
hereto as "FA15” a copy of the SENS Announcement declaring that the Third
Respondent had been “placed in business rescue and suspension of listing of Group

Five shares”.

In this announcement, the Third Respondent revealed that the factors leading to the

business rescue were.-

158.1. the R650million facility taken out by G5 Construction with the Lending

Consortium;
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158.2. the US$108million that had been paid to Cenpower pursuant to the Kpone

contract;

158.3. the fact that the Third Respondent had guaranteed G5 Construction’s

indebtedness to the Lending Consortium; and

158.4. that the Lending Consortium had refused to provide additional bridging funding

to G5 Construction.

159.  Although it was clear from the Third Respondent’s financial results and its various SENS
announcements that the Third Respondent was indeed financially distressed, the Third
Respondent (its directors) gave no indication that it was considering applying for
business rescue. In fact, the Third Respondent (its directors) continuously painted a
picture of temporary issues that would be resolved in time. This ultimately proved to be

a complete misrepresentation.

160. | do not intend to attach each and every document that followed the institution of
business rescue proceedings (e.g. the CoR forms, and the various notices circulated

by the BRPs) to avoid prolixity.

161. Suffice to state that the BRPs were duly appointed, and they duly obtained an extension

from the affected persons regarding the publication of the business rescue plan.

162. On 20 June 2019, the BRPs made a presentation to shareholders (the “Presentation”)
at the Rosebank Union Church in Sandton. | attach hereto as “FA15" a copy of the

PowerPoint presentations utilised by the BRPs at the Presentation.

163. At the Presentation, the BRPs:-
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163.1. disclosed to the shareholders the cause of the Third Respondent’s distress;
163.2. advised the shareholders of the approach they would take to a business rescue;

163.3, stated that they would sell the viable elements of the Third Respondent’s

business, and sell other assets to achieve the maximum return to creditors;

163.4. alleged that this was preferable to a liguidation scenario where the liquidators
would sell the assets at “fire sale” prices, and present a far lower return to

creditars;

163.5. stated they would attempt fo continue delivering on existing projects to avoid

guarantee bonds being called up; and

163.8. concluded by stating that the business rescue process was the only possibility

of returning any value to shareholders, but even this was unlikely.

164. The BRPs also intimated at this Presentation that they had met with the Third
Respondent’s directors on a number of occasions prior to the Third Respondent being
placed into business rescue and that, in retrospect, it was their opinion that the Third
Respondent should have been placed into business rescue significantly prior to March

2019.

165. Certain questions were asked of the BRPs including whether they had investigated any

recklessness, negligence or fraud committed by the Third Respondent's board.
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166. The BRPs answer was to state that they did not have these powers of investigation,
and their powers were simply to ascertain whether the Third Respondent was capable
of being rescued. However, the BRPs told the shareholders they were free to fund an
investigation of the Third Respondent and that the BRPs would provide shareholders
with the relevant information that would inform them whether or not to fund such an

investigation.
167. | was at the Presentation made by the BRPs and was shocked by their allegations.

168. Collectively, the Interested Shareholders expended an amount of R15 686 147.00
purchasing a shareholding in the Third Respondent (the shares of each of the Interested
Shareholders and the purchase prices paid for the shares are set out in annexure “FA1”
hereto). We were now being told that we would see no return on our investment, and
we should simply sit supine and allow the BRPs to strip off the Third Respondent's

viable assets in order to benefit the Lending Consortium.

169. | was alsc disturbed by the BRPs' statement that they had met with the Third
Respondent’s directors prior to March 2019, and the concession that the Third
Respondent should have been placed into business rescue well prior to March 2019.

170. | had a number of questions, as follows:-

170.1. Why had the Third Respondent guaranteed the debts of G5 Construction?

170.2. Had this guarantee been properly authorised’?

170.3. Was the Third Respondent liquid and/or solvent when the guarantee was

7 \
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170.4. Why had the Third Respondent clandestinely met with the BRPs without

informing the market? YWhen did this occur?

171. Accordingly, and during or about June 2019 |, together with certain of the other
interested Shareholders, consulted with our attorneys of record, SWVG Inc (*SWVG”),

in order to obtain advice as to our rights.

172.  On 10 July 2019, SWVG addressed a letter to the BRPs, a copy of which is attached

hersto marked "FA17".

173. In the letter, inter alia, SWVG:-
173.1. confirmed it acted for “various shareholders of Group Five Limited”;
173.2. confirmed the Interested Shareholders interests as affected persons;

173.3. referred to the Presentation, and the BRPs’' admission that they lacked the

necessary investigative powers given to liquidators;

173.4. opined that the BRPs were still required to conduct a full, thorough and proper
investigation into the affairs of the Third Respondent and, in the absence
thereof, they could not plausibly determine whether there was any reasonable

prospect of rescuing the Third Respondent;

173.5. requested the BRPs to provide it with a range of documents relating to the Third

Respondent’s liabilities, and the circumstances leading to its financial distress;

A
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173.6. requested the BRPs to answer a number of questions relating to the Third

Respondent and its business rescue; and

173.7. concluded that the BRPs had invited shareholders to fund an investigation of
the affairs of the Third Respondent and stated that the Interested Shareholders
would need answers to the questions and the documentation requested in order

to determine whether they would fund such an investigation.

On 11 July 2019, Werksmans Attorneys ("Werksmans") responded to SWVG advising
that it acted for the BRPs, advising it was considering the letter under reply, and
requesting details of the Interested Shareholders. A copy of this letter is attached hereto

marked "FA18".

A week later, on 19 July 2019, Werksmans addressed a second letter to SWVG, a copy

of which is attached hereto marked “FA19".

In the letter, inter alia, Werksmans:-

176.1. again requested details of the Interested Shareholders;

176.2. stated that the BRPs would “only act within the confines of the legislation and

applicable rules”;

176.3. advised that the BRPs' investigation was limited to ascertaining whether the
business was capable of being rescued but, if during such an investigation, it
discovered misconduct it would forward same to the relevant authorities for

further investigation;

/!
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176.4. stated that the BRPs were not obliged to conduct any forensic investigation of

the nature that had been referred to by SWVG in its letter;

176.5. stated that, to date, the BRPs had not found any evidence of misconduct and

requested SWVG to provide details of same to the BRPs if any was to hand;

176.6. stated that it would only provide documents and information to the Interested
Shareholders as contemplated in terms of Section 26 and 31 of the Companies

Act; and
176.7. thus attached copies of all special resolutions passed by the Third Respondent
on or after 31 October 2016, and a copy of the Third Respondent's

Memorandum of Incorporation.

177.  On 12 August 2019, SWVG addressed a letter to Werksmans, a copy of which is
attached hereto and marked “FA20".
178. Inthe letter, inter alia, SWVG:-

178.1. listed the identities of the Interested Shareholders;

178.2. referred to the Presentation and the fact that the BRPs had undertaken to

provide the shareholders with the information and documentation requested;

178.3. asked if the BRPs were now reneging on their undertaking;

VAN
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178.4. advised that a provision of the documents and information would not lead to any
transgression of the Companies Act, and that such information should be readily

at hand;

178.5. stated that, notwithstanding the above, the Interested Shareholders would
delivered a notice in terms of the Promotion of Access to Information Act No 2
of 2000 ("PAIA") and that there should be no basis to resist production of the

documents sought in terms of the PAIA notice;

178.6. stated that it was disappointing that the BRPs were how withholding information,

obstructing the investigations, and failing to comply with the Companies Act; and

178.7. referred to a SENS announcement that had been released stating that the BRPs
had sold certain of the Third Respondent’s plants and assets for R1.2billion, and
demanding an undertaking that the proceeds would not be distributed to

creditors unless and until a business rescue plan had been approved.

Concomitantly with the letter, SWVG sent a PAIA notice in my name to the BRPs {care
of Werksmans) requesting delivery of the documents that had previously been

delivered.

Werksmans’' response, a copy of which is annexed hereto marked‘FA21", of 2

September 2019 was dismissive.
In the letter, inter alia, Werksmans:-

181.1. denied that the BRPs had given an undertaking in respect of pursuing a “forensic

JVM\

type investigation” or providing information to shareholders;
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181.2. refused to provide the documentation requested in the PAIA notice because it
would allegedly “cause harm to the commercial or financial interests of"the Third

Respondent andfor G5 Construction;

181.3. reiterated that information would only be provided as contemplated in the
Companies Act, and that the shareholders were only entitled to information that
had already been provided (i.e. the special resolutions and the memorandum of

incorporation);

181.4. reiterated that the BRPs' investigative obligations were limited to ascertaining
whether there was a reasonable prospect of saving the business of the Third
Respondent and that they would only be obliged to refer any evidence of

misconduct to the relevant authorities;

181.5. opined that the Interested Shareholders’ investigation would “best he dealt with
within the confirms of the Insolvency Act 24 of 1938, as read with the Companies

Act 61 of 1973, and not within the confines” of the business rescue provisions;

181.6. stated that the BRPs had been in talks and negotiations with various parties and
that the disclosure of the documents could “reasonably be prejudicial fo these

engagements’;

181.7. dismissed the Interested Shareholders’ request for an undertaking not to
distribute proceeds to creditors as the sales had related to assets of G5

Construction of which the Interested Shareholders were not affected persons;

and
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181.8. nonetheless stated that it could not distribute any amounts to creditors in the

absence of an approved business rescue plan.
This response was frustrating to say the least.

| could not fathom why the BRPs were acting in such a furtive manner. They had
attended the Presentation and made sweeping promises to shareholders, but now

seemingly were reneging on all of these undertakings.

if the BRPs had not discovered any misconduct, there would be no reason to disclose

the documentation relating to the Third Respondent’s operation.

Further, | could not fathom the basis upon which the disclosure of such information
would be detrimental to the BRPs' negotiations with potential purchasers. This
allegation in and of itself indicated to me that there was something untoward within the
Third Respondent that the BRPs did not want uncovered prior to a sale of assets to

interested parties.

What | did take from the letter, however, was the statement by Werksmans that if the
Interested Shareholders wished to conduct a forensic investigation it should be done
within the confines of the winding-up provisions of the Insolvency Act and the 1973

Companies Act.

This was a tacit (if not express) invitation by the BRPs to apply for a conversation of the

Third Respondent’s business rescue into winding-up.

/(M
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In the interim, and on 30 August 2018, the BRPs finally published the Third

Respondent’s business rescue plan (the “Plan”). | attach a copy of the Plan hereto as

‘FA22",

| do not intend to set out the contents of the Plan in this affidavit to avoid prolixity.

Rather, | wish to point out the following aspects of the Plan:-

189.1.

189.2.

189.3.

189.4.

189.5.

189.6.

The Plan confirmed that the Third Respondent was the sole shareholder of G5

Construction as well as Everite.

The Plan referred to the requests that had been made by the Interested

Shareholders to the BRPs for information.

The Plan again summarised the circumstances leading up to the Third

Respondent’s business rescue.

The Plan stated that the only significant assets of the Third Respondent
comprised of shares in Everite, shares in G5 Construction and loan account

claims in G5 Construction.

The value of the interests in G5 Construction was written down to zero, but the

value of the interest in Everite was listed as R368.5million.

The Plan stated that it was not anticipated that shareholders would receive any
return from the business rescue as the Third Respondent’s creditors would not
be settled in full, and that Secured Creditors held security over the only assets

directly held by the Third Respondent that had any material value.

Y
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189.7. The Plan thus envisaged that Everite would be sold off under a “confrolled sale

process” in order to achieve the optimum value realisation form such sale.

189.8. The Plan listed Secured Creditors as having claims against the Third

Respondent totalling R1.6biliion.

189.9. The Plan set out a comparison between business rescue and liguidation

concluding that:-

189.9.1. In liguidation certain secured creditors would receive a dividend

averaging 5.1 cents on the Rand

189.8.2. In business rescue secured creditors would receive a dividend

averaging between 39 cents and 59 cents on the Rand;

189.9.3. No other affected person {(employees, concurrent creditors, or

shareholders) would receive any distribution.

189.10. The BRPs’ investigations had not found any misconduct within the Third

Respondent.
The logic in the Plan did not follow.
If the Third Respondent was, in essence, a property owning company (i.e. in the form

of its shares in Everite), there is no reason why the business rescue practitioners, rather

than a liquidator, should be vested with the power to sell the Third Respondent's shares

AN
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There is no reason why a liquidator would not be able to sell the Third Respondent's
shares in Everite for the same price as the BRPs and achieve the same return for

affected persons as the BRPs.

All that the business rescue process of the Third Respandent will do is allow the Third
Respondent and its directors to avoid scrutiny for their actions and the resultant
interrogations contemplated by and in terms of the Insolvency Act and the 1973 and

2008 Companies Act.

On 5 September 2019, SWVG replied to Werksmans’ letter of 2 September 2019, A

copy of SWVG’s letter is attached hereto and marked “FA23".

In the letter, SWVG:-

195.1. set out the basis upon which the guarantee by the Third Respondent in favour

of the Lending Consortium was null and void,;
195.2. placed on record that, despite the Interested Shareholders’ attempts to get
copies of the relevant resolutions, no copies of the resolutions had been

forthcoming from the BRPs;

195.3. again requested Werksmans to provide it with a copy of the resolutions;

AN
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195.4. informed Werksmans of the Interested Shareholders’ intention to bring this

application, and requested details of the Lending Consortium;

195.5. stated that the consequence of the guarantee being declared void was

extremely material in that:-
1956.5.1. the BRPs had already commenced selling the Group’s assets;

195.5.2. the declaration of the guarantee being void may result in the Third

Respondent being taken out of business rescue; and

195.56.3. such a declaration would have a material impact on the award to be

received by concurrent creditors;

195.6. decried the BRPs obfuscatory conduct in refusing to provide documentation and
information, and refusing to heed the Interested Shareholders’ call for a forensic

investigation.

On the same day, 5 September 2019, SWVG addressed a further letter to Werksmans,

a copy of which is attached hereto marked “FA24".
In the letter, inter afia, SWVG:-

197.1. referred to the Presentation, and the BRPs' undertaking to support the
Interested Shareholders with a forensic audit if they would pay for same, as well
as the BRPs undertaking to provide the Interested Shareholders with

documentation and information;

2
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opined that the BRPs' refusal to provide the Interested Shareholders with a copy
of the resolution of the board authorising conclusion of the guarantee could be
regarded as confidential when notification of same had to, in any event, be given

to shareholders;

stated that the inference to be drawn was that the BRPs were, for some reason,

protecting the directors and the bank;

referred to the BRPs' admission that they had been consulted by the directors
of the Third Respondent prior to the commencement of business rescue, but
that they could not give any more information because they had “signed a

confidentiality agreement’,

demanded information as to the extent of the BRPs' involvement with the Third

Respondent and its directors prior to the commencement of business rescue;

and

concluded that the Interested Shareholders’ motivation in seeking transparency
from the BRPs was for the sake of good corporate governance and compliance

in South Africa.

On 11 September 2019, Werksmans replied to annexure “FA24”, a copy of which reply

is attached hereto marked “FA25",

As appears from Werksmans’ letter:-

199.1.

Werksmans' letter was primarily a repetition of what had previously been stated

including:-

7w
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199.1.1.  a refusal to consider a forensic audit as such would be beyond the

mandate of the BRPs; and

199.1.2. arefusal to provide the Interested Shareholders with the information

requested.

199.2. Werksmans denied that the BRPs were protecting the directors or banks, and

asserted that the BRPs were independent; and

199.3. the BRPs’ involvement with the Third Respondent prior to business rescue was
stated as being limited to "restructuring advisory and subsequently as business
rescue practitioners”. The BRPs had, allegedly, not provided any advice to
directors regarding the placing of the Third Respondent into business rescue,

nor had received any funds for their consultations.

On the same day, 11 September 2019, Werksmans replied to annexure "FA23", a copy

of which reply is attached hereto marked “FA26".

In the letter, infer afia, Werksmans:-

201.1. stated that the BRPs had taken advice from senior counsel who was “satisfied
that the special resolution complies both in substance and form with the

provisions of section 45" of the Companies Act;

201.2. opined that the shareholders had, in fact, been satisfactorily notified but that,

even if notification had not been given, it would not result in the transaction being

Kuﬂ
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201.3. provided details of the Lending Consortium: and

201.4. advised that the BRPs would make available a copy of the 2 May 2018 board

resolution to all affected persons.

202.  On 11 September 2019 the business rescue plan was adopted by the creditors of the

Third Respondent at a meeting in terms of Section 151 and 152 of the Companies Act.

203. On 26 September 2019, the Third Respondent published a SENS announcement (a
copy of which is attached marked "FA27") advising that the Interested Shareholders
had requested sight of the resolutions passed in May 2018 by the Third Respondent’s
board authorising the Bridge Facility Agreement, and that a redacted copy of same

would be made available for inspection on the Third Respondent’s website.

204. | duly downloaded a copy of the resolution of 2 May 2018 which | have already referred

to above as "“FA10".

205. | have dealt with the contents of “FA10" and do not intend to repeat what | have stated

in regard thereto.

206. What must be observed, however, is that the contents of “FA10" belied and contradicted

the contents of Werksmans' letters (‘FA25” and “FA26").

207. Werksmans had alleged that the notice dated 12 April 2018 had adequately informed
shareholders of the board’s authorising of the short-term bridge funding from the

Lending Consortium. However, the board only approved same on 2 May 2018,

ZEN
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SWVG addressed a letter to Werksmans on 30 September 2019 (a copy of this letter is

annexure “FA28") advising that the Interested Shareholders would be bringing an

application to set aside the guarantee, and requesting a copy of the guarantee.

On 29 October 2019, almost a month later (and only after SWVG having sent numerous
requests for a response), Werksmans replied to SWVG refusing to provide a copy of

the guarantee. A copy of this letter is attached hereto marked “FA29”",

RELIEF SOUGHT

210.

211,

212

213.

214,

The Interested Sharehclders have unfortunately been forced to bring this application
with publicly available documentation, and the (very) limited information provided for by

the BRPs.,

Although they had previously undertaken to provide documentation and information to
the Interested Shareholders, the BRPs performed a complete volte face (seemingly

after taking legal advice).

The interested Sharehoiders have used all endeavours to obtain information from the

BRPs, but have been faced with obfuscation.

The BRPs vacillated between refusing to provide the information because i) it was
beyond their mandate, ii) it was beyond the shareholders’ rights, and iii) it would

prejudice certain “negotiations” being conducted by them.

Quite clearly, however, the BRPs have looked for any excuse possible to not provide
the information to the Interested Shareholders. However, if there was nothing to hide,

there would be no reason to refuse to provide the information. If there was nothing
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untoward in the business of the Third Respondent, disclosure of the information would

not prejudice any “negotiations”.
215.  The inference to be drawn speaks for itself.

216. However, from the information that has been provided, it is clear that the Interested

Shareholders are entitled to the relief being sought.

217.  The guarantee related to the provision of financial assistance by the Third Respondent
to G5 Construction. As such, the provisions of Section 45 of the Companies Act had to

be complied with.

218. However, as detailed above, this was not done for several reasons:-

218.1. The shareholders of the Third Respondent had not properly approved the
provision of financial assistance to G5 Construction. The resolution passed did
not comply with the provisions of Section 45(3)(a)(ii) of the Companies Act and

is thus null and void.

218.2. When they passed the relevant resolution on 2 May 2018, the directors of the
Third Respondent could not possibly have been satisfied that immediately after
providing the financial assistance, the Third Respondent would satisfy the

solvency and liquidity test as contemplated by the provisions of Section

N

45(3){b){i} of the Companies Act.
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218.3. The Third Respondent did not, in terms of Section 45(5) of the Companies Act,

within 10 business days after the passing of the 2 May 2018 board resolution,
give written notice to shareholders that the board had passed a resolution

authorising the Third Respondent to conclude the guarantee,

219.  Accordingly, and in terms of the provisions of Section 45(6) of the Companies Act, the
resolution of 2 May 2018 autherising the conelusion of the guarantee, and the actual

guarantee, are null and void,
220.  The resolution of 2 May 2018 and the guarantee thus falls to be set aside.

221.  In addition, and irrespective of whether the guarantee is set aside, the business rescue
of the Third Respondent needs to be converted into a winding-up in the hands of the

Master in terms of the provisions of Section 132(2)(a)(ii) of the Companies Act.

222.  The chronology set out above reveals that the Third Respondent had been trading
under insolvent and/or financially distressed circumstances for several years (since at

least 2017).

223. The board, however, continued fo recklessly andfor grossly negligently trade in
circumstances where the Third Respondent was suffering profound and increasing

losses, and it was patently clear that it was a “sinking ship”.
224. Instead of placing the Third Respondent into business rescue and/or winding-up (as

any prudent board would have done), the board allowed the Third Respondent to

continue trading, and allowed members of the public to continue trade shares and invest

ot N
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225.  Moreover, the directors held clandestine meetings with the BRPs prior to business

rescue, and failed to inform the public or release a cautionary.

226.  The directors also allowed the Third Respondent to guarantee a massive loan facility
(R650million) to G5 Construction in circumstances where it was simply not in a position

to do so. It was hot liguid, and it was not commercially solvent.

227.  Although | have not seen a copy of the guarantee, which is in the possession of the
BRPs and the Fourth to Eighth Respondents, | verily believe that, not only did it
guarantee the short-term bridge funding from the Lending Consortium, it also stood as
a continuing and covering guarantee for all_debts owing by G5 Construction to the
Lending Consortium. This much is evident from the Plan which reveals Secured

Creditors as holding claims of R1.6billion (rather than R650million).

228. The executing of the guarantee thus exposed the Third Respondent to a R1.6billion

liability.

229. There is at least prima facie evidence of reckless and/or grossly negligent conduct on

the part of the board. This needs to be investigated and interrogated by the relevant

persons.

230.  Unfortunately, the BRPs have refused to do so, citing that such an investigation would

be beyond their mandate.

231. Although they have professed their independence, the fact that the BRPs consulted

with the board prior to business rescue and were in fact appointed by the board in the
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The BRPs are not going to investigate the conduct of the board, as they are involved in

the business at the behest of the board.

For this reason it is imperative that the business rescue be converted into winding-up
in terms of the provisions of Section 132(2)(a)(ii) of the Companies Act in order to

ascertain whether any liability should be attributed to the board.
There is no reason why the Third Respondent should stay in business rescue.

On the BRPs’ own say-so, the only asset of value belonging to the Third Respondent

is its shareholding in Everite.

A liquidation does not automatically mean that assets are sold at a fire sale price. There

is no reason why liquidators cannot source a satisfactory purchaser for Everite.

The liguidators, however, will be vested with the necessary powers to request an inquiry
into the affairs of the Third Respondent, and interrogate those persons responsible for

its collapse.
Further in regard to the winding-up of the Third Respondent;-

238.1. Security as required in terms of the 1973 Companies Act to the effect that
sufficient security be given for the payment of all fees and charges necessary
for the prosecution of all winding-up proceedings and all costs of administering
the Third Respondent's liquidation until the liquidator has been appointed and /
or alf fees and charges necessary for the discharge of the Third Respondent

from winding-up will be furnished and handed up to the above Honourable Court

at the hearing of this application.
2 m \\\
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238.2, A copy of this application will, prior to this application being heard by the above

Henourable Court, be lodged with the Master of the High Court.
238.3. The Applicant will cause a copy of this application to be furnished on:-

238.3.1. employees of the Third Respondent, insofar as there are any

employees of the Third Respondent (I am not aware thereof);

238.3.2. any registered trade union that represents the employees of the

Third Respondent;

238.3.3. the South African Revenue Service; and

238.3.4. the Third Respondent.

238.4. At the hearing of this application, an affidavit will be handed up to the above

Honourable Court setting out the required service of this application.

239. The Interested Shareholders, thus seek an order in terms of the notice of motion to

which this affidavit is attached.

240. The Interested Shareholders thus seek an order in terms of the notice of motion to which

this affidavit is attached.

241. Confirmatory affidavits by the individual Applicants and by the directors and members

pu N

of the corporate Applicants are attached hereto.
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DEPONENT

THIS AFFIDAVIT WAS SIGNED AND SWORN TO BY THE DEPONENT BEFORE ME AT

CAPE 7TOUWA/  ON THIS THE _&_ DAY OF MAY 2020, THE DEPONENT HAVING

ACKNOWLEDGED THAT HE HAS READ THE AFFIDAVIT, THAT HE KNOWS AND
UNDERSTANDS THE CONTENTS OF THE AFFIDAVIT, THAT THE CONTENTS OF THE
AFFIDAVIT ARE BOTH TRUE AND CORRECT AND THAT HE HAS NO OBJECTION TO
TAKING THE PRESCRIBED OATH WHICH HE CONSIDERS TO BE BINDING ON HIS

CONSCIENCE.

L 4 /
COMMISSIONER OF OATHS
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Te) ﬁ Shares Held as %
GF Shares Held 2019- of Issued 2019-06- Share Price {c) Value Held (R'00(
® Shareholders Name 06-28 28 2013-06-28 2019-06-28
GOVERNMENT EMPLOYEES PENSION FUND PUBLIC INVESTMENT CORPORATION 14,445,691 12.87 85.00 12,856.6¢
LOCKSTOCK INVESTMENTS 5,760,000 5.13 85.00 5,126.4(
INVESTEC VALUE FUND , 5,076,116 4.52 89.00 4,517.74
VISIO SNN OCCASIO Qi HEDGE FUND 4,908,921 4.37 89.00 4,368.94
BRYTE INSURANCE COMPANY LTD 4,400,000 3.92 89,00 3,916.0¢
EXCITO(PTY)LTD 3,025,487 2.70 B3.00 2,692.6¢8
UBS SWITZERLAND AG-CLIENT ASSETS 2,831,593 2.52 89.00 2,520.12
SBSA ITF MOMENTUM SPECIALIST EQUITYFUND 2,650,001 2.36 85.00 2,358.5C
GOVERNMENT EMPLOYEES PENSION FUND PERPETUA INVESTMENT MANAGERS 2,463,202 2.19 89.00 2,192.25
RBC IST NON TREATY CLIENTS ACCOUNT 2,424,755 . 2.16 89.00 2,158.03
GOVERNMENT EMPLOYEES PENSION FUND MAZI CAPITAL PTY LTD 2,412,668 2,15 89.00 2,147.27
FRB ITF ALLAN GRAY BALANCED FUND 2,032,060 1.81 B5.00 1,808.53
SLATTER LAWRENCE 2,024,174 1.80 89.00 1,801.51
FRB ITF ALLAN GRAY EQUITY FUND 1,769,085 1.58 B9.00 1,574.49
ALEXANDER FORBES INVESTMENTS LTD FDLAM . 1,570,010 1.40 89.00 1,397.31
VON SPRECKELSEN BERNHARD VINCENZ 1,489,977 1.33 89.00 1,326.08
ESKOM PENSION AND PROVIDENT FUND ) 1,329,946 1.18 89.00 1,183.65
FOURIE JOHAN RIEKERT 1,000,000 0.89 89.00 850.00
RAMNUNDLALL JAYANDRA 999,998 0.89 89.00 890.00
SYGNIA LIFE COLLATERAL ACCOUNT 857,996 0.76 89.00 763.62
CLEARSTREAM BANKING S5.A LUXEMBOURG . 806,833 0.72 89.00 718.08
MOHAMED ZUBAIR 800,000 0.71 89.00 712.00
ESKOM PENSION AND PROVIDENT FUND 732,245 0.65 89.00 651.70
LOCKSTOCK INVESTMENTS (PTY)LTD 706,000 0.62 89.00 623.00
GSCO EQUITY SECURITY CLIENT SEGREG ATION : 649,078 0.58 B5.00 577.68
FRENCH CRAIG 634,000 0.56 89.00 564.26
JORJO INVESTMENTS (PTY) LTD : 545,372 0.49 858.00 488.94
NAMIBIAN GOVERNMENT INSTITUTIONS PENSION FUND {AG} 525,317 0.47 8S5.00 467.53
TIAN NING 524,779 647 89.00 467.05
SBSA ITF PERPETUA SCI EQUITY FUND ) 505,814 0.45 89.00 450.17
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VANSHAY |NIESTMENTS(PTYILTD

SSBTC CLIEMITOMNI LENDING NON LUX OM79

SUNDELSOM [LAIRE MARY LOUIS

ALEXANDER. FORBES INVESTMENTS LTD MAZI CAPITAL EQUITY AM
CITICLIENT NOMINEES NO 8 LDN GW

STANDARD CHARTERED BANK AS TRUSTEE FOR DISC EQUITY FUND-
ROOS RIAAN

POUNCER INVESTMENTS

IDS FISH EAGLE PTY LTD RST OBO BLUEOCEAN VISIO OCCASSIO EN COMMANDITE
NORTHERN TEST AVFC CLNT AC

GOVERNMENT EMPLOYEES PENSION FUND LEGACY AFRICA EUND MANAGERS
SABC PENSION FUND AG

GHAZI MINN ESH

GOFTA TRUST

LEGAE PERESEC PTY LTD

BENGRA VALUE

NATIONAL FUND FOR MUNICIPAL WORKERS

SBSA ITF KAGISO ISLAMIC BALANCED FUND

JORDAAN DANIEL JACOBUS

SENTINEL RF A GRAY

BERKELEY CAPITAL

GRAY (LT} ANDREW JOHN

SUNDELSON BROTHERS

UNEMPLOYMENT INSURANCE FUND MAZI CAPITAL PTY LTD
MALHERBE

MEW NICHOLAS STEPHEN PROCTOR

GEROS RENEE

PPS MM-PIM

SGSS ITF ABSA MULTI MAN EQ - PERPETUA

SAXO BANK AS ~ CLIENT ASSETS

TELKOM RETIRE MENT FUND MIANZO ASSETMANAGEMENT
BRUCHER MICHAEL FRITZ

KARPES HANNAH MAUREEN HILARY

483,923
480,872
450,000
416,860
407,334
396,105
352,500
390,000
368,000
313,156
307,331
305,212
300,000
300,000
283,194
275,000
274,759
270,000
260,000
254,761
250,000
250,000
250,000
245,265
245,232
239,462
231,544
210,371
205,631
208,500
200,247
200,000
200,000

0.43
0.43
0.40
0.37
0.36
0.35
0.35
0.35
0.33
0.28
0.27
0.27
0.27
0.27
0.25
0.24
D.24
0.24
0.23
0.23
0.22
0.22
022
0.22
0.22
0.21
0.21
0.19
0.19
0.19
0.18
0.18
0.18
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89.00
89.00
89.00
85.60
89.00
£9.00
89.00
39.00
85.00
89.00
89.00
89.00
85.00
89.00
85.00
89.00
89.00
89.00
89.00
85.00
89.00
85.00
83.00
85.00
89.00
89.00
89.00
89.00
89.00
85.00
89.00
89.00

430.6¢
427.9¢
400.5(
37100
362.52
352.5z
349.37
347.1C
327.52
278.71
273.52
271.64
267.00
267.00
252.04
24475
244.54
240.30
231.40
226.74
222.50
222,50
222,56
218.28
218.26
213.12
206.07
187.23
186.57
185.57
178.84
178.00
178.00
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MINAT INVEESTMENT CC CK87/13141/23

SUNDELSOM STACEY-LEIGH

SUNDELSOM! TACEY-LEIGH

THE SIMON FAMILY TRUST

GOVERNME NT EMPLOYEES PENSION FUND MIANZO INVESTMENT MANAGEMENT
TRANSNET REIREMENT FUND

SCB ATF PPS IQUITY FUND PERPETUA

MUNICIPAL GRATUITY FUND AG AM

OLD MUTUALLIFE ASSURANCE CO SA LTD

THE DURBANPENSION FUND DOMESTIC BALANCED HiGH EQUITY PORTFOLIO (AG)
MATNA BELEGGINGS {PTY} LTD

GLACIER RUPPELT SVEN GLACIER-SANLAMEB/EFUND

JANSEN VAN RENSBURG MARCEL

NEWBURY ANTON

AUTO WORKERS PROVIDENT FUND

BARNARD CHRISTIAAN

BARTZ LUNETTA

SLATTER DANICA

DBPF ALLAN GRAY {E)

SBSA ITF OLD MUTUAL MUTI-MANAGERS SATELLITE EQUITY FUND NO.4
ABSA PENSION FUND AG DOMESTIC EQUITY MANDATE

MUNICIPAL WORKERS RETIREMENT FUND -

PILLAY, KAYLEN

SBSA [TF PERPETUA SANLAM COLLECTIVEINVESTMENTS INSTITUTIONAL RELATIVE
VAN NIEKERK JACOBUS MARTHINUS STEYN

ALEXANDER FORBES INVESTMENTS LTD MAZI CONSERVATIVE EQUITY LIFE
BNYM AS AGT/CLTS BTG NON TREATY 10 PERCENT

MAZi NCIS MARKET NEUTRAL RETAIL HED

MABASO CLARENCE MLINDMWEZWE

NEIFELD GAVIN JAY

IOANNIDES NESTOR

MINEWORKERS PROVIDENT FUND-MIANZOENHANCED EQUITY FUND
PUTTERGILL GREGORY BRUCE ‘
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147,967
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129,000

128,050
121,600
120,830
120,000
114,787
111,130
110,379
108,200
105,582
103,500
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101,000
100,982
100,033

0.18
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0.12.
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178.0
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e84
135.6
155.60
137.9.
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133.5(
133.54
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124.6(
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114.8:
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108.2:
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GROUP FIVE LUMITED - Trading siatament 14 Dat 2048

GRF 2016121436344 .

Trading statement %
Sroup Flve Limlted
(Incorporated In the Repybli¢ of South Africa)

{Registration number 1959/08@932/06)

Share code: GRF ISIN: ZAE 840027485

(“droup Five" ar “the Campany” or "the group®)

TRADING STATEMENT

In terms of the JSE Limited Listings Requirements, companies are requlred to publish a trading
statement as soon as they are reasonably certiin that the Financial results fer the current reporting
perdiod will be more than 20% different from those of the prier comparativa perdnd.

Group Five therefore advises shareholders thot it will report & loss per share and headline loss per
share of at least 17¢ cants per share for the six months to Decesber 2816 due to:

1. The recognition of the Group’s finsncial socio-economic comtriburien of R255 million, in
terms of the agreement reached with the govermment of South Africa to implemert a
praogramme of Initiatives that wll) significantly nccelerate transformaticn of the South
Afrdcan construction sector, as announced in a SENS announcemant on 11 Octeber 2615,
Although payment will accur at ¥23,25M per anmum annuzlly over a 12-ysar period, the
tatal liability wust be recorded 4n the cuprent reporting period as At is the perdod inm which the
liability has been incurred. .

2. The commertial close out and final settlement of certain long putstanding contracts, as
deseribed below.

Furthernore, the group advises shareholders that, due to a disappointing performance by the
Engineering & Construction (ERC) cluster as descrdbed below, it axpects profits from the undeplying
E8C oparations, i.e. excluding the impact of the above mentioned transactions, to be considerably
below mergin guidance provided for this cluster in August 2816,

The six months ended 31 December 2015, reflected earnings per share and fully diluted earnings per
share of 188 cents and headline earnings per share and Fully diluted headline earnings per shzre of
131 cents respectively.

Once the group has certainty on the actual range of the lpss, a further trading statement will be
released on SEMS.

RESULTS IN CONTEXT
Engineering & Construction

The cluster’s performance for the peried under review wag particularly disappointing, mostly as a
result of:

- continued weak trading conditions, impacting the Civi) Engineering, Projacts and Energy
segments, with a subdued order dntake for the cluster during the period)

- contract losses, affecting meinly tha Projects segmant and materially impacting the
segment’s performance due to camtract operstional difficulties;

«  subdued tendering activity 3n the mining and oil and £35S sectors, which has placed Projects
under continued pressure;

- tytlical revenue =nd profit in the Fowar sector. Although bidding activity in the Power sector
remding buoyant, the length of time Taken 1o achieve contract awards resulted in no new
auards materdalising ia the first six morrths of the financial year impacting prefitability for
this segment;

The Kpene Independett Power Project continues to trade in line with expectation and programme.

In addition, the growp’s Focus in the current period was on the commercial elose out and final
settloment of previously-disclosed long outstanding South African contracts e remove non-
perferming assats, and improve the grovp*s balanca sheet and its return on capital going forward,
Settlement hux been reached on these contracts, which resulted in additional liquidity for the group
but, although now concluded, will impact the clusters parformance for the curremt period.

Hhilst overall short~tern market conditions for comstruction are remsining waaker for longer than
expected, the construction industry in the group’s targeted geographies amd sectors cantinues to
show so0lid nedium and long term praspects,

Manufacturing and Investments & Concessions

The group’s Kanufacturing cluster is delivering » steady parformance in flat markers, and the
Investwerts & Concessions c¢luster gontinues 1o perforn well on the back of an ongoing selid
performance fram the European operations.

REFORTING

The asbove information has not baen reviewed or reported an by the Compeny’s auditors. The group
Expects fo be in a position to provide further guidanca to the market in Janusry 2617 ahead of its
interim results announcement which is scheduled for relaase on 27 Febriary 2817 when tha Broup
Will updste the market on its business in g prasentation in Joharmesburg an the sase dey. The
presentation will be available fur all stakeholders on the group's website, www.groupfive.céo.za.

14 Deceamber 2616

Sponsor
Nedbank Corporate and Investment Banking

Oate: 14/12/1016 82:28:00 Produced by the ISE SENS Department. The SENS service e an infyrmation dissemination semvice administerad by tha JSE Limited ('3%E').
The JSE does not, whether gxpressly, tacitly or implicitly, rapresent, warramt or in any way guarantee the' truth, accuracy or completeness of
the information published on SENS. The 3SE, their afficers, ewplayees and agents accept no Liability for (or in respect of) any direct,
indirect, incidental or consequential loss or damage of any kind or mature, howscever arising, from the use of SENS or the usa of, ar reliance en,
information dissesinated through SENS.
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GROUP FIVE LIMITED - Trading siatamant

GRF 2981702632827A
Trading statement

Graup Fivie Linited

(Incorporated in the Republic of Seuth Africa)
(Registration number 1959/630032/06)
Share code: GRF ISIN: 2AE 60GB27435
("Group Five™ or “the Compuny” ar “the group™)

TRADING STATEMENT

On 14 Decerber 2016, Group Five advised sharehalders that it would report 3 less per share and
headline loss per shsre of at least 178 tents per share for the six months to bBecember 2016 due to:

4. The recogmition of the group’s financial socio-econemiz contribution of R255 million, in
terms of the agreement reached with the government of Sauth Africa te implement a
programme of initiatives that will significantly accelerate transformstion of the South
African construction sector, as announced in the SENS announcement of 11 Octobar 2815,
Although payment will accur at R21,250 per annem annually over a 12~year pardad, the
total liability must be recorded iu the current reporting period as it iz the perlod in which the
dability has been ircurred,

2. The commercial elose out and final settlement of certain long outstanding cantracts, as
described below,

The group also autlined that due to a di#ficult pericd for the Enginearing & Congtryction {E&C)
cluster, it expected profits from the underlylng EAC operatians {excluding the impact of the above-
memuicned transactians) to be considerably belaw the nargin guidance provided far this eluster in
AVEUST 2816,

The group now has more certainty on the actuzl range of the loss, and therefore provides this
Further trading statement.

Group Five shareholders are advised that, for the six months ended 31 December 2035, the group
expects:

-  Fully diluted headline earnings per share ("FOHEPS") and headlire earnings per share
("HEFS”) ta be a loss of batween 389 cemts per share and 326 cents per share; and

~ Fully diluted earnings per share {"FDEPS™) &nd earnings per sharg ("tPS”) to be to be a loss
of batween 295 cents per share and 310 cents per share

The $ix months ended 31 December 1915 reflected warnings per share (EPS} and fully diluted
earnings per shace (FDEPS) of 168 cents and headldie esrwings per share (HEPS) and fully diluted
headline earnings per share of (FOHEPS) 131 cemts respectively.

RESULTS IN CONTEXT
Engineering & Construction

The group raported in December 2046 that the ¢lustap’s perfarmance for the perfiod under review
Was perticularly stressed, mostiy as a result of:

»  continue¢ weak trading conditions, impacting the Civil Enginearing, Projects and Emergy
segrents, with a subdued arder intake far the cluster during the period;

- contract losses, affecting mainly the Projects segment and materially impacting the
segment’s perfurmance dus to comtract operational difficulties;

»  subdued tendering activity in the mining and oil and gas sectors, which has placed Projects
under cormtinued pressure;

- cyelical revenue and profit in the Power sector. Althoupgh bidding activity 1n the Powar sector
remains buoyant, the lengtn of time taken to achieve comtract mwards resulted in no new

' awards materialising im the first six months of the financial year, vhich impacted profitability

for this segment;

The Kpone Independent Power Project continues to trade in line with espectation and programme.

In addition, the group?s fucus in the current perlod was on the commercial close out and Final
settlement oF previously.disclosed long outstanding South African contracts to remove non-
perfoeming assets, and impruve the group’s balance sheet and i%$ retuen on capital going forward.

Suhseguent to the trading statement isseed in Decenber 2816, the group has concluded its

Bssessment of trading conditions in all active fonstruction contracts, specifically withdn the civil
Englneering and Projects sepments, as wal) as accoutting for the impact of the settlememt

agraement reached on the loag-outstanding South African cantracts mentioned in the December

2016 SENS update. This mare conservat{ve assessmont resulted in an increase in the expected loss
for the six manths ended 31 December 2016 reported in this trading statement,

The settlement reached on these contracts resulted im additiomal liquidity for the group and an
improved balance sheet at the end oF the reperting period and should continue to ephance hoth
liquidity and the balance sheet going forward.

Whilst overall shart-term market conditiens for construction are remaining weaker for longer than
expected, the constructisn industry in the greup’s targeted geographies and sectaors contdirues to
show solid padive and long ters prospects, Concurrently the group is taking action to address
areas of aperational weakness end overhead efficiency through the extended market downturn.
Manufacturing and Investments A Concessigns

The graup’s Manufacturing cluster is delivering an improved performance in angoing tight markets,
and the Investments & Concessions cluster comtinues to perform well driven by a solid operating
perforpance from Europo.

REPORTING

The above information has not Deen reviewed or reported on by the company’s auditors. The group
will release its interim results announcemest on 22 February 2017 when the group will update the

market on its business in a presertatian in Johannesburg on the same day. The presentation will be
avallable for al) stakeholders on the group's websita, it groupfive.co,za.

@9 February 2817
Sponsar
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Nedhank Corporate and Investment Danking

Oate: 89/62/2017 @1:35:90 Produced by the JSE SENS Department. The SENS service is an information dissemipation service administered by the 1SE Limited ('1sE'),
The JSE does not, whether expressly, tacitly or inplicitiy, rapresent, warrant op in any way guarantee The truth, accuracy or completeness of

the information published on SENS. The JSE, thedir officers, employees and agents accept no 1iability for (or in respect of any direct,

indirect, incidental or consequerrtial loss or damage of any kind or hature, howsoever arising, from the use of SENS or the usa af, or peliance on,

information dlsseninmted through SENS.
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GROUP FIVE LIMITED - Audiad group rasulls for the yesr andad 30 June 2017 22 Aug 2017

. -
GRF 2817883209154 '
Audited group results for the year ended 3@ june 2017

GROUP FIVE LIMITED

(Registration number 1969/640632/66)
(Incarporated in the Republic of South africa)
Share code: GRF ISIN code: ZAEABEA27485
(“6raup Five" ap "the company”™ ar “the group™)

ALDITED GROUP RESULTS FOR THE YEAR ENDED 39 JUNE 2017

REVENUE
R18,8 billion
June 2615: R13,8 billdon

TOTAL ORDER BOOK™

13,6 billion

Cec 2016: Ri%,7 billion
June 2635: Ri7,5 Billden

CASH ANE CASH EGQUTVALENTS
R2,3 billion

Dec 28168 B2,8 billien
June 2816: R3,3 biillien

FARNINGS PER SHARE
829 cents loss
June 2815: 378 gents earnings

OFERATING {1.0SS)/PROFIT
RES4 wlllion loss
June 2B16: R722 millien profit

NET ASSET VALUE PER SHARE®
R24,82

Dec 26816: R34,78

June 2916: RAS,Q2

FULLY DILUTED MEADLINE EARNTNGS PER SHARE
853 cents loss
Juna 2816: 335 cents earnings

TOTAL DIVIDENDS PER SHARE
14 cents
June 2816: 72 cemts

* Total order boak 15 the sum of the group Contracting erder book and Operastions & Maintenance order baok.
%% Net asset value relates to that attributzhle to equity holders of the parent.

Condensed conselidated incame ststexamt
for the year ended 3¢ June 2017

Group

Audited
(R'a@ea) 2017 2015
Revenue 10 846 7e2 13 773 618
Operyting loss before fair valve sdjustments (751 967) {51 27
Fair value adjustment relating To investment In service concessions and investment property 9% 156 773 857
Qperating (loss)/profit (853 M1} 722 2up
Share of equity acceunted profits 43 853 27 359
Finance costs (54 5583 (76 351)
Finance income 57 328 61 437
{Loss}/profit Yefora taxation (619 193) 724 725
Taxmtion (153 452) (177 726)
(Loss)/profic for the year (772 845} 456 999
Allocated as follows:
Equity shareholders of Group Fiva Limited {840 g46) 379 245
Non-tonerolling interest 67 4a1 77 754

{772 845) 456 995

Earnings per share -~ R (8,29} 3,75
Fully diluted sarmings par share - R (8,29} 2,78
Condensed consolidated statement of comprehensive inceme
Ffor the year ended 28 June 2617

Gravp

Audlted
{R'008) 2817 2018
(Loss}/profit for the year {772 645) 456 999
Other comprehensive (loss}/incoge for the year net of tax
Items that may be subsequently reclassifind to profit &r loss
Exchange differences on translating foreign operations (111 244) 281 842
Items that will not be reclassiFied %o profit or loss . |
Re-measurement of gension fund {32 477) (z 2ee)
Tax on re-measurement of pension fund 9 834 782
Other comprehensive {loss)/income for the year (134 627) 279 826
Tota) comprehensive (logs)/incama for the year (287 2723 736 H25

Other comprehensive (loss)/income attributable to:
Equity shareholders of Group Five Limited {4874 573) 459 871
Han-cantrolling imterest €7 481 T7 754
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Tatal comprehensive (loss)/income For the vear

Determination of headline earnings

for the yesr ended 39 June e17

(R'098)

Attridutable (loss)/profit for the year

Adjusted for (net of tax)

- Prof%t ont disposal of praperty, plant and equipment

* impairment of investment In mssociate and joint venture

- :e; (pr;#it)éloss on shareholding changes in investment in associstes

- Falr valye sdjustment an investment Property held by assoclate company included i

- Fair value adjustment on investmnt property Y ik vdad In equity profit

Headline {loss) fearnings

Condensed consalidated statemant of financial position

as at 38 lune 2617

(R*2@8) 2917

ASEFTS

Nonecurrent assets

Praperty, piant and equipnent and investmpert property 1 136 143

Equity accoumted investmermts 928 €59

Equity sccoumted investsents - other 7 3689 55g

Equity zecounted investments - sprvice cencessiaons 619 1489

Investments - sarvice concessions 48 136

other non-current assets 237 149
2 494 pa7

Current assets

Other current assets 2 939 198

Bank balances and cash 2 265 481
5 195 599

Tatal assaety 7 589 646

EQUITY ANG LIAATLITIES

Capital and reserves

Equity attriburtable to equity holders of the parent 2 521 571

Non-cantrolling interest 7@ 133
1 581 Ve84

Ron-current liabilities

Interast-bearing borrowings 286 423

Other pon-current Mabilities 273 168

530 138

Current 11abilitias

Other current Lizbilities 4 &£77 754
4 477 754

Tatal liabilities 5 027 94y

Total equity and liabilities 7 539 646

Condensed conselidated statemerrt of cash Flow

for the year ended 38 Junz 2617 .

(R'e8a) 2017

Cash Flow from operating activities

Cash from oparations before working ¢apital changes (170 985)

Warking capital changes (549 197}

Cash (utilised)/ganarated from operstions (811 192)

Finance costs - net {2 178}

Taxation and dividends paid {193 733)

Net cash (wtilised)/generated by eperating activities (1 ea7 g12)

Property, plant and equipment and invesiment property - net {82 235)

Investments - net 622 163

Nat cash genarated/{rtilised) by fnvesting activities 524 928

Het cash utilised by financing activities (384 377)

Effects of exchange rates oan cash and cash equlvalents (128 37M)

Ret. decrease in cash and cash equivalemts {989 B32)

Cash equivaients at beginning of year 3 255 233

Cash equivalents st end of year 2 268 401

Capital expenditure and depreciation

for the year ended 38 June 2017

(R*06d) 207

(567 272)

Group

Audited

017

(648 8a5)
{24 849)

{7 847)
8%4

{443)
{17 453}

(854 895)

Group
Audited

2816

1 878 252

229 194

315 458
277

:

311 478
255 233
566 712
411 989

E ~ow by

3 5aE 93@
86 748
3 632 730

187 &54
138 752
326 40¢

o

452 853
& A52 853
6 779 289

18 411 %8s

Group
Audited

2216
449 483
30 z84
479 647
{14 914)
(318 az6)
145 267

(155 2869)
{42 382)

(197 651)
(438 s@a)
253 585
(134 793)
3 389 su6

3.255 233

Group
Audited

2016

736 825

2016

379 245
(48 435

{22 250)

2 475
21 3:
(38 g51)

338 819

156
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- Capital expenditure for the year
~ Capital expenditure committed or suthorised for the next year
~ Depreciatian for the year

Condensed consplidated statement of changes 1n equity
for the year erded 3B June 2817

(R'aed)

Balance at 2 July

Net (loss}/profit for the year

Other comprehansdva (loss)/income for the yeap
Share-based paymsent {¢redit) fexpense
Distribution to non-controlling interest
Gividends paid

Balance at 38 Jung

Condensed copsslidated segnental analysis
for the year ended 20 June 2017

(R'@¢q)

Revenue
Engineering & Constructien
Buildinpg & Housing

Civil Engineering
Prajects

Enargy

Investments & Concessions
Manufacturing

Tatal

Joint arrangements equity accounted and Jeint arrangements whelly consolidated

Revenue per Income statament

%
(R'6a9) nergin
Operating {loss)/profit
Engineering & Construction (16,2}
Building & Hausing (3.4)
Civil Engineering (11.9}
Projects (19.5)
Energy (23.8)
Investments B Concessions 16.5
Hanufacturing 6.3
Tatal core operating (lass)/prafit {6.8)

Joint arringements equity accounted and joint arrangements wholly conselidatad
Afjustments for non-operational transzctions

Pansion fusd surplus

Net profit/(less) on incresse in sharehclding and disposal of investment in
assoriates

Re-measurenent of employment obligatien

Inpzirment of investwent in assaclate and faint verture

Operating {lass)/prafit per income statement

Share of equity aceountad profits
Finance costs - net

{Loss)/profit before taxation per income statemenc

Statistics
as zt 38 June 2917

{R"a0a)
Rusber of ordinary shares

- Shares in issue
« Less: shores held by share trusts

Weighted average nuaber of shares ('0eds)

Fully diluted welghted average number of shares (' @Bes)
EPS - R

HEPS - R

Fully diluted EPS - R

Fully dilyted HEPS - R

bividends per share (sents)

- Interim
- Fipal

SENS Article
163 915 275 031
132 538 215 535
156 461 167 881
Graup
tydited
2817 2016
3 632 738 2 987 347
{772 6as) 456 993
(134 627) 279 B34
(5 129) 26 327
(84 paz) (45 983}
(44 616) (67 788)

2 581 784 3 632 739

Group
4 Audited

change 2017 2016

{25.1} & 808 759 13 767 B9

(18.2) 4 428 836 4 932 Sed
(22.8) 1 945 @8 2 493 265
(46.8) 1 380 g54 2 443 asa
(48.3) 1 133 se3 1 898 538
(8.5) 1 @45 234 1146 p14
17.0 1 634 416 935 286

(20.8) 1e 552 449 13 849 943
(151 707} {76 375)

13 gee 742 13 773 €18

%

change
(288.9) (oaz 420) (236 926)
(289.9) (148 851) 74 459
39.3 (231 258} (981 197}
(794.6) (254 239} 36 &34
(997.3) (269 @72) 33 208
(ar.1) 173 172 917 A48
3.9 69 351 55 993
{189.5} (659 297) 736 507
(18 9233 (A1 788)
24 343 14 846
615 (21 391}
1 692 7 581
{1 241) (3 475)
{653 Ba1) 712 288
41 853 27 359
{7 335) (14 914}
(615 193) 734 725

Group
Audited

2817 2016

161 584 1e3 181 245 179

112 258 283 112 216 sEa
{le 664 12@) (16 967 201)

161 348 161 147
161 340 181 26
(6,29) 3,78
(8,53) 3,35
(8,29) 1,73
(8,53 3,35
14,20 72,00
14,80 42,86

- EL ]
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LR R vy

Net asset value per share - A+ 24,82 35,02
Net debt; to equity ratio net ungeared et ungeared
Current ratip 1,16 1,20

EPS: farnings per share.
HEPS: Meadline earnings per share.
* Net asset value relates te that attributable to equity holders of the pareht,

Commentary
INTRODUCTION

The group‘s performance for the vear was raterially below expectations, with an opersting Igss compared to a profit in the prior year. The main,reasons for
this loss are summsrised below:

R1589,1 wdllion The recognition of the group®s financial The VRP 15 a programme of imitiztives that will significantly accelerste
socio-economic contribution af the transformation of the Sauth African construction sector, as announced on the
Valuntary Rebuild Programme (VAP)* with I5E SENS an 11 Cctober 2616.

the goveroment of Scuth Africa.
Although payment will aecur st R21,25 millian per annym over a 12-year perlod
(totalling R25S millden), the full lability must be recorded in the current year, as
this represents the period in which the obligation has been incurred, R159.31
niilion, reflecting the net present value of the liability, was therefare charged in
full sgainst earnings in this year, In addition, an amourt of R7,S million is
included as 2 finance cost relating ta the annuel discount umdng,

R244 million The cemmercial close out and final This is discussed helow.
settlement of the Jong-autstanding
Transhet New Hulti Product Pipeline
(NMPP)* cantracts,

R48,5 million Additional restructurdng costs. Follewing the &7,3 miliion impact in Hi, an additienal R33,2 edllion 1in costs were
dncurped dn H2 and charged against earmings. This follows further rightsizing of
‘the underlylng operating business segment< and the assouisted realignment of
the group*s support steucteres,

R470 millisn A reduction in profitability from the HL 172 million* Profitabllity reduced due to unsecured orders
underlying Enginedring & Construction That did not materialise and continued margin
segments against guidance. erasion.

K2 R298 miliion
* bisclosed 1n H1 F2817.

The group's Hanufacturing cluster deliverad a strang result in markets that further contractod. Although the Investments & Concessions cluster continued o
perform well on the back ©f a solld performance by the European operations, the cluster's results were impacted by an unexpected claim at Intertoll Africa as
a result of an undetected overpayment to the group over several years by a key client followlng an error from the client's consulting enginear,

FIMANCIAL PERFORMANCE

Headline earnings per share (HEFS) and Ffully diluted HEPS (FDHEPS) decreased from 2 prafit of 335 cents per share in F2616 to 3 less of 933 cents in F2817.
Earnings per share (EPS) and fully diluted EPS {FDEPS) decreused frow a profit of 375 cemts per share in F2616 to a loss of 829 cents per share in the GUrrent
year,

The difference betwsen earnings and headline esrnings this year was mainly as a result of a profit an the falr value adjustment of an Investment property held
by an assoclate company ang prefivs on disposal of property, plamt and equipment.

Group revenue decreased by Z1.6% from R13,8 billion to /10,3 billion, mainly as 3 result of a 25% decrease in revenie from the Engineering & Canstruetion
cluster. Revenue from all this cluster's SEEMRAES Traded lower than the prior year. The Hanufacturdng eluster grew its ravenue by 17.6% and the Investments
& Concessions cluster’s revenua decreased by 3.5% compared to F2d16.

The group’s core cperating profit decreased from A736,5 million profit t9 a loss of RG5Y,3 million, The prior year's results reflect 3 high base due o stranger
than usual fajir value gains realised on service concesgions (R730,1 millien) and fair value gains on investment property (R43,5 million) in Investments &
Concessions, This wis offset at m group level in F201% by 2 provision for a potential impaired debt in Engineering & Construction.

In line with expectations, group net flnance casts of R7,2 millien were recorded for the year compared to the net finance costs of R14,% millisn in the prior
year,

The effective tax rate of 25% against a loss before tax (F2816 tax pate: 38%) was Inpacted by:

= the taxation effect of the VAP
- @ pore conservative mpproach adapted on The tax treatment of & transaction, and its resultant impact on the group's deferred taxation asset
- unrecognised deferred taxation assets

In the prior year, taxarion rates were impacted by the non-deductibility of a provision raiced for @ potential had debt,

" FINANCIAL POSITION

It is pleasing to note that the group's statament of financial position continues to be sound, with 2 nil net gearing racio and 2 bank and eash balance of R2,3
billion 55 at 38 June 2017 (F201€: R3,3 billion and HI F2017: A2,8 hillion), At year end the graup reparted R724,8 millien (F2a16: R1,3 billion) in excess biliing
over wcrk performed and R442,4 milllen (F2616: R479,4 million) 4in advance payments received.

CASH FLOW

The group ahsorbed R178,9 million (F2916: R449,4 million generated) cash from cperations before a2 working capital absorption of RE48,1 million (F2016: R38,2
million generated). This resulted in a net cash outtlaw from operating activities of R1,8 billion {F2816: R145,3 millien) after sevtlement of taxetion liabilitie:
R149,1 willion (F2816: R250,6 million) and dividends paid to shareholders of Ré4,6 million (F2816: R67,8 million).

The group invested R124,3 million with the acquisition of 16.0% in the M6 Phase IIT praject in Hungary. This 4s = long term ¢ancession.

After a net cash investment of R91,8 millien (F2016: R248,7 millicn) in plant and equipment, net borrawings repaid of R3G2,5 million (F2016: net A3ga,
#illion) and praceeds en service concessions investments of R785,4 million (F2916: Ri4l,7 nillion), a net outflow of R989,68 million wis realised (F2o:

R134,7 #illdon). The depreciation of the South African fznd against foreign currencies, especially the US Dollar, rasulted in 3 A128,3 million outflest \GF2aice:
R355,6 nillion enhancement) in the South African Rand equivalent of foreign cash balances.

DIVIDEND N
Yhe graup has an approximate four times basic earmings per share dlvidend cover policy. This policy &5 subject ta review on a semi-annuel basis, prior to
dividend declaration, as distributions are influenced by business growth expectatiens, acguisition activity or movements in earnings 35 a result of falr value
accaunting adjustments.

The new board has made the decision to not declare a dividend at year end. This was based on their commitment te conduct a detalled review of the group's
strategy, positioning and growth requiremants. The board will conclude om a dividend decision by the next reporting pericd. The full-year dividend is therefore
14 cents based eon the interim dividend declared in February 2817 (F2016: 72 cents).
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BUSINESS COMBINATIONS
There ware noe business combinations during the current reporting peried.

In Decenber 2016, the group entered into a sale and purchase agresment and sharehold_zrs' agreament with aberdeen Ynfrastructure Funds {ALIF}, a

wholly-cwned subsigiary of Aberdean Asset Management Pic. This transaction invelved AIF's acquisition of a 49.99% stake 1n Intertoll Eurepe’s underlying

publi: private partnership {PPP) project investment portfaolio, which houses Group Five's key Eurcpean investments and concessions assets. The cash

seasideration of approwdmetely EUR43,0 million was structured to include actrued interest n !

after dedutting accrued distributions to be pald to ATF and including comtract ;ermmarrcs*;::m}ui'eﬁf( }}"E,,;’a},?,,:,f@;,‘g“},}vﬂ},fm?g %‘ﬁ‘n‘gﬂ??@n?paﬂﬂ??c Ak
the cloting date. The transaetion achieved finsncial close before financial year end, with proceeds of EUR4S millien relating to the seed zssets and a net EUR4,3
rillion relating to the purchase of the Investment in N6 Phase I11, referred to later. All proceeds were received by 3@ Jyne 2817.

Inteptoll Eurape’s PPP project dnvestment portfolio comprised a 15.@8% holding in Gdansk Transport Company sA {GTC), Poland, 2 1@.88% holding in Mecsek
autopalya koncesszios zrt (MG Mecsek), Hungary, and a 12.67% holding in M5 Duna artopalys koncesszios zrt (MG Duna}, Hungary. Intertoll Furepe’s interests
in GTC, M6 Macsek and M6 Duna tegether represent the “seed assets™.

Following implementation of the transaction, Group Five holds 50.81% of the seod assets and ATF the remaining 49.99%. Zoth partles' interests in the seed

assets are held theough Intertoll Capital Partners 8V, a joint venture established tp facilitate this partnership (the JV). The parties' relative interests withir
TV are subject to chenge based on future investments. The transaction created 3 strateglc allizpce with AIF, which will co-invest with the group in Ffuture
projects that require access to capital, This should improve Group Five's ability to participate in tha developnent, investmert, operations and maintenance of
global concessions assets without having to invest large amounts of capital on 1ts ouwn,

Ittertull Europe therefore retains its entire operations and maintenance (0&M) capability and current contract partfolio, whilst its prospects for seruring new
prajects are enhanced.

Geing forward, the v will direct dts efforts to acquirdng further equity fnvastments in similae concessions assets across select markets. In acquiring further
equity investments within the IV, it ic the grodp's intention ta continue co-imvesting in the JV. Where Group Five elacts not to co-invest propartionately
alongside AIF, the group will accordingly dilute its shareholding within the Jv. The parties have Ffurther agreed to a pinimun five-year lock-in perdod in terms
of the transaction agreerents. The 3v will endeavour to secure any OBM roles corresponding to new investment assets for Group Five, thereby delivaring on

the group's strategy of growing its O&M order bock and annuity income.

In February 2017, Group Five alse exercised its pre-emptive right in terms of the sale of 3 16% steke in M5 Mecsek by a co-shurcholder for a cash
consideration of EUAS,7¢ million, In Iline with the strategic intent of the IV foermed with AEF, the proup elected to on-$ell 49.99% of this stake to ATF for
EUR4, 35 miliion. Group Five and ATF therefors now jointly hold the additiona) 18% stake in H§ Mecsek {5B.81% and 49.98% respectivelyy.

As 2 result of these transactlions, the seed assets, as well as the additional 18% stake in Mg Mecsek, which would have been reflected as investment in
service cancessions carried at fair value throggh profit and less, have been reciassified as an eqidTy accounted joint venture on the group's balance sheet as at
30 June 2017.

SHAREHOLDING

The implementation of o Black Profgssionals Staff Truse and Izakhiwe Imfundo Bursary Trust was sppraved by shareholders on 27 Novenber 2812. The
transzction was doncluded on 18 January 2613 follgwing the fulfilment of all conditisns pracedent.

The estimited share«based payment benefit with respect to the Black Professionals Staff Trust at 38 June 2017 was R24,7 million (June 2816: R46,8 million)
and is recognised as a cash-settled share-based Payment ransaction over the life of the scheme from the effective date of this transacticn to the assumed
end date of November 282B. An zmount of R2 miliion (F2016: Re,5 million expense) was credited to earnings in F2017,

The implementation of the Izakhiwa Imfundo Bursary Trust partion of the revised transaction resulted in a o million share increase in prior years. The
implementation of the Black Prefessionals Stasf Trust ac the effective date did not incremse the weighted average number of shares in fssue, as these remain
anti~diiutive at 38 June 2@i7. This 1s required to be reassessed at each reporting rFerdod.

INDUSTRY MATTERS

Wiilst soma progress has been made, the Aanagement Yeam continues to engage with the Competition Commission with the intent to finally resolve the two
ranaining matters on fair terms. Based on legal counsel assessment, any potential settlement or liability would be adequately covered by the provision raised
by the group in Fae13.

As ortlined on SENS on 11 dctober 2815, the group entered dwto an agreement with the government of the Republic of South Africa {the VAP), tugether with

six other construction companies, to implement z programoe of inltiativas to significantly accelerate trensformstion of the South African construction sector.
The VRP alse addresses the construction companies’ exposure to potential claiws for damages from tertain idemtified public entity projects arising primarily
From the fast-track settlement progess launched by the Ssuth African Competition Authorities in Fehruary 2011.

The zettienent agressent comprises:

- A financial contribution by the construction companies inte a jointly-administered teust fund
- The objective of the fund will be the development, enhancement and transformation of the construction industry, as well as the promotion of social
infrastructure for 21l South Africans
~ The group has committed to comtributing an amount of RISS uflxdon through amnual payments of RZ1,25 million over a 12-year peried, commencing in
P17
~ The total payment to be made ta the fund by Graup Five may be reduced by any claims or patential claims for damages that certain identified public
entities have wade, or way be entitled 1o make, Against the group in relatien to projects listed in the agreement. The payment is limited to the total
cortribution by Group Five of R2SS million .
~ The sgreement does not address or eliminate any claims by the Competition Commission of South Africa with regards 1o administretive penalties which
ray be levied on the group. The group's éngagement with the Competition Commission therefaore eontinues
Certain transformation commitments over and above the current bread-based black economic empowerment (BBBEE) sector requirenznts
~ In addition to existing entarprise development programmes, Group Five can either:
- ¢ommit to mentordng up to three emerging black-cwned enterprises ta develop the necessary skills, Systems, status and quantity of work to sustain a
cumulative combined annual revenue equal to at least 25% of each of the graup's annual revenue by 2024 of worke delivered in Sovth Africa
- Aldgned to this obligation are fiwed interdm peried transformstion targets for each constriction company, a5 Well as penaities, talculated in
accordance with a formula, for 3 fallure to meat such targets
- of dispose of not less tham a 48X economic interest In its South African civil engineering and general building construction business tc an enterprise
that 1% more than 51% black owned, managed and controlled
- The settlement agreement stipulates that the proup will be released from ity respensitility for the development Snitiatives ef The emerging
contractors if the group emters into a BOREE transacticn.

The new board is evaulating the best approach to meet the VRP commitment, a¢ well as address tha fact that the group’s current BBEEE transaction expires
in 2828 to ensure that it remains business relevant with clients and broader stakeholders, Any BEBEE ownership transaction should be aligned to the grou
strategy, which is currently being sssessed by the newly-establishad board of directars.

QOPERATIONAL REVIEW

Group

The group provides both its total operating margin and the core operating margin from operations, as per the segmental report.

The core eperating margin is the totel operating wargin adiusted for non-core/headline transactions such as pension fund surpluses, prefit/loss an sale of, or
impairment/reversal of impairment of subsidiardes and associates snd the re-measurement of employment obligations.

The core cperating margin reflects the underiylng operating performance.

The core and total operating margin far the period yadar review dngludes the accounting impact of the financial contribytion commitied to by the group in the
settlement agreement reached with the governmant of the Republic of South Africa, described earlier.

The total operating margin excludas joint arrangements equity accounted and wholly consolidsted, whilst the core margin does not adjust for these jodnt
ventures for segmental reporting purposes.

Boxh margins include the fair value gmins 1o Investments & Concessdons and prafit/Ioss on sale of praperty, plant and equipment and investment proparty, as
these are within the control of the group.

[ PR . . -
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AUDTYED
Year ended Year ended
38 hume 2917 3@ Juhe 2616
@roup
flevenue {(R*e00)
Totsl cperating wargin per income stztement - ¥ 1@ m(z.a.?; 13 9% f}f
Cave operating margin per segmental report - X (6.9} 5.3
Core operating margin per segmental repart - 4% (4.6) 5.3
Care operating (Joss)/profit per segmental report (R'8aa) (559 297) 736 506
Core operating (loss)/profit per segmental report (R'@an)+ (sag 23a) 736 S06

# Excluding the impact oF the VRP agreemenmt with the govarnment of South Africa.

The group's total wperating rargin per income statement was inpacted by a surplus on the group's pension fund of R24,3 nillicn (F2016: R14,3 million) as a
result of en actuwarlal valustion assessment,

AUDITED

Yzar ended Year ended
38 June 2917 38 June 2916

Engineering & Construction
Revenue - (R'B99) 8 8a8 759 11 767 8%9
Cose operating margin per segmertal repart - X {18.2} {2.9)
Care aperating eargin per segmental repart - X* (B.4) {2.8}
Care operating (loss)/profit par segmental report (R'B8a) (802 aim) (235 926}
Care operating (loss)/profit par segmental report (n'eas)* (743 353) (236 928)

* Excluding the impact of the VRP agreement with the gavernment of South Afeica.

The Engineerdng & Construction cluster contributed 86.4% ta group revenve (F2816: 85.0%). Over-bordar work contributed 31% (F2816: 37%) to cluster
revenues. Revenue decressed by 25.1% from R11,8 billion to f8,8 billion.

The cluster deliverad an aperating loss ef RSG2,4 million, representing a core oparating margin of (1B.2%), The R136,9 million loss in the prior year included a
R365,4 millen provisian for a problematic debtor in Clvil Engineering, @s discussed lster. Excluding the cost fmpact of the VRP agreement, the margin was
-8.4% ar a loss of R743,3 million,

Although the Comtracting order boak decreased in the second hal¥ of the year, the decline was less than the first half, Hewever, the ongaing order book

decling resulted in negotive operational gearing as costs could not be reduced quickly enough. Continued competitive market conditions translated into tighter }
margins on work seclred.

The results ware impacted by a number of issues:

- Additional retrencheent costs of R4a,5 millieon in the yaar
~ The VRP agreement, which impacted both the Bullding & Housing and Civil Eagineering segments
- The commercisl close cut and final settlement of previausly-disclosed long outstanding Seuth African public NMPP contracts, as reperted to the market in
the SENS annauncement of 14 December 2016
- A decision was taken by the group ta enter into a sebtlement 2greemant on these contracts instead of epbarking on what was expected to ke 3
pratracted and expensive commercizl and legal process to recover wzterial costs incurred in previons periads. This settlement zgreesent impacted the
Civil Englneering and Project segments and, aost materdally, the Energy segment, The conclusion of this matter has allowed the group to remove
non-performing assets, improve the group's bulance sheet and ensure gdditional liguidity for the zroup, with the uncertainty of an outcoms removed
- Continued weak trading cenditions which inpacted 211 segments and led to a subdued order intake fap the cluster during the year, This included:
- housing cortracts which could not reach financial close
- decreased levels of awards in the civils marker and the competitive landscape in the roads sector, which impacted tha Civil Engineering sepment
- low tenderding activity in the minding and o3l and EBS sectors which impacted the Projects and Energy segmepts
- Although bidding actlvity in the powar sector remains buyant, the length of time taken to achisve contract awards resulted in only ane award in the
Pawer business within Enargy segment, during the fourth quarter of F2017, This impacted the recovery of direct and {ndirect overheads and the
profitability for this segment through the year
- Comtract losses due to operational difficulties and inefficlencias on sites. This mainly affected the Projects and Civil Engineering segments

The Kpane Indepandent Powar Plamt contract in Ghana continues ta make good progress. Although the geoup has been faced with challenging site conditions,
logistical hurdles and varying ueather conditions, steady progress has bisen achigved since the commencement. of the centract in the second half ef Fapis.

The contract has new eptered its final comstruction and commissioning stage. Despite more than 12 menths in cumulative delays, the contract is expetted to
be completed in the fourth quarter of the 2817 calendar year. As outlined in the F2617 interim results and the market anneuncement of May 2617, design,
which was sub-corrtracted to a aajor international englneering companmy, and certain tunnelling delsys have been experienced. The tunnelling delays have

been resolved and the completion of the steam pipe system, as wall as the on-shore and off-shore Sesdater intake chamber system are now on the eritical
Path to complution. A case study on this contract ds included in the group's Integrated annual repsrt, which has baen published on the sae day as relessing
the group's results,

The design delays, together with the late arpival of pracured items on site following = change in Ghanaian law during the contract, negatively impacted the
completion date. The contract mukes provision for relief in the event of any change in law. These delsys will resvlt in a campletion date post the contractual
date. However, when considered together with claims on the contract to which the group has assessed its entitlerent, the group does not expect this to further
negatively impact the contract’s prefit recognition reported to 30 June 2917. Que to the contract being close to the completion stage, kny facus areas in The
short term include daily micro-scheduling and monitoring of critical peths and key cantract deliverables, In eddition, the growp 1s implemanting commercial preces
which include claim notdfications to the client and applying the group’s rights within the contract to utdiise the Fast-track mechanlsm for the resolution of ¢lad

The follewing segmert performances contributed to Engineering & Constructian's total core operating loss:

AUDITED

Year anded Year ended
2@ lune 2017 38 June 2816

Building & Housing
Revenue - {R'820) 4 428 936 4 932 560
Core operating wargin per segmental report - X {3.4) 1.5
Cere operating margln per segmental report - Tx (1.0) 1.5
Core cperating (loss)/profit per segrentul repart (R'@2a) (348 B851) 74 459
Core cperating (loss)/profit per segmemtal report (R'BOB)* {42 277) 74 459

* Excluding the impact of the VAP agreessnt with the governoent of South Africa.
Building & Housing's results comtinue to reflect 3 tight trading environment cperating on very thin margins.

Revenve decreased by 16.2% from R4S bilidon (166X local) teo R4, 4 billien (57% local). The segment reperted & core eperating Ioss of R144,9 elllian (F2€16:

k74,5 millicn profit), mainly due to accounting for the Building & Housing sepment's portion of the financial contribution to the VRP, This resulted in the h
overall core operating margin percentage detreassing €ram 1.5% to -3.4Y. Excluding this, the segment reported a core operatiog loss of R42,2 willion and a

margin of -1.0%. This loss was mainly as a result of unsecured work not materdalising in 1line with plan within the Housing segmonmt, as woll as u provision of

A28 nillion raised on 3 possible irrecaverabls advance to a Joint vesture partner. The segment incurred retrenchnent costs of A3,3 mlllion in Ez017,

A landmark contract within Building was the City of Tshwane's public private partpership for its new municipal headquarters {Munitorda), This centract
reéached successful complrtion during the year. Although the huilding market has been vibrant for the Financial vear in the private sectos, this segment
maintains a balanced arder book between public and private cantracts, Whilst tender enquirias cantinve to be ot an a2ceeptable leval, and the value of new
contracts secured is encouraging, conpetition remains streag. The medium to longer term outlook for the building market i« less certain in gz rising domestic
interest rate enviranment

The Housing segment successfully cempletad some notsble contracts for the wining sector. wnilst replacement work in the private sector has been difficult

to sqcure in this market, we zre seeing traction within the mining sector With a recent award in the Marthern Cape, However, the largest opportunities exist in
offering housing en a number of multi-disciplinary local and ever-border contracts. The Housing strategy is €o create a new pipeline of work within the private
sector, especially residential develepments in the socisl and entry-level markets. The Housing teaw recently secursd the first of these contracts and the

group antiedpates that this could decome a signiflcant negotiated rulti-year pipeline in yesrs to come, This will provide greater certainty of future ordar bosk

i " . .o - .
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growth at accaptable margins. :

The Housing public secter has been difficult, Pespite a mmber of sipniticant epportunities, lead times confirmikg contract financing prior to construction
commancement, s well as delayed start-ups and on-site delays, remain an issue.

The arder book, whilst reduced from June 2016 znd December 2616, remains at a high level.

The setured ohe-year order book stands at R3.1 biXlion (95% lacal) (¥ F2817: R4,4 b41Vion and s i114

order Bock stands at Re,8 billion (96% local) (W F2B17: §S,7 billion amd SE¥ veses) theome’ o sal) (Pt 123, piH50n and 96% Jecal). The totst caramad
AUDITED

Year ended Year ended
30 June 2017 38 Sune 2015
civil Engineering

Revenue - (R'329) 1 945 385 2 43% 265
Core operating margin per segmental report - % (11.9) {15.3)
Core operating margin per seguental report - ¥ * (9.2} {15.3)
core operating (loss)/prafit per segmental report (R'DG4) (231 258} (391 197}
Core operating (lass)/profit per segmental repart (R'deg) * (178 767} (381 157)
Core opersting (loss)/prafit per segmental repart (R aga) =~ (156 554) (15 834)

“ Exeluding the impact of the VRS agraement with the government of South Africa.
+* Excluding the impact of the NMPP contracts in F2e17 and provision ¥ar a patential impaired debt in F2e14.

this segment reported a 22.6% decrease in revanue froe R2,48 billien (63X lecal) ta RE,84 billion (52% local), whilst core operations generated an
unacceptable loss of R231,2 millfon for the year (F2816: R391,2 million loss after recording a R365,4 willion provision for 3 potentisl impaired dabr). The
oversll core operating margin percentage improved from -135.3% to -11.9% but reoming disappointing.

As previously commundcated, this segment raised a R365,4 million provision for a putential debtar in the prior year, Although positive tractien was mads in Hj
£2817 in resalving a portiocn of the disputed amounts, the group continues to adopt 3 cautlous stance, with the fill provision remaining unaltered until cash
flow from the client recomsences. No further traction on the resolution of this matter was achieved in M2 Fa@17.

Included within the core operating loss is Civil Engineering's portion of the finaacial contributicn for tha VRP, Excluding this transaction, the segment sti11
reported a care operating lass of R178,8 million snd a core aperating margin of -9.3%,

The segment's results were impacted in HL F2017 by the commercisl close aut and final settlement of the previously-disclosed long-outstanding NMPP public
cosrtracts. Excluding the impact of the NMPP settlement sgreemént and government agreements, performance would stil} have been weak, with a core

operating loss of RiS6,6 millian. ®49,¢ ®illlon of this was dncurred in H1 #2617 and Ri87,3 millicn in the second half of the financial year, resulting in an
oparating margin of -D.HY%.

As cautiened at interim results time, the segment was expected to be impacted further by restructuring costs, which could not be defined at the time. The
second half was therefore weaker than guidad, due to the R14,3 million in retrenchment costs te right-size the segment to mateh its view on future market
demand and conditions as well as zdditionat costs dncurred on certain contracts, mainly roads and earthworks. These have now been completed.

The legacy Middie East operations' clase-qut continued, with goed progress an the collectian of cash #nd the Finalisation of final comtract accounts with
€lients, Joint venture partners and sub-contractors. Cash on final close out of contracts was recejved during the year.

Grder intake for the Civil Engineering segment remains challenging. The volime of Buarded vork in the sector is very lov, with strong cempetition
experdenced across all roads, earthworks and civils contracts. Tender activity is at zn all-time low and highly competitive,

Industry Insight reparts that “the estimated value of civil projects out to tender during the second guarter of 2p17 fell by 38% year-cneyear, Tollowing the
decrease of 43% year-on-year during the first quarter of 2¢17. This means the value of tenders peleased during the first twc quarters of 2817 has daclined by
over 48X cuampared to the ssme perdod last year. The drop in tender values is broad-based, sffecting all provinces across the country, except far a marginal
increase in tender valyes in the Northern Cape."

In line with this, delays have been experienced by the group, with contract award times of between 5ix to 12 months. With the depressed South African
economic growth and financial limitations experienced by state owned entitdes, an improvement in the short tern 4% not amticipated. The segmant has
therefare been further rightsized and the operations teams split to facus separately on civil engineering and ruads and earthuarks.,

The segment is focusing on securing aver-border contracts and multi-gisciplinary contracts with the Prajects segment. Some success was achleved, with
awirds prdor to the financial year end. Cammitted expeaditure under the South African government's capital programme and 8 revival in Commodity prices
should bolster prospects in the South African and rest of Africa civil enginpering and infrastructure markets.

civil Engineering’s' secured one-year order book stands ot Rl,@ billion (85% laczl) (H1 F2017: R1,5 billion and €% lacal) (F2016: R2,0 billdon and 0% local).
The full order boak is at R1,6 billion (96% lacal) (H1 F2017: R2,0 billion and 78% loczl} (¥2016: R3,@ billlon and 6a% local).

AUDETED

Year ended Year ended
80 June 2817 32 June 816

Projects
Revenue - (R'ees} 1 369 E54 2 443 494
Core operating margin per segmental report - ¥ (19.5) 1.5
Cere operating sargin par segmental report « X * (17.3) 1.5
Core operating (loss)/profit per segmental repart (R*829) (254 2393 36 694
Core aperating (loss)/profit per segmental report (R'@98) * (225 1a7) 36 534

* Excluding the impact of the MMPP contracts.

During the year, revenue was severely under pressure and decreased by 46.8% fron R2,4 billian (26% lacal) to 1,3 billion (11X lucal). Core oparating profit
decreased from R36,6 milllon to R254,2 nillion loss. This was partially due to the dmpzet of the commercial elose out and final settlement of NHPP public
contracts in HL F2817, Excluding the impact of the settiement agreesent reached on the NMPP contracts, the segment reported a core oparating loss of

R22%,1 »illien and an cperating margin of -17.3%, with @ core operating loss of R196,4 millien incurred in H1 F3017 and R11R,7 million in H1 F2617.

As commurdcated at interin results time, the segpent was impacted by losses incurred on a8 contract due to additional unrecoverable costs incurred HL
F2017. This comtract is now complete and intervertion fncluded the removal of the senior contracts managemant.

In W2 F2817 the segment incurrad R9,: miliion in retrenchmant corts to right size the husiness following 2 reduction in market volumes that nearly halved
revenue. In additicn, suhdued tendering activity in the mining and odl and §as sectars resulted in 2 reducad order intake for the Segment. This impacted the
recovery of direct and indirect overheads. Additiomal retrenchments were actioned at the end of the finaneisl year, with the benefits to be generated in Fie1s,
The sepnent also deferred the continued recognition of a claim an a cantract which experdenced labour unrest and malicious damage, as this could not be
recovered through insurance entitlement. The group continues to pursue its entitlement,

shilst the mining sector remains depressed, select prospects ara being pursuzd, highlighted by the recemt awards Within the gold, coal and #luarspar
sontracts, The segment contdnues ta suppert group tenders in the energy markets, A geadual improvenent in the number of enquirdes for African mining
ontracts has been noted and the cuwtlaok for F2018 has boen impreved after securing 3 pleasing amount of werk within the mining sector,

The secured one-yesr order book stands at R1,2 billion (SEX local) (H1 F2817: R91S,7 millicn and 34% local} (Fie14: K1,2 billion and 12% local}. The full
iecured order book stands at R1,6 bililon (66% Iocal) (M1 Fred?: R1,2 4llion and 462 local) {F2016: R1,5 bHillion and 212% local}). .

AUDITED
Year ended Year ended
28 June 2017 38 June 2616 -y
inergy )
levenue - (R'eae) 1133 @63 1 898 sgp
‘ore operating margin per segmental report - ¥ {23.6) 1.7
Yre gperating margin per segmental report -~ %= (6.7} 1.7

‘ore operating (loss)/profit per segmental report (R'089) (268 872} 33 Jaa
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fore cperating {loss)/profit per segmental repart {R'640)+ (75 443} 32 288

b Exc]:lding the impact of the NMAP contpacts.

puring the year, revenua degreased by 49.3% From R1,5 billlen (42% lacal) o R1,% billlon (48% lecal),

core operating profit decreased from R3Z,2 million to Ri68,1 wdlldon less. This resulted din a core operating profit margln of -23_6X (Fzeis: 1.7 profit).

The extrenely weak results In Hi £2017 were ®3inly as a2 result of the lspact of the commercial close owt and final settlement of previcusly-disclosed
leng-autstanding NMPP contracts. Excluding this impact, the segment reported a core aperating profit of Ri1,S mdilien in H1 F2047 and & wargin of 2.8%,

tawever, the segment was materially impacted in H2 F2217 by an under-recovery of direct overheads followlng a reduce

contract muards against budger. Although the 1 d rate of trade and lower levels of
dulay in the financial closs of the gl Eroup has been actively bidding thermal, gas and alternative fuels contracts,

i renewsbles programme. Awards in this Segrent are Traditionaly 1. nels it was dopacted by the 1B-menth
contraet awards, which was anticipated to be awarded and traded in H2 F2617. The segment incurredyns,:',:iigionth;: :::iﬂeﬁz; ot rosts 10 Sure Shashe lack of

ment costs fn June 2817,
Bidiing activity levels across Africa on a nhumber of signdficant power contracts co

from budget to tendering and order placement remainin ntinue o be stroug, Campetition levels are high,

1o
market under the renewgble g long and often wapredictable. Certain notable eg

with the incubation period
energy programme for private clients and Eskom.

ntracts have been tendered within the South African

hltimugl progress continues to be made on the securad Koeberg contract, Group F clear i 1 net trading at iciemtly high velumes to cover th
p Five Nu 5 stil d sUtf y
» B 14 = €
business overheads, To reduce the or going level of |lﬂldi'E costs, the group has made 3 decision ta con solidate ivs activities in +t e nuclear sector and

The securad one-year order book sTands at RugY million (83X lacal) (HL F2017: R628,1 million and 27% local) and

16:
full secured order book stands at R1,5 billlon (9m% lecal) (Hi F2817: R781,7 million (F2e16: R913 miildon and 12% local). The

and 41% lecal) (F2916: Ri,2 billion and 22% loeal).

ADITED
Year ended Year ended
9 Jun 7
Investmants & Concassions " 30 dune 2616
Revenue - (R*B08) 1 649 234 1 346 814
Care opersting margin per segmental report - % 16.6 86.9
Core operating prafit per segmental report (R'808) 75 2 817 448

Investments & Concesslons consists of transpart concessions and proparty develepments.
The cluster conTributed 9.6% (F2016: 8.3%) to group revenus and R173,8 villicn to group core cperating profit (F2616: 134.6%).

Reverue, which consists primarily of fees for the aperation and maintenanca of toll roads, decreased by 8.5% frem fi,1 billion te R1,8B billdon.

The core operating prafit mergin decreased from 86.6% to 16.5% on the back
the quantum of fair value upward zdjustments recorded from the Eroup's invi
prior year (F2816: R773,5 million). As indicted in F2016,
value adjustment represents an upward fair value adjustmen
Bulgarian development assets.

of core operating prafit of R173,3 million (F2616: R9X7,4 willion). As expectnd,
estrent In service concessions of Rg8,2 million was significantly lower than the

fair value adjustments for the current year was expected to return to normalised levels. This net fair
t on transport concessions of R14@,3 million and a devaluation of R42 million on the Eroup’s

The R736.1 million fair value gains in F2016 in the investment in service concessions recorded were due to:

~ Maturing project risk profiles, with construction complete and final defects lists determined and knewn
- Actual proven project traffic flows belng materially better than thase conservatively foracast at the time of tender submission
This resvlted in the actual underiying project cash flows that were materially better in F2816 than those originally forecast in the hase-case models
- complled at the tine of project financial clese. The improved cash Flow was the primary ¢river for tha significant growth in the value of the investments.

Intertoll africa’s operating profit was materiolly impacted by #n unexpected claim. This stems froe an undetected overpayment to the group over several years
hy a key client based on an error from the cliemt®s consulting engineer, Notwithstanding the ctaim, the underlying business in both Sauth Africa and Zimbabwe
1s performing well. Profitabiliry was somewhat reduced due ‘o additional equipment supply costs and legal costs. To enhznce performance, the team

cantinues ta facus on cost efflciencles, with goed progress made towards targets. Attractive opportunities within select warkets in subeSaharan Africa are
keing pursued.

In Intertoll Europe, the 26-year Westlink DBFOL contract In Belfast (Northern Ireland), which commenced in Hz F2016, has operated shead of expectations in
its first full year of eperstions. Irtartoll Eurcpe was also awarded a six-year aperations and maimtenance fontract in Poland im ¥ F2¢17 for the Al Phase III.
This has commenced and is per-forming in line with expectations. The resainder of Intertoll Europe's projects continues to perform strongly. Additional new
prospects are being explored in the region, including the UK, Czech Republic, Poland, Greece and Turkey. Positiva early-stage progress has been made with

the development of concessions road prospects in Horth America, workiog together with exlsting Eurapean partners n that region. The underlying
performance in H2 F2017 remained strong.

G5 Properties perfurmed in line with expectations and 1s making steady progress with the development of fis current portfolio of industrial, mixed-uxe and
residential projects in South Africa, whilst continuing te develop select prospects across sub-Saharan Africa. In Sewth Africa, several residential projects have
been launched, whilst the African projects are largely dependent on securing tenants for @ number ¢f commercial projects.

As putlined earlier, the group entered into 3 sale and purchase agreement and shareholders' zgreement with AIF, a wholly-owned subsidiary of Aberdesn
Asset Management Ple, in December 2016, This involved AIF acquiring a 49.99% stake in Intertoll Eurape®s underlying PPP project investeent portfolio.

AUDTTED
Year ended ‘Year ended
3@ June 2837 38 June 2016
Manufacturing
Revenua - (R'4068) 1 954 416 935 286
Core operating margin per segmental report - X 6.3 £5.8
Core cperating profit per ségmertal report (R'962) 69 351 53 983

Manufacturing consists of fibre cement building products husiness Everite, steal fabrication business BRI, Grawp Flve Pige and 2 sand business Sky Sands.

The Madufadturing cluster contrdbuted $0.8% {F2!816= 6.8%) te group revenue, and 69,4 millicn to Rroup core operating profit {F2816: 7,6% of group core
opersting profit).

Reverue increased by 17.8% from R936,3 million to R1,1 billion. The reparted core operating profit for the year was RES,3 million, which was 29.8% highar
than the prior year's core operating profit of RS8,0 willion. This resulted in a core operating margin of 5.3% (F2016: 6.8%).

The Sawth African marufacturing market was subdued, with business confidence deteriorating. This impacted demand for cur manufactured range of )
products. The ability to pass on inflation related price Increases was affected by cowpeting complememtary praducts and iwports. The internal cost of
production also continued to rlse as demand for higher wages and the rising cost of energy squeexed margins.

Agalnst this chullenging environment, the Mapufacturing operations have performed ewcepticnally welk by increasing both revenve and earnings, The Eibre
Cement business grew volumes by sggressively defending local market share, whilst growing export voluees into Sowthern Africa. The strategy of growth into
alternative revenue streams bore fruit, with a pleasing increase in traded gonds revenues arnd contribukion. A number of intermal efficiency projects, especially

in the ares of raw materilal procurement and prodessing, positively impacted performance. The continued focus on labsur productivity led to the averall cast of
production achieving its robust targets, with core operating profit increasing.

The Aerated Avtoclaved Concrete (AAC) lightweight budlding material plant was fully comwissicned during the financizl year and will start contributing to
results from F2013,

The Steel businesses performed reasonably well in an oversupplied clvil engineering rarxet, with little demand and a high level of price competition. This was
achieved through stringent focus on <ost efflciencies and cost assoclated with delivering product to market.

Looking farward, the sarket is net expected to recover in the short term and management will be focusing on further cost reductions and efficlency gains in
1ts traditional business entities. Revenue and margin growth will be driven through additionsl exports. erowth in the AAC orocess outbut and salac. additianal
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traded goods epportunities and ¥urther market penetrstion in the rursl market growth nodes in South Afpics.

PROSPECTS

d in the
Results were significantly impacted by a number of exceptionsl items recorded in this peporting period, together with operating logses ingupre
Engineerdng & anstr‘uction segments and the impact of continuing weak order buok intake in this cluster as a whole, with the resultant upder- recovery of
direct and indirect overheads.

Tt is important that the group ds structured to respond more effectively to the changing warket dynamics. The management tesn has reduced the size of t
group and de-layered dts eperations to become leaner, with a strong emphasis on transparancy in all its m e of the

resaurces to where they are most needed as the markets dictate, 2jor risk areas, This also aliows the group to wove

Short term actiens include an intensive focus on dis

Line in ceo
helghtened sccountability and ection on non e v 3¢ joragsment and EAght cost cantrol, inproved rana

-parformance, As a group it is im gemant: review levels and

perative to heighten itx focus on accountability.
The poor performance in Emgineering & Construckian is being addressed by entrenching new proceduras on sites, such as:
= Improved cost to completion pracedures on all contracts and linking these directly to contra
t k .
when lc‘alculating the cost base of 3 contract Y F risk registers
- An enhanced early-warning dashbosrd, which will epable panagesent to react much sconer ence a contract displam s &1, o
- Tigiter controls to manage aperational risk and internal challengas on sites i g1 of distress
- Increasing the discipline implemented to ensure employees adhere to all procedures,

This ensures that risks are properly sssessod

as wall as implement training around lessons learmt
The group's attention is also Firnly focused on its target clients and markets to secure work that will deliver the value-enh

~2nhancin e
team seeks, whilst improving returns on capital employed across the groun. senen § Erouth the ranagenent
The group’s tatal secured Enginesring & Construetion cantracting order book stands at RE,7 billfon (Decembar 2816: RO,& hillion, 3une zeis: R11,2 billion).
& billion in secured operations and mainterance contracts (Pecember 3216: 86,3 billian,

The averall group reported order baok zt dune 217 therefore stands at Ri4,

In addition, the group has RS, June 1815: 6,3 billion},

6 billdon {Dacember 2016: R15,7 billion, June 20i6: Ri7,3 billien).

The value of the group's target opportimity pipeline stands at RSy billion, with R84 billian of this pipeline currently in tender and pre«tender stage. This is
slightly .!.mer than the R193 billion pipeline and R97 billion tender and pre-tender pipeline reported {n Decepber 2016 due to 3 refinement of target comtracts.
The pipeline indicates cngeing strong demand in pawer and transport, with continuad activity in real estate and an Improving mining and industrial sector.

DIVIDEND DECILARATION

The few board has made the decision to net declare 3 dividend ot yeor end. Thls was based on theip commitment to

tonduct 2 detailed review of the group's
strategy positioning and growth requirements. The board will conclude on a dividend decision by the next reparting

g perded.
ACCOUNTING POLICIES

Financial instriments other than investments in service cancessions, currantly peflected as equity accountad investments and investmants in zervice
concessions, are measured at carrying value which appraximates their falp value.
It vaiues its investmenmt in service concessians at fair value at the time of invasting or making an irrevocable commitmant to invest. Fair values are determined

using the discounted cash flow method of valuation using antieipated futere cash flow based on market-relsted exchange and inflation rates. The relevant
South African Rand to Euro exchenge rate used was Ri4,s8 (F1015: A16,67).

The cash flows are discounted #t appropriate rates that take into acgount the relevant market and praject risks.

Plscount rates ranging Setween 11% and 13%
were used in the year under review {F2016: 11% to 13%).

SPECIAL RESOLUTION

Kotice is hereby given that, in terms of the provisions of section 45(5) of the Cempanies Act, Mo 71 of 2008 (Sauth Africa) ("the Act*) and pursuant to the
special resclution passed at the annwal general mesting of the campany held an 31 Octeber 2616, avthordsing the company to provide direct or indirect
Finaneial assistance to related or imter-related parties, the board of directors has resolved in terms of section 45(2) of the Act to authorise Group Five to

provide financlal assistance te its subsidiary, which financial assistance exceeds one-tenth of one percent of the cewpany's net worth, The Financial agsistange
is in the form of a guarantee for harrowing facilities,

In relation to this awthority granted,
In H1 F2817:

- No barrowing facilitles were raised

~

In H2 Fzea7:

= The group settled bond GFC 84 (R288 million) in April 2017 and subsequently deregistered the Domestic Medium Term Note {DMTN) programme with
Group Five Construction LiAmited as a borrawar, The group continues to maintain the DMTN programme with Group Five Limited as borrower. No nates
have been issuwed under this programme

= A R256 million revolving dredit facility was converted to a R182 milllon svernight money market facility

- The group secured a R182 aillien overdraft facility. As at 39 June 2017, the overdraft was naot utilised

- The group secured a GHC 35 million Cedi facility, The facility is availzble until March 2818, As &t 39 June 28317, GHC 31 miliion had been drawn down

BOARD OMANGES
The follewing changes in the board of directors occurred durdng the financlal year:

~ Mr § Morris and Dr 3 Job retired on 3i August 2016

~ Mr E Vemar resigned from the board and as CEQ with effect +rom 28 February 2017

= Mr ¥ Thompson resigned with eFfect fram 5 sgril 2617

- M Nganyama resigned with effect from 5 May Iol7

= Mg P Mthethws, Mr K Mpinga, Mr ) Chinyanta, Mr W Loww and Nr V Rague resigned with sffect from 24 July 2817

= ¥r T Mogal was appointed as acting CED on 1 March 2617 and as permanent CE} on 23 May 2017

- Following the conclusion of the extrasrdinary generzl mesting of shareholders on 24 July 1817, and acceptance by the directors of their elaction as
non-executive directors of the company, the group anncunced the appointments of Ms N Mandindi, Hs ¢ Ferpandex, Ms 3 Huntley, Dr 3 Job, Or T Kgogo,
Messers N Martin, M Upton and E Williams as non-axecutive directors, with effect from 24 July 2617

The new board is comiittnd to restoring stability to the group after a perded of significart ¢hange, The members have the appropriate skills and expertite to
assist the sanagemant team to lead Group Five back to 2 sound base and pleasing returns far shareholders. The membars were noatinated and voted on by
shareholders and are committed to addressing the immadiste challenges without losing sight of the dmportance of alse having x more medium and long term
strategy hordzon.

EXEQUTIVE COMMITTEE AND SENIOR HANAGEMENT CHANGES

The following changes in the executive committee occurred during the financial year:

= Mr W Zeelie, the previous Engineering & Construction executive committes maxber, resigned from the group with effect fram 31 March 2037, He continues
working with Group Five under @ e¢onsultancy sgreement until March 2018

= Mr J Doorasamy, the previaus human resources executive committee member of the group, was retrenched from the group through mutual apreemert
with effect from 31 Karch 2017, His replacesmemt is currertly belng soupitt
- Mr 3 Billary, the previous Investments & Concessions executive committes mesber, resigned from the group with effect from 31 March 2017

The board thanks these members of senier management for thelr contributinn avar tha Vonre and udchae +hem wall 2n bhafe Lobina andamsan o
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1 1S LUy SENS Aricle

As previously reported:

- Mr M Humphreys was appointed as the Engineering & Construction executive committee member with effect from 31 March 2017 and remsins the chief
operations officer for this cluster .
- Mr’i ¥ Maharaj was appointed as the Investmeats & Concessions executive comsittee member with effect from 23 May 20317

ESTIMATES AND CONTINGEMCIES

The group makes estimates and assumptions ¢oncerndng the future

; particularly with 3 : oy .
<lains and variaus fair valUE actoupting postoter L4 ¥ With regards to construction contract pr'.r:flt taking, provisions, arbitrations,

AcCounting estimates and Judgements can, by definition only approximate results
N as the
judgements are contlnually evzlusted and are based L F\:Lstcnri: experience h .

ctual results may differ from sych estimates. Estimates and
reasonable under the circumgtances.

and other factors, including expectations of futyre events that are believed to be

whilst the grosp has na givdl claims pending, stakehqlder attenticn is drawn to th mt t
For damapes e o3 10 JdentLtien oy e;ltities iy b ey i3 © corrtingent risk of cluiy claims, other than those claims or potential claims

a make against the group in relation to project it
mentioned earlier and in the SENS annduncemenmt on 1) Dctober 2016 possibly heing lod bers By 85 well 26 seapect mqine settlament bl

ed against the a 11 as
Folledng the Competition Commission’s release of 1ts findings in Jume z@13. 8 € Bratp, as we sgainst all construction Forpanies

Total €inzncial institution guarantees offered to third partles on behalf of subsidiary companies amounted o RS 488 million as ot 38 Ju 17
RS 424 willlon as at 31 December 2016 and RE 527 million as at 38 June 2416, 4 ne 267, compared To

BASTS OF PREPARATION

;:i:: :::\-'!(l;::;)prepar‘ld in accordance with the framework concepts and the recognition and measurament criteria of Internationzl Finamcial Reporting
andards .

The significant accounting palicies and pethods of cosputation zre consistent fn all material respects with thase 2pplied in the previous perdad,

1EVEL OF ASSURANCE

The anmual firancisl statements have been audited by the independent agcauating firm, PricewsterhonseCoapers Inc.
Their unmodified sudit report is available for inspection at the group's registered office.

The Finzneial statements were prepared by the Chief Financial Officer CA(SA) and approved by the board of directors on 17 August 2817 and signed on its
behalt hy:

On behalf of the board

N Mandindi T Mosai

Chalrperson Chief Execurive Officer
17 August 2917

Beard of directors:

N Handindi* (Chairpersan), T Mesai (CE0), CHF Telxeira (CFO). C Fernandez*, 1 Huntley*, 3 Job*, T Kgogo*, N Martin*, # Upton*, E Williams*
* Non-executive director.

Transfer secretaries:

Computershare Investor Services (Pty) Ltd, Rosebank Towers, 15 Biermann Avenue, Rosebank 7196
Sponsor: Nedbank Cerporate and Investment Banking

Registered address:

Na 9 Country Estate Deive, Waterfall Business Estate, Jukskel View Johannashburg 1662, South Africa
Pastnet suite 508, Private Bug X26, Sunninghill 2157, South Africa

Tel: +27 10 #69 1558
Vax: B85 146 3ses

E-mail: infodgroupfive.co.za
Ploase visit our website: www.groupfive,co.xa

Dete: 22/88/20%7 6:09:00 Produced by the ISE SENS Department. The SENS service 135 an information dissemination service administered by the J5E Limited {"ISE*),
The JSE does nox, whether expressly, taeitiy or implicitly, represent, warrant or in any Nay guarantes the truth, accuracy or completenass of

the infoemation published on SENS, The J$E, thedr afficers, enployees and agents accept na llability for (or in respact of) any direct, .

indirect, incidental or conszequential luss or damage of any kind or nature, hawsoever arising, from the use of SENS or the yse of, or reliance on,

information disseminated through SENS,
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GROLP FIVE LINITED - Cautfonary anneyntemernt 18 May 20497

GRF 2017851800824 )
Cavtionary amnauncement .

GRP FIVE LINITED

(Incorporated in the Rapublic of Seuth Africa)

(Registration number 1965/000032/06) .
Share code: GRF ISIN: 2AEOB@A2748%

(“Group Five* or "the Company™)

CAUTIONARY ANMOUNCEMENT

Group Five shareholders are advised that the Company has been notified by a
shareholdar that it seeks to cail 2n extraordinary general meeting, to reconstitute
the board of directors of Group Five (the “Board”), followlng a disagreement with
the Board on the futura direction of the company.

Accordingly, shareholders are advised to exercise tauticn when dealing in the
Company’s securities until a further snnouncemert is made.

Johanhesburg
18 May 2017

Sponsar
Nedbank CIB

Date: 18/85/2a17 97:85:96 Produced by the JSE SENS Department. The SENS service is sm information dissemination service administered by the JSE Limited {*I8E*).
The JSE does not, whather expressly, tacitly or implicitly, represent, warrant oe in any way guarantee the trnth, aceuracy or completenass of

the informatlon published on SENS. The 3SE, their officers, employees and agents accept po Uability for {or in respect of) any direct,

indireet, incidental or consequantial loss or damage of any kind ar nature, howspever arising, from the use of SENS or the uge of, or reliance on,

Anformation disseminated thraugh SENS.
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REMUNERATION REVIEW

REMUNERATION COMMITTEE CHAIRPERSON'S LETTER

Dear stakeholders

The remuneration committee [remco) is very mindFul of the difficult envirenment in which the ex

. ; . ecutive lezdership has been
required to deliver on the buginess’ strategic objectives.

During the course of the year, the difficult operating environment - characterised by
and the most protracted and severe dewnturn in recent histary within the constructio
significant wezkening of the group's financiat position, nacessitating the formulation

thallenging ganeral economic corditions,
n and engineering sector - resylted in the
of a new turnaround strategy for the business,

Remco understands that, within such a difficult operating environmant, it is imperative that the graup's remuneration
philosaphy, policies and reward practices suppert the efforts to retain the critical talent and skillsets required for the
successful execytion of the business turnaround strategy.

The group therefore continues to participate in various forums and remuneration surveys, maonitoring market trends to inform
and review reward practices so that they remain competitive and enable the attraction, retention and development of talent.
Mare specifically, the group's long term incentive plan (LTIP) scheme is being revised and a new, modern LTIP scheme is
being developed ~ combining elements of both long and shart term incentive plans - to better align the interests of
sharehalders and management. This new LTIP scheme will be formally presented to shareholders for approval at the F2019
annual gereral meeting. In the meantime, the group preposes to consult with shareholders op identifying the best way to

retain and incentive participating employses. The group wilt also present this ta its bridge facility lander consortium for
approval before implementation.

This repart outlines the company’s remuneration phitasophy and pelicy for non-executive directors, executive directors and

ather employees. Equally impoartantly, it explains how the policy has been implemented and discloses remuneration made
during the year under review,

For personal reasans and with deep regret, | must inform you that | will be stepping down as a director of the comparny and as
remco chairperson at the end of 2018, It has been a privilege and pleasure to serve the grour’s stakeholders since being
elected to the board in July 2017, During this peried, remeo cermmenced with ensuring the ongoing relevance of the group’s
reward philesophy, policy and practices. Much more must still be dane - a chailenga which the new remco wilt relish,

Finally, | weuld like to thank remco members and executive rnanagement for their dedication, efforts and support during very
challenging times. Thank you also to the chairperson of the board for her leadership, wise counsel and support.

Ufﬁm:_,

Nazeem Martin
Chairperson: Remuneration Committee

THIS REPORT IS STRUCTURED IN THREE SECTIONS: |

BROUP FIVE REMUNERATION REVIEW 2018




REMUNERATION REVIEW CONTINUED

SECTION
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THIS REMUNERATION
REVIEW IS BASED ON THE
PRINCIPLES, GUIDANCE
AND REQUIREMENTS QF
THE KING CODE OF
GOVERNANCE PRINCIPLES
(KING IV), THE COMPANIES
ACT AND THE JSE LISTINGS
REQUIREMENTS

LEADERSHIP CHANGES

Following sharehalder action in F2617
and the resignation of the previous
board, the new remuneration committes
was reconstituted on 11 August 2017.
The members of the committee are:

CHAIRPERSON

Nazeem Martin

MEMBERS

Jackie Huntley

John Joh

Themba Mosai, CEQ (by invitation]
Judith Nzimande, Chief Human
Resources Officer [by invitation]

The rermunaration committee (remec)
assists the hoard to set the
remuneration policies for the group, as
well as the remuneration of senior
employaes, executive committee
members and preseribed officars,

The cammittee issues the mendate for
the annual guaranteed remuneration
(cost to company] review. The committee
also advises the rnain board of directors
and makes recommendations to
sharehelders on fees for non-executive
diractors.

The committee meets at least four times
a year and whenever required tc make
recammendations relating to the
remuneration of employees, executive
committee members, non-execytive
directors and general employees,

The cemmittee acts in line with
board-approved terms of reference to
assist in:

* Setting and oversight of the
remuneration policy of the group

+ The annual review ang approval of
executive director remuneration
packages, as well as the determination
and approval of annuat bonuses,
pericrmance-based incentives and
share incentive schemes

* Reviewing the ongoing
appropriatenass and relevance of the
executive rernuneration palicy and
other executive benefit pregrammes

* Approving management’s
recornmendations for the zverage
annual increase of employees

®  Making recommendations to the
board an the remuneration of
non~executive diractors

KEY FOCUS AREAS IN F2018

The committee mainly focused on the
retention of senior executives and Key
individuals, as well as identifying key
performance criteria for the executive
committee members in line with the
new business strategy.

The committee also conducted & review
of variable remuneration for executives
and segment directors,

ADVICE SOUGHT

The group consulted with remuneration
advisors to provide input on a revised
variable remuneration structure for
execytives and segment directors to
incentivise, mativate and retain them,
An initlat proposal was presented to
remeo in May 2018 for consideration,
with a final recommendation made

at the remeo in November 2018,
Shareholder approval will be sought
in 2019 for potential implementation
in 2020,

The evaluation with aur advisors
indicated that several companies have
recently started to combine the shart
term and lang term incentive
pragrammes into ane programme,
referred to as deferred incentive plans
(DiPs}. This involves a combined incentive
scheme, such as a deferred bonus plan
(OBP). Under a DBP, a portion of a
participant’s total incentive is paid in
cash and the remainder is automatically
deferred inte henus shares. DBPs avoid
the difficulty associated with setting
performance conditions three years in
advance by shifting the focus to annual
performance periods aligned to a group’s
turnaround strategy.

Howaver, to ensure that management
also maintains a longer term
performance focus, a DRP shavid be
accompanied by long term incentive
awards with prospective performance
conditions, This resulls in increased
management and sharehalder alignment
and improves the focus an returns and
value-creation over the long term.

The remeo is considering all these
opticns.
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Jq
FOCUS h@

FOR F2019

* A revised variable remuneration structure for executives and senior management aligned to the new strategy. Once this has
been finalised, sharehclder approval will be sought

¢ Some options being considered are the implementation of a deferred incentive plan te maotivate and retain key employees
linked to the turnaround strategy

¢ Ensure greater alignment batween total rewards and achieving business objectives, including improved accountatility for
delivery

* Implement new key performance indicaters for executive committee members that are aligned to the group's new strateqgy
and measure the taam against these

¢ Continue to reviaw our remuneration practices and principles and implement recommendations or amendments, where
appropriate

* Develop and implement & framework cn ethical and fair pay principles throughout the group

GROUP FIVE REMUNERATION REVIEW 2018 H



REMUNERATION REVIEW CONTINUED

SECTION

REMUNERATION POLICY OVERVIEW

GROUP FIVE'S REMUNERATION POLICY AIMS TQ ATTRACT,
RETAIN AND MOTIVATE SKILLED AND PERFORMING
EMPLOYEES TO EXECUTE THE GROUP'S STRATEGY.

The group offers an integrated remuneration and reward model, which cornprises:

Group Five benchmarks its remuneretion
practices against both the market fram
which it recruits and the most relevant
markets where employees frequently
seek alternative employment. We also
utitise available, reputable benchmark
remuneration surveys to ensure

our remuneration packages are
competitive, fair and aligned to

group policy.

Our policy is to ensure that employees’
guaranteed remunerztion is positioned
between the 4% and &5 percentiles of
the market. At an individual employee
level, the annual CTC incresse is
determined by the individual's pay relative
ta the position and the Patersen band he
or she is in, as well as the performance
of the individual in the role. We research
the market and structure our salary
guidelines along the following lines:
* General - HR, administration, safety,
etc

» Finance and |T - accountants, IT, ete

6

¢ Operations - logistics, quality, etc

¢ Engineering and technical - core
construction positions

* Commercial - quantity surveying and
estimating positions

* Manufacturing - manufacturing
positions

We review individual employee positions
annuzlly within the salary ranges defined

* for these groupings and address high end

low anomalies appropriately to ensure we
only have employees outside of our
remuneratian policy by exception,

Qur annual reductior: of salary anomaties
against our pay policy resulted in
emplayees paid within our policy
parameters improving from 67% to 72%.
During the year, the remco focused on
ensuring that the remuneration paid to
employees in our core technical grades
{Paterson C and D bands) meets the
market norms far these positions.
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REMUNERATION STRUCTURE

COST TO COMPANY

 VARIABLE PAY

ELEMENT

PROPOSED DEFERRED
INCENTIVE PLAN®

> Annual incentive > Share sppreciation
> Bonus scheme rights
GROUP FIVE > Performance
shares*
> Bonus shares

“OBJECTIVE?.

Rewards company

Rawards company

performance performance

* Rewards individual | = Rewards individual
performance performance

= Attraction/retention/ |* Attraction/retention
recognition * Recognition of

contribution to the
graup's success

WHA'S
/ELIGIBLE?

-

L3

Exacutive committee
members
Prescribed officers
Senior management
at a corporate,
cluster and segment
level

Executive committee
members
Frescribed officers
Senior management
at a corporate,
cluster and segment
tevel

Hurdle rate for
payment includes
exceeding the
weighted average
cost of capital
{WACC|
Individual award,
subject to targets
set for profit and
cash generation,
transformation
measures, safety
performance and
individual
performance
Target pay-out
based cn 120% of
CTC far CEO
Maxirmum pay-out
set at 240% of CTC
for CEQ

Allocation based on
remuneration grade
Target pay set as &
percentage of cost
te company per
participant

Subject to share
price appreciation,
return on czpitat
target and total
shareholder return
relative to the cector

* Performance shares are not allocated to segment senior management, as it is aimad at executive committee members, prescribed officers end senior management at 2

corporate snd clustar level who have a substantial Impact on the long term strategic parformance of the group.

4> Earnings before interest, tax, depracialion and amortisation,

* Remco Is evaluating il the aptions. Final recommendations will be presented to shareholders in 2019,

GROUP FIVE REMUNERATIGN REVIEW 2018
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REMUNERATION REVIEW { SECTION 2: REMUNERATION POLICIES AND PRINCIPLES CONTINUED

EMPLOYEE AND EXCO NOTICE PERIOD

OF EMPLOYEES
CONTRACTS OF EMPLOYMENT ——
Permanent employees have employment contracts that compty with the tabour Cne month
law requirements of the country of employment. The CEO, CFO, group executive SEGMENT MANAGEMENT:
cormittees mambers, cluster, segment and corparate senior management of the Two rmonths
erganisation have a retirement age of 40, which we believe is reftective of warking EXECUTIVE MANAGEMENT:

conditions and market banchmarking at senior and executive levels. Atl other

employees are required to retire at 45. Three manths

HOW DOES OUR EXECUTIVE REMUNERATION DIFFER FROM REMUNERATION OF OTHER EMPLOYEES?

Qur palicy ensures fairness between executive and ernployee remuneration in the following way:

Fay palicy

Paid around 40% and 451 percentile of

Paid around the 50" percentiie [median
the market.

of the market).

_Shrt term incentives (STls!

Two threshelds need to be achieved
before an ST pay-out will be considered
by the ramco.

Annual performanca incentive bonuses
are paid subject to the achievement of
pre-determinec thresholds relating to the
performance and position of the group,
cluster, segrnent and individual
perfarmance during the financial year,

During the year, no short term incentives
were paid to executive management due
to the poor performance of the group.
Certain business segments paid
performance-related bonuses during
the year,

However, as autlined on page 10, there
were special payments made to three
executives based on particular
requirements.

Long term incentives [LTts)

Empleyees da noat recaive LTls. Executive management only receive LTls

if certain hurdles are met.

During the yaar, no LTis were awarded.

Annyal increases

Finalised in March based on salary
benchmarks and performance.

- Finalised in March based on salary
benchmarks and performance.

Average overall increase in March 2018

As outlined on page 7, employees receive
a range of benefits,

The same benefits as the rest of
employees, as weil as an gverseas travet
benefit every three years.

Annual leave days entitlemant

Allocated 15 or 20 days leave depending
on senjority and additicnal three days
evary five years linked o service.

Allocated 25 days leave per year on
appointment as an executive, Leave
entitlerment increases to 30 days after
ten years' service.

* Onlythe CED and new head of Investments & Concessions received Increases in F2017 due to their new roles.

8



VARIABLE PAY
SHORT TERM INCENTIVES

]'he group awards management and mast szlaried employees an annual performance
Incentive, The actual value awarded is subject to the achieverent of pre-determined
threshalds relating to the performance and position of the group, cluster, segment
and individual performance auring the financial year,

Non-executive directors do not participate in any variable pay offering.
Fer executive committes members, prescribed officers, corporate senior managemant,

segment management and seniar rmanagerment of the group, two thresholds need to be
achieved before 3 short term incentive {ST]) pay-out will be considered by the remeo,

These ara:
AN

THE GRQUP ACHIEVING A THE GROUP ACHIEVING A
PRE-SET MINIMUM LEVE|

MINIMUM RETURN ON
CAPITAL [RGC) OF PROFIT BEFORE TAX,

percantage of no less than the
group’s waighted avarage cost of
“capital (WACC] for the year,

as approved by the main beard at the
beginning of & financisl year,

On-target performance, with all thresholds and measures met, results In the CEQ
earning 2n incentive bonus of 1.2 times his annua! tatal cost to company [CTC).
The incentive is capped at 2.4 times the CTC,

The executive committee members on grade F2-F3 [top and senior management]
are on a target bonus of 110% of CTC, with a cap of 220%. Executives on grade E4-F1
are on a target bonus cf 100% of CTC and capped at 200%.

Our poticy is structured to result in 55% OF THE CEOQ'S
REMUNERATION BEING DIRECTLY LINKED TO THE GRQUP'S
PERFORMANCE and 45% to individual performance. 52% of the
remuneration of the CFO and 51% of the remuneration of the rest
of the executive committee is linked to group performance.

* I line'with King IV, sharehaolders will & _
.. ‘next annual géneral meeting: The vate will focus otz - . y
"+ % Anon-binding advisory vate on part 2 of this report Sl
““* “Anon=binding advisory vete-oni-part 3 of this repart (excluditig -
... ; Tecommended. fees for-directors) B TR T S
- % The.recommended.fees for diractors {included in part 3 of this.report] S
* Inthe event that there are 25% ar mare votes agairist the approval of the -
_remuneration policy, the group undertakes ta do.the follawing: Do
" * ltwill make the announcement of the voting results through SENS .
" * Sharehotders who voted against the pollcy will be approached to gathar® - -
- information on their dissatisfaction with the: policy '
* Allissues raised will be: consolidated, daliberated upon and, where
appropriate, changes will be made as necessary by ramca
* An official response will be crafted to shareholders which outlines actions
to be taken an the issues raisad

gain-have the oppartuhityta vote'at the' .-

AGM VOTES

F2016 F2015
Remuneration policy (% vote in favour] 89.49% 99.82%
Non-executive directers’ fees (R'D00) R7 440 Ré 713

GROUP FIVE REMUNERATION REVIEW 2018
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REMUNERATION REVIEW | SECTION 2: REMUNERATION POLICIES AND PRINCIPLES CONTINUED

THE STI REWARDS

SHORT TERM GROUP
PERFORMANCE AND

IS PAID QUT OVER

TWO TRANCHES AT
SIX--MONTHLY INTERVALS
COMMENCING IN
SEPTEMBER FOLLOWING
THE FINANCIAL YEAR-END
IN WHICH IT WAS EARNED.

i the thresholds of return on capital and
profit before tax ~ being the hurdle rates
for eligibility for payment - are met, 2
maximum of 15% of group profit before
tax (PBT), before accounting for the
required acerual of exca’s ST, is made
available as an incentive pool to B4
individuals. These include the axecutive
commitiee members, prescribed officers
and senior managers of the group. The
individual incentive value is based on 2
grade-related participation percentage
between group, cluster and business
segment profit before tax.

10

S5TI KEY PERFORMANCE AREA
WEIGHTINGS
STl is calculated based on a number of

performance criteria with certain
weightings,

i

KEY PERFORMANCE AREAS WEIGHTING (%)

A Profit before taxstion 0§
=% Free cash generated 0
Hl Employment equity 10
B Enterprise and supplier development 10
I Safety 16
= |ndividual perfosmance 2 |




LONG TERM INCENTIVES

The long term incentive plan (LTIP) forms part of variable compensaiion and is used to
attract, retain and mativate employees who influence the long term sustainakility and
strategic objectives of Group Five. The purpose Is to foster sustainable performance or
value creation gver the long term, which is aligned to the group’s strategy and which
enhances shareholder value, Its main characteristic is the promise to deliver value over
a future vesting pericd, once performance criteria are met or exceeded.

The group’s LTIP was implemented in February 2014 fallowing
its review and approval by shareholders. The first vesting
anniversary occurred in February 2017, with the second
vesting anniversary in February 2018. As the criteria were

not met, no actual vesting took place.

THE CURRENT LTIP CONSISTS OF THREE ELEMENTS:

PERFORMANCE
SHARES

RIGHTS

SHARE
APPRECIATION
{$ARs)

SHARE APPRECIATION RIGHTS (SARs]
Velue created through share price growth
PERFORMANMDY SHARES

Full value shares - value created through returns to sharehclders relative
to competitors

Mmﬂ

%sk”'v,q

BONUS SHARES

Full value shares - valua created through short term performance
and strategy alignment

EROUP FIVE REMUNERATION REVIEW 2018
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At the discretion of the remco,
executives and select senior managers
in Paterson grades F, £ and D*, who are
in good standing with the group, are
offered a weighted combination of the
three LTIP elements.

The combined implementation of the
three long term incentive elements
was structured in an attempt to allow
Group Five to:

* Remain competitive in its annual
cash and share-based incentives

* Reward leng term sustainable group
performance

* Retain senior employees

® Ensure that executives share &
significant level of personal risk along
with the group’s shareholders

* Gradas F, E and D are tap, senior and middle
managarnent respectively,

THE CURRENT LONG TERM
INCENTIVE POLICY SCHEME
HAS NOT YIELDED THE
DESIRED RESULTS AS THE
SHARE PRICE HAS BEEN
CONSISTENTLY LOWER
THAN THE ALLOCATION
PRICE OF ALL ISSUES AND
THE THRESHOLDS FOR THE
PERFORMANCE SHARES
HAVE ALSO NOT BEEN MET.
THE CURRENT LTIP IS
THEREFORE BEING
EVALUATED BY REMCOQ,

N
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Executive committee members,
prescribed officers, senior managemant
{within Paterson grading bands F, E and
Dl

'VESTING PERIOD .

Executive committee members,
prescribed officers and senior
management [within Paterson grading
bands F, E and D).

Three years from date of allocation, in
equal tranches on the third, fourth and
fifth anniversaries.

'PERFORMANCE CRITERIA

Share price underpinned refative to
strike price.

On the third anniversary of the award.

Conditional an continued employment
and being in good standing with the
group at the date of vesting.

TERMINATION © . -
Ne-fault of emplayee termination* - atl

S5ARs, regardless of whether vested or
net, will be settled by the graup.

Ne-fault of employee termination® — all
bonus shares will receive accelerated
vesting and these will be setted by the

roup on shares that were granted.
Fault of employee, termination or group 9

resignation* - al{ SARs not vested will

Fault of employee, termination or
be cancelied,

resignation® ~ all unvested bonus shares
witl be cancelled,

Settled through equity. SARs not
exercised by the sixth anniversary
date lapse.

AGREED MEASURES

The SARs are self-regutated by the share
price, which is market-driven.

As far as is practical, settled through
cash.

Based on the short term measures of
profit before tax, free cash generation,
and ather tactical criteria deermed
essential to short term performance and
individual performance,

* A “no-faull of emplayee termination” s far refirement, disablilly, death and retrenchment. A "foult of employee or resignation” is for dismissal due to misconduct or poar
performance or resignation by the empioyze,

12

]
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LTIP PERFORMANCE CRITERIA
SARs

Wher a participant exercises a share appreciation right, the value that accrues to th ici j iti i iati

rcises ht, e participant is the positive gain (appreciation] of
the share abov-e the strike price. As the reward associated with a SAR reguires positive sharg price groulr)th, ‘rh«ereg isa rr?gaZure gfn o
shareholder alignment and perfcrmance. Ne additional performance measure is applied.

PERFORMANCE SHARES
There are two threshold measures:
n RETURN CN CAPITAL (ROC) TOTAL SHAREHOLDER RETURN (TSR}

The award of performance shares is or an equal basis if the group meets these measures.

B RETURN ON B2 TOTAL SHAREHOLDER RETURN
CAPITAL TARGETS IS COMPARED AGAINST A PEER
* Athreshold, Performance below the GROUP OF COMPANIES

threshold will result in zero vesting

* Atarget. Performance against this will * Athreshold of at least 8" pesition against the peer group of
result in the targeted vesting in terms of hine entities
the axpected reward strategy pay mix * Amid-point pay target achieved at 5 position against the peer
* A maximum perfarmance at which three greup. Performance against this will result in targeted vesting in
times the targeted number will vest terms of the expected reward strategy pay mix
* Pro-rated vesting between these points . * Amaximum target achieved at 1% or 24 position against the
peer group

¢ Apro-rated vesting hetweer thesa points

BONUS SHARES

Bonus shares are 8 means of retention and are hased on performance in the preceding financial year at the date of the allacation. This
allocation is based on the short term/annual incentive measures, which include meeting the group’s annuat internal targets in each of
the categories below: ]

DURATION OF THE SCHEME

The LTIP provides five annual offers [with a combination of allocations of SARs, awards of performance shares and grants of bonus
shares], The individual SAR issues lapse after six years if not exercised,

The criteria for the components of LTIP:
* Allocation of SAR requires positive share price growth

* Allocation of performance shares is subject to meeting two threshold criteria, i.e. return on capital [ROC) and tetal sharehalder gd
return (TSR]

* Altocation of bonus shares is linked to STI

NO LTIPs HAVE BEEN ISSUED SO FAR AS THE CRITERIA HAVE NOT BEEN MET.

GROUP FIVE REMUNERATION REVIEW 2018 1 3



179

REMUNERATION REVIEW | SECTION 3: APPLICATION OF THE REMUNERATION POLICY CONTINUED

SECTION




MATERIAL
ISSUES
MANAGED

BY THE
REMUNERATION
COMMITTEE
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COST MANAGEMENT

In Limla with tough trading conditions, the group undertaok a large restructuring
exercise. The Canstruction cluster was rightsized, we are decreasing our focus
cn Engineer, Procure and Construct and Turnkey Project Salutions, and the

Manufacturing cluster is currently held for sale,

No short term or long term incentives were offered to
executives, senior management and segment directors
during the period under review. The only payments made
were special payments for particular reasons to three
executives, as outlined on page 10 and the bonus

share component of the long term incentive plan to

60 executives, segment directors and senior managers.
This was sllocated to eligible employees in February 2015
and vested this year, as these do not have hurdle rates.
Refer to pages 19 to 2E.

There was an cverali annual increase of 4.5% to employees. This consisted of
3.6% performance increases and an additional 1% adjustment for some
employees due to job-spacific requirements. The total increase was within the
approved mandate provided by the remca of 5.0%.

Executive committee members did not receive any

- increase last year besides the new CEO and head of

Investments & Concessions who required adjustments to
atign with their new job levels. The average increase this
year for executives was 5%.

In a further atternpt to reduce employee-related costs, the group suspended

the payrment of the annual December construction shutdewn variable
reimbursermnent. This practice irvolves paying a flat 2 000 kilometres at the
relevant travel reimbursement rate for employees who perticipate in the travet
allowance scheme over the annual shutdown period when they are nct allowed to
claim kilometres travelled.

This resulted in a saving of almost R3,5 million over Decermber 2017 and
impacted just over 1 000 employass,

We also amended the leave policy in the last year, which will result in the
non-payment of excessive leave. In the past, any days in excess of the allowable
sccrual as at the end of February each year not taken by 30 June was paid out
in cash,

This amendment will result in excessive days credited to non-refundable leave, |f

nat taken within a year, it will be forfeited. Non-refundable leave days may not be
cashed in and are nat payable on termination of employment.

Employees are encouraged to take leave days due and manage excessive lesve
balances while the group continues to reduce the associated cost and liability of
excessive leave provisians.

IEW

CONTINUED TOUGH TRADING CONDITIONS, COMBINED
WITH INTERNAL CHALLENGES, RESULTED IN
PERFORMANCE TARGETS NOT BEING MET. THE
CURRENT LTIP SCHEME WAS THEREFORE AGAIN
UNABLE TO PROVIDE THE ANTICIPATED BENEFITS.

15
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As the current LTIP has never paid out, the previous

board developed 3 retention plan last year for executive
committee members,

This had two components:

Bl A once-off immediate cash payment equal to
30% of the executive's total guaranteed package,
This was paid in March 2017.

(2 7N proposed share offer for payment in
Navember 2017 equal to 40% of the executive's
total guaranteed package. This was subject
to the requisite shareholder approvals
being obtained.

This scheme was criginally offered to 19 executives,

One executive, the CFD, chose not to accept the offer.
Another executive, John Wallace, did not accept it when

#  ariginally affered, but scoepted it subsequently. Refer to

s page 25. Fellowing the appointment of a new head of
Investments & Concessions in June 2017, a submission

f  was made to also offer this retention bonus to three

t  segment directors, This resulted in a total of 22 executives
I and segment directors accepting the offer:

CASH PAYMENT

Although the majority of memters was retained, three of
the segment director participants resigned post the cash
altocation,

T AT e e e TN

This resulted in them paying back the full gross cash
portion received on exit.

One participant was retrenchad for cperaticnal
requirements in the period under review and retained the
henus in ling with our palicy of bonus retention in the case
of a no fault exit of an empleyes,

SHARE PORTION

The share scheme portion of the executive retention plan
was not awarded in shares ar as cash during the year.

RETENTION CONDITIONS

The retention scheme requires a three-year retention and
work-back period from 1 April 2017,

i This year, executives were cffered an option to reiract
i froem the retention scheme that would release them of their
obligation to fulfil the work-back peried.

One participant, Abel Mudau, previous Head of
Construction: South Africa, apted to exit the retention
scheme. Pest year-and, Abel wag appointed as the
executive committee member of Operations & Maintenance,
effective 1 September 2018,

The settlement of the 40% equity portion of the retention
bonus scheme was deferred te.

CHANGES IN THE GROUP EXECUTIVE
COMMITTEE

Kushil Maharaj was appointed as the executive committee
member for the proposed new Developments & Investments
cluster and Buy Mottram as the executive committee
member of Engineer, Procure and Construct. As the group
will decrease its focus on this cluster, Guy witl work with
the team in F2019 on the winding down of the cluster As
outlined above, Abel Mudau was appointed as the executive
committee member of Operations & Maintenance, effective
1 September 2018. Judith Nzimande joined the group as
the new chief human resources officer in October 2017
Mark Humphreys continues ta oversee the overall
Construction pertfolio and John Wallsce the Manufacturing
cluster until Its sale. John ratired at the end of the year,
but remains as a consultant and invitee to exco far F2019.

EXECUTIVE REMUNERATION

An analysis of market data during the March 2018
annual salary reviews revealed that three of the seven
exacutive committee members were betow the 50%
percentile [median) instead of at the median in line with
the group’s palicy.

As the variable components of executive remuneration did
not pay out, the remuneration committee [remecal approved
increases in the range of 4.6% to 5.4% for the executive
team.

The one exception was the new chief human resources
officer whase salary levei was found to be very low, She was
thersfore awarded a 15.6% increase in March 2018,

In the context of the taugh financial conditions in the group,
rermco sgreed tc postpone & review of additional anomalies
in the executive committee team to later in the year, with a
view to implement a gradual rectification programme.

The new STt and LTIP were presented to remce in
November 2018 for review and final approval. Following
board sign-off it will be prasented to shareholders.

SN
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INCREASES
EMPLOYEES

We continued the improvements made

during the previous years in addressing
the remuneraticn of our core technical

siilis in Paterson bands C and D.

At an individual employee level, the
annual cost to campany (CTC) increases
are deterrined by the individual's pay
relative to the band he or she is in, as
well as the performance of the individuai
in the role. This process of evaluation
concluded with an average performance
increase for the group of 3.6% and zn
annuai average group hand and
retention adjustment of 1.0%. The 1%
adjustment was made for individuals
wha;

® requirad CTC band adjustments due
to job grade changes

* had to be recognised for retention or
succession

* needed to be repostionad to ensure
remuneration between the 40t and
85" percentile of the average market
position of guaranteed base pay

The avarall increase of 3.4% and 4.6%
for those with an additional 1%
adjustmant was within the mandate
provided by the ramco of 5.0%.

Due to a challenging trading
environment, the averall
increase mandate was lower
then previous years and our
executive members received
increases ranging from 4.6%
to 5.4% compared to no
Increases last year. Only

the CEO and the head of
Investments & Concessions
received increases last year
on their new appointments.

The only exception this year was the
chief human resources officer who was
considered to be at an extremely low
level based on our remuneration
philosophy.

Our annual reduction in salary anomalies
against our pay policy resutted in

GROUP FIVE REMUNERATION REVIEW 2018

employees paid within our policy
parameters improving fram 67% to 729%.

Wage-based employees are remunerated
either in line with relevant sectoral
determinaticns, as set out by the
Department of [abour, orin line with
union-negotiated wages.

The employees governed by the Givil
Engineering bargaining council received
an increase of 9%, This represented the
last annual increase in a three-year
wage agreement which coneluded in
July 2018, .

A new three-year wage agreement was
agreed. ft is valid from 1 September 2018
[subject to promulgation} to 31 August
2021, The agreed increase was 7.5% for
year one, with year two and three at
7.5% cr CPI, whichever is the greater,

Metal Industries Bargaining Council
employees from our Projects and Oil &
Bas segments received a 6.7% increase,
which was year two of their three-year
wage agreement.

In our Manufacturing segrnent Everite,
employees received a 4.5% increase in
line with the final yaar of the three-year
wage egreement. New wage negotiations
commenced in September 2018, with
another three-year wage agreement to
be targeted.

Barnes Reinforcing Industries is

ir: the first year of its three-year
wage agreement. This commenced
on 1 July 2017 at an average incresse
of 7%.

Intertoll Africa implemented a minimum
wage of RS 020 for all bargaining unit
employses after 14 days of strike action
by trade unions. All sataried employees
in the Investments & Concessions
cluster received increases at an average
of 5%,

NON-EXECUTIVE DIRECTORS

The remco reviews the annual increases
of nen-executive directars” fees and
recommends these to the board. The
board of directors in turn recommends
the fees for approval by sharehalders at
the AGM.

The chairperson of the board is
remunerated based on a fixed fee for the
yegr. The remainder of the non-executive
board members receiva a base fee for

182
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their main board membership and an
attendance fee per meeting. In addition,
the chairpersens of sach sub-committes
of the board receive a fixed fee for their
roles. Members of sub-committees
receive an attendance fae per meeting,

Directors are not awarded shares in the
group and do not have any interests in
the group's securities. There was no
change in this status between F2017
and F2018.

Board members only receive fees for
meetings they attended, with a fee
deducted for non-attendance.

A third of non-executive directors are
required to retire on zn annual basis,
but can offer themselves for re-election,
The determination of candidates for
retirement is informed by the longest-
serving direclor. Therefore, depending
on the size of the board, this may
translate to retirement on a two- or
three-year basis.

STI

COMPARATIVE AWARDS AND
PAY-QUTS

F2017 awards, which were due o be
paid outin F2018

The group did net meet its pre-tax
weighted average cost of capital for
F2017 and as a result of this, the
remco did not approve ST
payments to the 86 segment,
cluster and executive committee
manzagement of the group.
However, as outlined on pages 19
to 25, there were cash settlements
of bonus shares in line with the
long term incentive ptan {LTIP)
made to some executive commiltee
members. This related to the
award in F2018 that vested in
F2018. Outside of this, as outlined
on page 10, there were special
payments made to three executives
for particular reasons.

In F2017, no short term incentive in
terms of the scheme, which would have
been paid in F2018, was earned.

17
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REPRESENTATION WAS MADE TO REMCO BY SOME EXECUTIVES
TO BRANT EX-GRATIA BONUSES TO CERTAIN DIRECTORS AND
SENIOR MANAGERS OF BUSINESS SEGMENTS WHICH DID
MEET THEIR BASIC THRESHOLD OF 75% QF PERFORMANCE.
HOWEVER, THE BOARD REJECTED THESE SUBMISSIONS,

The F2018 fees were approved at the November 2017 AGM.

Following a number of exacutive depariures from the group in the previous year, the
previous board offered retention banuses to executive committee members. This
included a once-off immediate cash peyment in March 2017 together with a proposed
share offer to be made in Novernber 2017, subject to a suggested revision to the LTIP
scherne which would need to be approved by shareholders,

The retention incentive required executives ta accept or reject the offer. All the axecutive |

committee members accepted the retention offer except far the CFO Cristina Frejtas
Teixeira who left the group in December 2018, Following the appointment of Kushit
Mahara] as executive committea member of the {nvestiments & Concessions cluster,
he recommended that retention affers are extended to senior management of Intertoll
Europe. This was approved and the tatal amaunt of R2,5 million was paid in the period
under review, Refer to page 16,

Upon acceptance of the offer, the executive member comrmitted ta remain in service for
three years from 1 April 2017, ‘

Abel Mydau elected to not keep the
retention when it was re-offered to
executive committee members again
this vear,

F2018 AWARDS, TO BE PAID
OUT IN F201¢

In light of the weak financial
performance in F2017, the
group did not achieve the
pre-determined thresholds

In terms of the rules of the
scheme, and no bonuses
were awarded for the F2018
year. There will therefore he .
no bonuses paid in F2019.

LTt .

The second vesting of the LTIP should have occurred in February 2018, This did nat take place, as the criteria were not met. The table
outiings the criteria and cutcomes:

the share price over a defined periag,

The right to recaive shares to the value of the appreciation in

The closing price of the share on
12 Aptil 2018 was R4,06 and the 5AR
was allocated at R25,60. No SARs
were thersfore exercisable during this
vesting period.

Shares which have been condltionally awarded based on
delivery, but subject to:

* The group meeting certain defined performance criteria
* Being in service on the delivery date

For the performance shares to vest,
the group had to achieve a three-year
rolling average return on capital (ROG)
in excess of 11.6%. For the three years
under-review, the group did not
achieve this ROC threshold and the
performance shares issued in
February 2015 were cancelled.

. The grant of a number of shares with:
¢+ Aface value at the time of award equal to a percantage
of the participants’ annual shart term incentive

* Delivery only conditional on tha employee being in
service on the detivery date

These participants that were in service
in February 2018 received the vslue of

their borus shares at R4,06 per share

in cash,

18
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BREAKDOWNJOFREMUNERKHONF%CKAGESFOREXECUHVES
AS AT THE YEAR-END OF 30 JUNE 2018

The remuneration of members who joined post F2018 will be disclosed in the F2019 integrated annual report.

THEMBA MOSAI - CEQ

F2a18 F2019 Fz2029 F2021 F2g22 F2023
33% of 33% af 33% of SAR 33% of
Share o % SARs granted SAR award | SAR awang awaorﬁ in SAR a\:amf
| appreciation fram F2015 to In F2015, in F2015, F2014, n F2017
[ rights {SARs) F2019 F2014, F2016, F2017 F2017 exerisable

exercisable © exercissble exargisabla

100% of 100% of
i : R ¥ p;rfurmance perfarrrance
! : * Performance ] shere swarg | share swerd
|LONG TERM [JEIEiITet e shares granteq in F2014, in F2017,
(INCENTIVE  EEE[NS In F2015, £2015 1452 exercisable | exerclssble
'PLAN : and Fau17™

2s3uming assuming
°| perfarmance { performance
criteria met | criteris met

100% of
. Bungds zh_ares b°a’:*‘;':r:r}ﬁm
Awa
Bonus shares Fa01 4,eF2|31 5 F2017
and £2617M
* Ca;h settlernent of bonus shares in line wilh the long term incentive plan {LTIP), which vested in F2018 relating o the awargd
R in F20185,
SHORT TERM BANG) |
shart term F2017@
[NCE,NTNE_ | incentive
1*; [n F2017, no short tarm incentive in terms of the scheme, which would be paid in F2018, was earned,
i -
F2018t

« the previous board otfered Themba a R2,2 million retention award, with a cash payment of R750 000 (30% of his
previous cost to campany), pavable In March 2017, as well as 2 once-off offer to articipate in 2n executive shars plan. This

‘ + Involved shares to the value of R1,5 miilien [60% of his previous cost to companyl ta he issued in November 2017 following
approval by shareholders of an executive retention plan to be implernented. This retention incentive requires Themba to remain in

service for three years from 1 April 2017. Themba accepted the retentian incentive and the cash portion of the payment was made
in F2017. The November 2017 payment was not made,

March 2017
Guaranteed - Feb 20184 4 250
totzl cost ta
compan March 2018
Py S | 4480

External benchmarking of appropriate total cost to cormpany was performed and an increase allocated in Hne with his new role
as CEQ.

uneration ewsrded s actusily paid 1o the emplayes/employes receives the benefit
he campany of awarding the employee a share appraciation right, determined by the IFRS 2 cost for the specific allocation.

Refers tc the short term incentive awarded, relating to the mast recent financal year campleted. In F2017, no short farm Incentive, which would be pald in F2018, was
earned, in F2018, na short term incentiva, which would be paid in F2019, was sarped.

Rafers to the remuneration sward grentzd annually, effective st the start of the 8roup’s remuneration year in March,
Any difference bahween guarantaed cos? ta company and remuperation actually paio s due o variable benafits paid, as well 25 ad hoe tong servige-

Folawing a perind of significant senior management departures the remco In F2017 datermined thet retention awards, in the absenca of an effectfve LTIP
ensura the retention of key employees.

Na share appreciation rights, performance shares or banus shares were issued in F2018.
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CRISTINA FREITAS TEIXEIRA - CFO

F2018 F2019 F2020 F2029 F2022 F2023
530 of 33% of 33% of SAR 3% af
Share * SARs granted SAR award | SAR award awart in SAR awarg
| appreciation from F015 ta n F2015, in F2915, F20184, In F2017
| rights (SARs) Fam Fanmeé, | Fa0te, 72017 E2017 exercisable

exercisable | evercisable | evercisable

100% of 100% of
performance | performanece

* Performance shere award | share award

LONG TERM ‘et L shares granted

in F2014, in F2017,
INCENTIVE  JELETEH) in F2E15, F2014 2724 exerclsable | exercissble
PLAN and F2017M4 assuming assuming

performance | perfermance
criterjy mat | criteria met

| Joas of
* Honus shares onus share
. awarded in sward in

| Bonusshares | - o0 Fois F2017

and F20177M

Cash settlement of bonus shares in line with the long term incentive plan [LTIP), which vested in F2018 retating to the award
in F2015.

- [, |\ -
?gﬁ;ﬂg&g B short term F20179
RhAE incentiva

In F2017, no short term incentive in terms of the scheme, which would be paid in F2018, was earned.

Retention

: : F2078
incentive

In March 2017, the beard offered Cristina a R3,2 millior retantion award, with z cash payment of R1,1 million [30% of her current
cost to company), payable in March 2017, as well s a once-off offer to participate in an executive share pian, This involved shares
to the value of R2,1 million (40% of her current cost to company) that would have been issued in November 2017. This retention

incentive required Cristina to remain in service for three yezrs fram 1 April 2017, Cristina did not accept the retention incentive
and no payment was made in the year.

: March 2017
Buaranteed - Feb 20184 3538
total cost to
compan Mareh 2018
pany — Feb 20%5H1 3718

External benchmarking of appropriate total cost to campany was performad, Due to a challenging trading environment, the
executive committee members did not recaive » salary increase.

TOTAL REMUNERATION PAID IN F2018 3733

Refers 1o the financis! paricd in which the remuneration swarded It actually paid to the employes/amployee receives the benefit.
Refers to the cost to the company of awarding the emplayee a share appreciation right, defermined by the IFRS 2 cast far the specific atlocation.

fefers to the short tarm incentive awarded, relating lo the most recent financial year complated. in F201%, no shart term incentive, whick would be paid in F2018, was
earmed, In F2018, no shart term incentive, which would be pald in F7019, was earmad.

Refers to the remunaration award granted annually, effective at the start of the group’s remuneration year in March,
Any differanice between guarantsed cost to company and remungratian actualiy paid is due to veriable benefits pald, as well as ad hac long service-rafated awards,

Following a periad of significant senfor management departures ths remco in F2017 determined that retantion awards, in the ahsence of an effective LTif, wera required to
ensure the reteation of key employess.

No share appreciation rights, perfarmance shares or bonus shares were issued in F2018,

1
2
3
4
5
4§
7
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MARK HUMPHREYS -

EXCO
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F2018 F201% F2020 F2021 F2022 F2023
' 33% of %ot | 23% ofSaR 33% of
Share “ SARs granted SARaward | SARaward |  award in SAR awerd
§ appreciation from F2045 to in F2(15, in F2018, F2M 5, in F2017
| rights [SARs) F2017% F2016, | F2014, F2617 F2017 exercisable
exercigable | exercisable exercisable
_ 100% of 100% of
) o pe Ct Pgmmnff pﬁrfurmance
erfarmance '| share awa share award
LONG TERM WL GIgy E N shares granted 1] inF2018, in F2017,
INCENTIVE  JEREIES in F2015, F2016 4771 evercisable | exercisable
PLAN and F2017H assuming aszuming
performance | performance
eriteria met | criteria met
100% of
" Sanus sh]ares "“a'l:’,:rjhlzm
’ awarded In
: Bonus shares F2014, F2015 F2617
and F2017'7

in F2015.

Cash settlement of bonus shares in line with the

tang term incentive plan (LTIP), which vested in F2018 relating to the award

Annual
short term
incentive

SHORT TERM
INCENTIVE

Fan sl

In F2017, no s

hort term incentive in terms of the scheme, which would b

e paid in F2018, was earned.

¥ Retenti on

F2019%

incentive

In March 2017, the hoard offered Mark a R2,1 milticn retent
to companyl, payable in March 2017 and a once-off offer to
value of R2,1 miilion |60% of his
incentive requires Mark to remain in service for three years fre

pravious cost to company|

ion award, with a cash peyment of R1 million (30% of his previous cost
participate in an executive share plan, This involved shares to the

that would have been issued in November 2017. This retention

m 1 April 2017. Mark accepted the retention incentive and the rash

payment was made in F2017. The November 2017 payment was not made,
Mareh 2017
Guaranteed - Fab 2018 3414
total cost to
ernpan March 2018
company - Fah 25194 3592

External benchmarking of appropriate total cost ta company was performed and an increase allocsted accordingly.

TOTAL REMUNER

[ ¥ X

~3 th h By,

ON PAID IN F2018

Refers to the financial pericd in which the remuneration swarded is sctuall
Refers to the cost to the company of awartling the emp!
Relers to the shart term incentive awardad, relating to the mest recent financial
garned, In F201B, no short term incentive,
Refers to the remuneretion award granted annually,
Any difference between guaranteed cost to campany
Fallowing a period of significant seniar meragement
ensure the ratention of key empioyees,

No shsre appreciation rights, perfarmance shares or bonus. shares weara issued In F2018,

CGROUP FIVE REMUNERATION REVIEW 2018

4

ly paid ta the amployee/emplayee receives the hanefit.
ee & share appreciation right, determined by the IFRS 2 cost for the specific alleeation,

year campleted, In F2017, no short term Incantive, which would he paid In F2018, was
which would be psid in F2019, was eamned.

effeckiva at the start of the group’s remuneration yvear in March.
and remuneration actuslly pald is duz to variable benefits pald, as well as ad hoc long service-related awards,
departures the remea in F2017 determined that refention awards, In the ahsence cf an effective LTiP, we

required to
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KUSHIL MAHARAJ - EXCO

Fa018 F201¢ F202qa F2021 F2022 F2023

33% of 33% of 3% of SAR 33% of
Share * 5ARs grantad SAR award | SAR sward awerd in SAR awerd
appreciation frem F2015 1o in F2015, in F2015, Faie, in F2017
rights [SARs] Fa0177 F20154, F2014, F2017 F20617 exercisahle

exercisable exercisable exercisable

100% of 160% of
performance | performanca
share award { share sward

in F2014, in K2017,
exercisable | exercisable

assuming assuming
performance | performance
criteria met | critaria met

*® Perfortnance
LONG TERM 2 GIp ETEE shares granted

CENTIV shares in F2015, F2014 25162
g;l.A.N . and F20171 1

100% of
® Bonus shares bnnusrél'gare
awsrdad in awsrd in
Bonus shares | 7o Fants Fa011

and £20171%

Cash settlement cf bonus shares in {ine with the long term incentive plan (LTIP), which vested in F2018 relating to the award
in F2015.

- Annual
SHORT TERM

: . jl short-term Fao1 74
!N(:?NT"{'_El l incentive

In F2017, no short term incentive in terms of the scheme, which would he paid in F2018, was earnec. As 2 calcuiation error

relating fo the payment in terms of the retention bonus offered by the previous board resulted i an under-payment {sst year,
this had to be corrected this year,

: Retention

i
gl incentive Fao18

In March 2017, the board offered Kushil s R%.8 miltion cetention award, with a cash payment of R&15 000 (30% of his current cost
to companyl, payable in March 2017, and a ence-off affer to participate in an executive share ptan. This involved shares to the
value of R1,2 million {40% of hig current cost to company} that would have been issued in November 2017, This retention incentive

requires Kushil to remain in service for three years frem 1 April 2017. Kushil accepted the retention incentive and the cash
payrnent was made in F2017. The Novernher 2017 payment was not rriade.

Mzrch 2017
Buarantead - Feb 20144 2900
total cost to
carmpany _M;;Eh 2%?331 3050

External benchmarking of appropriate total cost to carmpany was perfarmed and an Increase allocated accordingly,

AL REMUNERATION PAID IN 2018

1 Refers lo the financial period in which the remuneration swarded is eclually paid ta the emplayee/smployas recaives the banefit,

2 Relers fo the cost to the compeny of awarding the emgloyge a share sppreclation right, determinad by the IERS 2 cost for the specific atlocation,

2 Refers to the short term incentive awarded, relating 1o the most recent financial year compieted, In F2017, no short term incentive, which would be pald in F2018, was
2grmed. In F2018, ne shart term incentive, whick would he Peid in F2019, was earned,

4 Refers to the remuneration award granted annuaily, eHective at the start of the group’s remuneration year In March,

3 Any difference betwesn guaranteed cost lo company and remunera tics ectually paid js dur to variable benefits paid, as wall as ad hoc long servize-raiated awards.

4 Following a period of significant seniar management dapertures the remco in F2017 determined thst retention awards, In the absence of an effective LTIP, were required to
ensura the ratention of key employeas.

7 Na shara sppreciation rights, performance shares or bonus shares were Issued jn F20 18
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REMUNERATION REVIEW

GUY MOTTRAM - EXCO

F2018 F2019 F202Q Fz021 F2022 F2023
33% of 33% of 33% of SAR 33% of
Share ® SARs granted SAR award | SAR award |  award in SAR award
appreciztion from F2015 to In F2015, in F2015, F2014, in F2017
rights (SARs| Fa01 A F2mé, | Fa014, F2017 F2017 exercisable

exercisable | exercisable erarcisable

100% of 100% of
perfurmance | performance
share award | share awand

in F2014, in F2017,
exercisable | axercisable

assuming assuming
performance | perfarmance
criteria met | criteris met

’ ¢ Performance
LONG TERM Bt Il shares granted

;lLt;iNTWE ; and F20{701 5

b 100% of
® Bonus shares onus shere
Bonus shares |  2Warded in aued In
: F2014, F2015

and F2017M

Cash setlement of banus shares in line with the long term incentive pian [LTIP), which vested in F2018 relating to the award
in F2015, ’

TR Annual
;Si\?[?;':!r]'}.\fg M short term Faq1701
AN incentiva

In F2017, no shert term incentive in terms of the scheme, which would be paid in F2018, was earned.

RETENTION -
AWARD: - o

Retention

il
incentiva Fana

In March 2017, the hoard offered Guy & RZ,4 million retention award, with a cash payment of R810 000 {30% of his current cost to
) companyl, payeble in March 2017, and a once-off offar to participate in an executive share plan, This involved shares to the value
!Eu of R1,4 million (60% of his current cost to companyl that woutd have been issued in November 2017, This retention incentive
requires Buy to remain in sarvice for thrae years fram 1 April 2017. Guy accepted the retention incentive and the cash payment
was made in 2017, The November 2017 payment was not made,

March 2017
BASE Guarantead - Feb 20184 2700
PAY total cost to
company T

TOTAL REMUNERATION PAID IN F2018

Relers ta the financial perind in which the remuneration awardad Js actusily paid to the emplayee/employes recaives the benefit.
Refers to the cost to the company of awarding the emplayse a share appreciation right, determined by tha IFRS 2 cast for the specific atlocation,

Rafers to the short term incentive awsrded, relating to the mast recent financial year completed, In F2017, no short term incentive, which wouid be paid in F2018, was
earned. In F2018, ne short tarm Incentivs, which would be paid in F2019, was earned.

Refers to the remuneration award granted annually, effective at the start of the group’s remuneralion year in March.
Anp differenze betwesn guaranteed cast to campany and remunerztion actually paid is due to variabie henafits paid, §5 well as ad hoc lang service-retated swants,

Following a periad of significart sanior menagemant daparturas the remca in F2017 determined that retantion awards, in the absence of an effectiva LTIP, we, raquired to
ansure the retention of key emplayaes,

No share appreciztion rights, perfarmance shares ar bonus sheres were fssued in F2018,

O Uy B Ly B s

~I

GROUP FIVE REMUNERATION REVIEW 2018 23
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REMUNERATION REVIEW | BREAKDOWN OF REMUNERATION PACKAGES CONTINUED

JUDITH NZIMANDE ~ from 1 Qctober 2017 to 31 June 2018

F2018 F2019 F202q F2021 F2622 F2023
33% of 33% of 3% of 541 33% of
Share . * SARs granted SAR award | SAR award award in SAR a\n.?ard
a‘pprematlon from £2015 to in F2015, In F2015, Fa0s, in F2a17
rights [SARs) Fao170% F2016,  [F2014, 2017 F2017 exercisable

exercisable | exercisable | exercisable

100% of 100% of
performance | performance
sharg award | share award
in F2014, in F2017,
exercisable | exercisadle
assuming assuming
perfarmance | performance
eriteria mat | ‘eriterla met

’ ) Perf
(Mol {eRySRV I Performance s:arzgr;?:rﬁsed

INCENTIVE  JEhEIEE in F2015, F2014 Qi
PLAN ) and F2017%

100% of
. ® Bonus shares benusr:hlare
awardad In award in
| Bonus shares F20%4, F2015 Fao7
and F201717
E i Cash settlement of banus shares in line with the leng term incentive plan (LT1P), which vested in F2018 relating ta the award
A in F2015.
SHORT TERM ey
MR shart term F2179

INGENTIVE incentive

RETENTION § Retention F2015
AWARD . REEHTI

Judith joined the group in F2018 post the date o

] March 2017 .
Guaranteed ~ Feb 2018%
total cost to
M 2018
cameany - ;?I‘éhzmlw 2543

External benchmarking of appropriate total cost to company was performed and an increase allocatad accordingly.

REMUNERATION PAID IN F2018

Refers le the financial period in which the remuneration awarmded js actually pald to the employee/employee receives the banafit

Refers tp the cost to the company of awarding tha emplayee 3 share appraciation right, detsrmined by the IFRS 2 cost far the specific allocation.
Refers to the short term incentive swarded, relating to the most recent financial year completed.

Refars to the remuneration award granted annually, effective at the start of the group's remuneration yesr in March.
Any differance betwean guaranteed cost to company and remuneration actually paid is due to variable benefils paid, 3s well 35 ad hoe long service-relsted awards,

Fotlowing o period of significant senior management departures the remeo in F2017 determined that retention awards, in the absence of an effective LTIP, were required ta
engure the relention of key employees.

No share appreciation rights, performance shares or honus shares were issued fn Fao1e,

O by B o o =

~
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JOHN WALLACE - EXCO

190

REMUNERATION REVIEW

F2018 F2019 F2020 F2021 F2022 F2023
: 33% af 33% of 33% of SAR 33% of
Share L * S5ARs prantad SARaward | SAR award award In SAR a\.:ard
appreciatian fram F2015 to in F2015, in F2015, F2¢, in F2017
; rights [SARs] F2n1 740 2016, F2014, F2017 Fan17 exercisable
i exercisable | exercisable | exercisahle
I
| 160% of 100% of
! ) Pert pirfnr'mance performance
. ® Pzrformance share award | share award
QUERISIAI Ferformance shares granted in E2014, in F2017,
HNCENTIVE BB in F2015, F2014 519t exercisable | exercisabie
1 and F201 71 1g)5|  essuming | assuming
'PLAN e
‘ ce;| perfarmance | performance
| criteria met | criteria met
100% cf -
* Bonus shares honusr:hare
swarded in e
. Banus shares Fa0t4, F2015 F201?
and F20170

AWARD

OTAL REMUNERATION PAID IN F2018

1
2
3
4
5
4

~

Cash setttement of bonus shares in Line with the

in F2015.

lang term incentive ptan {LTIP), which vested in F2018 ralating ta the award

SHORT TERM.
INCENTIVE .-

Annual
short term

incentive

Fa0i7

InF2017, no s
paid as per below,

hort term incentive in tarms of the schere, which would b

e paid in F2018, was earned. A short term bonus was

RETENTION ]

Retention

B incentive

F2o1e

In Mareh 2017, the beard offerec Jehn a R3,3 miltion reten

cost to companyl, payable in March 2017, and a once-off o
value of RZ,2 mitlion [60%
requires John to remain in service for three

was made i the F2017 year. John subsequently accepted the retenticn aw
this year The November 2017 payment was not made.

tion award, with a cash payment of R1,1 million (30% of his current
fter to participate in an executive share
of his current cost to company that would have been issued }
years fram 1 Aprit 2017, John did not accep

pian. This invalved shares to the
n November 2017, This retention incentive

t the retention incentive and no payment
ard and payment of the cash portion was made during

Guarariteed
tatal cost to
company

]
R 3625
e am

External benchmarking of appropriate total cost to campany was performed and zn increase allocated accordingly.

Follawing & period of significant senior management departures the remco in
ensure the retention of key employees.
Na share sppraciation rights, performance shares or bonus shares wera Issved in F2078,

ranted annually, effective at the start of the group’s remuneration yaar in March,

GROUP FIVE REMUNERATION REVIEW 2618

Refers to the financial period In which the remuneration awarded is actually paid lo the empioyae/employee receives the banefit.
Relers lo the cost to the company of awarding the smplovee a share appraciation right, determined by the IFRS 2 cost for the specific ellocatfon,

Refers to the short term incentive awarded, ralating ta the mest recent financiaf year completed. In F2617, no short term incentive, which would be paid in F2018, was
sarned. in F2078, o short term incentive, which would be paid In F2019, was earned,
Refers to the remuneration award

Any diffarance between guarantearg <ost o company and remuneration sctually paid is due la variable henefits psld, as well s ad ke long service-related awards,

F2017 determined that retention awards, in the absence of zn effective LTiP, we

quired to
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TEAM REMUNERATION | BREAKDOWN OF REMUNERATION PACKAGES CONTINUED

Non-executive directors’ fees

Fees, services expenses {R'a00)
Name

N Mandindi
C Fernandez
J Huntley
JL Joh~

TC Kgoge

N Martin

M Upton

EB Witliams

Nan-executive directors for the full financial yaar

* Dr Job resigned an {3 August 2018,

F2017.

Faes, services expenses (R'000) Fees Expenses Total

Nama ‘
MP Mthethwa ‘ 1703 312 208
NJ Chinyanta 748 - 748
JL Job oy 7 228
W Louw 1 084 a9 1175
56 Morris 166 - 164
KK Mpinga 1480 23 1473
B Ngonyama 879 32 911
V Rague 734 285 1021
MR Thompson 748 3 mn
7757 751 8 508
Nen-executive directors for the full financial year* 5723 709 6 432
Nen-executive directors who resigned in Q4** 1 647 35 14682
Non-executive directors whe retired in August 2014 387 7 394
7757 751 B 508

* An amaunt of R1,1 million was paid for time spent on additional ad hoc special meetings which took place In 04 of the financia! ysar
** An amount of R98k was pald far time spent on additional ad hoc special meetings which took place in Q4 of the financial year,

26
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REMUNERATION REVIEW

NON-EXECUTIVE DIRECTORS® PROPOSED FEES FOR F2019, SUBJECT TO SHAREHOLDER APPROVAL

There are no increases proposed for F2019.

Main board - chairperson

Lead independent non-executive diractor*

Main board ~ non-executive director

Audit committee — chairperson

Audit cormmittee - member

Remuneration committee - chairperson

Remunerstion committee - member

Risk cormmittee - chairperson

Risk committee - member

Nominations cammittee - chairperson

Nominations committee - member

Transformation & sustainability committee
- chairperson

Transformation & sustainability committee
- mamber

Extraordinary services (per hour}

F2018
proposed and
actual fees
- Comment {Rand per annum]
Includes all board and committee
attendances, paid quarterly 103% 000
Includes basic fee plug attendance fee
for four mestings, paid quarterly . 435 000
Includes basic fea pius attendance fee
far four meetings, paid quarterly 260000
Four meetings, paid quarterly 254 000
Four meetings, paid quarterly 126 000
Four meetings, paid guarterly 173 000
Four meetings, paid quarterly 89 0co
Four meetings, paid quarterly 173 Q00
Four meetings, paid quarterly 89 000
Two meetings, paid quarterly 126 000
Two meetings, paid quarterly 67 000
Feur meetings, paid quarterly 173000
Four meetings, paid quarterly 8% 400
Applied for ad hoc and/or
nan-scheduied meetings 4 000

" The group did not fiave a lead independent directar in F2018 2nd proposes not hsving ona in E2019 efther, The ameunts outlined are therefore (¢ indicate what the pasition would

have been paid,

EXECUTIVE DIRECTORS

Short term
incentive Separation
Salarfes settled in cash bonus® paymant Total

(R'000] 1855 F2017 opaite 0 F2017
Name
5T Mosaiffi 355
ECJ Vemert! 16810
CMF Teixeira® 3551 8411

23574

The tabie above refgcts earnings for the period In ¢ifice as an execulive director as re
Appointed as CEQ on 25 May 2817, These earnings refer to the pering of employm
Resigned with effect from 28 February 2017, The CEQ received 2 separation payment of R19,7 million, which was calculated besed on th
paratian date. An amount of R11,1 milllon was paid on his departure, with the ba

employment, as well as the value of LTIF awards at sa
Long term incentive plan.

r & LS

GROUFP FIVE REMUNERATION REVIEW 2018

quired by the Companles Act and not fuil eamings for the vear.
ent 25 CED, Earnings s an execulive commitiee mem

FPresented with a retention award, but did not accapt awsrd and thus no payment mads in the prior yeer,
Tie group excagded its pre-tax weighted svarage cost of cepital for F2016. As a result, the remco approved ST1 payments which, in line with the 571 palicy, were paid.

Lar are raflected on the next page,
& remalning term af his contract of
lance of RE,7 rililon paie Fabruary 2018,

|
\
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TEAM REMUNERATION { BREAKDOWN OF REMUNERATION PACKAGES CONTINUED

EXECUTIVE COMMITTEE MEMBERS (EXC0)

in line with tha requirements of the Companies Act of 2008, the group gi i i

Y ' iscloses t i
are defined s the group’s executive committee. areee ® the remuneration paid t prescribed officers who
The threa highest paid members of management are also reflectad §

: n the table on the previ
practice suggested in 2.24.2 of the King IIl Code. " Previas page. as per the recommended

LTipa Short term

bonus shares incentive Retention Separztion

settled in cash tionush awarg™ payment Total
[R°000] : _F2m7 - F2018: F2017 B SF2098° F2017 B F2017
Name
J Dooragamy! 298 1874
JW Ritlarny® 3494 127 3538 ? 161 ;ggg
NM Hurm phreysfids 849 - - - 849
KR Maharajl4.f 431 - - - £31
ST Mosaildl 2439 82 1853 - 5104
G0 Mottram 2743 85 1874 ~ 5532
JN Nzimandel™2 ~ - - - -
JA Waltacel® 3868 2624 - 6413
WI Zeeliel™ 4081 92 2478 - 7151

eder: 2 54 14241 2161 628 42 488

The table above reflects earnings for the period in office as 2 prescribed afficer as requirad by the Campanles Act and not full earnings far the year.
i

A mutual separation agreement was reached which invelved Jesse’s retranchment to sddregs operational requirements, An amount of R2.2 million was paid lo him in
this regard.

2 Resigned with effect fram 31 March 2017, .

3 Appointed to the exco on 37 March 2017, As required by the Companias Act aniy earmings for tha period in office as a prescribed officer, being from 1 April to 30 June 2017,
are reflected above for the 2017 financial Year

4 Appointed to the exco on 23 May 2017, As required by the Companies Act, only earnings for the periad in office as & prascrived officer, befng from 1 June to 30 June 2017,
are reflected above, per the 2017 financiol yoar

3 Refers (o earnings 1n the period of employment es exegutive commitiee membar Earnings as CEQ reflected are disclosed in 22.1,

& Long term incentive pian,

7 Follewing a period of significant senior management departures, including the CED, the remeo determined that refention awarts, in the absence of an effective LTIP
scheme, were required to ensure the retention of key personnel,

8 Prasented with incentive konus in F2017, which was declined. Short term incentive banys was presented in F2018 which was accepted and paid.

#  Recelvad retention ward and bonus shares paid in cagh, but priar to becoming a prescribed efficer and executive committee member in £2617.

10 The group exceaded fts pre-tax waighted average cost of capital for F2094. As 3 rasult, the remee appraved 571 payments which, in line with the ST! policy, were paid.

1 P ;

At the cornmencement of the previeus financial Yyeer, an ingiidual retention award to the value of RS million was concluded for W Zealle speciﬁca:?(, with RZ.5 million paid in
July 2016, A further R2,5 million was to be paid In Ny 2019, providad he was still amployed by the group and provided he had sliccessfully conelu

perfarmance areas, which wauld have been 2greed at the commencement of F2019. There is ne requirement ta rapay the initial cash retention payment made in July 2014
following his resignation from the group in F2017. He entared into 3 consulting agreamant with the group with effect from 1 May 2017 1o 30 April 2018 which involved

hitn recalving an amount of R3,9 millipn payable et R450 000 per manth in May and Jure 2017 and R3O 050 per manth to April 2018,

12 Presented with bonus at commencement of emplayment.

Leng term incentive
plan share aption

expensa*

(R'000) F2M7
Name

J Dacrasamy 240
JW Hillary 357
ST Mosai 27
6D Mottram 495
CMF Teixeira 474
EC) Vemer 549
JA Wallace 706
Wl Zeslie 493
NM Hurnphreys 588
KR Maharaj

343
4574
Paid by subsidiaries t4 576

* Refers to the cost o the company of awarding the employee a share appreciation right, detarmined by {FRS 2 cost for the spacific allocation, &

28 \
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REMUNERATION REVIEW

DETAILS OF EXECUTIVE DIRECTORS’ SHARE OPTIONS AND SHARE APPRECIATION RIGHTS

Options Options Options Options

grantad granted Options granted vested

- opening during the Strike  exercised Options - closing Strike - closing

Name of director balance  current year price  and paid lapsed balance price balance

25 659 - 22,70 - (25 ¢a9) - 27,70 ~
104 600 - 34,42 - [104 ¢0Q} - 34,42 -
37 314 - 40,68 - (37 314] - 40,68 -
16 954 11 745 18,60 - (28 70%] - 18,60 -
99 40 - 25,60 - (99 609 - 25,60 -
135 M4 - 21,00 ~ (13574} - 21,00 -
- 124 851 25,11 - [124 851 - 2511 -

419 854 134 596 - 1556 450] - -

The aptions reflected as lapsed above with regards to the pravious CEO ECJ Vemer did in fact not lapse, but were instead paid out in
cash on resignation. The value assigned to these shares amounted to R2,1 million.

Opticns Options Options Options

granted granted Qptions granted vested

- opening during the Strike  exercised Options - closing Strike - closing

Name of director balance currentyesr price  and paid lapsed batance price batance
STMOSAL .~

9424 - 16,03 (9 424} L - - 16,08 -

35300 - 34,42 - - 35300 34.42 35 300

13 919 - 40,68 - (3 314 10 4605 40,88 3535

4870 - 18,60 (2 502) - 4348 18,60 -

39 631 - 25,60 - - 3% 531 28,40 -

51 514 - 21,00 - - 51 518 21,00 -

- 50379 251 - (50 37%) - 2511 -

156 540 50 379 (11 92¢) (53 693} 141 320 38835

2018

GROUP FIVE REMUNERATION REVIEW 2018 2 9



TEAM REMUNERATION | BREAKDOWN OF REMUNERATION PACKAGES CONTINUED

DETAILS OF EXECUTIVE DIRECTORS' SHARE OPTIONS AND SHARE APPRECIATION RIGHTS CONTINUED

QOptions
granted
- opening

Name of director talance

‘CMFTEIXEIRA

Cptions
granted
during the
cyrrent year

Strike
price

Optians
exercised
and paid

Options
lapsed

Options
granted
- closing
balance

Strike
price

Options
vested

-~ tlosing
balance

2017

71 740 - 34,09 - 171 740) - 34,09 -

44 337 - 27,710 - - 44 337 27,70 44 337

86 4600 - 34,42 - - 86 600 34,42 86 600

34 828 - 40,48 - (12 803) 22 026 40,68 7 342

14126 - 18,460 (4 745) - 9 381 18,60 -

59 712 - 25,60 - - 59 712 25,40 -

80092 - 21,00 - - 80 092 21,00 -

- 71 235 2511 - (71 235) - 25,11 -

391 435 71235 (4748)  [155777) 302 148 138 279

2018

" Options

Options

Optians Opticns
granted granted Optians ] granted vested
- opening during the Strike  exercised Options  ~ closing Strike - clasing
Prescribed officers balance current year price  and paid lapsed kalance price balance

371 - 16,03 (3 731} - - 16,03 -
24 400 - 34,42 - (24 400) - 34,42 -
14 454 - 40,68 - {14 454) - 40,68 -

7 695 6 047 18,40 (13 742) - - 16,60 -
44174 - 25,60 - 144 174) -~ 25,60 -
60 238 21,00 - (60 238] - 21,00 -

- 54 409 2511 (54 409) - 2511 -
154 694 60 456 (197 477) - -

(17 473]

Bonus shares swarded to J Doorasamy in F2017 which would have vested in February 2018 and August 2019 were settled in cash on
resignatien, The cash value assigned to these shares amounted to R232k.

30



196.

REMUNERATION REVIEW

DETAILS OF PRESCRIBED OFFICERS’ SHARE OPTIONS AND SHARE APPRECIATION RIGHTS
{INCLUDING THREE HIGHEST PAID MEMBERS OF MANAGEMENT)

Options Options Optiens Options
granted granted Options granted vested
Prescribed officers - apening during the Strike  exercised Options - clesing Strike - closing
continued balance current year price  and paid lapsed balance price balance

13 321 - 34,09 - (13 321) - 34,09 -

24214 - 27,70 - (24 214) - 27,70 -

53 000 - 34,42 - (53 000) - 34,42 -

20 924 - 40,68 - (20 924) - 40,48 -

13533 11413 18,60 5147 {19 799] - 18,40 -

52 633 -~ 25,60 - [52 653) - 25,60 -

68 623 - 21,00 - (68 623) - 21,00 -

- &4 485 251 (64 485) - 25,11 -

246 268 75898 (5147 (317 019] - -

Options Options Options Options

granted grented Options grantad vested

Prescribed afficers -opening  during the Strike  exercised Options - closing Strike - closing
continued balance current year price.  and pald lapsed bzlance price balance

NM HUMPHREYS

2017
13910 - 27,70 - - 13910 27,70 12912
b4 300 - 34,42 - - 54 500 34,42 54 900
21 481 - 40,68 - {5 142} 16 519 40,68 5506
9936 5984 18,60 [3572) - 12 348 18,60 -
59 297 - 25,60 - - 59 297 25,60 ~
77 274 - 21,00 - - 77274 21,00 -
- 48 837 25,11 - - é8 837 2511 -
234998 74 821 {3 572) (5162) 303085 74 16
2018

GROUP FIVE REMUNERATION REVIEW 2018 3 i‘
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TEAM REMUNERATION | BREAKDOWN OF REMUNERATION PACKAGES CONTINUED

DETAILS OF PRESCRIBED GFFICERS’ SHARE OPTIONS AND SHARE APPRECIATION RIGHTS
(INCLUDING THREE HIGHEST PAID MEMBERS OF MANAGEMENT} CONTINUED

Options Options Dptions Options
granted granted Options granted vested
Prescribed officers ~ opening duringthe  Strike  exercised Options - closing Strike - closing
continued balance current year price  and paid lapsed halance price balance

KR MAHARAJ

2017
13520 - 16,03 (13 520] - - 14,03 -
42 400 - 34,42 - - 42 400 34,42 42 400
14 734 - 40,48 - (3 985} 12 751 40,68 4 250
9 108 7008 18,60 (1 949) - 14 144 18,60 o
28 504 - 25,60 - - 28 504 28,60 -
37020 - 21,00 - - 37020 21,00 -
- 34 289 2511 - - 34 289 2511 -
147 285 41297 (15 489) {3 985] 149 108 46 850
018 — ‘ — T——— - r—
Options Options Options Optiong
granted granted Options granted vested
Prescribed officers ~ opening during the Strike  exercised Options - closing Strike - closing
continued . balance current year price  and paid lapsed balance price balance
GD MOTTRAM .
2017
&1 472 - 34,09 - (61 672) - 34,09 -
56 519 - 27,70 - - 54 419 27,70 56 619
71700 - 34,42 ~ - 71 700 34,42 71 700
21237 - 40,48 - {5 054) 16181 40,68 5394
11059 & 047 18,40 [3 4413 - 13 645 18,60 -
36 241 - 25,40 - - 36 241 25,60 .-
40238 - 21,00 - - 60 238 21,00 -
- 54 409 2511 - - 4 409 25,1 -
318 766 40 456 {66 728) 309053 133 713
2018 S i

32
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REMUNERATION REVIEW

DETAILS OF PRESCRIBED OFFICERS’ SHARE OPTIONS AND SHARE APPRECIATION RIGHTS

(INCLUDING THREE HIGHEST PAID MEMBERS OF MANAGEMENT) CONTINUED

Options Options Options Optiong

granted grantec Options granted vested

. -opening  during the  Strike  exercised Options - closing Strike - closing

Prescribed officers continued balance current year price  and paid lapsed balance price balance
JAWALLACE

30 519 - 34,09 - 130 519) - 34,09 -

55 213 - 27,70 - - 55213 27,70 55 213

103 000 - 34,42 - - 103 000 34,42 103 000

36 748 - 40,68 - (13 508) 23 240 40,48 7747

14 863 8 464 18,60 (4 845) - 16 442 18,60 -

42 479 - 25,40 - - 62 47% 25,60 -

82 388 - 21,00 - - 82 358 21,00 -

- 73 049 2511 - - 73 049 2511 -

385 180 81513 14 845] {44 0271 417 801 165 940

2018

Options Options Cptions Options
granted granted Options granted vested
Prescribed officers ~ opening during the Strike  exercised Options - closing Strike -~ clasing
continued balance current year price  and paid lapsed balance orice balance

19 778 - 27,70 - (19 778] - 27,70 -
97 600 - 34,42 - (97 éa0) - 34,42 -
37 314 = 40,68 - (37 314 - 40,68 -
10 056 4810 18,460 (3 728 {13 138) - 18,60
414 ~ 25,40 - {74 121) - 25,60 -
114 285 - 21,00 ~ (114 285) - 21,00 -
- 101 553 25,11 - (101 553} - 2511 -
353 156 108 363 (3728) (457 791] - -

GROUP FIVE REMUNERATION REVIEW 2018
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SUMMARY CONSOLIDATED ANNUAL FINANCIAL STATEMENTS

Noatice of the annual general meeting

I e O PSSl
for the year ended 30 June 2017

GROUP FIVE LIMITED

[Registration number 1949/000032/04)
{incorporated in the Republic of Scuth Africal
Share code; GRF |SIN Code: ZAEODDD27405
{"Group Five” or "the company” or “the group")

NOTICE OF ANNUAL GENERAL MEETING

Netice is hereby given that the annual general meeting of
shareholders of the company will be held at the registered office
of Group Five, No 9 Country Estate Drive, Waterfall Business
Estate, Jukskei View, Johannesburg, on Tuesday, 7 November 2017
at 11:00, to consider and, If deemed fit, pass, with or without
meodification, the ordinary and special resclutions set cut below
and io deal with such other business as may be lawfully dealt with
at the meeting.

Presentation to shareholders of:

» The conselidated arnual finencial statements of the company
znd its subsidiaries for the year ended 30 June 2017

> Directors’ report

> Independent audiicr's report

> Audit committes report

The complete annuat financiat statements are available on
6 hitp:fww.grouplive.co.zafir_annuals.php

Resolutions for consideration and adoption

1. DRDINARY RESOLUTION NUMBER 1: Re-setection of
directors
Dr John Job, Dr Thabo Kgogo and Edward Williams are
obliged to retire by rotation at this annual general meaeting
in eccordance with the provisions of clause 24.6.2 of the
company's Memorandum of Incorporation. Having so
retired and being eligible, Cr John Job, Dr Thabe Kgage
and Edward Williams offer themselves for re-election.

1.1 ORDINARY RESOLUTION NUMBER 1.1
"RESOLVED that Dr John Job be and is hereby
re-glected a5 o director ¢f the company with effect
from 7 November 2017.”

1.2 ORDINARY RESOLUTION NUMBER 1.2
"RESDLVED that Dr Thabe Kgogo be and is hereby
re-elected a5 a director of the company with effect
from 7 November 20177

1.3 ORDINARY RESOLUTION NUMBER 1.3
“RESOLVED that Edward Williams be and Js hereby
re-electad as a director of the company with effect
from 7 Novernber 2017."

The board of directors has assessed the performance of the
directors standing for re-election and has found them
suitable and recemmends them for resppointment, A brief
CV of each director standing for re-election appears on
page 37 of this integrated annual report, as weil as in the
online section of the integrated annual report.
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ORDINARY RESOLUTION NUMBER 2: £lection of group
audit committee members subject, where necessary,
to their reappointment as directors of the company in
terms of the resolutions in paragraph 1 above,

To elect by separate resalutions a group audit committee
comprising independent non-executive directors, as
provided in section 94[4] of the Companies Act, No 71 of
2008 {as amendad) (“the Companies Act™} and appointed in
termns of section 94(2) of the Companies Act to hold office
until the next annuat genaral meeting to perform the dutles
and responsibilities stipulated in section 94{7) of the
Companies Act znd the King it Repart on Governance for
South Africa 2009 and to perform such other duties and
responsibilities as may from time to time be delagated by
the board of directors for the company and all subsidiary
companies.

2.1 ORDINARY RESOLUTION NUMBER 2.1
“RESOIVED that Cora Fernandez be and is hereby
elected as a member and chairperson of the group
audit committee of the company with effect from
11 August 2017."

2.2 ORDINARY RESOLUTION NUMBER 2.2
“RESOLVED that Dr John Job be and is hereby elected
85 a member of the group audit committee of the
company with effect 11 August 2017."

2.3 ORDINARY RESOLUTION NUMBER 2.3
"RESOLVED that Dr Thabo Kgoege be and is hereby
elected as s member of the group audit committee of
the company with effect from 11 August 2017.”

2.4 ORDINARY RESOLUTION NUMBER 2.4
"RESOLVED that Nazeem Martin be and is hereby
elected as a mernber of the group audit committee of
the company with effect from 11 August 2017

2.5 ORDINARY RESOLUTION NUMBER 2.5
"RESOLYED that Michael Upton be and is hereby
elected as & member of the group audit committee of
the company with effect from 11 August 2017.”

ORDINARY RESOLUTION NUMBER 3: Approval of
remuneration policy

“RESOLVED through 2 non-binding advisory vote, the
company's remuneration policy fexcluding the remuneration
of non-executive directors for their services as directors
and members of the board or statutory committees] and its
implementation, s set out ir: the remuneraticn report
contained on pages 92 to 104 of this integrated annual
report be 2nd Is hereby approved.”

This ordinary resolution is of an advisory nature only and

although the board will take the cutcome of the vote into
¢onsideration when determining the remuneration poliey,

failure to pass this resolution will not legally preclude the

company from implementing the remuneration policy as

contained in the integrated annual report. 5
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ORDINARY RESOLUTION NUMBER 4: Reappointment
of auditors

As set out in the group audit committee report in the
audited annual financiat statements, contained within

the supplementary section of the integrated annual repert
evailable ontine at www.groupfive.co.za, the group audit
committee has assessed PricewaterhouseCoopers
Incorperated's performance, independence and suitability
and has nominated them for reappaintment as independent
externzl auditors of the group, to hold affice until the next
gnnual genersi meeting.

“RESOLVED that PricewaterhouseCoopers Incorporated,
with the designated audlt partner belrg Megandra Naidao,
be and is hereby reappointed as independent external
auditors of the group for the ensuing year, Further, that the
terms of engagement and fees ke determined by the group
audit committee.”

ORDINARY RESOLUTION NUMBER 5; Control of
authorised but unissued shares

“RESOLVED that the authorised but unissued shares in the
capital of the company be and are hereby placed under the
control and authority of the directors of the company and
that the directors of the company be and are hereby
authorised and empowered to alict, issue and otherwise
dispose of such shares to such persan or persons on such
terms and conditions and at such times as the directors of
the company may from time to time and at their diseretion
deem fit, subject to the provisions of the Companies Act,
the Memorandum of Incerporation of the company and the
JSE Limited {"JSE") Listings Requirements, when
applicakle. The issuing of shares granted under this
authority wilt be lirnited to Group Five's existing contractual
obligations to issue shares, including for purpases of the
Group Five Share Appreciation Right Scheme ["SARS")
approved on 13 Detober 2016, the Group Five Long Term
Share Incentive Plen {"LTIP"] approved on 27 November 2012,
any scrip dividend and/or capitalisation share award, and
shares required tc be issued for the purpose of carrying out
the terms of the SARS and LTIP employee schemes.”

ORDINARY RESOLUTION NUMBER é: Autharlty to sign
all documents required

"RESOLVED that any one of the directars anc/or the group
secretary be and is hereby authorisad to do ail such things
and sign all documents and procure the doing of all such
things and the signature of &ll such documents as may be
necessary or incidental to give effect te sll ardinary and
special resolutions to be proposed at the annuat general
mesting at which this resolution will be proposed.”

SPECIAL RESOLUTION NUMBER 1: Authorisation of
non-executive directors’ remuneration

"RESOLVED that the proposed fees of non-executive
directors for the year ended 30 June 2018 be approved as
follows:
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F2017 F2018

factuall  (propesed)
R1035 000 i

Main board - chalrperson
Main board ~ non-execytive

director R240 900
Lead independent cirector R&35 Q00
Audit commiitee

- chairperson R254 DB
Audit committee ~ member R124 009
Remuneration commitice

~ chairperson R173 000
Remuneration committee

- member R89 000
Risk committee

- ¢hairperson R173 000
Risk committee - member R 89 000
Nominations committee

~ chairperson R 126 900
Nominations committee

- member R &7 000
Transformation &

sustalnability ccmmittee

- chairperson R173 oo
Transformation &

sustalnability cormmittee

- member R 8% 00C
Extraordinary services

- per hour R4 000

The approval of the F2018 non-executive direstors fees
shall be exclusive of Value Added Tax,

SPECIAL RESOLUTION NUMBER 2: General guthority
to repurchase shares

"RESOLVED that, subject to compliance with the JSE
Listings Requiremants, the Companies Act and the
Memcrandum of Incorporaticn of the cempany, the
directers of the company be and are hereby authorised at
their discretion to procure that the company or subsidiaries
of the company acquire by repurchase on the JSE ordinary
shares issued by the company provided that:

» the number of ordinary shares acquired in any one
financlat year shall not exceed 20% (twenty percent} of
the ordinary shares in Issue at the date on which this
resolution is passed;

# this must be effected through the order book operated
by the JSE trading system and done without any prior
understanding cr arrzngement betwaen the company
and the counterparty;

> this authority shall lapse on the earlier of the date of
the next annual general meeting of the company or
15 months after the date on which this resolution is
passed; and

> the price pald per ordinary share may not be greater
than 10% [ten percent] above the weighted average of
the market value of the crdinary shares for the five
business days immediately preceding the date on which
2 purchase is made.”

BROUP FIVE INTEGRATED ANNUAL REFORT 2017
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SUMMARY CONSOLIDATED ANNUAL FINANCIAL STATEMENTS
NOTICE OF THE ANNUAL GENERAL MEETING CONTINUED

RATIONALE FOR THE AUTHORITY

The rationzte for this special resolution is te authorise the
directors, if they deem it appropriste in the interests of the
company, to procure that the company or subsidiaries of the
company acquire or Fepurchase ordinary shares issyed by the
cempany suhject to the restrictions contained in the above
resolution, At the present time, the directors have no specific
intention with regard to the utitisation of this authority which will
cnly be used if the circumstances are appropriate. The directors
will only undertake a repurchase if they of the opinien that:

2 the company and the group will be able to pay their debts In
the ordinary course of business for a perlod of 12 months
after the date of this notice;

> the recognised and messured assets of the compeny and the
group in accordance with the accounting policies used in the
latest audited annual group financial statements, will exceed
the liabilities of the company and the group fer a period of
12 months after the date of this nctice;

> the crcinary capital and reserves of the company and the
group witl be adequate for the purposes of the business of the
company and the group for a perjod of 12 months after the
date of this notice; and

> the working capitat of the company and the group will be
adequate for the purposes of the business of the company
and the group for 3 period of 12 months after the date of this
notice,

The directors further undertake that;

» the company or the group will net repurchase securities
during a prohibited period as defined in paragraph 3.67 of the
JSE Listings Requirements unless the company has a
repurchase programme in place where the dates and
quantities of securities to be traded during the relevant
prohibited period are fixed (not subject tc 2ny variation) and
full details of the programme have been disciosed to the JSE
priar to the commencemant of the prohibited period;

» an annpouncement will be made when the company has
cumulatively repurchased 3% of the Initial number of the
refevant class of securities, and for esch 3% {three percent) In
aggregate of the initial number of that class acquired
thereafter;

> the company will only appeint one agent to effect any
repurchasels] on its behatf; and

> prlor to entering the market to repurchase the company’s
securities, a company resolution to authorise the repurchase
witl heve been passed in accordance with the requirements of
section 48 of the Companies Act, and stating that the board
has acknowledged that it hes applied the solvency and
liquidity test as set out in section 4 of the Companles Act and
has reasonably concluded that the company will satisfy the
solvency and liquidity test immediately after completing the
proposed distribution.

DISCLOSURES REQUIRED IN TERMS OF THE JSE
LISTINGS REQUIREMENTS

The following informatien is provided in accordance with
paragraph 11.26 of the JSE Listings Requirements and relates to
special resclution number 2 above,

DIRECTORS’ RESPONSIBILITY STATEMENT

The directers, whose names are given cn page 37 of this
integrated annual repar, collectively and individually accept full
responsibility for the accuracy of the information given in special
resalution nurmber 2, and certify that to the best of their
knowledge and belief there are no facts that have been omitted
which would make any statements false or misleading and that
all reasonable enquiries to ascertain such facts have been made
and that this reselutien and additional disctosure in terms of
paragraph 11.26 of the JSE Listings Requirements pertaining
thersto contaln all Information required by law and the JSE
Listings Requirements.

MATERJAL CHANGES

Other than the facts and developments reported on in these
annual financial statements, there have been no material
changes in the effairs, financizl or trading position of the group
since the signature date of this integrated annual report and the
posting date thereof.

The following disclosures required in terms of the JSE Listings
Requirements are set out In accordance with the reference
pages in this integrated annual report of which this notice forms
part:

> major shareholders of the cormpany (pages 140 to 141}; and
+ share capital of the company (page 131).

7. SPECIAL RESOLUTION NUMBER 3; General autharity
to provide financial assistance to related and inter-
related companies
“RESOLVED as & special resolution In terms of the
Companies Act that the provision by the company of any
direct or indirect financial assistance as contemgplated in
section &5 of the Companies Act tc any 1 {one] or more
related or inter-related companies of the company, be and
is hereby approved, provided that:

1.l

the specific recipient or recipients of such
financial assistance;

{ii) the form, nature and extent of such financial
assistance;

fiii} the terms and conditicns under which such
financial assistance is provided are determined by
the board of directors cf the company from tims;

2. the board has satisfied the requirements of section 45
of the Companies Act in relation to the prevision of any
financial assistance;

3. such financial assistance to a recipient therecf is, in
the opinion of the board of directors of the company,
reguired for the purpose of;
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il meeting all or any of such recipient’s operating
expenses [including capital expenditure), and/or

(it funding the growth, expansion, recrganisation or
restructuring of the businesses or operations of
such recipient; and/or

(i) any other purpose, which in the apinion of the
board of directors of the company, is directly or
indirectly in the interests of the company; and

4. the authority granted in terms of this special resolution
shall end 2 [two] years from the date of adoption of this
special resclution.”

Rationale for the authority

The rationale for Special Resolution number 3 is to grant the
directors of Group Five the authority to provide direct or indirect
financial assistance through the tending of rmoney, guaranteeing
of a loan or ather obligation and securing any debt ar obligation,
to its subsidiaries, essocigtes and inter-ralated companies.

10. To transact such other business as may be transacted
at an annual general meeting,

RECORD DATE

The board of directors of the company have set Friday,

27 Qctober 2017, as the record date for determining which
shareholders zre enlitled to participate in and vote at the
arnual general meeting,

IDENTIFICATION, VGTING AND PROXIES

In terms of section 43(1) of the Cempanies Act, any person
attending or participating in the annuat general meefing must
present reasanable satisfactory identification and the persen
presiding at the annual genersl meeting must be reasonably
satisfied that the right of any person to participate in and vote
[as sharehotder or as proxy for a shareholder) has been
reasonably verified. Suitable farms of identification will include
valid identity docurnentation, driver’s licencas and passports,

A form of proxy is attached for the convenience of any

- certificated or dematerialised Group Five shareholders with

own-name registrations who cannct attend the annual generst
meeting, but wisk to be represented. It is recommended that
completed forms of proxy must be received by the transfer
secretaries of the company, Computershare investor Services
Proprietary Limited, Rosebank Towers, 15 Biermann Avenue,
Rasebank 2194, [FD Box §1051, Marshalitown, 2307) no later
than 15 minutes before the commencement of the meeting cn
Tuesday, 7 November 2017, However, shareholders are entitled
to deliver voting proxies te the Chairman of the annual general
meeting at any time prior to the vote.

All beneficial owners of Group Five shares who have
dematerialised their shares through s central securities
depositery participant [CSDR! or broker, other than those with
own-name registration, and all beneflcial owners of shares who
hold certificated shares through a neminee, must provide their
CSDP, broker or neminee with their vating instructions, in
accordance with the agreement between the beneficial owner
and the CSDP, broker or nominee. Should sych beneficlal
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awners wish o attend the meeting In persen, they must request
their CSOP, broker or nominee to lssye them with the
appropriate letter of representation. Group Five does not accept
responsikility and will not be helg liable for any failure on the
part of a CSDP or broker to notify such Group Five shareholder
of the annual general meeting,

ELECTRONIC PARTICIPATION BY SHAREHOLDERS

In compliance with the provisions of the Companies Act. Group
Five intends to offer sharehoiders reasanable access, through
electronic facilities, to participate in the annual general meeting
oy means of a conference call facility. Shareholders will be abie
to listen te the proceedings and raise guestions should they wish
to do so. Sharehelders are invited to indicate their Intention to
make use of this facility by applying in writing (including details
on how the sharsholder or representative lincluding proxy) can
be contacted] to the transfer secretaries, at the address ahove,
The aforesaid application is to be received by the transfer
secretaries at least 7 [seven) business days prior to the annuat
general meeting, namely Friday 27, Qctober 2017, The transfer
secretaries wiil, by way of 2-mall, provide information enabling
participation to those shareholders who have made such
application. Voting wilt not be possible viz the electronic facitity
and shareholders wishing to exarcise their vating rights at the
annual genersl meeting are required to be represented at the
meeting either in person, by proxy er by letter of representation
&s provided for in the Notice of Annual Genaral Meeting,

The company reserves the right not ta provide far slectranic
participaticn at the annual general meeting if it determines that
it is not practical te do 50, or an insufficient number of
shareholders lor their representatives ar proxies) request to
participate in this manner

By order of the hoard

N Katamzj
Company secretary
17 August 2017

Registerad office
Group Five Limited
Ne ¢ Country Estate Drive

Transfer secretaries
Computershare Investor
Services [Pty} Limited

Waterfai{ Business Estate Rasebank Towers
Jukskei View 15 Biermann Avenue
Johanneshurg 1442 Rosebznk 2156
Postnet Suite 500 PO Box 61051
Private Bag X26 Marshalltown
Sunninghili 2107

2157
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LIRS/ B E Y . SENS Micle

Group Five reported a loss per share of 382 cents and a headldne loss per share of 310
cents for the six oonth ended 31 bacember ze1c,

Althaugh the group has not finalised its review of the financial results far H1 F2e18, trading

within the fonstruction and EPC cluster is balow the short term guidance provided at

year-end. This, coupled with the impact of the additlonal costs expected to tomplete the .
Xpone contract, will impact both H1 Fre1s and the F2e18 full.year results, as well ax

available free ash reseryes,

The msdn {1 £2018 and £2818 results and free cash impncts are thersfora:

- the additionsl cost to complete the Kpone contract {as discussed abovae);

- a general unwing In the South Afrdcan constructdon order book, only partially offset
by » pleasing improvement in the rest of Africa eenstruction order book:

o wark previocusly anticipated in both Housing and EPC had to be revised
downward following either citent delays or a shift in project timing;

¢ a reduction in the expected revenus, snd thus profit, to be derived from the
Sauth African Roads and Clviz Englneering discipline as a presylt ef the
downscaling of thig business, inacluding closyre costs;

o although not materisl to the anticipated earndngs, an unexpected loss on a
South African oil and gas Contract; and

a  increased overhesd allocation to the rest of Africa operations to support the
Eroup’s grouth facus areas in Line with the strategic update reparted ty the
parket.

7o ninimise the dowrward Pressire on eermrings, and expand on capital and risk
oanagenent, the group remains focused on dsplementing significant restructuring in
Suppart of 115 revised strategy. This includes:

- Finalisation of the strategic evaluaticn of ezch construction-related business;
» closing dawn of unsustainable businesses which do not have the potential to meet
the group’s return on capital targers; .
= aggressive ratlomalisation of thase businesses which have the potential to be
sustainable and Meet the graup’s returtt on capital targets in the medivmetarn, but
where there is lmited market demand in the short-term; and
= further rationalisation of those businesses that are deomad sustalnahle ih the short
Term. This is dn addition to tha rationalisation completed dn late F2e17 and ircludes:
o 3 foeus on additional consolidation, reducing support and overhezd costs,
including raduction in employee costs; and
9 a further cost reduction intervention within tha carporate office. This 15 1n
addition to the H189 million Foracast restructuring savings Implemented in
F2018, wWhich was already factored into the shert-term guidance provided to
the market at year-end.

Cellectively these interventians, once Successfully implemented in Hz F2014, will pesulr
in the residurl construction businesses in the group bedng sustainsble and providing an
adequate retupn om capital. Capltal risk management, including the allocation of capita), as
well as an increased focus on risk management, has bean 3 key area of focus when
determining the strategle desisions taken For these businesses, The potential cost of
retrenchments Fron this pext round of interventions, as well as the cost savings, have not
been included in the forecasts below,

The decreasing arder baok, along with the above-mentianed rations)lisation of the

business to remove Further overheads, has resulted in ongeing pressure on the Sauth
African construction business and its cash resources, This mas been, and coantinues to ke,
maraged through a focused recovery an ¢ash oppartunities identified by the group, These
include the close out bFf outstanding claims and commercial patters due to the group,
recevery of 1oag outstanding debtors and repatriation of funds from operations in the rest
of Africa. The group’s debt levals rexain unchanged.

The Mansfacturing and 18C clustars continue to trade in line with expectation,
3. TRADING STATEMENT

In terms of the 1SE Linited Listings Requirements, companias are required ta publish a
*rading statement as soun ag they are reasonably certain that the financial results for the
current reparting period will be more than 28% different from those of the prier
cemparative pardod.

of approximstely 4i5 cents per share in Wi F2318, which represents 2 35,5% increase in
the 10ss par share (31 Decesber 2016: 302 cents loss per share) and 33,8% increase in
the headline loss per share (31 December 2@16: 318 rvents loss per share) aver that oF
the prior perded’s comparative number,

These numbers include the deursard earnings pressure from tha Zonstruction cluseer
described earlier as well as the cost to complate the kpone contract, but exclude any
impact of the potential delsy penalties and benafit of the group’s assessed clatms to which
it deems itself to be entitled, A fupther trading statement will be released on SENS as soon
as the group finalises its interim pesyles.

%. UPDATE ON STRATEGIC DECISIONS FOR YHE CONSTRUCTION AMD MANUFACTURING CLUSTERS

A5 per the SENS release of 7 Novesber 2017, Broup Five announced that it would mxit

the capstruction businesses where the group does not ses the potential te establish
sustainable businesses, the potential to achieve targeted returns on Capital or which are
nat core to the revised strategy,

These businesses will either be soid or closed. Pleasing progreis has been made with

the requisite legal and internal consultatian process. Construction will eventually consist
of a Buildings & Housing business, despite the reduction of work anticipated in B Fuais,
where the group has a proven track recerd, and a small, nimble Civil Enginearing business
in South Afrdca. The Structursl Mechanical Electrical Instrumentation and Piping
{“SMEIP"} business (previously haoused in Projects trading in South Africa and the rest of
Africa), as well as the Energy business will be retained separately,

LB Plpes Proprietary Limited (effective 1 Novembar 2017}. LB Pipes is cumad 51% by
black industrdalist r Kuseni Dlamini, 26X by Marine civii Proprietary Limited and 23%
by the Industriazl Development Carperation. Group Five Constructiocn will receive proceeds
angunting tc RSB million, ac well as the realisstian of cash on hand In roup Five Pipe
of approwdmately R2s million, These proceeds will be retained in Group Five Constryction
and applied to its activities gs required,

The group has also commenced a disposal grocess for the remaining assets within the
Mawufacturdng cluster,

Expressions of interest continue to be recelved far the group’s Investments &

Concessians assets and operations. The board of directors of Group Five cormrinues to
objectively assess the credible expressions of interest recelved, with a view to seximising
shareholder valye, notwithstanding that these assets ond operations are deemed to be
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Updete on the Kpone contract, general trading conditions and the stravegy for the group’s clusters

Graup Five Limited

(Incorporated in the Republic of South Africa)
(Registration nusber: 1969/0064P932/d6)

Share code: GRF TSIN: ZAE30GB27465

("Group Five™ or "the Compary”)

UPDATE ON THE KPONE CONTRACT, GENERAL TRADING CONDITIONS AND THE
STRATEGY FOR THE GROUP’5 CONSTRUCTION AND MANUFACTURING CLUSTERS

TRADING STATEMENT

4- THE XPORE CONTRACT
In Group Five's annual results for the year ended to 30 June 2017, the group noted that
delays had been encountered on the USD 418 million independent gas- and oil-fired
cosbined cycle pawer plant EPC contract (“Kpone contract™) for the design, engineering,
procurenent, construction, commissioning and testing of the 356 megawatt facility in the
municipality of Kpone in Ghana.

Dasign delays, together with the late arrival of procored items on site following a change
in Ghanaian law during the Kpone conmtract, were two Key fectors which impacted the
original contractual completion date of 13 September 2@17. The Kponz contract was also
impacted by seawater tunnelling delays, which were resolved by the time of the group’s
annual results release. The group reported that the completion of the steam pipe system,
as well as the on-shore and off-shore seswater intske chamber system, Wers, at that time,
an the critical path to completicn.

It was indicated that the above-mentioned dalays would result in a completion date post
the contractual date, which could incur penalties. However, when considered together with
tlales on the Kpome samtract, For which the group had assessed fts entitlemant, the group
did not expect these penalties to further negatively Impact the Kpane contract’s profit
recognition in F2018.

‘The Kpone contract is now 97X complete, with the only majer remaining component,
nzmely commissioning, nearing completion. Urfortunately, further delays hava heen
encountered since the update im the annual results. These include:

- ongoing unknown marine conditions and poor weather on the seawater intake section
of the Kpone cemtract;

«  further late delivery of key ¢omponents ta site;

~  late delivery and problemstic and faulty equipment from the wain equipment sub-
centractors; and

- ongoing design challenges, which include inaccurate and late design submizsians
from the engineering subucontractor and inadequate fire systen design, which
necessitated a majer rework by the group.

These delays have impacted:

~ the sea water intake process, which is now neardng completion, as well as the steam
piping activities. These are both due to be campleted by the end of Pacember 26173

= the first $fire of the turbines, with turbine ons complete and turbine two on schedule for
tompletign by mid-January 2818}

- the process and control cabling rewiring related to the stesn turbine control systen;
and

- the plant coamissioning progress.

These delays have changed the date for the expected completion of the construction and
commissioning activities from December 1827 to the end of February 2618, with

nerformance testing and reliability runs potentially taking place in March 2018. The delays
ware reduced somewhat by improved construction delivery.

There are two key financial consequences to the delays:

1. Milestone paysemts have been delayed and costs to complete the Kpone contract
have increased. This will require fuading by the group. The Kpone conmtract 1s now
expected to reflect an ovarall life-to-date loss {excluding the negative impact of
possible delay penalties or the positive lmpact of claims on the comtract to which the
group has assessed its entitlement) These will impsct the H1 F2¢18 group earnings
and zash.

To fund the Kpore comtruct to fts completion date, the group will ba required to apply
approxdmately 58% of the Eure 40 million free cash held by its Investments &
Congesslons {J&C}) business In Eurgpe to the Kpone comtract.

3. Possible delay penalties due %o the later completion dare. Oelay penslties zra
quantified at USD 316 688 per day, up to a maximum cap of USD 62,5 millden. Against
‘these possible delasy penalties the group is progressing 1ts own encitlement to
contractual claims. These contractusl claims include, but are not limited to:

a. claims as a result of the late arrival on site of procured goods due to port
de¢lays follewing a thange in Ghanaian lew affacting the clearing of the
goods, Thesa represent a material *extensien of time with costs® claim in
terss of the Kpone contract , which would result in an amendment of the
comtractual completion date of 13 September 2017 to & later date;

b. a substantial claim sgainst the design engineer sub-contractor;

¢. claims against certain suhecantractors due te poer design, delays and
additional werk having 4o be undertaken by the group on the Kpone contract;
and

d. other material clains for extension of time with costs, in terms of the Xpone
cortract, which cowld regulf in the comtractual completion belng restated o
a later date, which will lessen potential penajties.

These claims are progressling to finalisation with the vardous counterparties to which they
relate and could be of substantial benefit to the group. However, the timing of the
settlenents i uncertain as each claim progresses independently. Tt zhould be noted that
the Kpone contract does provide for the swifter pesalutdion of claims tompsred to traditienzl
contracts.

The contract continues to recelve dedicated senicr and executlve managesant atkention,
with twa executives based on site to assist with the completion of the contract, CEQ and
CFO direct intervention and suppart from the Main Board Risk Sub~Committee specific ta
this contract,

2. TRADING UPDATE

1= 205
FAg

’

L 3
]



206

SENS Article

17 Saey

tore to the group.

5. REPDATING
The 3nforeation contained in this announcement has not baen reviewed or reported on by
the graup’s auditors.

12 Decemper 2017
Spancar
Nedbank Corporzte snd Investment Banking
Date: 19/12/2817 68:01:90 Produced by che JSE SENS Department. The SENS service is an information dissemination service adeinisterad by the J56 Limited ('ISE").
The JSE does not, whether expressly, tacitly or implicitly, represent, warrant or in any way guarantee the truth, accuracy or completeness of

the information published on SENS, The ISE, their officers, employees und agents accept pa liability for (or in respect of) any direct,

indirect, incidemtal or consequential less or damage of any kind or nature, howsaever arising, from the use of SENS ¢+ the yse of, ar reliance on,

information disseminated through SENS.
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GROUP FIVE LIMITED - Unaudited interim group results for the six months ended 31 December 2017

Release Date: 12/04/2018 08:00 Code(s): GRF  PDF: 5

fnaudited intarim group results for the six months ended 31 December 2037

GROUP FIVE LIMITED

(Registration number 1969/880832/06)
(Incorparated in the Republic of South Africa)
Share code: GRF ISIN code: ZAESSES27405
(“Group Five™ or "the company" or “the group*)

UNAUDITED INTERIM GROUP RESULTS FOR THE STX MONTHS ENDED 31 DECEMBER 2017

REVENUE
Pacember 2017: R4,9 billion
December 2016#; RS,8 billion

TOTAL ORDER BOOKA
December 2017; %13,4 billdion
June 2017: R14,5 billion

CASH AND CASH EQUIVALENTS
December 2817: R1,7 billien
Hune 2016: R2,3 billjien

EARNINGS PER SHARE
PDecenber 2@17: 773 cents loss
Pecember 2016: 302 cents loss

OPERATING LDSS
December 2@27: R775 million
December 2016#: K339 nillion

NET ASSET VALUE*
Decenber 2017: R18,85
fJune 2017: R24,82

FULLY DILUTED HEADLINE EARNINGS PER SHARE
December 2017: 781 cemts loss
December 2B16: 389 cents loss

PIVIDENDS PER SMARE
December 2017: Nil
December 2016: 14 cents

~ Total ordar book is the sum of the group Contracting order book and Ooerations and Maintensnra ardor hanl #n
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Kondensed consalidated income statement
tfor the six manths ended 31 December 2817

Lnaudited Audited
six months ended year ended
31 bacember 34 June
(R'620) 17 20164 20174
Revenue - continuing cperations 4 9Hd 587 5 825 287 1¢ 759 @353
Gperating loss before fair value adjustments {774 98%) (414 441) (3%2 134
Fair value adjustment relating to investment in service concessions® - 74 879 98 156
Prerating loss {774 989) (939 362) (653 958)
lshare of equity accounted profits 60 245 17 &a7 41 163
Finance costs (37 182) (2% 166) (64 565)
Finance income 19 402 31 125 56 184
Loss befare taxation (732 444) {319 B96) (620 486)
Taxation (28 416) 49 496 (153 8989
Loss for the period from continuing cperations (769 361} {270 498) (773 576)
Profit/{less) for the period from discontinued cperatlions 1 243 {2 485) 931
Loss for the period (759 B17) (272 895) (772 645)
IWllocated as follows:
Equity shareholders of Group Five Limited (785 155) (385 747} (340 ©46)
Mon-contrelling interest 25 538 32 852 £7 4081
{75% 617) (72 895) . {772 648)
[Earnings per share - R {7,73) (3,82) {B,29) -
Fully dilvted earnings per share - R {7.73) (3,82) {8,29}
Earnings per share from continuing operations - R {7,74) (3,08) (8,308)
Fully diluted earnings per share from coatinuing operations - R {7,74) (2,99) {8,30)

i Restated for the application of IFRS 5 - Non-current assets held for sale and discontinued operaticns as a result
of the sale of a division within the manufacturing cluster.

[* Fair value adjustment relating to service concession accounted for in the share of equity accounted profits
(R39,7 million} as a pesult of prios year disposal reducing share to invesitment in joint wventure.

Condensed consolidated statemant of comprehensive lncome
¥or the six months ended 31 December 2017

Unaudited Audited
six morths ended vear ended
33 December 3@ June
(R*@e8) . 2817 20163 20174
lL.oss For the pericd (7592 817) (272 895} {772 645)
Other comprehensive income/(less) for the perded net of tax
Ttems that may be subsequently reclassifled te profit or loss
Exchange differences on translating forelgn operations 88 16¢ (189 @29) {111 244)
tems that will not be reclassified to profit or loss
e-measurement of pension fund - - (32 477)
[Tax on re-measurement of pension fund - - 8 P94
Other comprehensive income/(loss) for the period &8 1e@ (183 @29) {134 627)
Total comprehensive loss for the period (671 457) {381 924) {987 272)
Other comprehepsive loss atrtributable to:
l:guity sharehelders of Group Five Limited (696 59%) {414 778) {974 673)
n-controlling interest 25 538 32 852 67 481
Total comprehensive loss for the periad (671 457) {381 9324) (967 272)

# Restated for the application of IFRS 5 - Non-current sssets held for sale and discentinued operations as a result
of the sale of a division within the manufacturing cluster. GP

Petermination of headline earnings
for the six menths ended 31 Decembar 2017

Unaudited Audited
six months ended ye=r ended -
31 December 38 lune

#n
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attributable loss
ndiusted for {net of tax)

~ Profit on disposal of praperty, plant and equipment

- Impalrwent of investment in associate and jeint venture

= Net profit on sharehalding changes in investmest in assocdete
~ Fair value adjustment en Investment property held by associate
company included in equity profit

Headline loss

Condensed censolidated statement of financial position
Fs at 31 December 20817

(R ' eea)

ASSETS
Non-current assets

Praperty, plant and equipment and investment property
Equity accounted investments

Equity accounted investments other
Equity accourted lnvestments - service concession

Investments - service cancessions
other non-current assets

Curpent assets

Inventories

Contracts in progress

[Trade and other recefvables

Other current assets

Eank balances and cash

issets held for sale through restructuring
Non~current assets classified 25 held for sale

Total assets

[EQUXTY AND LIABILITIES
Capital and reserves

Equity attributzble to equity helders of the parent
Non-controlling interest

Mon-current liabilities

Tntepest-bearing borrowings
Other non-current liabilities

current liabilities
Excess billings over work done
[Current portion of interest-bearing borrawings

[Short term borrowlngs
Othar current liabilities

Total, liabilities
Total equity and liabilities

Condensed consolidated statement of cash flow
far the six months ended 31 December 2017

(R BeB)

Cash flow from operating activities
Cach from operations before working capital changes
Working capital changes

Liabilities associated with non-curremt assets classified as held for sale

(785 155 (305 747) (240 46}
(8 646) (8 es6) {24 849)
(&6 517) (1 815} (7 847)
“ - 804
- - (dd )
(2 129) (6 231) {17 453)
(793 se1) {313 793) (864 g95)
Unaudited Auditod
six manths epded year endad
31 December 3@ June
2a17 2616 2817
I 160 843 1 111 B12 1 139 183
924 673 277 3e2 4928 659
303 064 277 3e3 388 55@
621 609 - £15 1a9
48 137 a1 192 48 136
348 975 425 299 297 149
2 421 828 1 895 252z 484 347
314 563 251 544 262 460
557 397 443 338 472 934
1867 227 2 7599 333 2 184 793
- - 11
1788 796 2 794 768 2 265 401
- 1126 773 -
4 446 183 7 375 806 5 195 589
53 495 - -
6 921 586 & 271 8%4 7 589 645
1823 964 3 217 515 2 821 571
59 497 9% 339 78 133
1883 461 3 212 B45 2 591 764
298 577 175 498 256 923
293 353 166 440 273 285
594 438 335 939 53@ 184
595 354 1 270 @83 724 814
353 721 5§74 978 343 145
- 52 723 -
3 467 374 3 824 572 3 489 795
4 41§ 489 -5 722 274 4 477 754
21 126 - -
5 828 @45 5 @58 13 5 087 842
6 921 586 9 271 858 7 589 645
Unaudited Audited
six months ended year ended
31 December 3@ June
2817 2018% 2017%
{154 a53) (166 295) {172 453)
(345 855) (18 €69) (648 742)

209
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Finance (costs)/incoms - net

axation and dividends paid

ash generated by operating activities (discomtinued operatlons)
et cash utilised in operating activities

roperty, plant and equipment and investment property - net
nvestments - net

ash utlilised froem investing activities (discontinued operatiens)
et cash generated by investing activities

et cash utilised in financing activities (continued operations)
et cash utilised in Finaneing activities (discontinued cperations)

et cash utilised in financing activities
Ffects of exchange rates on cash and cash equivalents
Net decrease in cash and cash equivalents
Cash eguivalents at beginning of period
Gash equivalents at end of period
- Intludad in cash and cash equivalents per the statement

o€ financizl position
- Included in non-current assets classitled a5 held for sale

of the sale of a division within manufacturing cluster.

Capital expenditure and depreciation
[for the six months ended 31 Decembar 2017

(R'Gaa)
- Capltal expenditure for the period

- Capifal expendiiure committed or authordsed for the next period
- Depreciation for the period

Condensed consolidated statement of changes in equity
[for the six months ended 31 December 2@17

(R"gee)

lance at 3@ June 2616

et loss for the perlod

her comprehensive loss for the period
hara-based payment expense

istrifution ta non-cortrolling interasts
ividends paid

alance at 31 December 2016

et loss far the period

her comprehensive loss for the geriod
hare~pased payment credit

istribution ta non-controlling interests
ividends paid

alance at 3@ June 2817

et Joss for the period

her comprehensive loss for the perdod
hzre-based payment expense

stribution to nen-contrelling interests
lance at 31 December 2017

ondensed consolidated segmental analysis
or the six months ended 31 December 2@17

(1a 897}
{42 559)
24 81

(517 93y

23 493
23 788
47 286

{65 527)
{25 eee)

(98 527
i6 @17
(554 917}
Z 265 491
1 718 484
1 786 796

5 588
1 718 494

1 959
{119 390)
358

(194 028)

(62 647)
86 947
{46)

4 154

{28 251)

{28 253}
(142 448)
(450 465}

3 255 283
2 794 768
2 792 857

1911
2 794 768

thaudited
six months ended
1 December
2017 2016
32 586 87 aas
58 884 162 602
77 1n 74 241
. Fareign
currency
Stated translaticn
Capital rasgrvg
1 157 494 478 B4
- (169 ©19)
16 691 -
1 214 1885 369 B12
- {2 21%)
{z2 821) -
3 182 364 367 597
- BE 160
9 388 -
1 281 752 455 757

(3 321}
(183 735)
3 239

(1 007 612)

(91 213)
622 163
{1 028)
529 928

{384 377)

(384 377)
28 371)
{089 832)
3 235 233
2 265 481
2 261 583

2 8is
2 i65 401

# Restated for the application @f IFRS 5 - Non-curpent assats held for sale and discontinued operations as a result

Audited
year ended
38 June

2917

163 915
i33 530
i56 4&1

Retained
aarnings

1 869 &55

(365 747)

(3@ 189)
1 533 518

(557 682)

(14 226)
261 610

(785 15%5)

-

176 455
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(R'oea) change 2817 20154
REVENLE
)Cvn;»trvﬂion (11.6) 3 101 184 3 589 737
South Africa (10.2) 2 821 863 3 X236 742
Rest of Africe (25.1) 279 321 372 995
Engineer, Procure and Construct . (35.4} 825 321 1 277 588
Investments & Concessions 7.8 6584 999 564 468
Manufacturing 2.8 593 452 522 987
Total (12.9) 5 124 547 5 g81 780
Point arrangements equity accounted and joint arrangements wholly comsolidated {143 96d) {56 423
Revenue from continuing operations per ipcome statement {14.5) 4 980 587 5 B25 287
- % E4
(R"8@8) margin change
[OPERATING (LOSS)/PROFIT
iConstruction (6.7} 62.0 (287 937) (547 285
Sowth Africa (5.6) 69.2 {156 946) (569 450
Rest of Africa . (18.3) {34.7) {50 991) (37 B4s
ngineer, Procure and Construct {81.3) - {671 702) 29 514
nvestaents & Concessions 19.6 {19.1) 117 682 145 435
anufacturing 5B {18.4) 34 7oz 38 T34
otal core operating leoss including fair value adjustment (14.2) (116.98) (727 255) (333 558
justments for non-operational tramsactions
oint arrangements equity accounted and joint arrangements wholly consclidated {8 682) (5 463
ension fund syrplues - -
Re-measurement of employment obligation 614 559
et profit on increase in shareholding and dispozal of investment in associate - -
Hmpairment of investment in assoclate and joint venture - - -
[Operating loss per income statement including fair value adjustment {735 241) (339 482
{share of equity accounted profits* 29 497 17 éav
Net finance (casts)/income {17 7a8) 1 959
Loss before taxation per income statement (732 444) {319 995

# Restated for tha application of IFRS 5 - Nen~current assets held for sale and discontinued operations as a result of the sale of a division
within the manufacturing cluster.

* This excludes fair value adjustwept of R3S,7? million relating to investment in service concessions.

* Restated due to change in operating structure of the entity in the 2018 financial year.

Statistics

@y xb 31 Decepber 2017
Unaudited Audited
six months ended year ended
31 Decembar 3@ June
(R*068) 2017 2016 20817
fiumber of ordinary shares 191 594 183 11 242 111 101 594 183
« Shares In issue 112 258 283 112 258 383 112 258 283
- Less: shares held by share trusts {10 664 180) (1e 386 172} {18 664 138)
wWeighted average number of shares ('edas) ’ 181 554 181l 274 191 340
Fully diluted weighted average number of shares {'@dés) 101 554 161 393 181 340
[EPS - R (7.73) {3,082} {8,29)
HERS - R (7,81) (3,10) (8,53)
Fully diluted £PS - R (7,73) {3,02) {8,29)
Fully diluted HEPS - R (7,81) {3,08) (8,53
EPS - R - Comtinuing operations (7,74) {3,862) (8,29)
HEPS - R - Coptinuing operations (7,93) {3,18) {8,53)
Fully diluted EPS « & - Contilnuing operations (7.74) {3,02) {8,29)
Fully diluted HEPS - R - Continuing operations (7,83) {3,e9) {8,53)
Dividend cover (based on earnings per sharve) - 4,8 \ 4,9
Pividends per share (cents) - i4,0 14,0

- Interdm - 14,0 14,6 F»
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Net asset valve per share - R* 18,85 39,78
Net Net; P
ot debt to equity ratic upgeared ungeared ungeared
wrrent ratig 1,81 1,3 1,16

P3: Eernings per share.
HEPS: Headline earnings per share.
* Net asset value relates to that attributable to equity holders of the parent.

Commentary

[INTRODUCTION
A5 indicated to the market in the Group's trading Updates, its performance for the first six months of F2018 wae matarially below expectation
reasons for this underperformance sgainst expectations are summarised below: - .

Impact on operating loss

Kpone Cantract: -R649
Loss an contract, which impacted the EPC cluster's results million

Urmaterialised unsecured work:
pue to lack of comtract awards and contracts not pursued following -R4e
closure and retionalisation of Construction businesses . millien

Unsecured work materialising later than plan:
Impacting Construction's results bath in South Africa and the rest of ~R2@
Afrlca millien

Contract losses and contracts behind plan, net of contracts generating
profits shead of plan: -R35
Inpacting both the Construction and the EPC clusters' results millien

Retrenchment costs:
Retrenchment process implenented mainly in the Constructien South ~R83
[Africa segment znd the corporate office million

The Group's Manufacturing cluster delivered 2 pleasing performance in = tough trading environment,
Investments & Concessions gelivered solid results on the back of 2 geod performance by the European operations.

As guided with the release of the F2017 results, effective from 3 July 2617, the Group was restructured imte four clusters, namely Constructds
Procure & Construct (EPC), Investments & Concessions and Manufacturing. The Construction clustepr operates through the two geographic segmants
[Canstructian: South Africz and Comstruction: Rest of Africa.

[Tn addition. certain comparative figures have been restated for the application of IFHS 5 Non-current assets held for sale and discomtinued o
result of the disposal of Graup Five Pipe within the Manufacturing cluster.

FINANCTAL PERFORMANCE

Headline earnings per share {HEPS) waakened from » loss of 310 cents per share in H1 F2¢17 to a loss of 781 cemts in H1 F2018, with fully dil
meakening from 2 loss of 369 cents per share in Kl F2817 to a loss of 781 cents per share. Earnings per share (EPS) and fully diluted EPS (FI
[from a loss &f 302 cents per share in H1 F2017 to a loss of 773 cents per share in the current period.

The difference between earnings and headline earnings in this period was malnly as a result of a profit on the fair value adjustment of an in
hald by an assoclate company and profits on disposal of property, plant and equipment.

[Aroup revenue decreased by 14.5% from RS,8 pilllon to R4, billion, mainly as a result of 2 35.4% decrease in revenue from tha EPC cluster an
decrgase in revenue fram the Construction cluster., Revenue from both Construction segments traded lower than the pricr comparable period. The
Hanufacturing cluster grew its revenue by 12.@% and the Investments & GConcessiens cluster's revenue increased by 7.6% compared to M1 F2e17.

The Group's cor¢* operating loss is reported at R727,3 millien (M1 F2017: loss of R333,6 million). As disclosed earlier in this review, the ¢
nerformance was materially impacted by losses of Ré49 million recognized on the Kpone contract reported in the EPC eluster. This is discussed

Included in the core* eperating less reported in the prior period is an smount of R152,7 million. This is the net present value charge relatsa
pf the Group's financiyl socia-ecencmic comtribution of R255 million in terms of the Voluntary Rebuild Programme (“VRP™) agreement reached wi:
[government, as well as a R244 million charge follewing the commerclal clase out of the Hew Multi Preduct Pipeline {NMPP) cemtracts.

Fair value gains on service concessions of R39,7 million (M1 F2617: R74,8 million} are also included in the core cperating loss. As a pesull
value gains, the Investwents & Concessions core operating profit decreased by 19.1%. Profit from the underlying operations of Investmant & o
cluster increased by 10.6X. The Manufacturing core operating profit decreased by 1@.4%. The Construction cluster reported a core aperating le
pillion and the £PC cluster reported a core operating loss of R671,7 million. The Group's overall core operating margin decreased from -5.7% :
conparable period to -14.2%. The Group's total operating margin decreased to -15.6% (HL F2937: -5.8X).

Lrﬁup net finance costs of R17,7 million were recorded (HI F2817 net finance income of R1,8 million). An sdditional R7,4 million of net Finam
[incurred when compared to the net finance cests of R1#,3 million reported in H2 F2817, mainly due to a decrease in cash balances on hand.

Tha effective t3x rate of 4% against a los:t before tax (HL F2017 tax rate; 16X, which was a credit to income) was impacted by the taxation tr
rentract losses, as well as a conservative approach adopted in terhs of raising of deferred taxation agsets. In the prior reporting periad, t
was impacted by the taxation treatment adopted when recording the charge in terms of the Voluntary Rebuild Programme agrecment.

2N
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CIA
FINANCIAL POSITION + Wrep Text

The Group's statement of financial position reflects a net geerdng ratio of zero and a bank and cash balance of R1,7 billien as st 31 Decembe
2,3 billion and H1 F2017: R2,8 billion). At period end the Graup reported RS95,4 million (FiB17: R724,8 million) in excess billings over wor
R277,7 miliion (F2017: RA42,4 million) in advance payments received.

L:ASH FLOW

The Group absorbed R154,1 millien (M1 F2017: R166,2 mlllien) cash from operations before a working capital absorption of R34$,1 million (Hi F
Fia,s million). Thls resulted in 2 net cash outflow from ocperating activities of R527,7 million (H1 F2017: R294,9 willion) after settlement o
R42.6 million (W1 F2@17: RES,H million) and dividends paid to shareholders of nil (H1 F2@317: R36,4 millian).

A net cash inflow of R23,5 million (H1 F2¢17: RE2,7 million outflew} in plant and equipment, net borrowings repaid of RES,5 million (HL Fze17
millian) and net proceeds on investments of R23,8 million (Hi F2017: RE6,9 milllon) was realised, The appreciation of the South African Rand
currencies, especially the US Dollar, resulted in a R16,0 millien inflow (Hi F2017: R142,4 millien eutflow) in the South Afpican Rand equival
balanceas.

[Fhis resulted in a net outflow of RS54,9 million (H) F2017: R4EE,4 milllon) and clesing bank and cash on hand at the end of the period of R1,'
F2817: R2,8 biliien and F28i7: R2,3 billien).

Withough still cash positive, the Group has experienced a reduction in its available free cash at period end. As cutlined in the SENS announc
2018, ‘this was mainly due to

= the additional cost to completion incurred and estimated to be incurred on the Kpone power contract in Ghana

- a decreasing arder book in the Construction South Africa operations which resulted in the unwind of the businesses' working capital

- the further rationalisation of gverheads in the Congtruction businesses and the corporate office

[The Group has been able to contribute positively to the free cash on hand in the period through the recovery of leng-outstanding debtors, con
men-current assets and other cash-enhancling initistives.

[Mhese cash recoveries and inltiatives are expected to provide an enhancement to the Group's cash position over an 18-month perdod, with some
already comvertipg into free cash in Q2 F018. Kowever, as previously advised, the Group was establishing short-term bridging funding to addr
mismatch between the timing of the expected cash recoveries from these inltiatives and its short-term funding requirements, On 29th March 281
advised that it has signed and executed a3 term sheet with a funding consortium which sets out the terms and conditions on which the funding ©
subject to the fulfilment of conditions precedent, is willing te provide up to R650 milllon of short-term bridge funding. This will be suffic
Group’s cash requirements on 2 sustainable basis and allow the Group to honour short-term outflows and realise its assets identified for disp
orderly manner. The Graup is working towards fulfilling the conditicns precedent attached to the term sheet as a matter of priority to access
ithe end of April 2@18.

However, the Group beliaves it is not prudent to rely solely on debt and would therefore prefer e appreach sharsholders to discuss recapital
and replacement of this debt as soon as possible.

The repayment of the bridge funding through shareholder funding options such as a potential rights offer or 2 loan would prevent the unintend
Group assets and proavide the Geoup with sufficient time to stabilise and de-risk the Construction businesses prior to any transaction in this
of the agreement reached with the government of the Republic of South Africa {the VRP) with regards to transformation requirements.

The Group acknowledpes that the construction sectop in South Africa is currently chailenging, with shareholders exposed to poor performance a
industry, which makes support fer growth opportunities challenging. The Group belleves that its strategy, of a Developments and Investments (|
and an Operations & Maintenance (0&M) businesses as the core businesses of the Group, will position the firm for a more successful future. A

eould allow the Group to approach shareholders to request support for these growth strategles.

The Group is approaching sharehelders znd presenting various optiens for thelr consideration in identifving the best course of action for fin
the Group's intention to obtain any necessary approval from shareholders in the second half of F2018.

Furthermore, to reduca any further future possible cash eutflows, additlonal interventions to ratianalise and restructure the Group have been
lthe peried and will continue into the secend half of F2018, wlth benefits expected in F281%. These include:

i, Closure of unsustainable businesses after assessing these against the availability and reliability of market demand and internal core comp

3. As described earlier, a number of businesses, specifically within the Construction South Africa segment, have been exited, with some bu
materially downsized

b. The Construction South Africa business now includes a focused Bullding and Housing segment, a smaller refined civil engineering capabil:
Mechanical, Electrical, Instrumentation & Piping (SMEIF) business, complemented by an oil & gas competency

c. The Construction Rest of Africa business is focused on SMEIP works

12, Cost reduction to match reduced business sizes

a. The Group has focused on cost reduction within the remaining Construction South Africa and EPL segments

b. Retrenchments have been implemented in the period under review, with further retrenchments underway in H2 F2818 within the Ccnstructicn
Africa and EPC segments and the corporate office

c. The Construction South Aferica segment has relocated to the Group's owned premises in Spartan

d. The Construction Rest of Africa segment has relocated to more cost-effective rented premised in Boksburg

e. The Group will laok o shortly relecate from its current ranted premises in Waterfall to more costeeffective offices

f. Other non-statf related reductions in cost are in progress, with inmplemeptation in H2 F2018

Focused and targeted contract sslectien within the disciplines and businesses selected

a. Critical evaluation of centracts in current markets was undertaken, which will result in the Group more narrowly focusing aonly on wark
disciplines that now match the restructured group in terms of avallable opportunities, internal competencles and a proven track record

b. Tendering will be focused on eontracts with more than an 88¥ probability of being awarded within the Group's Construction competency am
conforplng to a miniodm gross profit margin

wi

For additienal information, stakeholders are encouraged to review the interlm results presentatien tc the market for the periodBwhich is ava
[Group's website at www.groupfive.co,za.

%IVIDEND AND DIVIDENC DECLARATION :
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The board has made the decision to not declare a dividend at period end (H1 2017: 14 cents).

FBUSINESS COMBINATTIONS
There were no business copbinations during the current reporting peried.

A% set out in the announcement released on SENS on 7 November 2617, altheugh the Manufacturing cluster remains a strong performer within the
and contributes solid earnings and cash flow, it is regerded as a non-core operation. In light of the Group's revised strategy, it will be th
iin due course.

As anncunced on SENS an 22 November 2017, the Graup hes commenced the disposal of its Manufacturing cluster with the sale of Group Five Pipe
plack~cuned LB Pipes Proprietary Limited (effective 1 November 2817). LB Pipes is 5i¥-owned by black industrialist Mr Kuseni Dlamini, 26% by |
Proprietary Limited and 23% by the Zndustrial Development Corporation. Group Five Construction will receive proceeds amounting to R86 millicn
proceeds will be retained in Group Five Construction and applied to its activities as required, Proceeds are expacted sopon.

I terms of the sale of the remaining Manufacturing cluster, multiple credible revised nen-binding offers have heen received by the board for
[Sky Sands businesses, In Danuary 2818, the Independent Board selected its preferred bidder list, which bkas now progressaed to initial due dily
disposal programme remains on track.

At 31 December the remaining Manufacturing cluster was not classified as held for sale, the eriteria for classificatien within IFRS § were on:
to the balance sheet date, as such a nan adjusting post balance sheet event,

ISHAREHOLDING '

iThe impletentation of a Black Professionals Staff Trust and Izakhiwo Imfunde Bursary Trust was approved by shareholders on 27 Navember 2612, -
[fransaction was concluded on 16 January 2813 following the fulfilment of all conditions precadent.

The estimated share-based payment benefit with respect to the Black Professionals Staff Trust at 31 December 2817 was R15,5 million {Dacember
R56,8 million; June 2617: R24,7 millien)} snd is recognised as a cash-settled, share-based payment transaction over the life of the scheme fra
kate of this transaction to the assumed end date of November 2020, An amount of R4,2 million (H1 F2017: R11,2 million charge; F2017: R2,E mil
was credited to earnings in K1 F2918.

The implemertation of the Izakhiwo Imfundo Bursary Trust portion of the revised tramsaction resulted in a two million share increase in prier
rplementation of the Black Professionals Staff Trust at the effective date did not increase the weighted average number of shares in issue, .
janti-dilutive at 31 December 2017. This is required tc be reassessed at each reporting period.

INCUSTRY MATTERS

[the management tazm continues to engage with the Competition Commission with the intent to finally resalve the two remaining matters on fair
Based on legal counsel assessment, any potential settlement or liability would be adequately covered by the provision raised by the Group in

Tn addition, the &roup is addressing its requirements in terms of the VRP to achieve certain transformation commitments which are in addition
broad-based black economic empowerment (BEBBEE} sector requirements. The new board is evaluating the optimal approach to meet the VAP commitme
[s uell as address the expiration of its current BBBEE transaction in 2020 to ensure thit it remzins relevant with clients and broader stake
i

esolved to dispose of no less than a 51% economic interest in its Construction Sowth Africa business to an enterprise that is more than 51%
@naged and controlled. Corparate fipance activity is ynderway, with regulsr engagement with relevant regulatory bodies. A prerequisite in th
[khe stabilisation of the Construction South Afriea businesses and return it to profitability.

PPERATIONAL REVIEW
ISroup

The Group discloses both 1ts total operating margin and the core operating margin from operations, as per the segmental report.

The core operating margin is the total operating margin adjusted for non-core/headline transactions such as pension fund surpluses, profit/lo
impairment /reversal of inpairment of subsidiaries and associates and the re-measurement of employmant obligations.

The core operating margin reflects the underlyinp operating performance.

The total operating margin excludes joint arrangements equity accounted and wholly consolidated, whilst the core margin does not adjust for ti
ventures for segmental reporting purposes.

Both eargins include the fair value gains in Investments & Concesslens and profit/loss on sale of property, plant and equipment and investmer
these are within the control of the Group.

Unaudited Audited
six months ended year ended
31 December 38 June \
) .
rmup 2017 20164 20173 s[“
Revenye = (R'000) 4 9893 587 S #25 287 18 759 @88
Total operating margin per income statemert - X (15,8} (5.8) (6.1)
Core operating margin per segmental report - ¥ (14,23 {5.7) (6.1)
Core operating sargin per segmental report - %* {1.8) 8.3 (2.1)
Core operating loss per segmental report (R'Ges) {727 255) (333 558) (659 4443
Core operating (loss)/profit per segmental report (R'é80)* {78 897) 19 5¢4 (223 261)

AN
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# Restated for the application of IFRS 5 - Nonecurrent assets held for sale and discontinued operations as a rasult s Wrap Taxt
of the sale of & division within the manufacturing cluster. P

The Group's total operating margin per income statement was impacted by a number of facters, as owtlined in the intraduction section.

"Unauditad Audited

six months ended year ended

31 December 38 June

Canstruckian 24817 2018 2017
Ravenle - (R"BER) 3 161 184 3 Spa 737 6 523 G5@5
core operating margin per segmental peport - % (6.7} {15.6) (12.5)
fore operating margin per segmental report - ¥* (6.7) (4.3) (8.4}
Core operating loss per segmental report (R'eae) (207 937 (547 295) {831 241)
Core operating loss per segmental report (R'@@e)« (287 937) (152 782) (425 301)

* Excluding impact of finaneial contedbution, in terts of the settlement agreement reached with the governmant of the Republic of South Afric
contributions ta be made inte a jointly administered trust fund and impact of NMPP contiracts,

During the year, revenue decreased by 11.6% from R3,5 billlen to R2,1 billion. Coré operating lasses decreased from a RS47,3 million loss to
loss. The R207,9 million Ioss for the six months to December 2817 represents a A57,2 million increase in the loss over the six months to Decer

excluding the impact of the VRP contributions and the tmpact of the settlement on the HMPP contracts in Hi F2017. Includad within the current
@illion retrenchment costs.

fhe one-year sedured arder fook stands at R4,8 billicn {85% lacal). The secured arder hook stands at R6,5 billion (85X local) (W1 F2017: R6,D
F2017: R7,2 billion), reflecting an expacted urwind during the period,

Unaudited Audited

six months ended year ended

31 December 30 June

South Africa 2017 2916 2017
Revenue - (R'@ge} 2 B2i 863 3136 742 § 999 578
Core aperating mbrgin per segmentzl report -~ % {5.6) (16.2) (12.2)
Core operating margdn per segmental report - %% {5.6) (3.6) (5.6)
Core operating loss per segnental report (R'8a6) {156 346) {509 450¢) (743 &58)
core operating loss per segmental report (R'80@)* {156 246) {112 857) (340 718)

* Excluding impact of financial contribution, in terms of the settlement agreement reached with the gevernment of the Republic of South Afric
contributions to be made into a jointly administered trust fund and impact of NMPP contracts.

The South African cluster contributed 55% to Group revenue (Wi F2ea7: 53.3%). Revenue decreased by 18.8% from R3.1 billion to R2.8 billion.
The cluster delivered an aperating loss of H156,9 pillisn, representing a core operating margin loss of 5.6%.

Construction: Seuth Africa achieved improved execution, with a reduction in contract losses and prefit fron contracts trading shead of plan m
compensating for centracts trading behind plan, The subsequent closure and downsizing of busingsses in the peried impacted the planned profit
usiness did not pursue opportunities originally anticipated in tha Group’s plan. A delay in contract awards also impacted the budgeted profi
rk not materialising. The Housing and Civil Engineering sagments were Impacted by the continued lack of public sector contracts. Buring the
roup exited low-cost heusing which it delivered through a partnership with Motlekar ang only tendered very selectively in Civil Engineerdng.
business was ¢losed and the 01} & Gas business was downsized. R&e million in retrenchment costs were incurred during the perdod.

[Substantial rightsizing has tzken place ir the period, with further interventions planned and being implemented in HZ F2018. Banafits are exp
realised in F2019. Going forward, this segment requires a low level of investment and will operate on a much lower cost structure.

The secured one~year order book stands at R4,2 billian (58% local) (Fiel7: Re,7 billion). The total secured order book stands at R5,S billion
r6,7 billlon and §9% local),

Unaudited Audited

six months ended year ended

31 Decenber 38 June

Rest of Africa . 2417 2016 2017

Revenue - (R'@@a) 279 32 372 995 524 @35
Core operating margin per segmental report - % (18.3) {108.1) {16.7) ;

Fore operating loss per segmental report (R'8Q@) (59 951} {27 845) (87 583)

The Rest of Afpica cluster contributed 5.5% to group revenue (H1 F2917: 6.4%),

Revenue decreased by 26.1% from R373,@ million to A279,3 million. The segmant reported a core aparsting less of RSL,8 nillion (H1 F2017: R37,!
This resulted in the overall core operating margin percentage weakening from ~18.7% ta -18.3%.

The Construction Rest of Africa business also delivered improved execution with no contract lossas in the perdiad zand secured profit tracking
eith Construction Sowth Africa, project awerd delays impacted tha racavery of overheads incurred in the perded. These contracts have subseqgue
awarded, Results ware alsa impacted by an increase in once-off averhead costs to exit nan-focus countries, foreign exchange losses of R13 mil
retrenchnent costs of R2,S million,

o
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structure. - \Wrap Text

[The secured one-year order book stands at R742,3 million (lee¥ over-tordar) (F2€17: R542,4 million). The total secured grder book stands at R
(1ea¥% over-barder) (F2817: R542,4 million and 1@6% cvershorder).

Liradudl (e AL Gy

six months ended year ended

31 December 38 June

Englnear, Procure and Construct <017 2916 2057
flavanue - {f'288) 425 821 1 277 588 2 185 155
Core operating margin per segmental repart - ¥ {82.3) 2.3 (3.3)
Core operating margin per segmental report - % {2.6) (1e.9} (1.73
Core operating {loss)/profit per segmental report (R'089) (671 682) 29 518 {71 279)
Core operating loss per segmental raport (R'838)* {22 444) (14 813} (37 936}

[* Excluding losses on Kpone contract.
iThe Engineer, Procura, Construct cluster contributed 16.1% to group revenue (H1 F2817; 21.7%).
furing the year, revenue decreased by 35.4% from R1,3 billion (2 local) to k82s,8 million (39.3% local).

core operating profit decreased from a R29,5 million profit to a R671,6 million loss. This resulted in a eore operating margin loss of -81.3%
nrofit).

As outlined before, the key aspect of this loss was the impact from the Group's Kpone contract in Ghara.

The Group reported in Oecember 2817 that although the Kpone contract was 37% complete with the only cemmissioning remaining, further delays w
exgerienced. These included:

- Ongeing unexpectad marine conditions and the weather effect on seawater iptake

- Further late delivery of key componernts

-~ Problematic and fauvliy equipment from main sub-gontractors

~ Inaccurate, late designs from the engineering sub-contracter, including inadequate fire system design. Tiis necessitated major rework by th

Thase delays changed the date for the expected completioh of the construction and commissioning netivities to Mareh 2018, It estimated that t

Kpane contract to 1ts completion date, the Group would be required o apply approximately 58% of the 34¢ willion free cash held by its Invest
Loncessions (IZC) business in Europe to the Kpone contract.

Following a-raview of the independent assessment of the time and cost to conplation and an assessment of clalms For this contract from its ap
independent professional expert, the final completion date for the Kpone contract has since been agread as June 2018, which is deemed to be t

reliable date for completion. It is impartant to note that a later completion date does not necessarily translate to daily penaitles if the G
ifor the delay,

However, a later completion date has resulted in additional costs being required. These costs have been budgated for. The increase was due to
resources allocated to the cantract to ensure fecused execution and the cost of specialists, technical advisors and employees who will be on
due to the contract finalisation delay. It alse includes additional costs accepted by the hoard to ensure acceleration of the contract comple
possible completion date. The increase in the loss also includes unexpacted costs, incurred outside of the Group's control, against which the
claiming recovery.

The plant is cwrrently now mechanically complete and two thirds of power capacity has been successfully fed to the grid 4n the test phase. Th
[Final comnissioning phase, with the only renaining phase of reliability and performance testing to commenge shortly,

s outlined %o the market before, pessible delay penalties are quantified at USD318 @06 per day, up to a maximum cap of USD62,5 million. Agai
possible delay penalties, the Graup is progressing its own entitlement to contractual claims which include a number of aspects, such as:

- claims as a result of the late arrival on site of procured goods due to port delays following a change in Ghanaian law affecting the cleardi
These represent 3 material “extension of time with costs™ claim in terms of the Kpone cortract, which would result in an amendment of the o
completion date ¢f 13 September 2017 to a later date

cther material clains for extension of time with costs, which could alse result in the contractual conpletion being restated to 3 later dat
potential penalties

a substantial clain against the design engineer sub-contractor

claime sgainst certain sub-contractors due to poor design, delays and additiaonal work having to be undertaken by the Group

T

i

1

[These claims are progressing to finalisation with the various counterparties to which they relate and could be of substantial benefit to the I
timing of the settlements is uncertain as each claim progresses independently. It should be noted that the Kpone contract does provide for th
resolution of claims compared to traditionsl contracts.

putside of Kpone, this cluster experienced delays in contract awards. It currently only has one other contract, a gas-fired 9oMW open-cycl
plant in South Africa- The earthworks have haen completed, with the civil engineering having comnenced in March 2018.

The ¢luster is currently being right-sized with the downsizing of the structure, including retrenchments, commencing in the second half of Ft
husiness, which is focused on power solutions, is being incorporated inte the newly-established Turnkey Project Solutions (TPS) cluster which
delivery within the Power, Real Estste, Water and Transport sectars. EPC contracting will alse be only one form of delivery with the TPS clus
Limits on the size and complexity of contracts that can be secured commensurate with the resssessed competencies in the cluster.

[The secured one-year erder bock stands at R1,1 billien (78X local} and (F2617: Ri,4 billion). The full secured arder book stands at 1,2 bill:
(H1 Fa17: R781,7 million and 41% locel),

Unaudited Audited
six menths ended year ended '
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nvestments & Concessions 2917 2018 207 - Wrap Tawt
Revenue - (R'068) 604 898 564 468 1 949 234
ore operating margin per segmental repart - % 19.5 25.8 16.6
ore cperating profit per segmental report (R*Q00) 117 682 145 AsE 3 778

Envestments & Concessions consists of transpert concessions and property davelopments. The cluster comtributed 11.8% (HL F2017: 9.8%) to Grou
ad R117,7 million to Group core operating profit (H1 F2817: R145,5 pillion),

Revenue, which cansists primarily of fees far the cperation and maintenznce of toll roads, inereased by 7.0% from RS64,5 million to RG@4,1 mi

The core operating profit margin decreased from 25.8% to 19.1%. This was mainly due to the expected lower quantum of fair value upward adjust
recorded from the Group's investment in service concessions. At R39,7 million this was significantly lower than the prior year (H1 F2017: R74

Erntertoll Europe delivared a strong result and continued to exceed budget, based on an improved operatisnal performance. Targeted pipeline pri
jcome to market, with others to follew in the rest of 2@i1s.

Intertoll South Africa and the rest of Africa delivered 3 more normalised performance following an unaxpected claim incurred in the second ha

The Real Estate business in South Africa experienced a slowdown in projects coming to market due to paor South African market confidence and -
capital constraints. Project commencement was also delayed in the rest of Africa due to capital constraints.

Looking ferward this business will be restructured intos Developments & Investments {D&I) and Operations & Maintenance clustars. DBX will beco
business of Group Five. The D& busipess will concentrate on Ffour sactors, namely Transport, Real Estata, Fower and Water.

Unaydited Audited

six months ended year ended

31 Degember 38 June

Marwtacturing ' 2817 2816 2617
Revenue - (R'08a) 593 452 529 987 1 852 892
Core aperating margin per segmental report -~ ¥ 5.8 7.3 6.6
Core aperating profit per segmental report (R°e@9) 34 782 38 734 69 284

Manufacturing consists of fibre cement building praducts business Everite, steel fabrication business BRI, Group Five Pipe and a sand busines
The Manufacturing cluster contributed 11.6% (MA F2017; 9.8¥) to Graup revenue, and R34,7 million to Group core oparating profit (H1 E2el7: R3

Revenue increased by i2.0% from RS3@,0 million to RS93,5 million. The reportad core operating profit for the year was R34,7 millien, which wa
than the priop year's core cperating profit of R38,7 million. This resulted in 3 core operating macgin of 5.9% {(Hi Fre17: 7.3%).

This was a pleasing performance against tough market conditions. In Everite, there is ongoing pressure on pricing, with results slso impacted
interruptions and delayed commissioning of the new Aerated Autoclaved Concrete product. To counter these challenges, the team focused op the
jenhancement of complementary traded goods, exports and ensuring production efficlencies.

The Steel businesses experienced some volume and price recovery in the Pipe business. As outlined earlier, this business will be sold. BRI ex
volume impravement, although Input prices increased.

Locking forward, management will gontinue to fecus on further cost reductions and efficiency gains in its traditionsl business emtities.

Revenue and margin growth will be driven through additlenal exports, growth in the AAC process output and sales, additional traded goods oppo
further market penetration in the tural market growth nodes fn South Africs. As outlined, sevaral expressions of interest has been received ¥
business.

PROSPECTS
The Group has detailed action plans underway to address and achieve its turnarcund.

The Group has RS,7 billion in secured Operatlons & Maintenance contracts (December 2026: RE,1 billion, June 2817: RS,8 billion) and R7,7 bill
Construction contracts (December 2816: R9,6 billion, June 2017: R%,7 billion}, Tha overall Group reported order book at December 2017 therefo
R13,4 billion (December 28i6: R15,7 billion, June 2617: Ri4,8 bkillign).

Te value of the Group's target opportunity pipeline stands at RI50 billion, with R92 billion of this pipeline currently in tender and pre-tes
slightly lower than the R151 billion pipeline and R84 billion tender and pre-tender pipeline reported in June 2617 due to a refinement of tar;
pizeline indicates ongaing strong demand in Power and Transport, with continued activity in Rea) Estate and an improving Hining and Industria;
s described earlier, the Group's revized strategy will focus on the fallowing four business clusters:

- Uavelopment and Investments (DAT):
- D&I will be the core business of the Group and provides the route o market for infrastructure funders. Tt will concentrate op Transpal

Powsr and Water. The transport sector remains attractive, although it requires egulty for growth. Grewth in real estate projects will a
atcess to capital

- Turnkey Project Selutions (TPS):
= The Power business i< being right-sized and cunsvlidated intc the TPS cluster. This cluster will only deliver swall to medium size infras
focusing on the Power, Real Estate, Water and Transport sectors. TPS is bidding to secure an order book within the Greup's stated project

Limited investment equity is required in this busimess, although access to financial guaranteas ls important. TPS plays a crucial role in
investments and 08M's access to broader markets

- Operations and Maintenance (D&M)
~ In the Operstions & Haintenance cluster, also representing a core business of the Group, solid growth Is expected off the currept higﬁ“ba

A,
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flow in current markets and sectors, as well as leveraging this expertise into new secters and geographles «-MM?ap?éna

- Construetion
- fenstruction South Africa continves to be right-sized for current market conditions and for a streamiined service offaring, focused on ke
supported by proven core campetencies only. The rightsizing will be completed in W2 R2gig and wWill allow the business ta operate an 5 met

structure and return to profitebility in F2018. Following the lmplememcarion of a structure to Bddress the VRP requirements it is anticip
would become a minority shareholder in the Construction South Africa segment

Construction Rest of Africa enjoys a good, securad order book, especially in the West African mining sectors. The lower overhead structur
awarded contracts will enhance business performance in H2 F28if and a profit is anticipated in F291%

IWCCOUNTING POLICIES

Finarcial instruments other than investments in service concessions, currently reflected as equity accounted investments and investments in s
corcessions, are measured at carrying value which approximates their fair value.

[t values its investment in service concessions at fair value at the time of investing or making #n irrevocable commitmant to invest. Fair va
using the discounted cash flow method oFf valuation using anticipated future cash flow based on msrket-related exchange and inflation rates. 1
South African Rend to Euro exchange rate used was R14,98 (F2017: R14,88).

The cash flows are discounted at appropriate rates that take ints account the relevant market and project risks. Discount rates ranging yetwe:
pere used in the year under review (F2617: 11¥ to 13%).

SPECIAL RESOLUTION

flo special resolutions, the nature of which might be significant to the shareholder in their appreciation of the state of affairs of the comp
[the company during the period covered by this report.

Notice ds hereby glven that, in terms of the provisions of seetion 45(5) of the Companies Act, No 71 of 2068 {South Africa) (the Act} and pur
resolution passed at the annual general meeting of the company held on 7 November 2017, autherising the company to provide direct or indirect
assistance to related or inter-related parties, the board of directers has resolved in terms of section 45(2) of the Act to authorise Group F
financial assistance to its subsidiary, which financial assistance exceeds gne-tenth of ope parceat of the company's ne* worth, The financial
che form of a guarantee for Yorrowing facilities.

puring Hi F2018, no new baorrowing facilities were entered into or settled.

BOARD CHANGES

There were no changes in the Poard of directers after June 2017.

EXECUTIVE COMMITTEE CHANGES

There was only one change in the executive committee during the perdad:

« Mrs NJ Nzimande was appointed as human resources executive committee member, effective 69 October 2917

ESTIMATES AND CONTINGENCIES

The Group makes estimates and assumptions concerning the future, particularly with regards to construction contract prefit taking, provisions
claims and various fair value accounting policies.

Accaunting estimates and judgements can, by definition, only approximate results, as the actual results may differ from such estimptes. Estim
Jjudgements sre continually evaluated snd are based on historie experience and other factors, intluding expectations of future events that arg
ireasonable under the circumstances.

Whilst the Group has no civil clzims pending, stakeholder attention is drawn to the contingent risk of civil clains, other than those claims
[for damages that certain identified public entities may be entitled to make against the Group in relation to projacts listed in the settlemen
merntioned earlier 3nd in the SENS announcement on 11 Dctobar 2815 possibly being lodged against the Graup, as well as against all constructio
Foliewing the Competition Commlssion's release of its findings in June 2013,

Total finaneial institution guarantees offered to third parties on behal? of sybsidiary companies amounted to RS €51 mildion as at 31 Decembe
to RS 484 million as at 31 Decemher 2216 and RS 488 million as at 3@ June 2017.

BASTS OF PREPARATION

These consolidated condensed interdm financial statements for the six months ended 31 December 2617 have been prepared In accordance with the
[Framework cencepts, the recogniticn and measurement criteria of International Financial Reporting, Standards (IFRS), tha SAICA Financial Repo
s issuad by the Accounting Practices Cemmittee and the financial pronouncements as issued by the Financial Reporting Standards Council, and
information required by International Accounting Standard 34: Interin Financial Reparting, as issued by the International Atcounting Standard
the JSE Listings Requirements and the requirements of the Compamies Act of South Africa of 1688, as amended.

The consolidated condensed interim financial information should be read in conjunction with the annual financial statements for the year ende

which have been prepared in accordance with International Financial Reporting Standards (IFRS). The significant accounting policies and matho
computation are consistent in all material respects with those appifed in the previous perioed,

v

LEVEL OF ASSURANCE k
The above infaormation has not been reviewed or reported on by the &roup's suditors.

The financial statements were prepared by the Chief Financial Officer CA(SA) and approved by the board of directors on 11 April 2818 and £2en
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Mangdindi T Masal
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REDACTED EXTRACT OF RESOLUTIONS FH b

structured ingenuity

RESOLUTIONS OF THE DIRECTORS PASSED ON 02 MAY 2018 IN ACCORDANCE WITH

'SECTION 74 OF THE COMPANIES ACT, NO. 71 OF 2008 (as amended) (the "Act™)

CBS 1383

WHEREAS:

A

Each director of the Company has confirmed that he o she has disclosed to the directors any and all
personal financlal Interests he or she may have In the ransactions contemplated In the resolutions
recorded below and, in relation to any related person (Including any affifiate of the Company of
which that director Is also a director), all the personal ﬁnanciél Interests of. that refated person of
which that director was awars together with any materal Information relating to the matter ard
kmown to that director, In accordance with section 75 of the Act.

The éompa?nv, Group Fve Construction Proptietary Limited, registration number 1974/003166/07
{the "Borrower"), /nfer alia, the entiles listed in Annexure A, The Standard Bank of South Africa
Limited (acting through I Corporate and Investmsht Banking divislon), registration number
1962/000738/C6 (in varfous capacities) ("SBSA"), ABSA Bank Limited (acting through |ts Corporate
and Investment Banking divislon), registratlon number 19B86/004734/06 {In vatiols - capacitles)
("ABSA"), FrstRand Banic Umlted (acting through its Rand Merchant Bank division), }eglshaﬂun

_ number 1829/001225/06 (in various capacities) ("RMB"), HSBC Bank pic, Johannesburg Branch,

registration number 2003/004613/10 (n varlous capacities) ("HSEC") and Bourdary Tertaces NO 014
Proprietary Limited, registration number 2017/324881/07 are to enter Into a writken agresment
entitled the "Senlor Btidging Faclldes Agreement” In terms of which, SBSA, ABSA, RMB and H$BC
shall [end and'advance an aggregate amount of up to RE50,000,000 to the Bostower on the terms and
condltions contalned thereln (the "Senlor Bridging Facilities Agreement),

It js a requirement under the Senior Bridging Facliles Agreement that the Company, In additjon
enter Into the written agreements and/or documents listed In Annexure B hereto.

The Senlor Bridging Facllities Agreement end, /Miter alis, the agreements andfor decuments listed in
Annexure B hereto are herelnafter collectively referred to as the “Finance Documents', and
resolutions, Including authotising and financlal assistance resolutions, need to be passed by the
Company for the purpose of the Finance Documents,

For the sake of convenlence, terms defined in the Senfor Bridging Facillties Agreement and not dafined

 GROUP FIVE

hareln shall bear a corresponding meaning In this document. ' % /

Group Five Limited
Rag No 1863/000432/08 {Yie Company™)

" Directore: OH Femandez’ RY Hunley' Dr JL Job* DrTCKgoga® N Mendind® (Chaliperaon) M Madin ST Moeal (C5€)
MR Uptar* G Telova ]

SNun Evmouliva
Company Sscrelany; NG Kabarz|

B Coumiry Ealate Drive Watarfall Busirmsx Eslaln Sukovko) View {682
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‘eb Yyew proupfive to.za
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F. Coples of all the Finance Documents In pre-execution form were distributed to ail of the directors on
the Board prior to the passing of the resolutions recorded heretn.

NOW THEREFORE be it RESOLVED THAT:

1. Resolution Number 1 - Financial Assistance

1.1 7o the extent that the entering into the Finance Documents to which It |s a party and the performance
by it of the transactions contemplated thereunder, constitutes financial assistance (as contemplated in
sections 44(1) and 45(1) of the Act), given by the Company to any Obligor or any other related or
inter-related company (the “Financlal Assistance"), then subject to the shareholders of the
Company approving and sanctioning same in terms of sections 44(3)(a)(il) and 45(3)(a)(il) of the
Adi, the Financial Assistance Is hereby apbroved and sanctioned by the Board for the purpose of and
In terms of sectons 44(2) and 45(2) of the Act,

1.2, In respect of the Financial Assistance, the Board Is satisfied that:

1.2.1, in terms of and pursuant to the provisions of sections 44(3)(b)(1) and 45(3)(b)(!) of the Act, the

Company will satisfy the solvency and liquidity test as set out in sectlon 4 of the Act Immediately
after providing the Financial Assistance;

. 122, in terms of and pursuant to the provisions of sections 44(3)(b)(il) and 45(3)(b)() of the Act, the
terms under which the Rnanclal Asslstance is proposed to be given are fair and reasonable to the
Company; and

1.2.3. In terms of and pursuant to the provisions of secions 44(4) and 45(4) of the Act, all applicable
conditions and restrictlons In respect of the granting of the Financlal Assistance set out in the
Company's constitutional documents have been satisfied.

2. Resolution Number 2 —~ Distributions

2.1, To the extent that the entering Into of the Finence Documients to which It Is a party and the
performance by It of the transactions contemplated thereunder, comstltutes a ' distribution (as
contemplated in sectlon 1 of the Act), to be made by the Company (the "Distribution"), such
distribution Is hereby appraved and sanctioned by the Board for the purpose of and In accordance with
the provisions of section 46(1)(2)({) of the Act. ' §.

\
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22, fFor the purpose of the provisions of section 46(1)(b) of the Act, It reasonably appears that the

Company will satisfy the solvency and Hquidity test as set out in section 4 of the Act Immedtately
after completing the Distribution,

2.3. For the purpose of the provisions of section 46(1)(c) of the Act, the Board hereby acknowledges that it
has applied the solvency and liquidity test as set out In section 4 of the Act and ressonably conduded

that the Company will satisfy the solvency and liquidity test immediately after completing the
Distribution,

3. Rasolution Number 3
The Company enters into:
3.1. the Finance Documents; and

3.2. any other agreements, deeds, documents or notices which may be Incidental or refated to the
transactions contemplated by the Rnance Documents, and without limitation, any amendments,
varlations, amplifications andfor restatements of any of the Anance Documents andfor such other
documents, agreements, deeds or notices listed hereln,

(the documents referred to In paragraphs 3.1 and 3.2 to be collectively referred to as the "Approved
Documents™), :

4, Resolution Number 4

The appointment of the Borrower to act as the Company's agent under the Finance Documents Is
hereby approved,

5. Resolution Number 5

5.1. Solomon Themba Mosai and Cristina Maria Teixelra, acting In their capacities as & directors of
the Company, or any other director of the Company acting In his/her capacity as a director of the
Company, be and is hereby authorised and empowered:

511 to negotiate, agree and settle the terms of and sign, on behalf of the Company, the Approved
Documents;

5.1.2, to sign all such notices, certificates and documents on behalf of the Company and do all such
things on behalf of the Company as may be generally necessary or required of the Company
in order to achleve the fulfiment of the conditions goveming each Approved Document




respectively, and to give effect to and implement the: transactions recorded in each such
Approved Documert respectively; and

5.1.3. generally to do all such things (without limitation) on behalf of the Company, as may be

necessary andfor reasonably required in order to implement and give effect to each resolution
recorded herein,

1

5.2, To the extent’that any such director has, as at the date of these resolutions, already performed any of

the actions contemplated In paragraph 5.1, such actions be and are hereby ratified and approved (to
the extent legally possible). :

/(‘/f—-L



Signed at  Waterfall

Slgned at  Waterfall

Signed at  Waterfall

Signed at  Waterfall

Signed at  Waterfall
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on 04 May 2018
/’%5 v -
Biredkor
Nama: ST Mosal
on 04 May 2018
-~ L
fw
Director
Name: CM Telxeira
on 04 May 2018
Director
Name: N Mandindl
on 04 May 2018
Director
Name! CH Fermantez
on 04 May 2018

Q.

Diredfot
Namg; R Hun



Signed at  Waterfall

Signed at  Waterfall

Signed at  Waterfail

Signed at  Waterfall

Signed at  Waterfall

on

on

ah

on

an
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04 May 2018
Director
Name: ST Mosal

04 May 2018
Dirertor

Name: CM Teixeira

04 May 2018

Dlrector
Name: N Mandind

04 May 2018

Divecior ™
Na@mandez O

04 May 2018

Director
Name: RI Huntley




Slghed at  Waterfall

Signed at  Waterfall

Signed at  Waterfall

Signed at  Waterfall

Signed at  Waterfall

on

on

on

on

on

04 May 2018
Director
Name; L Job
04 May 2018
( Q.
Dlré't’.ﬂ)%‘&
Name: gogo
04 May 2018
Director
Name: N Martin
04 May 2018
Clrector
Name: MR UPTON
04 May 2018
Director

Name: EB Williams
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Signed at

Signed at
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04 May 2018

Directar
Name;: L Job

04 May 2018
Director
Name: TC Kgogo

04 May 2018
Director
Name: N Martin

04 May 2018
Director
Name: MR UPTON

04 May 2018

Direclor
Name: EB Willams



ANNEXURE A ~ LIST OF ENTITIES (ORIGINAL GUARANTORS)

Intertoll Infrastructure Developments BV (Netherlands), registration number 24403440;

’

Intertoil-Europe Tranacsado Zrt (Hungary), registration number 031-10-0453%4;
Everite Proprietary Limited (South Africa), registration number 1941/014582/07;
Everite Pipes Proprietary Limited (South Aftica), registration number 1993/003433/07; and

Group Five international Limited (Maurftius), registration number 13379/10560,
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ANNEXURE B - LIST OF FINANCE DOCUMENTS

1

Counter Indemnlty Agreement;

Pledge and Cession referred to in clause (1)(a) of Schedule 10 (Transactionat secutity) of the Senior
Bridglng Faclliles Agreement;

Subordination Agreement; and

Standstill Agreement,
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Gi De Necker -

From: David Swartz

Sent: Wednesday, 19 June 2019 11:06
To: Gitta De Necker

Subject:

Fwd: (SEN) GROUP FiVE LIMITED - Group Five Finalises Agreement with F

~——- Forwarded message ~—-——
From: Barry <barrysundelson@gmail.com>
Date: Fri, Jun 14, 2019 at 4:58 PM

Subject: Fwd: {(SEN} GROUP FIVE LIMITED - Group Five Finalises Agreement with F
To: David Swartz <david@swvginc.co.za>

N

Begin forwarded message:

From: “Paul Sundelson {VISIO FUND MANAGEMEN)" <psundelson@bloomberg.net>
Date: 14 June 2019 at 15:15:03 SAST

To: undisclosed-recipients:;

Subject: (SEN) GROUP FIVE LIMITED - Group Five Finalises Agreement with F
Reply-To: "Paul Sundelson" <psundelson@bloomberg.net>

(SEN} GROUP FIVE LIMETED Group Five Finalises Agreement with Funders and Obtains R650 Milllon Secured Senior
Bridge Funding BFW 05/16 07:32 Group Five Obtains 650m Rand Secured Senior
Bridge Funding BN 05/16 07:15 *GROUP FIVE GETS 650M RAND SECURED SR BRIDGE FUNDING BN 05/16 07:15 *GRQUP
FIVE FINALISES PACT W/ FUNDERS BN 05/16 07:15 *GROUP FIVE LIMITED - GROUP FIVE FINALISES PACT W/ FUNDERS,

GETS GROUP FIVE LIMITED - Group Five Finalises Agreement with Funders and
Obtains RE50 Million Secured Senior Bridge Funding

2018-05-16 07:15:22.589 GMT \ 6 m &9 &O i %

Group Five Finalises Agreement with Funders and Obtains R650 Million Secured Senior Bri dge Funding

Group Five Limited
(Incorporated in the Republic of South Africa) (Registration number: 1969/000032/06) Share code: GRF ISIN:
ZAE000027405 ("Group Five” or “the Company” or “the Group”)

GROUP FIVE FINALISES AGREEMENT WITH FUNDERS AND OBTAINS R650 MILLION SECURED SENIOR BRIDGE FUNDING

Further to the SENS announcements released on 29 March 2018 and 12 April 2018 advising shareholders that Group

Five had signed a term sheet with a funding consortium for R650 million of short-term bridge funding, the board of
directors is pleased to announce that Group Five and its subsidiary Group Five Construction Proprietary Limited {"G5

have now concluded and entered into a senior bridging facilities agreement (“Bridge Agreement”}, and a creditors
standstill agreement ("Standstill Agreement”) with regards to this secured short-term bridge funding. \

1. The Bridge Agreement includes the following salient terms: \X\
1

\
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1.1. The RE50 million secured bridge funding (“Bridge Funding”) is for a 12-month period and was abtainad fom .
C6fisortium of local banks (“the Consortium”) to address the mismatch between the short-term funding needs of the
Group, mainly as a result of a declining South African construction order book, as well as cash funding required to
compiete the Group’s Kpone contract in Ghana, and the rate at which claims, debtors and non-current assets could be
realised to fund outflows.

1.2. The Bridge Agreement contains financial covenants and events of default, typical for transactions of this nature.

1.3. The Bridge Funding terms includes a structuring fee and time-variable interest rates at market- related pricing as is
customary for financing transactions of this nature.

1.4. The Bridge Agreement includes mandatory prepayment triggers customary for debt financing.
G5C may also voluntarily pre-pay the loan without penaity. Therefore, the Bridge Agreement is not a “restrictive funding
arrangement”, as such term defined in the ISE Limited Listings requirements.

1.5. The Bridge Funding security, which secures both this new facility and existing lending arra ngements, is comprised of
" wledge and cession in security by the Group of its rights, title and interest in:
-+ its Manufacturing assets,
= its European Investments (namely its service concessions investments) and « its European operations & maintenance
businesses.

2. The Standstill Agreement includes the following salient terms:

2.1. Group Five has executed a Standstill Agreement with the Consortium and an insurance partner {the “Standstill
Creditors”) to principally ensure that the Standstill Creditors do not terminate any of their existing facilities or cancel or
reduce any available commitment or limit in terms of their existing facilities, and to provide a temporary suspension of
any enforcement action under the existing funding documents.

2.2. The standstill period shall terminate on the earlier of the discharge date of the Bridge Funding or any event of
default. The discharge date is expected to be 12 months from 11 May 2018.

The Group alsa continues to improve its free cash position through the recovery of long-outstanding debtors and the
"~ aversion of non-current assets and other cash-enhancing initiatives. These cash recoveries and initiatives are
"eXpected to provide an enhancement to the Group's cash position over an 18-month period. As announced in the
Group’s interim resuits published on 12 April 2018, some initiatives have already converted into free cash.

As disclosed to the market at interim results time, Group Five does not believe it is prudent to rely solely on debt and
would therefore prefer to approach shareholders to discuss recapitalisation options and replacement of its debt as soon
as practically possible. ‘

The repayment of the Bridge Funding through shareholder funding options such as a potential rights offer or
shareholders’ loans would prevent the unintended disposal of core Group assets, providing the Group with sufficient
time to stabilise and further de-risk the Construction businesses prior to any transaction in this segment in terms of the
agreement reached with the government of the Republic of South Africa (“the VRP”) on transformation in the
construction sector,

The Group will, in due course, engage with shareholders and present various options for their consideration to identify
the best course of action for financial support.

: \QSP
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16 May 2018

Corporate Adviser and Transaction Sponsor Tamela Holdings Proprietary Limited

Atiorneys
Werksmans Attorneys

Sponsor
Nedbank Corporate and investment Banking

Date: 16/05/2018 09:15:00 Produced by the JSE SENS Department. The SENS service is an information dissermination
service administered by the JSE Limited (JSE').

The JSE does not, whether expressly, tacitly or implicitly, represent, warrant or in any way guarantee the truth, accuracy
or completeness of the information published on SENS. The JSE, their officers, employees and agents accept no liability
for (or in respect of} any direct, indirect, incidental or consequential loss or darnage of any kind or nature, howsoever
arising, from the use of SENS ar the use of, or reliance on, information disseminated through SENS.

“T- May/16/2018 07:15 GMT
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Gitta De Necker

From: David Swartz

Sent: Wednesday, 19 June 2019 11:09

To: Gitta De Necker

Subject: Fwd: (SEN) GROUP FIVE LIMITED - Audited group results for the year en

wwemmeee FOrwarded message —--—-—

From: Barry <barrysundelson@gmail.com>

Date: Fri, Jun 14, 2019 at 5:00 PM

Subject: Fwd: (SEN) GROUP FIVE LIMITED - Audited group results for the year en
To: David Swartz <david@swvginc.co.za>

Begin forwarded message:

From: "Paul Sundelson (VISIO FUND MANAGEMEN)" <psundelson@bloomberg.nat>
Date: 14 June 2019 at 15:16:10 SAST

To: undisclosed-recipients:;

Subject: (SEN) GROUP FIVE LIMITED - Audited group results for the year en
Reply-To: "Paul Sundelson” <psundelson@®bloomberg.net>

(SEN) GROUP FIVE LIMITED - Audited group results for the year ended 30 June 2018

BN 10/02 06:05 *GROUP FIVE BOARD CONCLUDED TO NOT DECLARE DIV AT YEAR-END
BN 10/02 06:02 *GROUP FIVE TOTAL ORDER BOOK 11.2B RAND AT END-JUNE

GROUP FIVE LIMITED - Audited group resuits for the year ended 30 June 2018

7 778-10-02 06:01:10.498 GMT ; .
X OCF Qol6
8

Audited group results for the year ended 30 fune 201

GROUP FIVE LIMITED

{Incorparated in the Republic of South Africa)
{Registration number: 1969,/000032/06}
Share code: GRF I1SIN: ZAEOO0027405
("Group Five” or “the Company”)

AUDITED GROUP RESULTS
for the year ended 30 June 2018

REVENUE
R7,3 billion (Continued ops)
June 2017: RS,9 bHlion**

TOTAL ORDER BOOK-+
R11,2 billion

a



Dec 2017:
R13,4 bitien
June 2017:
R14,5 billion

OPERATING loss
R1,427 million lpss
June 2017: R718 million loss**

NET ASSET VALLUE PER SHARE*
R11,16

Dec 2017:

R18,05

June 2017:

R24,82

C4SH AND CASH EQUIVALENTS
b3 billion

{Continued ops)

Dec 2017:

R1,7 billion

June 2017:

R2,3 billion

EARNINGS PER SHARE

1 335 cents loss

(1 391 cents loss from continued ops)
June 2017: 829 cents loss

FULLY DILUTED HEADLINE EARNINGS PER SHARE
1 380 cents loss
June 2017: 853 cents loss

T™TAL DIVIDENDS PER SHARE

e CENtS

June 2017: 14 cents

+ Total order book is the sum of the group Contracting order book and
Operations & Maintenance order book.

* Net asset value relates to that attributable to equity holders of the parent.

** Restated for the application of IFRS 5 - discontinued operations.

Zondensed consolidated income statement
‘or the year ended 30 June 2018

3ROUP

AUDITED

R'000) 2018 2017*
levenue 7 348 456 9 957 641

Jperating loss before fair value adjustments and profit on disposal of

2
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Joint operations and subsidiaries {1 453 446) (816 499)

Fair value adjustment relating to investment in service concessions
and investment property* (32 618) 98 156

Profit on disposal of joint operations and subsidiary 59 067 -

Operating loss (1 426 997) (718 343)

Share of equity accounted profits® 189 654 35 471,
Finance costs (77 270) (63 500)

Finance income 37 580 50 515

Loss before taxation (1 277 033) (695 857)
Taxation (88 324) {137 809)

Loss for the year - continuing operations (1 365 357) (833 666)
Profit for the period from discontinued operations 57 210 61 021

=5 for the year (1 308 147) (772 645)

bocated as follows:

Equity shareholders of Group Five Limited (1 355 850) (840 046)
Non-controlling interest 47 703 67 401

{1308 147) (772 645)

Loss per share - R (13,35) (8,29)

Fully difuted loss per share - R (13,35) (8,29)

Loss per share - R - Continued ops (13,91) {8,89)

Fully diluted loss per share - R - Continued ops (13,91) (8,89)

* Restated for the application of IFRS 5 - discontinued operations.
A Falr value gain R156,2 million accounted for in share of equity
accounted profits.

Condensed consolidated statement of comprehensive income
€ the year ended 30 June 2018

GROUFP

AUDITED

Total Continued activities Discontinued activities
[R'ODO} 2018 2017 2018 2017 2018 2017

[Loss)/profit for the year (1 308 147) (772 645) (1 365 357) {833 666)
57 21061021

Jther comprehensive (loss)/income for the year net of tax

tems that may be subsequently reclassified to profit or loss

xchange differences on translating foreign operations {32 375) {111
244) (32 375) (111 244) - -

e-measurement of pension fund (12 494) (32 477) (12 494) (32 477) - -
rax on re-measurement of pension fund 3 498 5094 3 498 9 094 - -

236
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Other comprehensive loss for the year (41371) (134 627) (41 371) (134 627} - -

Total comprehensive (joss)/income for the year (1349 518j (907 272)
(1406 728) (968 293) 57 210 61 021

Other comprehensive loss attributable to:

Equity shareholders of Group Five Limited (1397 221) (974 673) (1 454
431) (1035 694) 57 210 61 021

Non-controlling interest 47 703 67 401 47 703 67 401 - -

Total comprehensive (loss}/income for the year {1 349 518) (907 272)
(1406 728) (968 293) 57 210 61 021

Determination of headline earnings/loss
for the year ended 30 June 2018

SROUP

MIDITED

-ontinuing and Continuing Discontinued
discontinued activities activities activities

R'000) 2018 2017 2018 2017 2018 2017

\ttributable (loss)/profit for the year (1355 850) (840 046) (1413
160) (501 067) 57 210 61 021

djusted for (net of tax) (45 838} (24 849) (46 273) (24 930) 435 81

Net profit on disposal of property, plant and equipment (35 627) (7
47) {36 062) (7 928) 435 81

Impairment of investment in associate and joint venture 3 380 894 3
80894 - -

Net (profit)/loss on shareholding changes in investment in

ssociates (1552) (443) (1 552) (443) - -

"air value adjustment on investment property held by associate
~npanies included in equity profit (2 129) (17 453) (2 129) (17 453) - -
>rofit on sale of subsidiaries and joint ventures (42 528) - (42 528) - - -

“air value adjustment on investment property held by subsidiaries 32
13-32618---

adiine (loss)/earnings (1401 688) (864 895) (1 459 333) (925 997)
' 645 61 102

mdensed consolidated statement of financial position
at 30 June 2018

loup
IDITED

000) 2018 2017

SETS
n-current assets



Property, plant and equipment and investment property 763 306 1 130 103
Investments - service concessions 747 066 667 245
Other non-current assets 506 490 606 699

2016 862 2 404 047
Current assets

Other current assets 2 350 046 2 930 198
Bank balances and cash 1 268 565 2 265 401

36186115 195599
Non-current assets classified as held for sale 780 783 -

Total assets 6 416 256 7 599 646

EQUITY AND LIABILITIES

P~mital and reserves

Luity attributable to equity holders of the parent 1133 801 2521 571
Non-controlling interest 27 060 70 133

1160861 2 591 704
Non-current liabilities

Interest-bearing borrowings 180 236 256 923
Other hon-current liabilities 207 943 273 265

388 179530188
Current liabilities

Jther current liabilities 4 655 126 4 477 754

labilities directly associated with non-current assets classified as
1eld for sale 212 090 -

recal Habilities 5 255 395 5007 942
"otal equity and liabilities 6 416 256 7 599 646

-ondensed consolidated statement of cash flow
or the year ended 30 lune 2018

wdited Audited

'ear ended year ended

‘0 June 30 June

R'000) 2018 2017*

‘ash flow from operating activities

ash from operations before working capital changes {462 885) (244 451)
Vorking capital changes (749 284} (649 573)

ash utilised in operations (1 212 169) {894 024)
inance costs - net (26 094) (6 661)
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Taxation and dividends paid (86 180) (177 866)
Cash (utilised)/generated by operating activities [discontinued
operations) (23 084) 71 539

Net cash utilised In operating activities (1 347 527) (1 007 012)

Property, plant and equipment and investment property - net
inflow/(outflow) 52 496 {41 681)

Investments - net 135 358 622 163

Cash utilised from investing activities (discontinued operations) {16
057) (50 554)

Net cash generated by investing activities 171 797 529 928

Net cash generated/{utilised) in financing activities {continued
operations) 239 826 (384 377)
P cash utilised in financing activities (discontinued operations) (25 000) -

LY

Nét cash generated by/(utilised in) financing activities 214 826 {384 377)
Effects of exchange rates on cash and cash equivalents 40 005 (128 371)
Net decrease in cash and cash equivalents (920 899) (989 832)

Cash equivalents at beginning of the year 2 265 401 3 255 233

Cash equivalents at end of the year 1 344 502 2 265 401

~ Included in cash and cash equivalents per the statement of financiat
position 1 268 565 2 265 401

- Included in non-current assets classified as held for sale 75 937 -
1344502 2 265 401

*estated for application of IFRS 5 - discontinued operations.
\\,,.Lp

Capital expenditure and depreciation
for the year ended 30 June 2018
GROUP

AUDITED

(R'000) 2018 2017

~ Capital expenditure for the year 83 370 163 915

- Capital expenditure cammitted or authorised for the next year 84 319 133 530
- Depreciation for the year* 123 846 134 996

¥ Restated for discontinued operations.

Condensed consolidated statement of changes in equity
for the year ended 30 June 2018
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GROUP
AUDITED

(R'000) 2018 2017

Balance at 1 July 2 591 704 3 632 730

Net loss for the year (1 308 147) (772 645)

Other comprehensive loss for the year (41 371) {134 627)
Share-based payment expense/(credit) 9 451 (5 130)
Distribution to non-controlling interest (83 945) (84 008)
Dividends paid - (44 616)

Disposal of minority shares (6 831) -

Balance at 30 lune 1 160 861 2 591 704

Condensed consolidated segmental analysis
f~-the year ended 30 June 2018

“‘\

Audited Audited

year ended year ended

% 30 June 30 june

(R'000) change 2018 2017*~

REVENUE
Construction (12.9) 5 765 870 6 623 606

South Africa (20.2) 4 865 416 6 099 572
Rest of Africa 71.8 900 454 524 034

Engineer, Procure and Construct (82.3) 386 979 2 185 155
Investments & Concessions 11.00 1 164 375 1 049 234
Manufacturing 19.3 1 305 175 1094 414

~++al (21.3) 8 622 399 10 952 409
kS

Vo

Joint arrangements equity accounted and joint arrangements wholly
consolidated (358 884) (151 707)
Revenue from discontinued operations (915 059) (843 061}

Revenue from continuing operations per income statement (26.2) 7 348
4569 957 641

% %
(R'COD) margin change

OPERATING (LOSS)/PROFIT
Construction (4.4) 69.3 (255 419) (831 241)

South Africa {4.8) 68.5 (234 026) {743 658
Rest of Africa {2.4) 75.6 (21 393) (87 583)

Engineer,_PrOCUEe and Construct (359.8) {1 856.3) (1 392 502) (71 179}

7
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Investments & Concessions 24.1 61,3 280 359 173 772
Manufacturing 5.4 1.5 70 369 60 347

Total core operating loss inciuding fair value adjustment {15.0) 96.8
(1 297 193} (659 301)

Adjustments for non-operational transactions

Profit/(loss) on disposal of subsidiary and joint operation 59 067 -
Joint arrangements equity accounted and joint arrangements wholly
consolidated {2 751) (19 923)

Pension fund surplus 33 200 24 343

Re-measurement of employment obligation - 1 692

Net profit on increase in shareholding and disposal of investment in
associate 2 744 615

impairment of fnvestment in associate and joint venture (856) (1 241)
Core operating profit - discontinued operations pre tax and interest
(F= 029) (64 528)

L

Operating loss per income statement including fair value adjustment (1
270 818) (718 343)

Share of ed uity accounted profits# 33 475 35 471
Net finance (costs)/income (39 690) (12 985)

Loss before taxation from continuing operations per income statement
(1 277 033) {695 857)

* Restated for application of IFRS 5 - discontinued operations.

# This excludes fair value adjustment of R156,2 million relating to
investment in service concessions.

* Restated due to change in operating structure of the entity in the
2018 financial year. ‘

+~atistics
w=rat 30 June 2018

GROUP
AUDITED

(R'000) 2018 2017
Number of ordinary shares 101 594 103 101 554 103

-Shares in issue 112 258 283 112 258 283
- Less: shares held by share trusts (10 664 180) (10 664 180)

Weighted average number of shares ('000s} 101 594 101 340

Fully diluted weighted average number of shares {'000s} 101 594 101 340

EPS - R (13,35) (8,29)

EPS {continuing activities) - R (13,91} (8,89)
EPS {discontinued activities) - R 0,56 0,60
HEPS - R (13,80} (8,53)
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HEPS {continuing activities) - R (14,36) (9,14)

HEPS (discontinued activities) - R 0,57 0,60

Fully diluted EPS - R (13,35) (8,29)

Fully diluted EPS (continuing activities) - R (13,91) (8,89)
Fully diluted EPS (discontinued activities) - R 0,56 0,60
Fully diluted HEPS - R (13,80} {8,53)

Fully diluted HEPS {continuing activities) - R (14,36) (9,14}
Fully diluted HEPS {discontinued activities) - R 0,57 0,60
Dividends per share (cents) - 14,00

- Interim - 14,00
- Final - -

Net asset value per share -~ R¥ 11,16 24,82
Net asset value per share {continuing activities) - R* 5,6 -
Net Net

M-t debt to equity ratio ungeared ungeared
s FeNt ratio 0,78 1,16

ZPS: Earnings per share.
1EPS: Headline earnings per share.

* Net asset value relates to that attributable to equity holders of the parent.

‘OMMENTARY
NTRGDUCTION

\s indicated to the market in the Group's recent trading update, its
rerformance for the F2018 year was materially below expectations.

'he Group's operating loss was negatively im pacted by the following:

pone contract (Kpone) .
“a independent engineer, procure and construct {EPC) gas- and

~fired combined cycle power contract in Kpone, Ghana, incurred a
ignificant loss,

thich impacted the EPC cluster's results

nmaterialised unsecured work

onstruction South Africa's results were impacted in H1 F2018 compared
) the original forecast. This was due to the closure and

itionalisation of a

umber of businesses, resulting in the cluster not pursuing

pportunities originally anticipated, as well as the fack of contract
wvards.

nhsecured work materialising iater than planned

s impacted Construction's results both in South Africa and the Rest of Africa

ntract losses and contracts behind plan (net of contracts generating
ofits ahead of plan), impacting
he Construction South Africa business and the
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- EPC cluster, excluding the impact of Kpone

fietrenchment costs

These include the costs incurred during the retrenchment process
implemented mainly In the Construction South Africa segment and the
Group's

corporate office

in contrast, the Group's operating loss was reduced by the following:

Profit on disposal of joint operation and subsidiaries

Pension fund surplus credited to earnings

Profit on sale of property, plant and equipment, which enhanced mainly
Construction South Africa's results

For further information on these factors, please refer to the group's
v=ar-end presentation to stakeholders available on

et/ fwww groupfive.co.za/

ir_presentations.php

As a resuit of the factors outlined above, the Group reported a net
loss of R1,3 billion {F2017: R840,0 million), with the main
contributor being the loss

reported on the Kpone contract, as outlined later in this document.

The Group continues to report through four clusters:

Construction
South Africa {Construction SA)
Rest of Africa (Construction; Rest of Africa)

Engineer, Procure and Construct (EPC)

estments & Concessions {1&C)

Manufacturing (held for sale)

solid results were delivered by Manufacturing and 1&C, with continued
‘ree cash flow in line with expectations. Construction achieved
mproved execution,

wIth a reduction in contract losses over the previous year and profit
Tom contracts trading ahead of plan more than compensating for
'ontracts-behind '

Jlan. Construction: Rest of Africa had no loss-making contracts and
‘eturned to profitability in H2 F2018, Refer to the operational review
iection of this

eport for additional detail on the financial performance per segment.

-ertain comparative figures have been restated for the application of
FRS 5, Non-current assets held for sale and discontinued operations,
15 a result of

he disposal of the Manufacturing cluster and the restructuring of

10



segments. These are outlined where rejevant.

FINANEIAL PERFORMANCE

Headline earnings per share (HEPS) and fully diluted HEPS (FDHEPS)
weakened from a loss of 853 cents per share in F2017 to a loss of 1

380 cents in

F2018. Earnings per share (EPS) and fully-diluted EPS (FDEPS) weakened

from a loss of 829 cents per share in F2017 to a loss of 1 335 cents
per share in

the current year.

The difference between earnings and headline earnings this year was
mainly as a result of a loss on the fair value adjustment of an
investment property,

orofit on the sale of Group Five Pipe and profits on disposal of
»eaperty, plant and equipment,

Sroup revenue decreased by 26.2% from R9,9 billion to R7,3 billion,
nainly as a result of a 20.2% decrease in revenue from Construction SA
ind an 82.3%

lecrease in revenue from EPC. Construction: Rest of Africa grew its
evenue by 71.8%, and the 1&C cluster's revenue increased by 11.0%
;ompared to ‘

"2017. The Manufacturing cluster, reflected as discontinued
perations, grew its revenue by 19.3%.

‘he Group's core* operating loss is reported at R1,3 biflion {F2017:
oss of R659,4 miliion), with the current period’s performance
naterially impacted by

asses of R1,3 hillion recognised on the Kpone contract reported in
he EPC cluster.

~>efer to the operational review for the definition of core margins.
icluded in the core operating loss reported in the prior period s an
mount of R159,1 million relating to the net present value charge

zlated to the

acognition of the Group’s financial contribution of R255 million in

arms of the Voluntary Rebuild Programme (VRP) agreement reached with
e South

frican government, as well as 2 R244 million charge following the
>mmercial close out of the New Multi-Product Pipeline {(NMPP})

antracts,

air value gains on service concessions of R156,2 million (F2017:

98,2 million) are also included in the core operating loss. As a

:sult of the improved

ir value gains, the 1&C core operating profit improved by 61.3%. The
rofit from the underlying operations of 1&C increased by 64.2% as a
sult of a

'ore normalised performance following an unexpected claim in Intertoll

11
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Africa in the second half of F2017.

The Manufacturing cluster’s core operating profit increased by 1.5%,
This profit is reflected as a discontinued operation.

The Construction cluster reported an improved core operating loss of
R255,4 million (F2017: R831,2 million) and the EPC cluster reported a
significant

increase in its core operating loss to R1,4 billion {F2017: R71,2 million).

The Group's overall core operating margin decreased from {6.0%) in the
prior year to (15.0%). The Group's total operating margin decreased to
{19.4%)

(F2017: (7.2%)).

Group net finance costs of R39,7 million were recorded (H1 F2018:
R17,7 million and H2 F2018; R22,0 million). The increase in H2 F2018
...iet finance

-osts is as a result of the introduction of senior bridge finance

-aised in May 2018,

lhe effective tax rate of 6,.9% against a loss before tax (F2017 tax

‘ate: 19.8% against a loss before tax) was impacted by the tax

reatment of Kpone

-ontract losses, as well as a conservative approach adopted in terms

»f the raising of deferred taxation assets. In the prior reporting

reriod, the taxation

*harge was negatively impacted by the taxation treatment adopted when
ecording the charge in terms of the VRP agreement.

‘INANCIAL POSITION

‘he Group's statement of financial position reflects a net gearing
=*i0 of zero and a bank and cash balance of R1,3 billion as at 30

.8 2018 (H1 F2018:

+1,7 billion and F2017: R2,3 billion). At year-end the Group reported
\797,2 million (F2017: R724,8 million) in excess billings over work
erformed and

378,0 million (F2017: R442,4 million) in advance payments received.

ASH FLOW

he Group absorbed R462,8 million (F2017: R244,4 mitlion) cash from
ontinuing operations before a working capital absorption of R749,2
ilfion (F2017:

649,0 million}. This resulted in a net cash outflow of R1,3 billion
“2017: R1,0 billion) after settlement of taxation liabilities of

86,2 million (F2017:

133,2 million) and cash outflow from discontinued operating
“tivities of R23,1 million (F2017: R71,5 million generated). No
ividends were paid to shareholders

uring the year (F2017: R44,6 million).

12

245



The Group received proceeds of R90,7 million (F2017: nif) following
the disposal of its Interest in Group five Pipe for R8O miffion and

the disposal of the

Group's 50% share in the I&C operations and maintenance contract,
A-Way ITE Autopalya Zrt in Hungary, for R10,7 million. During the
prior year the

Group invested R124,1 million in the acquisition of a 10.0% share in
the M6 Phase lll project in Hungary, a long term concessions asset.
The group further

invested R17,0 million in a South Africa property development project.

After a net cash inflow of R52,5 million from property, plant and
equipment and investment property disposals and additions (F2017:
R41,6 million invested

in plant and equipment) and net borrowings raised of R316,5 million,
which includes the short term bridge funding of R650 million raised
v 178 Nt

R300,5 mililon repaid), a net outflow of R920,9 million was realised
(F2017: R989,8 million}. The movement of the South African Rand
against foreign

currencies, especially the US Dollar, resulted in a R40 million inflow
(F2017: R128,3 million outflow) in the South African Rand equivalent
of foreign cash

balances.

Although still cash positive, the Group had limited free cash at

year-end, As outlined to stakeholders previously, this was mainly due
0;

-the additional cost to completion incurred and estimated to be
ncurred on the Kpone power contract in Ghana

-a decreasing order book in Construction SA, which resulted in the
*~wind of the business' working capital and unrecovered overheads
1@ further rationalisation of overheads in the Construction
wusinesses and the Group's corporate office

"he Board and executive management have implemented strong actions to

issess the ongoing financial position of the Group. To address the
isk of short

erm cash pressure, management has prepared budgets for the 2012 and

1020 financial years, as well as a robust liquidity model which

rcludes cash

low forecasts covering a period of 12 months from the date of these
inancial statements. These forecasts were reviewed by independent
1ternational

dvisors as part of an Independent Business Review undertaken in May
nd fune 2018. An independent Contracts Officer was appointed at the
ame time

) review and evaluate the Group's larger and potentialiy riskier
onstruction contracts and, amongst other procedures, to consider the
ccuracy of profit/

13
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loss recognition on these contracts. The outcomes of these reviews
have been incorporated into the Group's forecasts.

Due to Its materiality, the Kpone contract and its cash flow

requirements are separately monitored, with detailed estimated gross
cash monthly outflows
and inflows.,

To address cash outflows, detailed performance and liquidity
improvement initiatives have been developed, with their implementation
regularly monitored,

including:

1. Closure of unsustainable Construction businesses after assessing

these against the availability and reliabiiity of market demand and
nternal core

mpetency and skiils

« NUmMber of businesses, specifically within Construction 5A, have
reen exited, with some businesses materially downsized

3} Construction SA now includes a focused Building & Housing segment,
1limited, refined civil engineering capability and a Structural,
viechanical,

Jectrical, Instrumentation & Piping {(SMEIP) business which is
omplementead by an oil & gas competency

)} The Construction: Rest of Africa Is focused on SMEIP works

- Cost reduction to match reduced business sizes

) The Group has focused on cost reduction within the remaining
onstruction SA and EPC segments

) Retrenchments have heen implemented in the year, with further
strenchments underway in F2019 in EPC

| Construction SA has relocated to the Group's owned premises in Spartan
) The Construction: Rest of Africa segment has relocated to more
rat-effective rented premises in Boksburg

~che corporate office and the 18C cluster have relocated from rented
rermises to more cost-effective offices in Sunninghill

Other non-staff related cost reductions continue

Focused and targeted contract selection within the disciplines and
Isinesses selected

Critical evaluation of contracts in current markets continues to be
idertaken, which has resulted in the Group focusing only on work in
ose

sciplines that match the restructured Group In terms of available
'portunities, internal competencies and a proven track record
Tendering has been focused on contracts exhibiting more than an 80%
obability of being awarded within the Group's construction
mpetency and its

re capabilities and which conform to a minimum gross profit margin

addition, to fund any potential monthly cash ahsorptions, other
sh-enhancing actions have and are being addressed, including:

14
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- Converting long term assets within the company to shott term

- ACCeIeraling the realisation of claim opportunities and other short
term cash opportunities in favour of the company, which are not
recorded as assets

- Recovering any long-outstanding debtors due

The Group has been able to contribute positively to cash on hand and
the funding of working capital in F2018 through the recovery of these
long-

outstanding debtors and conversion of non-current assets and other
cash-enhancing initiatives. These cash recoveries and initiatives are,
expected to

provide an enhancement to the Group's cash position over a 12- to
18-month period, with initiatives converting into cash to fund working
capitalona

manthly basis. These cash-enhancing actions are at an advanced stage.
N

Some improvement in the liquidity profile of both Construction SA and
the Construction: Rest of Africa, which are the businesses where the
cash pressure

were previously experienced has been noted. This improvement was due
to the interventions implemented. The EPC business is therefore the
only

remaining cluster of the Group which is experiencing considerable
short term cash pressure. This is largely due to the additional cost

to complete being

incurred on Kpone. Cash being collected from the other cash-enhancing
actions listed above is being applied to fund the contract.

The 1&C and Manufacturing clusters' liquidity Is stable, with cash
from operations being generated.

%= oreviously advised, the Group established a R650 million short term
«-ige funding to address the mismateh between the timing of the
expected cash

recoveries from these initiatives and its short-term funding
requirernents. The R650 million secured bridge funding is for a
12-month period until May

2018 and was obtained from a consortium of local banks. The purpose of
this facility was to satisfy the Group’s short term cash requirements,

as well as

‘0 allow the Group to honour short term outflows and realise its

issets identified for disposal in an orderly manner.

rhe liquidity action plans originally set in the earlier part of F2018
:xcluded opportunities available to the Construction portion of the
jroup to realise

1ssets within its subsidiaries, as initiatives had been focused at the
-onstruction operating company level, These plans have since been
ipdated to include

iccess to long term assets from entities in the Group outside the

15
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Construction operating company. The original approach was amended to

address the

Group's weakening liquidity forecasts during the year, following
additional cash pressure in Construction and increased costs to
complete on Kpene,

Expressions of interest continue to be received for the Group's assets
and operations, with the Board of directors of Group Five continuing
to objectively

assess these with a view to maximising sharehalder value.

At 30 June 2018 the Group's total assets exceeded total liabilities by
R1,1 billion. However, current liabilities exceeded its current assets
by R1,0 billion

{August 2018: R991 million). This is an indication that the company
may require further funding to settle its current obligations and
/ntinue as a going
Sw1cern. The higher than expected current liahilities include the
required repayment of the R650 million short-term bridge funding, by
May 2019, as well

as costs associated with loss-making contracts, notably Kpane.
To address this:

- Subsequent to 30 June 2018, the Board approved the partial disposal
of the Group's investment in service concessions assets in Eastern
Europe, held
through the Group's joint venture investment with Aberdeen in
Intertoll Capital Partners B.V. Refer to Business Combinations for
additional information
- The proceeds from the disposal of the Group's interest in its
Manufacturing cluster will also be available for application to
current liabilities, once
; ~mpleted

\

DIVIDEND
The Group has a four times basic earnings per share dividend cover policy.

This policy is subject to review on a semi-annual basis, prior to
dividend declaration, as distributions are influenced by sufficient
available free cash,

business growth expectations, acquisition activity or movements in
earnings as a result of fair value accounting adjustments.

No dividend was declared in H1 2018 and the Board concluded to again
not declare a dividend at year-end (F2017: 14 cents).

NON-CURRENT ASSETS HELD FOR SALE AND DISCONTINUED OPERATIONS

As set out in the announcement released oh SENS on 7 November 2017,
although the Manufacturing cluster remains a strong performer within

16
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the Group, .

and contributes solid earnings and cash flow, it is regarded as 3
non-core operation. In light of the Group's revised strategy, it is
being disposed of.

As announced on SENS on 22 November 2017, the Group commenced the
disposal of its Manufacturing cluster with the sale of Group Five Pipe

to

black-owned LB Pipes Proprietary Limited (effective 1 November 2017).
Group Five Construction received the R80 million sale proceeds in H2
F2018 and

applied it to its working capital requirements.

Multiple, credible, non-binding offers were received by the Board for

the Manufacturing cluster's Everite and Sky Sands businesses. The

disposal due

~*gence pracess with the selected bidder Is nearing completion and

Ywgal document drafting has commenced. This disposal programme remains

an

track. Expressions of Interest have also been received for the

reinforcing steel business, Barnes Reinforcing Industries, and are

being assessed by

management before being presented to the Independent Board for consideration.

The Manufacturing cluster has been classified as held for sale as the
recognition criteria within IFRS 5 Non-Current Assets Held for Sale
and

Discontinued Operations have been met.

Subsequent to 30 June 2018, the Board approved a partial disposal of
the Group's Investment in service concessions assets in Eastern
Europe, held

through the group's joint venture investment with Aberdeen in
*artoll Capital Partners B.V. The Group expects to reduce its
‘wairent 50% Investment o

40%. This partial dispasal relates to the investment in service
concessions assets only and not its operations and maintenance
business. The proceeds

from this disposal will be utilised to settle the Group's short-term
bridge funding. The transaction is subject to shareholder approval.
This will reduce the

Group's current liabilities significantly and will substantially
improve s liquidity.

SHAREHOLDING

The implementation of a Black Professionals Staff Trust and lzakhiwo
imfundo Bursary Trust was approved by shareholders on 27 November
2012. The

transaction was concluded on 16 January 2013 following the fulfilment
of all conditions precedent,

17



The estimated share-based payment lia bility with respect to the Black
Professionals Staff Trust at 30 June 2018 was R176 000 (June 2017
R24,7 million)

and is recognised as a cash-settled, share-based payment transaction
over the life of the scheme from the effective date of this

transaction to the

assumed end date of November 2020. An amount of R14 million {F2017;
R2,0 million) was credited to earnings in F2018.

The implementation of the Izakhiwo Imfundo Bursary Trust portion of
the revised transaction resulted in a two million share increase in
prior years. The

implementation of the Black Professionals Staff Trust at the effective
date did nof increase the weighted average number of shares in issue,
as these

remain anti-dilutive at 30 June 2018. This is required to be

~assessed at each reporting period. ’

INDUSTRY MATTERS

in H2 F2018 the Group attended a hearing with the Competition
Commission (the Commission) after recelving conditional leniency from
the Commission

relating to disclosures about anti-competitive behaviour in the

industry made to the Commission by the Group in 2009,

The contracts to which these activities related were executed between
2004 and 2008 and formed the basis of the Group's submission to the
Commission

in terms of possible transgressions. These disclosures allowed the

Commission te launch its investigation into collusive behaviour in the
sector,

™~is hearing, coupled with the conditional immunity already granted to
«=-0up Five, allows it to progress to finalising its feniency process

with the

“ommission. The Group is pleased to be progressing towards closure on
‘hese matters which relate to activities of more than a decade ago.

n relation to the two remaining projects under review by the
-ommission, Group Five [s hopeful that these matters can be resolved
ipeedily on reasonable .

ind equitable terms. Based on legal counsel assessment, any potential

iettlement or liability would be adequately covered by the provision
aised by the

roup in F2013,

n addition, the Group is addressing Its VRP commitments to achieve
ertain transformation commitments which are in addition to the

urrent broad-

rased black economic empowerment (BBBEE) sector requirements. The
loard is evaluating the optimal approach to meet the VRP cammitments,
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as well

as addressing the expiration of its current BRREE transaction in 2020,
10 ensure that It remains relevant with clients and broader
stakeholders, it has

resolved to dispose of no less than a 51% economic interest In its
Construction SA business to an enterprise that is more than 51% black
owned, managed

and controlled. Corporate finance activity in this regard is

progressing, including regular engagement with relevant regulatory
bodies. A pre-requisite in

the short term is the stabilisation of the Construction SA business
and its return to profitability.

OPERATIONAL REVIEW

GROUP

w2 Group discloses both its total operating margin and the core
dperating margin from operations, as per the segmental report.

The core operating margin is the total operating margin adjusted for
on-core/headline transactions such as pension fund surpluses,
srofit/loss on the

ale of, or impairment/reversa) of impairment of subsidiaries and
Issociates and the re-measurement of employment obligations.

‘he core operating margin reflects the underlying operating performance.

he totai operating margin excludes joint arrangements equity
ccounted and wholly consolidated, whilst the core margin does not
djust for these joint

entures for segmental reporting purposes.

~th margins include the fair value gains in 1&C and profit/loss on

=¢ Of property, plant and equipment and Investment property, as
1ese are within the

mtrol of the Group.

UDITED

2ar ended Year ended

}June 2018 30 June 2017#

roup

venue (R'000) 7 348 456 9 957 641

tal operating margin per income statement - % (19.4) {7.2)

e operating margin per segmental report - % (15.0) (6.0)

re operating margin per segmental report - %* {0.0)(2.2)

're operating loss per segmental report (R'000) (1 297 193) (659 301)
ré operating profit/(loss) per segmental report (R'000)* 2 162 {222 958)

:xcluding the impact of Kpone and excluding the impact on F2017 of
2 financial contribution in terms of the

tlement agreement reached with the government of the Republic of
uth Africa, regarding contributions to be made
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Inta a jointly-administered trust fund and the impact of losses on
NMPP contracts.

# Re-stated for the application of IFRS 5 discontinued operations as a
result of the planned disposal of the

Manufacturing cluster.

The Group's total operating margin as per income statement was
impacted by a number of factors, as outlined in the intraduction
section of this

announcement.

AUDITED

Year ended Year ended

30 June 2018 30 June 2017#

Construction

Revenue (R'000) 5 765 870 6 623 606

F~re operating margin per segmental report - % (4.4) (12.5)

(€ Operating margin per segmental report - %* (4.4) (6.5)

Core operating loss per segmental report {R'000) {255 419) (831 241)
Core operating loss per segmental report (R'000)* (255 418) (428 141)

* Excluding impact on F2017 of the financial contribution in terms of

the settlement agreement reached with the

government of the Republic of South Africa, regarding contributions to

be made into a jointly-administered trust fund

and impact of losses incurred on NMPP contracts.

# Re-stated due change in operating structure resulting In amended segments,

During the year, Construction revenue decreased by 12.9% from R6,6
billion to R5,8 billion. Core operating losses decreased from R831,2
million to

R255,4 million, which represents a 69.3% improvement, When excluding
the impact of the VRP contribution and the impact of the settlement on
H~a NMPP

wwatracts in H1 F2017, the R255,4 million loss for the year represents

2 R172,7 million improvement over the loss recorded in the F2017 year.
These

improved results reflect the benefits being realised following the
nterventions implemented, as described in this document. Included -
~ithin the current

0s5 is R63,0 million In retrenchment costs.

Fhe Construction one-year secured order book stands at R4,1, billion.
rhe total secured order book stands at R5,2 billion (H1 F2018: R6,5
sllion and

"2017: R7,2 billion), reflecting an expected unwind during the period
or the reasons listed in the Introduction section of this report.

\UDITED

‘ear ended Year ended

0 June 2018 20 June 2017#
‘onstruction: South Africa
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Revenue (R'000) 4 865 416 6 099572

Core operating margin per segmental report - % (4.8} (12.2)

Core operating margin per segmental report - %* (4.8) (5.6)

Core operating |oss per segmental report (R'000) (234 026) {743 658)
Core operating loss per segmental report (R'000}* (234 026} {340 558)

* Excluding impact on F2017 of financial contribution in terms of the
settlement agreement reached with the

government of the Republic of South Africa, regarding contributions to

be made into a jointly-administered trust fund

and impact of NMPP contracts.

# Re-stated due change in operating structure resulting in amended segments.

Construction SA contributed 56.4% to Group revenue™ (F2017: 55.7%).
Revenue decreased by 20.2% from R6,1 billion to R4,9 billion. The
cluster delivered

= operating loss of R234,0 million, representing an negative

% -arating margin of 4.8% and a 68.5% improvement over the prior year
{31.3% improvement

over the prior year, excluding the impact of the VRP and NMPP
contracts referred to above),

~ Revenue as per group segmental analysis.

The Construction: SA segment achieved improved execution, with a
reduction in contract losses over the prior year and profit from
contracts trading ahead

of plan more than compensating for contracts trading behind plan.
However, the subsequent closure and downsizing of businesses during
the year

impacted the planned profit as the business did not pursue
opportunities originally anticipated in the Group's plan. Market
conditions also remained weak.

™5 resulted in a delay in contract awards, which impacted the
‘wdgeted profit, with unsecured work not materialising. This affected
overhead recovery.

Cost averruns were incurred on a few ongaing contracts. Results were
also impacted by R59,4 millian in retrenchment costs during the year.

During the year, the Group exited low-cost housing which it delivered
through a partnership with Motlekar and only tendered very selectively
in Civil

Engineering. The Nuclear business was closed and the Oif & Gas
business was downsized.

Substantial rightsizing has taken place in the period, with further
interventions planned and being implemented In H1 F2019. The segment
now gperates

on a much lower cost structure.

The Construction SA secured one-year order book stands at R3,6
billion. The total secured order book supporting the smaller and
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downsized Construction

stands at R4,8 billion (M1 F2018: RS,S hiltion and £2017: 16,7 billion).
AUDITED

Year ended Year ended

30 June 2018 30 June 2017#

Construction: Rest of Africa

Revenue (R'000} 200 454 524 034

Core operating margin per segmental report - % (2.4) {16.7)

Core operating loss per segmental report (R'000} (21 393) (87 583)

# Restated due change in operating structure resulting in amended segments.
Construction: Rest of Africa contributed 10.4% to group revenue™ (F2017: 4.8%).
~ Revenue as per group segmental analysis.

P=venue increased by 71.8% from R524,0 million to R900,4 milion.

The segment recorded a profit in H2 F2018 of R29,6 millian compared to
a lass of R50,9 million in H1 F2018. This resulted in the loss for the

full year

improving by 75.6% to R21,4 million from R87,6 miflien in F2017.

The Construction: Rest of Africa segment delivered improved execution,
with no contract losses and secured profit tracking largely in line

with plan.

However, as with Construction SA, contract award delays impacted the
recovery of overheads incurred in the period. These contracts have
subsequently

been awarded. Results were also impacted by an increase in once-off
overhead costs to exit non-focus countries and retrenchment casts of
R3,6 million.

™is segment has a good order book, especially in West and Central
~cican mining, with recently-awarded contracts that will enhance
performance. As

with the South African business, this segment requires a low level of
capex investment and will operate on a lower cost structure,

The Construction: Rest of Africa secured one-year order book stands at
R483 million. The total secured order book is the same at R482 million
{H1 F2018:

R954,3 million and F2017: R542,4 million).

AUDITED

Year ended Year ended

30 June 2018 30 June 2017#

Engineer, Procure and Construct (EPC)

Revenue {R'000) 386 979 2 185 155

Core operating margin per segmental report - % (359.8) {3.3)

Care operating margin per segmental report - %* (24.1) (1.7)

Core aperating loss per segmental report (R'000} (1 392 502) (71 179)
Core operating loss per segmental report (R'000)* {93 147) (37 936)
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* Excluding losses on Kpone contract
# Restated due change In operating structure resufting (m amended segments.

The EPC cluster contributed 4.5% to group revenue® (F2017: 20.0%).
During the year, revenue decreased by 82.3% from R2,2 billion to
R386,9 million.

~ Revenue as per group segmental analysis.
The core operating loss increased from R71,2 million to R1,4 billion.

As stated before, the key contributar to the loss was the Kpone
contract in Ghana.

The Group reported in a SENS update in H2 F2018 that the client on

W¥=one requested the plant to be completed and handed aver to aperate
... two fuels

only and not the planned three fuels due to the unavailability of natural gas.

The plant is in its final commissioning phase, with the only remaining
phase of performance and reliability testing to commence shortly. The
current '

expected completion date and hand over of this contract is now
estimated to occur in October 2018.

Additional charges against earnings were recorded in H2 F2018 due to
further costs incurred to complete the contract, the impact of foreign
exchange

rates and a more stringent approach to the timing of the recognition

of certain substantial claims. Whilst the claims may not yet meet the
accounting

recognition standards, as they are in the early stages of being
r=~termined through the alternate dispute resolution procedures set out
%euhe raspective

agreements. Legal Counsel and Senior Legal Counsel, with experience in
local and international dispute resolution, have considered the
various claims

and confirmed that these claims have merit. In determining the
additional losses recorded an the contract, the group considered the
contract's estimated

final outcome based on various scenarios with their relevant

associated costs. This resulted in a loss on the contract in F2018 of

R1,3 billion {H1 F2018:

R649 million).

As indicated previously, notwithstanding any further potential delays

to the contract or to the dispute resolution process, the gross

maximum delay penalty

exposure remains capped at US$62,5 million. The actual penalty, within
the maximum of US$62,5 million, will be independently determined. This
amount
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does not reflect the counter, or other, claims that Group Five is
legally entitled to and is pursuing. Against these possible penalties
the Group continves to

progress its own contractual rights and entitlements through the
alternative dispute resolution procedures. These include:

)

- claims as a result of the late arrival on site of procured goods due
to port delays following a change in Ghanaian law affecting the
clearing of the goods

- other material claims for extension of time with costs

- @ substantial claim against the design engineer sub-contractor

- claims against certain sub-contractors due to poor design, delays
and additional work having to be undertaken by the Group

These claims are progressing to finalisation with the various
counterparties to which they relate. They could be of substantial
F~nefit to the Group.

w--wvever, the timing of the settlements Is uncertain as each claim
progresses independently. It should be noted that the Kpone contract
does provide for

the swifter resolution of claims compared to traditional contracts.

It is also important to note that later completion dates do not
necessarily translate to daily penalties where the Group is not
responsible for the delay.

However, the later completion dates do result in additional costs
being incurred. These costs have been budgeted for both in terms of
their impact on the

sontract’s loss recognition and the Group's liquidity plans. The
additional costs, accepted by the Board, ensure acceleration of the
-ontract to its earfiest

sossible completion date. The increase in the loss also includes
~expected costs, incurred outside of the Group's control, against
=ICh the Group will be

:laiming recovery.

Jutside of Kpone, the EPC cluster currently has only one other active
:ontract, an open cycle gas-fired 90MW power plant contract in South
\frica. The

rarthworks have been completed, with the civil engineering underway

ince March 2018, The design and engineering work is recovering from a

low start.

"he balance of the plant construction will commence in November 2018,

‘here have also been delays in the client accepting the original
'quipment

nanufacturer (OEM) equipment, which the Group is working to finalise
1 October 2018. The results were also impacted by retrenchment costs
f

3,7 miliion.

he EPC cluster is currently being right-sized to cater for its
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existing workdoad, with downsizing to continue into F2019.

The secured one-year order book stands at R1 biflion (81% locai). The
full secured order book stands at R1,1 billion {81% local) (H1 F2018:
R1,2 million

and 79% local and F2017: R1,4 billion and 90% local).

AUDITED

Year ended Year ended

30 June 2018 30 June 2017

Investments & Concessions (18.C)

Revenue (R'000) 1 164 375 1 049 234

Core operating margin per segmental report - % 24.1 16.6

Core operating profit per segmental report (R'000) 280 359 173 772

1&C consists of transport concessions and property developments. The
~tster contributed 13.5% (F2017: 9.6%) to Group revenue™ and R280,4
‘m-:.-«lion to

Group core operating profit (F2017: R173,8 million).

™ Revenue as per group segmental analysis.

Revenue, which consists primarily of fees for the aperation and
maintenance of toll roads, increased by 11.0% from R1,0 billion to
R1,2 billion.

The core operating profit margin increased from 16.6% to 24.1% on the
back of a 61.3% increase in core operating profit of R280,4 million
(F2017:

R173,8 million). This was supported by a higher quantum of fair value
upward adjustments recorded from the Group's investment in service
roncessions of

R156,2 million following enhanced project cash flows and the impact of
‘~~eign exchange rates 2t year-end (F2017: R98,2 million}. Core profit
w«m the underlying

yperations therefore rose by 64.2%.

ntertoll Europe's trading results were pleasing despite a reduction

n profit in H2 F2018 from a project exited, additional tender
levelopment costs and

oreign exchange losses on repatriation of funds during H2 F2018
rompared to H1 F2018. Targeted pipeline projects in Intertoll Europe
1ave come to

narket, with others to follow in the rest of F2019.

ntertoll Africa comprising South Africa and the rest of Africa

lelivered a more normalised performance following an unexpected ¢laim

curred in the
econd half of F2017,

he Properties business recorded an impairment of an investment
roperty in H2 F2018 of R32,6 million. The Real Estate business In
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South Africa

experienced a stowdown in projects coming to market due to weak South
African market confidence and the Group’s capital constraints. Project
commencement was also delayed in the rest of Africa, primarily as a
result of the Group's capital constraints.

As mentioned under Business Combinations, subsequent to 30 June 2018,
the Board approved the partial disposal of the group's investment in
service

concessions assets in Eastern Europe to assist Group liquidity.

AUDITED

Year ended Year ended

30 June 2018 30 June 2017

Manufacturing

Revenue (R'000) 1 305 175 1 094 414
~=re operating margin per segmental report - % 5.4 6.3
\.Te operating profit per segmental report {R'000) 70 369 69 347

Manufacturing consists of fibre cement building products business
Everite, steel fabrication business BRI and a sand business Sky Sands.
Group Five Pipe

was disposed of during the year and the rest of the clusteris
currently Held for Sale.

The Manufacturing cluster contributed 15.1% (F2017: 10.0%) to Group™
revenue, and R70,4 million to Group core aperating profit (F2017:
R69,3 million).

Revenue increased by 19.3% from R1,1 billlon to R1,3 billion. The
reported core operating profit for the year was 1.5% higher than the
prior year's. This

resulted in a core operating margin of 5.4% (F2017; 6.3%).

.~-3evenue as per group segmental analysis.
y

i

This was a pleasing performance under tough market conditions. in
Everite, there is ongoing pressure on pricing, with results also
impacted by a power

interruption in H1 F2018. To counter these challenges, the team

focused on the enhancement of complementary traded goods and exports

and Improving
praduction efficiencies, as well as strategic supply chain initiatives.

Until the sale of the business has been finalised, management will
continue to focus on further cost reductions and efficiency gains in
its traditional

business entities. Management will additionally drive to enhance
Autoclaved Aerated Concrete (AAC) production yield and sales.

With regards to the Steel businesses, the Group Five Pipe sale process

was concluded in H2 F2018, BRI saw volume improvement, although margin

was
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negatively impacted in an oversupplied market.

PROSPECTS

The total secured Construction and EPC contracting order book stands
at R6,4 billion, supporting the smaller and downsized Canstruction and
EPC

business {June 2017: R8,7 billion and June 2016: R11,2 billion).

In addition, the Group has R4,8 billion ih secured operations and
maintenance contracts (June 2017: R5,8 billion and June 2016; R6,1
billion}.

The overall Group reported order book at June 2018 therefore stands at
R11,2 billion {June 2017: R14,5 billion and June 2016: R17,3 billion).

Gaing forward, as outlined in the interim market update, Developments
‘... vestments {D&I) and Operations & Maintenance (O&M) will be the
core

businesses of the Group. D&1 will provide the route to market for
infrastructure funders, with solid growth expected off the current

high O&M base. D&I is

part of a consortia that are preferred bidders on several projects in
Sub-Saharan Africa. Intertoll Europe has a strong pipeline, with a few
pending awards.

The Intertoll Africa team has secured a well-advanced project pipeline
in select African countries where we will aggressively utilise our
in-house tol!

system and diversify beyond tolling into offerings such as highway
management systems. The O0&M cluster aims to build on a long term,
annuity base of

earnings and cash flow in select markets and defined sectors.

I*-was decided to decrease our focus on EPC and Turnkey Project
“._..ations (TPS) activities. Unfortunately, there will be some
additfonal retrenchments

and we have started the relevant consultation processes.

Construction SA continues to be rightsized for current market
conditions and for a streamlined service offering, facused on key
disciplines and supported

by praven core competencies. Although the business is operating on a
rauch lower cost structure, further interventions are required due to
the lack of

contract awards and the increased cost of doing business.
Construction: Rest of Africa enjoys a good, secured order book,
especially in the West and

Central African mining sectors. The lower overhead structure and
recently-awarded contracts will enhance business performance. The
3oard is working

with its corporate finance advisors to evaluate various options to
naximise shareholder value for both the Construction SA and

7
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Construction: Rest of

Africa businesses, as well as identifying a structure to address the
Group's VRP commitments.

ACCOUNTING POLICIES

Financial instruments other than investments in service concessions,

currently refiected as equity accounted investments and investments in
service

concessions, are measured at carrying value which approximates their fair value,

The Group values its investment in service concessions at Fair vaiue
at the time of investing or making an irrevocable commitment to
invest, Fair values

are determined using the discounted cash flow method of valuation

using anticipated future cash flow based on market-related exchange
.>=d inflation
R T

The relevant South African Rand to Euro exchange rate used was R16,01
(F2017: R14,80). The cash flows are discounted at appropriate rates

that take into

account the relevant market and project risks. Discount rates ranging
between 11% and 12% were used in the year under review (F2017: 11% to
13%).

SPECIAL RESOLUTIONS

No special resolutions, the nature of which might be significant to

the shareholder in their appreciation of the state of affairs of the
company, were made

by the company during the period covered by this report other than the
approval of the short-term bridging funding discussed earlier by
»=rioUus

«wsidiaries of the Group.

Notice is hereby given that, in terms of the provisions of section

45(5) of the Companies Act, No 71 of 2008 {South Africa) (the Act) and
pursuant to the

special resolution passed at the annual general meeting of the company
held on 7 November 2017, authorising the company to provide direct or
indirect

financial assistance to related or inter-related parties, the board of
directors has resolved in terms of section 45(2) of the Act to

authorise Group Five to

provide financial assistance to its subsidiary, which financial

assistance exceeds one-tenth of one percent of the company's net
worth. The financial

assistance Is in the form of a guarantee for borrowing facilities.

During H1 F2018, no new borrowing facilities were entered into or settled.
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During H2 F2018

- The Group settled a GHC (cedi) 35 million facility bearing interest

at 25%. The full facility as drawn down prior to settlement

- The Group settled a R190 million bank overdraft facility.

- In May 2018 the Group entered into a senior bridging facilities
agreement (“Bridge Agreement"), and a creditors standstill agreement
("Standstill

Agreement") with regards to this secured short-term bridge funding,

- The R650 milllon secured bridge funding ("Bridge Funding"} is for a
12-month period and was obtained from a consortium of local banks

- The Bridge Agreement contains financial covenants and events of default
- The Bridge Agreement includes mandatory prepayment triggers
customary for debt financing. The loan may also be veluntarily
pre-paid without

penalty.

-The Bridge Funding security, which secures both this new facility
.-l existing lending arrangements, is comprised of a pledge and
cession in security

by the Group of its rights, title and interest in its:
~ Manufacturing assets,

- European investments (namely its service concessions investments) and
- European operations & maintenance businesses

- The standstili period shall terminate on the earlier of the

discharge date of the Bridge Funding or any event of default. The
discharge date is expected

to be 12 months from 11 May 2018,

B0ARD CHANGES

rhe following changes accurred on the Board of directors subsequent to year-end:

JrJ Job resigned on 13 August 2018. Dr Job served on the new hoard

= a year following a previous term as an independent board member at
=2up Five .

rom 2008 to 2016. The Board thanks Dr Job for his valuable

ontribution to the Board and the Group over the years.

XECUTIVE COMMITTEE AND SENIOR MANAGEMENT CHANGES

udith Nzimande was appointed as human resources executive committee
1ember, effective 09 October 2017.

bel Mudau was appolinted as Operations & Maintenance executive
dmmittee member, effective 01 September 2018.

thn Wallace, the Manufacturing executive committee member, retired at
1e Group's retirement age of 60 in July 2018. The Board thanks John

ir

'e dynamic contribution he has made to both the Manufacturing cluster

1d the Group as a whole over 16 years. An agreement has been reached
ith
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John to remain with the Group for an additional 12 months to the end
of July 2019 to assist the CEO with a number of strategic and
restructring work

flows in addition to his valuable ongoing leadership of the
Manufacturing cluster until its disposal.

The Board announces the resignation of the CFQ, Cristina Freitas
Teixeira, with effect from 1 Octoher 2018, with her departure from the
Group aon

15 December 2018.

The Board and management team thank her for her invaluable
cantribution and dedication during her 16 years at Group Five, which
included eight years

on the Board. Cristina has been instrumental in managing the Group
through extremely volatile conditions over the years, with this past
v=ar being

... ticularly challenging. She spearheaded the procurement of the
bridging finance facllity during the first half of the year under very
trying circurnstances.

This facility paved the way for Group Five to continue implementing
significant changes and the restructuring initiatives in the
Construction cluster.

During her notice period as CFO, she will also focus on a number of
corporate initiatives in the Construction cluster, the sale of
Manufacturing and the

group's partial disposal of its investment in Intertoll Capital
Partners. Cristina has also offered her continued availability to the
Board and Group on an ad

hoc advisory basis after her exit. This demonstrates Cristina's
continued commitment and dedication to the Group.

A= announced ta the market earlier this year, Group Five is currently
... ergoing significant restructuring and resizing, with its future
focus on

developments, investments and concessions. As Cristina wishes to
Pursue a different career, the Group's transition to a simpler and
smaller business

provided the ideal opportunity for to pursue her further ambitions.

Cristina has an experlenced finance team that has been working with
her. The Board has commenced a search for a new chief financial
officer for the

Group.

ESTIMATES AND CONTINGENCIES

The Group makes estimates and assumptions concerning the future,
particularly with regard to construction contract profit taking,
orovisions, arbitrations,

*laims and various fair value accounting policies.
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Accounting estimates and judgements can, by definition, only
approximate results, as the actual results may differ from such
estimates. Estimates and

judgements are continually evaluated and are based on historic
experience and other factors, including expectations of future events
that are believed to

be reasonable under the circumstances.

Whilst the Group has no civil claims pending, stakeholder attention is

drawn to the contingent risk of civil claims, other than those claims

or potential

claims for damages that certain identified public entities may be

entitled to make against the Group in relation to contracts listed in

the settlement

agreement mentioned earlier and in the SENS announcement on 11 October
/716 possibly being lodged against the Group, as well as against all
\w..aStruction companies following the Competition Commission's release

of its findings in June 2013.

Total financial institution guarantees offered to third parties on

behalf of subsidiary companies amounted to RS 079 million as at 30

June 2018, compared

to R5 051 million as at 31 December 2017 and RS 498 million as at 20 June 2017.

BASIS OF PREPARATION

The condensed consolidated financial statements are prepared in
accordance with the requirements of the ISE Limited Listings
Requirements for

abridged reports, and the requirements of the Companies Act applicahle
to condensed financial statements. The Listings Requirements require
abridged

F~=orts to be prepared in accordance with the framework concepts and
%< measurement and recognition requirements of International
Financial

Reporting Standards (IFRS) and the SAICA Financial Reporting Guides as
Issued by the Accounting Practices Committee and Financial
Pronouncements

as issued by the Financial Reporting Standards Council and to also, as

a minimum, contain the information required by IAS 34 Interim
Financial Reporting.

The accounting policies applied in the preparation of the consolidated
financial statements from which the condensed consolidated financial
statements

were derived are in terms of International Financial Reporting
Standards and are conslstent with those accounting policies applied in
the preparation of

the previous consolidated annua) financial statements.

LEVEL OF ASSURANCE
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The annual financial statements have heen audited by the independent
accounting firm, PricewaterhouseCoopers Inc. Their unmodified audit
reportis

available for inspection at the Group's registered office. The

financial statements were prepared by the Chief Financial Officer
CA(SA) and approved by the

board of directors on 27 September 2018 and signed on its behalf by:

N Mandindi
Chairperson

T Mosai
Chief Executive Officer

27 September 2018

Paard of directors:

\..Mandindl* {Chairperson), T Mosai (CEQ), CMF Teixeira (CFD), €
Fernandez*, J Huntley*, T Kgogo*, N Martin*, M Upton*, E Willlams*
* Non-executive director.

Transfer secretaries:
Computershare Investor Services {Pty) Ltd, Rosebank Towers, 15
Biermann Avenue, Rosebank 2196

Sponsor;
Nedbank Corporate and Investment Banking

Registéred address:
No 2 Eglin Road, Sunninghill, Johannesburg, 2191, South Africa

Postnet Suite 500, Private Bag X26, Sunninghill, 2157, South Africa

™1 427 10 060 1555
..k 086 206 3885

E-mail: info@groupfive.co.za

Please visit our website:
www.groupfive.co.za

Date: 02/10/2018 08:00:00 Produced by the JSE SENS Department. The
SENS service is an information dissemination service administered by
the JSE Limited (*JSE').

The JSE does not, whether expressly, tacitly or implicitly, represent,
warrant or in any way guarantee the truth, accuracy or completeness of
the information published on SENS. The JSE, their officers, employees
and agents accept no liability for (or in respect of) any direct,

indirect, incidental or consequential loss or damage of any kind or
nature, howsoever arising, from the use of SENS or the use of, or
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reliance on,

information disseminated through SENS.

-0- Oct/02/2018 06:01 GMT
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WA EVLY SENS Article

GROUR FIVE LIMITED - Results of anaval ganeraf meeting 24 Jan 2018

GRF 2619612480254 ' ‘
Results of zanual general nzeting ’

§ropp Five Lipited ’;
(Registration number: 1959/680232/06)

{Incorporated in the Republic of South Africa)

Share Code: GRF ISIN Code: 2AEQ80027425

(Group Flva™ or the "Company®)

RESULTS CF ANNUAL GENERAL MEETING

Group Pive shapeholders are advised that the voring results for the annual general meating of Group Five held at the
registered offices of the Company an Thursday, 24 January 2019 were as follows:

Resoluticn Number of Percemtage Fopke Against™ Abstainedt++
ardinary of ordinary 2 H %

shares shares in

virked Lssue*

X

Ordinary resolution 1:
Revelection of directors

1.1 Election of Nonyameko Mandindi 65 B15 953 59.52 99,138 a.87 6.13
as a director

1.2 Election of Michagl Upten as & 66 751 824 59.46 51,58 4.58 8,19
director .

dréinary regolution 2:
Blection of group audit committee
mexbers
2.1 Electicn of Cora Farnander as 66 750 943 59.46 99.15 .75 8.18
meaber and chairpersocn of the
graup audsT commlttes
4.2 Election of Thaba Kgogo as 66 758 963 59.46 89,25 : .75 8.19
menber of the group audit
committea i
2.3 Elestion of Michael Upton as €6 751 884 59,46 £4.46 35,54 9,19
member of the group audit
commitTee
Qradnary resolution 3: 66 751 884 59.46 81.82 19.08 6.19
Approval of remuneration policy,
through a non-binding zdvisery vote
ordinary resolution 41, 56 896 866 58.77 98,69 1.31 B.88
Approval of remuneration
implementation report, thraugh a
nenbinding advisory vete
Ordinary resolution 5: &6 B1é 884 59,52 72.82 27,18 8.43
Re-appolrtment of auditors
Ordinary resolution 6! 66 965 B84 59.65 62.23 37.77 0.60
Control of authorised but wndssued
shares
Qrdinary resolution 7: 66 16 B34 59.52 99,25 875 e.13
Autierity to sign all docuyments
retuired .
Special resolution 3 66 729 BA4 59.44 8zZ.28 i17.72 a.21
Authorisation of non-executive
directors® remuneration

Spacial resolution 2 66 986 884 59,65 9%.10 9.909 9,88
General autharity to pepurchase shares
Special resolytion number 3 57 212 va7 5@.97 99.12 @.498 8.69

General authordty to provide finapcial
assistance to related or fnter-related
companies '

* Based un 112 258 383 ordinary shares in issue at the date of the annual general meeting,
a8 In relation o the total number of shares veted at the annusl general meeting,
*+%  In relation to the total nunber of shares in issue at the date of the annual generel meeting.

Based on the above voting results, all resolutions were passed by the requisite majerity of Group Five sharehclders
present in person or represented by proxy st the annual general meeting.

Joharnesburg
24 January Z@19

Sponsor
Nedbank Corporate and Investment Banking

Date: 24/B1/2619 01:18:8@ Praduced by the 3SE 58NS Depsrtment, The SENS service is &n inforzmatlon dissemination service adminlstered by the JSE Limlted ("3s5E').
The JSE does not, whether expressly, tacitly or implicitly, represent, warrant or in any way guarantee the truth, accuracy or completenass of

the information published on SENS. The 15E, thelr offigers, asplayeas and agents accept no llability for (or in respect of) any direct,
indirect, incidental or consequential losg or damage of any kind or nature, howsaever arising, fram the use of SENS or the use of, or reliance an,

information disceminated through SENS.
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TR TPAVEaY] SENS Article

GROUP FRVE LIMITED ~ Renewn! of rautionacy anneuncament ! 28 Feb 2019

GRF 1019222480714 ‘
Renewal of cautionary annauncement
Group Five Limited

{Incoraarated (n the fepublic of South Africa)
(Registration number: 1959,/964032 /06)

Shara code: GRF ISIN: ZAEQBGE27485

{"Group Five™ or the “Company” or the "Group”)

RENRWAL OF CATICNARY ANNGUNCEMENT

Sharehoiders are referred to the further cautionary shacuncement, regarding expressions of

interest for vardous parts of the Group's businesses, released on SENS on 37 Janusry 2018 and

are advised thut Group Five has received non-binding ctfers against these expressions of interest,
Tha Group continues to consider these expressions of interest and nen-blnding offars.

As the above may have 2 material fmpact on the price pf Group Five's securdities, sharehoiders

are advised to continue to exercise caution when trading in the Company's seturities until a further
announcement in this regard is made,

26 February 2019

Sponsor
Nedhank Corporste and Investment Banking, a division of Hedbank Limited

Date: 18/02/2019 £1:53i184 Produced by the 3SE SENS Department. The SENS service is an infornation dissemination service administered by the JSE Limited ('JSE").
The 3SE doas not, whether expressly, tacitly or implicitly, represent, warrant or in any way gusrantee the truth, accuracy or completeness of

the information published an SENS, The JSE, their officers, employees and agents accept no liability for (er in respect of} any direct,

indirect, imcidental or consequemtlal lass or damage of any kind or nature, howsoever arising, from the use of SENS or the use of, or reliance on,

information disseminated through SENS.



202U SENS Article

GROUP FIVE UMITED - Group Five Limited placad i1 business rescue snd suspension of listing of Group Five shares

GRF 203903120928A
Group Pive Limited placed in businegs rescué and suspensian af listing ef Group Five shares

Grove Flve Limitad

{Incorporated in the Republic of Seuth Africa}
(Registration number: 1869/68a032/86)

Share code: GRF ISIN: ZAEGI0827485

{*Graup Five" or “the Company™ or “the Group®)

GROUP FIVE LIMITED PLACER IN BUSINESS RESCUE AKD SUSPENSION OF LISTING
OF GROUP FIVE SHARES

Introduction

Greup Flve, its wholly-owned subsidiary, Graup Five Constructicon Proprietary Limited {"6S
Construction), snd 8 nusber of other direct and indirect subsidiaries {coilectively the "&roup
Flve Group”) have for some vime heen experdencing cash £low difFlculties emanating fron,

ameng ather things, significamt operating losses and negative cash flows in G5 Construction
and its direct and indiract subsidiaries ("G5 Construction Group™} from operating activities,

In order to alleviate the cash flow constraints of the &5 Censtruction Group, brddge funding in
the sum of A658 million was sought by 65 Construction from a consortium of lenders (the
"Lending Consortium*} and was granted to 65 Constructlon in April 2018 (the “Bridge Funding
Facllivies").

As an element of the provision of the Bridge Funding Facilitles, the Company and a sumber

ot othar companies within the Group Fiva Group guaramteed to the Lending Consortium the
paynent, aad other obligations {collectively the "Beht Obligations™) of (1) GS Construction to
the Lending Consortium under or in relbtion to the Bridge Funding Facilities and (ii) various
merbers of the Group Five Group to individual members of the Lending Censortium in respect
of various gther bznking, guarantee and like facilities provided from tlme to time by those
individual members of the Lending Consortium to those members of the Group Five Group

(the “Relevarmt Guarantee Arrangements™).

The Company's and G5 Censtructlon Group's fimancial censtraints wore exacerbated following
the calling of the gusrantess in issue of US$6Z,7millieon on or about 16 November 2018 and
#43,8 millien on or about & December 2018, relating to the construction contract known 2s the
Kpone Gas and Cil-Fired Copbined Cycle EPC Power Plant Contract which the client

terpinated on or about 3@ November 2818.

G5 Constructlon Group is currently conducting retrenchmemt proceedings and it is estimated
that a significant awournt of severance pay will become payable to retrenched employses
pursyant therotg.

on 22 February 2019, G5 Construction sought additional bridge funding from the lending
Cansortium for the 45 Construction Group's immediate short term working capital
requiremants, whilst G5 Construction's management and board of directors at the time
beligved that there was a reascnable prospect of thls bedidge funding being provided, on 4
March 2019, the Lending Consortium regrettably advised G5 Construction that its request for
this fundipg could not be accomwodated glven inter alia (1) the sums of money and/or
gubrantee facilities already provided by the Lending Consortium andfor its individual members
to the iroup Five Growp, (ii) the lack of cerdainty that any further funds provided would
adeguately meet G5 Construction Group's ongodng working capital requirements and {11id)
Group Flve §eoup's inadequate balance sheet capabilities and income generating capabilities
to swccessfully service and cepay exdsting debt and any further debt to be incurred.

Absent this bridge funding, and having obiained the preraquisite legal and accounting advica,
the board of directors of the Company has determined that Group Five and GS Canstruction
ware or would be fucdng ¢ircumstances constituting "financizl distress™ within the meaning of
the Cempanies act Ho 71 of 2868 (“Companles Act").

The Financial distress of G5 Construction has a direct and like adverse impact on the

Caupany, by virtue of the fact that the Company has (pursuamt to the Relevant Guaramtee
Arrangenents) bound itself as cowprincipal obliger with &5 Construction to the Leading

Consortium ip respect of ‘the Debt Dbligations and therefore it appears to be reasonably

unlikely that the Company will be able to pay all of its debts as they ¥all due and payable within
the immediately ensuing six months.

A5 a result, the hoard of directors of Group Five and G5 Construction have resolved to place
each of these companies into business rescue in accordance with Chapter 6 of the Companles
Act. Group Five has resolved to appoint David Lake and Peter van den Steen of Metis
Corporate Afvisory #s buslness rescue prazctitieners for each of Group Flve and 63
Construction.

The requisits documents were lodged with the Companies amd Intellectual Proparty
Comnission ("CIFL“Y on 11 March 2829 and the Company and G5 Construction awalt
confirmation of Filing fram the CIPC,

In the light of these decisions, the board of directors of the Company has applied to the JSE
Limited (“ISE") {and was granted approval by the 15€) Ffor the suspension of trading in the
Company's shares an the 15 with immediate eFfect in terms of paragraph 1.1 of the Listings
Requiremetits of the JSE, The bogrd considers this decision t¢ be prudenmt and in the best
interasts of shareholders while the Company and its business rescue practitioners seek pre-
commencexent finance ta address the financial distress of the Growp Five Group and explore
solrtiens 1o the current situation facing the Group Five Group. Sharcholders are further

advised that thers is & slim chance for any raalisation of value. Howewver, the hoard of directors
of Group Plve will conwinue to assess any expresslons of interest as conmundcwted previously

to sharehalders.

Shargholders will be updeted as further material information becomes avallable and are
advised to exercise caution in relation to the Company,

12 Rarch 2019

Sponsor
Medbank Corporate and Investment Banking

269

912 dar 2019

zaliy

o
y
X

pate: 11/93/2018 18:27:80 Froduced by the JSE SENS Department. The SENS service i an information dissemination service adwinistered by the ISE Limited ('J5E*}.
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. 3rd floor, one on ninth ) F H, '7
cnr glenhove road and 9th street. ,

melrose estate, johannesburg, 2196
po box 72464, parkview, 21,22

011 486 2850 {t)-011 486 2930 ()
david@swvginc.co.za

ATTORNEV

SWVGINC

Swartz | Weil | Van der Merwe | Greenberg

www.siwvgine.co.za

registration no: 2017/297672/21

YOUR REF :
OUR REF : D Swarlz/gh/8118

DATE ‘ ;10 JULY 2018

METIS CORPORATE ADVISORY

ATTENTION: PETER VAN DEN STEEN
DAVID LAKE
PER E-MAIL: dave@metis,co.za

G5itdBR@groupfive.co.za
peter@metis.co.za

Dear Sirs,

RE: GROUP FIVE LTD {IN BUSINESS RESCUE)

1.  We confirm that we act on behalf of various shareholders of Group Five Limited (“our
clients”).

2. The purpose of this correspondence is to obfain clarity and seek information from the = .
Business Rescue Practitioners (“the BRPs") of Group Five Limited (“the Company”) for the
purposes of taking advantage of the rights afforded to our clients by viriue of the Companies
Act no 71 of 2008 (“the Act") and in accordance with the BRPs invitation at the presentation

to shareholders on 20 June 2019 (“the Presentation”), to pose questions in writing regarding\
issues of concern and the business rescue as a whole,

Managing Directar; David Swartz
Ditectors: Rachael Weil | Etienne van der Mepwe | Soshua.Greenberg | Samuel Rosseau
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OUR CLIENTS' RIGHTS AS HOLDERS OF SECURITIES AND AS AFFECTED PERSONS
Sy NP9 A RLEUERS UF SELURITIES AND AS AFFECTED PERSONS

3. As you are aware our clients, as holders of securities and as affected persons, have
nurmerous rights afforded to them in terms of the Act, in terms of which rights our clients’ are
entitled to (vide Section 146 of the Act) inter alia:

3.1 notice of each court proceeding, decision, meeting or other relevant event concerning
the business rescue proceedings;

32 formally participate in the Business Rescue Proceedings; and
3.3 vote on the Business Rescue Plan once proposed.

4. it is conceming that the first engagement with shareholders was two months subsequent to
the placing of the Company in business rescue, and as a resulf our clients are perceived to

have thus far been deprived of their rights to properly participate in the business rescue
process.

5. Accordingly and going forward, we request that you keep our clients’ informed of any
developments in regard to the Business Rescue Proceedings.

THE INVESTIGATION INTO_ THE AFFAIRS, BUSINESS, PROPERTY, AND FINANCIAL
SITUATION OF THE COMPANY

6.  Section 141(1) of the Act provides that:-

“As soon as practicable after being appointed, a practitioner must investigate the
company's affairs, business, property, and financial situation, and after having done
so, consider whether there is any reasonable prospect of the company being
rescued”. [our emphasis]'
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As you quite rightly put it at the Presentation, the BRPs are not provided with the investigative
powers given to liquidators, however this does not absolve the BRPs of the obligation to
conduct a full, thorough and proper investigation into the affairs of the Company. Without a
proper investigation into the affairs of the Company the BRP cannot be in a pasition to
determine whether there is any reasonable prospect of the Company being rescued.

The Act further dictates that in the event of you ascertaining infer alia that there is evidence of
any reckless trading, fraud or other contraventions of any law, same is to be reported to the
appropriate authorities.

At the Presentation you advised that the BRPs have investigated the Company's affairs,
business, property, and financial situation. In this regard, we request that the BRP's kindly
furnish us with the following documents: ‘

9.1 The Report in respect of the investigation into the Company's affairs, business,
property and financial situation as conducted by the BRPs;

9.2 The special resolution of the Company passed on 31 October 20186;

9.3 The minutes of the meeting of directors of the Company in which the decision to
provide a guarantee in respect of the Group Five Construction loan of
R650,000,000.00 (“the Loan") was taken (“the Meeting™);

9.4 All special resolutions of the Company passed after 31 October 2018, including but
not limited to the special resolution providing for the authority for the board of the
Company to provide security in respect of the Loan;

8.5 The Directors resolution of the Company providing for the authority to guarantee the

Loan;
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0.6 The document pack provided to directors of the Company prior to the Meeting, which
one would reasonably expect to include but not be limited to a liquidity test and

balance sheet in respect of Group Five Construction, as well as the loan agreement
and the terms thereof;

9.7 Any requests made by directors of the Company, prior to the Meeting, for additional
documentation and/or information in respect of the decision to guarantee the Loan;

9.8 The credit assessment and all ancillary documents detailing the likelihood of Group
Five Construction being able to meet the guaranteed obligations in terms of the Loan
which was compiled by the Company prior to the Meeting;

949 The PWGC documents reflecting what the likely outcome would be should the
Company be placed in liquidation:

8.10  All minutes of the meetings of the risk committee of the Company and all reports to
the board of the Company from the risk committee in respect of the period 2016 to
2019;

9.1 Any and all security documents in respect of the security provided by the Company
during the period 2016 to 2019 including but not limited to any Pledge Agreements;

9.12  The financial documents of both the Company and Group Five Construction reflecting
their respective financial position at the time of the Meeting;

9.13  All documents in respect of the various legal claims and specifically the opinions in
respect of the prospects of success In respect of such claims;

9.14  Any and all documents provided to the bank/financier {who provided the Loan) by the
Company and Group Five Construction in respect of the Loan;
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9.16  All Agreements concluded between the bank/financier (who provided the Loan) and
Group Five construction and/or the Company in relation to the Loan and any other
financial assistance provided prior to the Loan; and

9.16  The Memorandum of Incorporation in respect of the Company.

Further to the above documents requested, our clients request that you kindly furnish wrtten
answers to the following:-

10.1 When were you first approached by the Company (including any agent or
intermediary) and what exactly was your mandate?

10.2 . When specifically did you advise the Company that business rescue was
necessitated? If you did not advise them, what was your advice in terms of your initial
mandate?

10.3  When was it determined by the board to place the Company under business rescue?

104 At the meeting you stated that, in hindsight, the Company should have been placed
in business rescue long before it factually happened. In this regard:-

10.4.1  When, according to you, should the Company have been placed in business
rescue?

10.42 Has the Company at any stage according to your investigations traded
recklessly?

10.4.3 Has the Company at any stage according to your investigations traded
fraudulentiy?
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10.4.4 Has the Company at any stage according to your investigations contravened
any law?

10.5  What were the reasons surrounding the resignation of:-
10.5.1  Non-executive Director, John Dob on 13 August 2018;

10.5.2 Non-executive Director, Nazeem Martin on 19 December 2018;
10.5.3 Company Secretary, Nongaba Cecilia Katamzi on 20 March 2019; and

10.5.4 CEO, Solomon Themba Mosai on 01 February 2019.

10.6 What bonuses have directors received from 2017 to the commencement of business
rescue? At the Presentation sharehoiders where informed that this information would

be forthcoming and we request that you provide the details of each director and their
bonuses paid over the period.

10.7  For what period has the Company been in arrears with SARS?

10.8  What is the amount and terms of provision of the post commencement finance? Was
any notice issued to shareholders in this regard?

10.9  You menticned during the Presentation that the BRPs constructed management
accounts for a certain period. In this regard:

10.9.1 How do they differ from the management accounts prepared by the
Company?

10.9.2 Alternatively, did the Company not have management accounts which it
presented to you?



1.

2.

13.

14,

Yours faithfully

PER: DAVID SWARTZ
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At the Presentation you stated that an investigation could be costly, but that if shareholders
would fund an investigation this would be welcomed.

Qur clients are seriously considering this invitation, but require the documentation and
information as set out above which is readily available to you and no doubt would have been
procured during your mandatory investigation.

We accordingly trust that you will deal with the contents hereof swiftly and meaningfully.

All our clients’ rights are and remain strictly reserved.

MANAGING DIRECTOR

A ey
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ATTORNEYS
DELIVERED BY EMAIL

Jahannesburg Office

The Central
SWVG Inc 96 Rivonia Road
Atteptmn. Mr I? Swartz_ Sandton 2196 South Africa
Email; avi vging.co.za; Private Bag 10015

samuel vaineg.co Sandton 2146
‘ Docex 111 Sandton
Tel +27 11 535 8000
Fax +27 11 535 8600
www,werksmans.com

YOUR REFERENCE:

OUR REFERENCE: Mr E Levenstein/Ms N Harduth/el/GROU6607.4/#5455335v2
DIRECT PHONE: +2711 535 8237 / +27 11 535 8220

DIRECT FAX: +2711 535 8737 / +27 11 535 8720

EMAIL ADDRESS: elevenstein@werksmans.com / nharduth@werksmans.com

11 July 2019
Dear Sirs
GROUP FIVE LIMITED (IN BUSINESS RESCUE)

1 We refer to your letter of 10 Jduly 2019,

2  We confirm that we act on behalf of the business rescue practitioners of Group Five Limited,
namely Messrs van den Steen and Lake {"our clients").

3 We are considering your letter under reply with our clients, and in particular the information and
documentation requested therein.

4  We point out that your request is substantial and we can accordingly not now respond to each
and every item requested and allegation made in your letter under reply. Our failure to raspond
thereto should not be construed as an undertaking to provide you with such information and
documnentation, nor as an admission of any allegations contained in your letter. In this regard,
our clients intend to respond to your letter and, in the meantime, reserve their rights to respond
to those requests allegations more fully in due course.

5 In the interim, we would appreciate it if you would advise us of the identity of the "various
shareholders of Group Five Limited" who you represent.

6  Our client's rights remain reserved in full,

Yours Faithfully \ Jj\

Werksmans Incorporated
THIS LETTER HAS BEEN ELECTRONICALLY TRANSMITTED WITH NO SIGNATURE,

Werksmans Inc. Reg. No. 1990/007215/21 Registered Office The Central 96 Rivonia Road Sandtan 2196 South Africa

Directars D Heriz (Chalrman} OL Abraham CAndragoulos JKOF Antunes DA Artelro T Bata LM Becker JDBehr AR Berman NMN Bhengu 2 Blieden
HEB Beshaff GT Bossr T Boswell MC Briinn W Brown PF Burger PG Cleland JG Cloate PP Coetser G Cale-Morgan JN de Villiers R, Driman D Gewer JA Gobetz
R Gootldr ID Gouws GF Griessal 1 Hollesen MGH Honiball VR Hoslosky BB Hotz HC Jacobs TL Janse van Rensburg N Harduth G Johannes S July J Kalimeyer
A Kenny R Killoran N Kirby HA Kotze S Krige P] Krusche P le Roux MM Leassing E Levenstein J$ Lochner K Louw )5 Lubbe BS Mabasa PK Mabaso MPC Manaks
H Masondo JE Melring b Michael SM Maerane C Moraltis BM Mosebo KO Motshwane NPA Motsie A Nﬂ{di 1] Niernand BPF Olivier WE Dosthulzen 2 Qosthuizen
§ Padayachy M Panségrouw 5 Passmoor D Plsantf T Pottar BC Price AA Pyzikowski RJ Rasth A Ramdhin MOE Redrigues B8R Roothman W Rosenberg NL Scott
TA Sibidla LK Sliberman $ Sinden DE $ingo JA Smit 1S Smit BM Song C1 Stevens PO Steyn J Stockwell 1G Theron PW Tindle SA Toem 17 Trater i Trudgeon
DN van dan Berg AA van der Merwe HA van Nlekerk 1) van Niekerk FJ van Tonder 1P van Wyk A Vatalidis RN Wakefield DC Walker L Watson D Wegierski
G Wickins M Wiehahn DC Willans DG Williams E Waed BW Workmen-Davies

JOHANNESBURG e CAPE TOWN ¢ STELLENBOSCH ¢ TYGER VALLYY
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Johanneshurg Office

‘ The Central
SWVG Inc 86 Rivonia Raad
Attention:  Mr D Swartz. Sandton 2196 South Africa
Email: david@swvaing.co.za; Private Bag 10015
amy SWYQINC.co,z Sandton 2146

Docex 111 Sandton

Tei +27 11 535 8000
Fax +27 11 535 8600
www.werkemans,com

YOUR REFERENCE: _ ‘

OUR REFERENCE: MrFE Levenstein/Ms N Harduth/Ib/GROU6607.4/#5647005v1
DIRECT PHONE: +2711 535 8237 / +27 11 535 8220

DIRECT FAX: +2711 535 8737 / +27 11 535 8720

EMAIL ADDRESS: elevenstein@werksmans.com / nharduth@werksmans.com

19 July 2019
Dear Sirs
‘GROUP FIVE LIMITED (IN BUSINESS RESCUE)

1 We refer to previous correspondence exchanged in this matter.

2 Please note that our failure to respond to each and every allegation in your letter of 10 July 2019
should not be construed as an admission of any allegations contained therein. In this regard,
our clients, namely Messrs van den Steen and Lake (“the BRPs") acting in their capacity as the
Joint business rescue practitioners of Group Five Limited ("the Company"), reserve their rights
to respond to the ailegations more fully, should it become necessary to do so, in due course.

3  We note that you have not yet advised us who the "various shareholders of Group Five Limited"
are that you are representing, and we look forward to receiving this information from you.

4  We have been instructed to advise you that our clients can only act within the confines of the
legislation and applicable rules.

5 Asyou are aware, an Investigation contemplated in section 141(1) of the Companles Act 71 of
2008 (“the Act") must be conducted so that a business rescue practitioner can "consider If there
Is any reasonable prospect of the company being rescued®. If, however, in the course of such
an investigation (i.e. to consider whether or not there is a reasonable prospect that the company

Woerksmans Inc. Reg, No. 1830/007215/21 Registered Office The Central 96 Rivonia Road Sandton 2196 Sauth Africa
Directors D Herz (Chairman) OL Abraham C Andmgou!us JKOF Antures DA Arteiro T Bata LM Becker JO Behr AR Berman NMN Bhengu 2 Blfeden
HGB Boshoff GT Bassr T1 Boswell MC Brinn W Srown P i

|4
M Pansegrouw S Passmoor D Plsanti T Potter BC Price AA Pyzikowskl R1 Raath A Raridhin MDE Rodrigues BR Roathman W Raseﬂbe? NL Scott TA sibidia

Truter XJ Frudgegn
DN van den Barg AA van der Merwe HA van Niekerk 31 var Niekerk F) van Tonder JP van Wyk A Vatalidis RN Wakefield 0OC Walker [ Watson D Weglerski

JOHANNESBURG ¢ CAFE TOWN » STELLENBOSCH e TYGER VALLEY
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8.1

8.2

10

11

In this regard, we are instructed that the BRPs are continuing to investigate the affairs, business,
property and financial situation of the Company in accordance with their ongoing obligation to
consider whether there is a reasonable prospect of rescuing the Company. The BRPs are,
however, not obliged to conduct a forensic investigation of the nature referred to in your letter
under reply..

In the course of their investigations, into whether or not a reasonable prospect exists for the
Company to be rescued, the BRPs have to date not found evidence of any misconduct. If,
however, your clients possess any such evidence, they are invited to provide this evidence to
the BRPs, so that the BRPs may take the requisite steps as contemplated in section 141(2){(c).

Regarding your clients' extensive requests for documents and information, we advise that in
arder to avoid a transgression by the BRPs of section 76 of the Act, the BRPs can only provide
your clients with the documents and information that your clients are entitied to receive in terms
of sections 26 and 31 of the Act, In the circumstances, piease find herewith:

the special resolutions passed by the Company's shareholders on or after 31 October 2016;
and

the Company's memorandum of incorporation.

All information pertaining to the business rescue proceedings of the Company is available on the
Company's website - www.g5,c0.2a

We are further instructed to advise you that the BRPs continue to act in accordance with all the
pravisions of Chapter & of the Act, including those set out in sections 141 and 146. Your clients
have accordingly not been prejudiced or deprived of any of their rights under this Chapter as
alieged, or at all. The BRPs will continue to keep your clients informed of the Company's business
rescue proceedings, as they have done to date, and as they are obliged to do in terms of the
Act. :

Qur dient’s rights remain reserved in full.

Yours Faithfully

Werksmans Incorporated
THIS LETTER HAS BEEN ELECTRONICALLY TRANSMITTED WITH NQ SIGNATURE.
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WERKSMANS ATTORNEYS

ATTENTION: MR LEVENSTEIN

E-MAIL: glevenstein@werksmans.com

Dear Sir,

RE: ROUP FIVE LIMITED (BUSINESS RESCUE)
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1. The above matter together with our correspondence dated 10 July 2019 and your
corespondence dated 11 July 2018 and 19 July 2019, refers.

2. We confirrn we represent the following shareholders of the Company, which represent in excess

of 20% of the total share capital in the Company:-

2.1 Danica Slatter;
2.2 Lunetta Bartz;
2.3 Lawrence Statter;
2.4 Layla Slatter;
25 Nestar Joannides;
2.6 Skiigannan CC,
2.7 Pouncer Invesiments CC;
2.8 Noel Slatter;
Managlng Director: David: Swvaskz

Difecitirs Rachael Weil | Evennivan das Menive | Joshua.Greenberd | Samuel Rosseal

7



2.8

2.10
2.11
212
213
2.14
215
216
217
2.18
2.19
2.20
221
2.22
223
224
225
226
2.27
2.28
'2.29
2.30
2.31
232
233
2.34
2.35
2.36
237

Brett Bayvel;

Leanne Rubin;

Farlovox (Pty) Lid;

Emelia Statter;

Mila-Belle Slatter;

Felix Slatter;

Anton Newbury;

Excito (Pty) Lid;

Yaw Peprah;

Saul Berman;

Christian Barnard;

Car] Gorgens;

Armin Barnard;

Paul Goddard;

Andrea Lindberg;

Gavin Neifield;

Vanshay Investments {(Pty) Lid;
Lockstock Investments (Pty) Lid;
Shayne Mann;

Darren Daniel;

Jocelyn Wolman;

Sarit Trincherg;

Hanna Karpes;

Scott Bayvel;

Grey Bayvel;

Delia Chaitowitz;

Darja Lingenberg-O’'Donnell;
Alexandra Schneider;

Jason Wolverson,
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2.38 Claire Sundelson;

2.39 Stacey Sundeison;

240 Bengra Vaiue CC;

241 Shanel Paul;

242 Colene Paul;

243 Ethan Kirstein;

244 Paul Sundelson;

2.45 Craig French;

245 8Sanne Management Company (RF) (Pty) Lid;
247 IDS Fish Eagle (Pty) Lid;

248 Blue Ocean Visio Occassio En Commandite Partnership;
249 Beridey Capitai CC;

2,50 Zuibyte Trading CC; and

2.51 Paul Berman.

We do not intend to litigate by way of cormespondence. Kindly note the contents of this
correspondence are not intended to be, nor are they exhaustive of all information material to
the issues contained herein and our clients reserves their rights /n fofo to supplement this
cotrespondence should our clients- deem same appropriate andfor necessary in the
circumstances.

Notwithstanding the above, we have been instructed as set out herein below.

As set out in our correspondence dated 10 July 2019, at the presentation dated 20 June 2019
(“the Presentation"), your cilent’s had already made the necessary undertaking te provide our
clients with the information and documentation requested in our correspondence.

In the circumstances, we request that you kindly indicate whether your clients are now renegi
on their undertakings made at the Presentation. \
3
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We do not see how the provislon of the documents and information requested in our
correspondence dated 10 July 2019 would have the effect of transgressing the provisions of
Section 76 of the Comparies Act, and request that you kindiy elabarate on this.

As your clients are in possession of the books and records of the Company and have recently
purported to conduct an investigation into the affairs of the Company, the documents requested
in our correspondence dated 10 July 2019 shouid not be difficult to locate or produce,

Notwithstanding what Is stated in paragraphs 7 and 8 above please find undercover hereof the
necessary application in terms of the Promotion of Access to Infarmation Act No. 2 of 2000
("PAIA”), in respect of the documentation requested in our correspondence dated 10 July 2019.

With respect, there can be no basis for your clients to resist producing the documents sought
by our clients pursuant to PAIA. We thus urge your clients to reconsider their position.

Itis disappointing that your clients have elected to conduct themseives in this manner, especiaily
in circumstances where our clients’ rights are being negatively affected by your clients’ conduct
in:

11.1.  withholding information;

11.2.  obstructing our clients’ investigation; and

11.3. falling to comply with the Companies Act for the reasons (as set out in our
correspondence dated 10 July 2019).

Your clients are well aware that the investigation contemplated in terms of Section 141 of the
Companies Act MUST be done by your clients and not just for the sole purpose of your clients’
consideration whether "if there is any reasonable prospects of the company being rescued”. In

R

Swarz | Well | Van dar Merwe |: Greenberg

J
\
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this regard, there should be no reason why your clients would withhold the report into their
, investigation.

13.  You have indicated in your correspondence dated 19 July 2019 that ALL information pertaining
to the business rescue praceedings is available on the Company's website. We have been
unable to find your clients’ report on their investigation on the Company's website, and we
request that your clients furnish us with a copy of same.

14. Moreover and in light of the recent SENS announcement indicating that sales of plant and
assets have realised the amount of R1.2 billion, we have been instructed to demand, as we
hereby do, that you clients furnish our clients with a written unequivacal, unconditional and
irrevocabie undertaking within 24 (twenty-four) hours of date hereof, to the effect that your
clierts will not make any payment of the proceeds to creditors unless and until a business
rescue plan providing for same has been approved at the necessary meeting. We do not believe
that we need to explain to your clients why such payments wouid be problematic.

15. Shouid your clients fail to furnish the demanded undertaking in accordance with paragraph 14
supra, our clients will have no alternative but to bring the necessary application:

15.1.  to interdict your clients from disposing of the proceeds; alternatively
16.2,  for your clients’ removal as the business rescue practitioners of the Company.

16. Al our clients’ rights remain strictly reserved.

DIRECTOR



RERUBLIC OF SOQUTH AFRICA

FORM G .
REQUEST FOR ACCESS TO RECORD OF FRIVATE BODY

(Section 53(1) of the Promation of Access 16 Information Act, 2000 (Act No. 2 of 2000))

[Regulation 10]

A, Particulars of private body
The Head:

GROUP FIVE LIMITED (EN BUSINESS
REGISTRATION NUMBER: 1969/000032/06

B. Particulars of person requesting access to the record

J7s2
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(a) The particulars of the person who requesis access to the record must be given below.
(b} The address andfor fax number in the Republic to which the information is to be sent must be giver.,
{€) Proof of the capacity in which the request is made, if applicable, must be attached.

Full names and sumarne; .S..“‘.u. .'.[.U. .EL.. ...].U..s I.B...T.EQ.S.SEUA

Identity number: 8 [ 3o [3sJo (3]s JoJs]7 JTofs o]
Postal address: . ONE ON NINTH CNR GLENHOVE & 9TH STREET MELROSE ESTATE PARKVIEW 2122
Telephone number; (DM ) M862850 oo Foxrumber  (O11,.) 4862930

E-mail address: SAMUEL@SWVGINC.COZA | oeeeeeeeeeeeeeeeeeemoes o eesronns .
Capacity in which request is made, when made on behalf of another persan:

AYPLICANT'S ATTORNEY OF RECORD

C. Parficulars of person on whose behalf request is made

This section must be completed ONLY i a request far information is made on behalf of another person.

Full names and sumame: DAUL SUNDELSON
Identiy number. L7 | sfo [3f2 [ofs T1]1]7 [ofs |3]

AN

]
\
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FORM C: REQUEST FOR ACCESS TO RECORD OF PRIVATE BODY

D. Particulars of record

(8) Provide full particulars of the record to which access is requested, including the reference number if that is known to
you, to enable the recard to be located,

(b} If the provided space is inadequate, please continue on a separate folio and aftach It to this form. The requester
must sign all the additional folios,

1. Description of record or relevant part of the record:
PLEASE SEE A’I‘TACHED AM\]EXURB "A“

e avaew ide LR R R P PN T P PP [XYERILR MaEgE AL uL th bbb

R B B T g

2. Reference number, if available:
N/A

R R R R L R P

3. Any further particulzirs of record:
N/A

A N R R AL B AN Al S e B A U I Y v B N e e NS S AP AN SN da VA AT AR ARS O Al b f i mnd dd

E. Fees

@) A request for access to a record, other than a record containing personal informetion about yourseff, will be
processed only after a request fee has been paid.

(b} You will be nolified of the amount required to be paid as the request fee.

©) The fee payable for sccess to a record depends on the formn in which access is required and the reasonable fime
required to search for and prepare a record.

(d) If you qualify for exernption of the payment of any fee, please staie the reason for exemption.

Reason for exemption from payment of fees:
ACCO‘RD]NG TO SECI'ION 26 OF 'I'I-IE COMPAI\IIES AC’I‘ 71 OF 2008 A PERSON WHO HOLDS A BENEFICIAL

]NTEREST IN SECURI'I'IES ISSUED BYA PROFH‘ CDMPANY HAS ARIGHI‘ T0 COPY WI‘I'HOUT ANY CHARG'E, TH:E

EETTETIEEY

AFOREMEN’I'IONED DOCUMENTATION REQUESTED ]N TERMS OF SEC’I'ION 26

Pata ey e CLLL R ER LR LR R T R Y LT TR L T RV P R

. JataatsanrrarrialTiTanIRLONy LR R R D B RN P

J O LT L L T LR L T T R P P T T PP PP PPN L T P e §'
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FORM C: REQUEST FOR ACCESS TO RECORD OF PRIVATE BODY
F. Form af access to recornd

If you #re prevented by a disability to read, view or listen to the record in the form of access provided for in 1 to 4 below,
state your disability and indicate in which form the record is required.

Disahility: N/A Form in which record is required: ELECTRONIC PDF FORMAT

Mark the appropriate box with an X

NOTES:

(7} Compliance with your request for access In the specified form may depend on the forrm in which the record is
available,

(b} Access in the form requested may be refused in certain cirgumstances, In such a cass you will be informed if
access will be granted in another form.

{c) The fee payable for access to the record, if any, will be determined parily by the form in which acceass is requested.

4, If the record is Tn written or printed form:
"X | copy of record* inspection of record

2. If record consists of visual images
{this includes photographs, slides, video recordings, computer-generated images, sketches, etc.):

view the images X | copy of the images* transcription of the

. images*

a, If record consists of recorded words or information which can be reproduced in sound:

listen to the soundtrack X | transcription of soundtrack®

{audio cassette) (written or printed document)
4. [f record is held on computer or in an electronic or machine-readable form:
X | printed copy of record” printed copy of information X | copy in computer
derived from the record* readabie form*

{stifty ar compact dise)

*f you requested a copy or transcripfion of a record (above), do you wishthe copyor | YEE X NO
transaription to be postad to you?
Postage is payable.

G. Particuiars of right to be exercised or protected

If the provided space is inadequate, please continue on a separate folio and attach it to this form.
‘The requester must sign all the addifional folios.

1. Indicate which right is to be exercised or protected:
SECTIONS 26 AI\?D 146 OF 'IHE COWANIES AC'I‘ NO 71 0F 2008 WHEREIN OURCLIBNT A SHARE}IOLDER,

FEYYELELL) " L R F TR TR PR NP P P T P Y PR PR PP PP XYSILL) YY)

HAS A'R.IGHT TO COPY THE RFCORDS AND TO PAR'IIC]PATB MEANINGFUILY N 'IT:'[E BUSINESS RESCUE

....................................... [EXTTTY Tiddndvincan Adddasienanns -~ e pur

PROCBEDNGS

........................ AN AU YN mr AR AR AR R AR b EA AT R ST AR A AL AN E (4 e v e P4 LA E AR F AR RA (A IO A e AhA B4

i va had v i

2, Explain why the record requested is required for the exercise or protaction of the aforementioned right:
'I'HE RECORDS AR.E NECESSARY TO PROTECT THE APPLICANT'S RIGHTS AS A SI-IAR]’:‘.I-IOLI)ER.

[ P T P T T I T T TE P TP rdbanrnrranarrarnncne anan ITXLYPITRTY ey ar EYYRYRY s esnursexay
e L LL LT T LT T P T T R R R T TR T R L T T LT T TP e

D L R L T R L e L R P T
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FORM C: REQUEST FOR ACCESS TO RECORD OF PRIVATE BQDY
H. Notice of decision regarding request for access

You will be nofified In writing whether your request has been approved / denied, If you wish to be infonmed in another
manner, please specify the manner and provide the necessary parliculars to enable compliance with your request.

How would you prefer to be informed of the degision reganding your request for access to the record”?
VIAEMAIL TO SAMUEL@SWVGINC.COZA

LR L I P Y
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1.1

1.2

1.3

1.4

1.5

1.8

1.7

1.8

1.9

The Report in respect of the investigation into Group Five Ltd's (in
business rescue) (‘the Company”) affairs, business, properly and
financial situation as conducted by the Business Rescue Practitioners
(BRP"Y,

The special resoiution of the Company passed on 31 October 2016;

The minutes of the meeting of directors of the Company in which the

. decision fo pravide a guarantee in respect of the Group Five Construction

loan of RE50,000,000.00 (“the L.oan™) was taken (“the Meeting”);

Ali special resolutions of the Company passed after 31 Octobsr 2016,
including but not limited to the special resolution providing for the
authority for the board to canclude the bridging finance in respect of
Group Five Construction;

The Directors resolution of the Company providing for the autherity to
guarantee the Loan; '

The document pack provided to directors of the Company prier to the
Meeting, which ane would reasonably expect to include but not be limited
fo a liquidity test and balance sheet in respect of Group Five
Construction, as well as the [oan agreement and the terms thereof;

Any requests made by directors of the Company, prior to the Meeting,
for additional documentation and/or information in respect of the decision
to guarantee the Loan;

The' credit assessment and all ancillary documents detailing the
likelihood of Group Five Construction being able to meet the guaranteed
obligations in terms of the Loan which was compiled by the Cormpany

. prior to the Meeting;

PWC South Africa’s documents reflecting what the likely outcome would
be should the Company be placed in liquidation;

Z
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110  All minutes of the meetings of the risk commiitee of the Company and all
reports to the board of the Company from the risk committee in respect
of the pericd 2016 to 2019,

111 Any and all security documents in respect of the security provided by the
Company during the period 2016 to 2019 including but net limited to any
Pledge Agreements;

1.42 The financial documents of both the Company and Group Five
Construction reflecting their respective financial position at the time of
the Meeting;

113 PWC South Africa’s documents reflecting that the results should the
Company be placed in liguidation;

1.4  All minutes of the meetings of the risk committee of the Company in
respect of the period 2017, 2018 and 2019;

1.15 The Pledge Agreement in respect of the concession business,

1.16 Documenté in respect of the various legal claims and specifically the
opinions in respect of the prospects of such claims;

1.17 Any and all documents provided to the bank by the Company and all
Group Five Construction in respect of the [oan; ‘

1.18  All Agreements befween the bank/financier and the Company and all
Group Five construction in relation to the loan and any other financial
assistance provided in the past; and

1.18  The Memorandum of Incotporation in respect of the Company.
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ATTORNEYS
DELIVERED BY EMAIL

Johannesburg Office
The Central

SWVG Inc Attorneys 96 Rivonia Road
Sandton 2196 South Africa

Attention: David Swartz Private Bag 10015
Email: david@swvaine.co.za Sandton 2148

Docex 111 Sandton
'!(Ejmai[' s UEEJI_:IO@S” vu; inc.co.za Fax +27 11 535 8600

www,werksmans.com

YOUR REFERENCE:

OUR REFERENCE: Ms N Harduth/Dr E Levenstein/Ib/GROU6607.4/#5710235v4
DIRECT PHONE: +27 11 535 8233/8220

DIRECT FAX: +27 11 535 8612/8600

EMAIL ADDRESS: nharduth@werksmans.com/elevenstein@werksmans,com

2 Septernber 2019

Dear Sirs

GROUP LIMITED (IN BUSINESS RESCUE) / REQUEST FOR ACCESS TO RECORD

1  Asyou are aware, we act on behalf of Group Five Construction Proprietary Limited {in business
rescue) ("Construction") and Group Five Limited (in business rescue) ("Limited") and its
business rescue practitioners ("BRPs") (collectively referred to as "our clients™).

2  We refer to -

21 your letter addressed to the BRPs and Limited, dated 12 August 2019 ("Letter"); and

2.2 your clients’ request ("PAIA Request") directed to Limited in terms of the Promotion of
Access to Information Act 2 of 2000 ("PAIA") dated 12 August 2019.

3 We do not intend to deal with each and every point raised in the Letter and the PAIA Request,
save for the limited respects set out herein, and reserve our clients' rights to do so at the
appropriate time.

4  We point out that your dients are shareholders of Limited, and that they have as such cited
sections 26 and 146 of the Companies Act 71 of 2008 ("Companies Act") as constituting their
rights to be exercised or protected in terms of the PAIA Request.

5  Atthe outset, we mention that our clients gave no undertaking at the meeting (held on 20 June
2019 with Limited's shareholders) in respect of pursuing a forensic type investigation or
providing your dients with documents or information as recorded in your Letter,

Werksmans Inc. Reg. No. 1990/007215/21 Registered Office The Central 95 Rivonia Road Sandton 2196 South Africa

Directors D Hertx (Chairman) OL Abraham € Andropaulos JKOF Antunes DA Arteiro T Bata LM Becker JO Behr AR Berman NMN Bhengu Z Blieden
HGB Boshoff GT Bossr T) Boswell MC Brnn W Brown PF Burger PG Cleland 16 Cloate BP) Coetser Cole-Morgan IN de Villlers R Diiman O Gewer JA Gobet:
R Gootkin ID Gouws GF Griessel J Hellesen MGH Honlball VR Husiosky BB Hatz HC Jacobs TL Janse van Rensourg N Harduth & Johatnes S July 3 Kallmeyar
A Kenny R Killoran N Kirby HA Kotze S Krige P] Krusche P la Rowux MM Lessing E Levanstein JS Lochner K Louw JS Lubbe BS Mabasa PK Mabasge MPC Manaka
JE Melring H Michast SM Moerane € Maraitis PM Mosebo KO Mobshwaie NPA Matsir A NgldI 11 Nlemarnd BPF Ollvier WE Qosthulzen Z Oosthulzen S Padayachy
M Pansegrouw $ Passmoor O Pisanti T Potter BC Price AA Pyzikowski R) Raath A Rarmghin MDF Rodrigues BR Roothman W Rosenbery NL Scott TA Sibidla
LK sflberman S Slnden OF Singe JA Smit JS Smit BM Sono Cl Stevens PO Steyn J Stockwell 1€ Theron PW Tindle SA Torn 31 Truter KJ Trudgeopn
DN van den Berg AA van der Merwe HA van Niekerk 11 van Nieleric F) van Tander 1P van Wyk A Vatalidls RN Wakefield DC Walker L Watson D Wegle

G Wickins M Wiehahn DC Willans DG Willlams £ Waod BW Workman-Davles

JOHANNESBURG » CAPE TOWN e STELLENBOSCH « TYGER VALLEY



308

GROUB507.4/#57102:35v4 B '
26082019 ) b 4

10

i1

12

13

i4

15

-Your clients rust appreciate, that our clients would only be entitled to provide your clients with

documents, information and assistance within the confines of the law and after having taken
legal advice.

Your clients, in their capacity as shareholders of Limited are only entitled to the information that
was provided to them under cover of our letter dated 19 July 2018 in accordance with section
26 of the Companies Act.

We further point out that your clients' PAIA Request includes, among other things, a request for

information that has already been provided to your clients under the cover of that letter (our
letter dated 19 Juiy 2019).

The BRPs of Limited have an obligation (i) not to disclose information that is legally confidential
(section 76(2)(b)(ii)); (ii) to act in the best interests of Limited (section 76(3)(b)); and (iii) to
act with the degree of care, skill and diligence that may reasonably be expected of a person
carrying out the same functions (section 76(3)(c)).

We reiterate that section 141 of the Companies Act requires nothing more from the BRPs than
that they conduct an investigation to consider if there is any reasonable prospect of Limited
being rescued ~ which the BRPs have done and continue to do. This section places no obligation
on the BRPs to conduct any forensic type of investigation and/ar prepare a report in respect
thereof, The BRPs are only required to forward any evidence of misconduct discovered during
such investigation to the relevant authorities for investigation. As previously indicated, the BRPs

have found no such evidence of misconduct and there exists no formal report of that
investigation.

Insofar as documentation is concerned, your clients are only entitled, in terms of section 146 of
the Companies Act, to notice of each court proceeding, decision or meeting or other relevant
event cancerning the business rescue proceedings of Limited. These notices have heen published
on Limited's website. The information requested in your client's PAIA Request does not concemn
the business rescue proceedings of Limited. Your clients’ rights, in terms of section 146, have
accordingly not been contravened.

In accordance with section 68(1)(b) and (c) of PAIA, the head of a private body may refuse a
request for access to a record of the body if the record “contains financial, commercial, scientific
or technical information, other than trade secrets, of the private body, the disclosure of which
would be likely to cause harm to the commercial or financial interests of the bady;" and/or

- "contains information, the disclosure of which could reasonably be expected (i) to put the private

body at a disadvantage in contractual or other negotiations; or (ii) to prejudice the body in
commercial competition”,

The documents requested by your clients in their PAIA Request contain financial, commercial
and technical information refating to Limited and/or Construction, which information, in the
opinion of the BRPs, if disclosed, is likely to cause harm to the commercial or financial interests
of Limited and/or Construction.

Further the BRPs have, since the commencement of the business rescue proceedings of Limited
engaged in extensive commercial, contractuzal and financial negotiations with various interasted
parties of Limited and the disclosure of the documentation requested could reasonably be

prejudicial to these engagements, and in tum the business rescue proceedings of Construction
and Limited, -

In light of the above and considering the advanced stage at which the business rescue
proceedings of Limited is currently, it is not In the interests of Limited that the documents and
information requested be disclosed. :
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16 Asa consequence, we have been instructed to inform You that the BRPs are not in a position tg
accede to your clients’ PAIA Request, For the reasons set out above, your clients' request for
access to the documentation requested Is accordingly refused.

17 Qur clients are not “withholding information", “abstructing fyJour dlients’ investigation" and
“falling to comply with the Companies Act..." as alleged, in that -

17.1 our clients have provided your clients with documents and information which our clients
are entitled or required to provide to your clients, at law;

17.2 our clients are not obliged to assist your clients further in any investigation. We point out
that the nature of the investigation that we understand your clients are intending to pursue
would be best dealt with within the confines of the Insolvency Act 24 of 1936, as read with

the Companies Act 61 of 1973, and not within the canfines of Chapter 6 and the (new)
Companies Act; and

17.3 our clients have acted, and continue to, act within, and in compliance with, the Companies
Act,

18 The undertaking sought by your clients in paragraph 14 of the Letter is moot, in that -

18.1 the assets sold as reported in the SENS announcement relate to Construction, and not to
Limited. Your clients are not Affected Persons, as defined by section 128 of the Companies
Act, of Construction, and therefore do not have any legal right to request such undertaking;
and

18.2 the BRPs cannot, in any event, effect any distributions to creditors of Limited without an
approved business rescue plan. The business rescue plan for Limited was published on 30
August 2019. Thereafter, and if approved at meetings to be held within 10 business days
thereafter, the BRPs will be required to implement the plan and only once implemented,
will the BRPs be in a position to distribute any dividends to Limited's creditors.

19 We note your threat in paragraph 15 of the Letter to bring an application to interdict our clients
from disposing of the proceeds realised from Construction's asset sales as mentioned in the
SENS announcement. Having regard to what is stated above, we are of the view that your
clients do not have the requisite legal standing to apply for such interdictory relief, We place on
record that any attempt by your clients to launch such an application will be resisted and, having
regard to the fact that Construction is in business rescue, we are instructed to seek an adverse
costs order in such event.

20 Furthermore, there is no basis for your client's to seek the removal of the BRPs of Limited.
Again, if such an appiication is launched, our clients will oppose that application and seek an -
adverse costs order against your clients. :

21 Qur clients' rights are fully reserved.

Yours faithfuily

Werksmans Inc
THIS LETTER HAS BEEN ELECTRONICALLY TRANSMITTED WITH NO SIGNATURE.




BUSINESS RESCUE PLAN

prepared in terms of Section 150 of the Companies Act 71 of 2008
in relation to

GROUP FIVE CONSTRUCTION PROPRIETARY LIMITED
(IN BUSINESS RESCUE)

prepared by the business rescue practitioners:

Peter van den Steen
and

Dave Lake
of
Metis Strategic Advisors Proprietary Limited
Publication Date: 30 August 2019
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Corporate Information and Advisor Details

Company
Group Five Construction Proprietary Limited (in business rescue)

Business Rescue Practitioners
David Arthur Charles Lake
Petrus Francois van den Steen

Preparation of Independent Liquidation Report
PriceWaterhouseCoopers

Legal Advisars to the Business Rescue Practitioners
Werksmans Inc

Legal Advisors to the Company
Werksmans Inc

Cox Yeats Attorneys

Allen & Overy Attorneys
Webber Wentzel Attorneys
Tiefenthaler Attorneys Inc
ENSafrica Attorneys

Hogan Lovells Attorneys

Van Wijk Attorneys

Norton Rose Fulbright Attorneys
Hogan Lovells International LLP

Advisor to the Creditors Committee
Faskens

Corporate Advisor to the Company
Birkett Stewart McHendrie Proprietary Limited
Tenurey BSM Proprietary Limited

Restructuring Advisor to the Company
Metls Strategic Advisors
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CHAPTER 1 ~ INTRODUCTION

1. Definitions and interpretation

1.1

1.2,

1.3,

The headings of the paragraphs In this Business Rescue Plan are for the purpase of
convenience and reference only and shall not be used in the interpretation of nor madify
nar amplify the terms of this Business Rescue Plan nor any paragraph hereof.

In this Business Rescue Pian, unless the context indicates otherwise, the words and
expressions below shall have the following meanings (and cognate expressions shall bear
corresponding meanings):

1.2.1, any one gender Includes the other gender;
1.2.2. the singular includes the plural and vice versa;

1.2.3. persons include natural persons, created entities (incorporated and
“unincorporated and the State) and vice versa ("Person™);

the following temms and / or expressions shall have the meanings assigned to them
hereunder and cognate expressions shall have corresponding meanings:

1.3.1. "Adopted” and / or “Adoption” means that a business rescue plan has been
approved in accordance with Section 152(2), read with Section 152(3)(b) and
Section 152(3)(c)(ji)(aa), of the Companies Act;

1.3.2. "Advisors" means the advisors to the BRPs and / or the Company, including but
not fimited to those listed on page 2 of this Business Rescue Plan, and the
advisors' respective employees or representatives;

1.3.3. "Affected Person/s" shall bear the meaning ascribed thereto in Section

128(1)(a) of the Companies Act, being the sole shareholder of the Company,
Creditors, employees and Trade Unlons:

1.3.4, "Assets Identified for Sale” means the assets and property of the Company
identified for sale as set out in Annexure D;

1.3.5. "BRPs" means the joint business rescue practitioners of the Company appointed
in terms of Section 129(3)(b) of the Companies Act on 11 March 2019, belng van
den Steen and Lake;

1.3.6. "Business Day" means any day other than a Saturday, Sunday or official public
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1.3.7.

1.3.8.

1.3.9.

1.3.10.

1.3.11.

1.3.12.

1.3.13.

1.3.14.

1.3.15.

1.3.16.

1.3.17.

1.3.18.
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“Business Rescue Proceedings" means the proceedings to facilitate the
rehabiiitation of the Company, which is Financially Distressed, as provided for in
Chapter 6 of the Companies Act;

"Business Rescue Costs" means the remuneration and expenses of the BRPs
and other costs of the Business Rescue Proceedings, including but not fimited to
legal costs and the costs of the Advisors;

"Business Rescue Plan" means this document together with all of its annexures,
as amended from time to time, prepared in accordance with Section 150 of the
Companies Act;

‘Cenpower” means Cenpower Generation Company Limited, a company
Incorporated in Ghana with its registered address at 15 Onyaa Street,
Kokomlemle, Accra;

"CIPC" means the Companies and intellectual Property Commission, established
in terms of Section 185 of the Companies Act;

"Commencement Date" means 11 March 2019, being the date upon which
Business Rescue Proceedings commenced in accordance with Section 129(1) of
the Companies Act;

"Company” means Group Five Construction Proprietary Limited, registration
number 1974/003166/07, a company incorporated in accordance with the laws
of South Africa, at present under Business Rescue Proceedings;

"Companies Act" means the Companies Act 71 of 2008, as amended, including
the reguiations promulgated thereunder;

"Concurrent Creditors” means all persons with unsecured claims, other than
Disputed Creditors, Contingent Creditors, employees, PCF Employees and
unsecured PCF Creditors;

"Construction Works" means construction works and constructlon-related
professional services under a construction contract, agreement or arrangement;

"Contingent Creditors” means patential Creditors whose claims are contingent
upon future events, and are thus not entitled to cast a vote in respect of this
Business Rescue Plan;

"Creditors™ means creditors to whorm monies are owed by the Company and who
have been accepted as such by the BRPs and are therefore not Disputed
Creditors;
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1.3.19.

1.3,20.

1.3.21.

1.3.22.

1.3.23.

1.3.24.

1.3.25,

1.3.26.

1.3.27.

1.3.28,

1.3.29,

1,3.30,

1.3.31.
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“Creditors’ Committee” means the committee formed in terms of Section
145(3) of the Companies Act and whaose representatives are set out in paragraph
6.18;

“Defects Liability Period” means the contractual time period following practical
completion of a Project during which the Company remains liable to remedy any
defects which become apparent at its costs;

“Disputed Claims” means any claim, or part thereof, not recognised in this
Business Rescue Plan;

"Disputed Creditors” means persons who have Disputed Claims or allege that
they are Creditors, but, who dispute the amourt for which their Claim is reflected
in Annexure B, who dispute the class in which they are reflected in Annexure B,
and / or who dispute the existence and / or vaiue of their security as reflected in
Annexure B;

"Dispute Resolution Mechanism" means the dispute resolution mechanism set
out in paragraph 10.

"Distributian/s" means any armount payable to Creditors as provided for in this
Business Rescue Flan;

"Employers” means those dients of the Company who are counter parties to
contracts entered into with the Company and / or the Company’s agents for
Construction Works in respect of the Projects;

"Expunged" means the full and final extinguishing of claims, or portions of
claims, in terms hereof, and which claims, or portions of claims, are consequently
no longer enforceable and recoverabie;

“Financially Distressed" or "Financial Distress" bears the meaning ascribad
thereto in Section 128(1)(f} of the Companies Act;

"Financial Guarantees” means performance guarantees, retention guarantees
and advance payment guarantees;

"Government" means the Government of South Africa;

"Group” means the group of companies comprising Group Five Limited, the
Company, and all of thelr directly and indirectly held subsidiaries;

"Group Five Limited" means Group Five Limited, registration number
1969/000032/06, a company registered and incorporated in accordance with the
laws of South Africa;
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1.3.32. "Group Five Limited Business Rescue Plan" means the business rescue plan
to be published in respect of Group Five Limited, together with all its annexures,
as amended from time to time, and prepared in accordance with Section 150 of
the Companies Act;

1.3.33, "Group Five Power" means Group Five Power International Proprietary Limited,
registration nurmber 2008/007984/07, a company registered and incorporated in
accordance with the laws of South Africa;

1.3.34, "High Court" means the High Court of Sauth Africa;

1,3.35. “Implementation Phase 1" means the period foliowing the Pre-Plan Period until
approximately the end of the first quarter of 2020, as set out in paragraph 7.3.2;

1.3.36. "Implementatien Phase 2" means the perdod foliowing Implementation Phase
1 untll the termination of the Business Rescue Proceedings, as set out in
paragraph 7.3.3;

1.3.37. "Insolvency Law" means the Insolvency Act 24 of 1936, as amended;

1.3.38. "IV¥" means incorporated and / or unincorporated joint ventures in respect of
certain of the Projects;

1.3.39, "Lake" means David Charles [ake (identity number 580704 5324 186), a
business rescue practitioner as contemplated in Regulation 126 of the Companies
Act;

1.3.40. "Lenders" means The Standard Bank of South Africa (acting in various
capacities), Absa Bank Limited, FirstRand Bank Limited, HSBC Bank plc and
Lombard;

1.3.41. "Lombard" means Lombard Insurance Company Limited, registration number

1990/001253/06, a company registered and incorporated in accordance with the
company laws of South Africa;

1.3.42. "LRA" means the Labour Relations Act 66 of 1595, as amended;

1.3.43. "Management” means the management team who had, and continues to have,
the delegated and supervised responsibility of managing the day-to-day
operations of the Company as at the Commencement Date;

1.3.44. "Metis Strategic Advisors” means Metis Strategic Advisors Proprietary Limited,

registration number 2015/220685/07, a company registered and incorporated in
accardance with the laws of South Africa;

N
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1.3.45.

1.3.46.

1.3.47.

1.3.48.

1.3.49,

1,3.50.

1,3.51.

1.3.52,

1.3.53.

1.3.54.

1.3.55.

1.3.56,

1.3.57.

1.3.58.
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"Other Assets" means all other assets of the Company not inciuded in the Assets
Identified for Sale (as per Annexure D), including, amongst other things, legal
claims, clalms against debtors, pension fund surpluses and contractual rights;

"PCF" means post-commencement financing obtained by the Company, as
authorised by the BRPs in terms of Section 135 of the Companies Ack, after the
Commencement Date;

“PCF Creditor” means a creditor, including the PCF Lenders who provided PCF
to the Company;

"PCF Employee"” means employees of the Company as contemplated in Section
135(1) of the Companies Act;

"PCF Lenders" means the Lenders who provided PCF to the Company;

“Preferent Creditors" means Persons who have a preferent unsecured claims
against the Company as envisaged in Chapter 6 of the Companies Act and / or
Insolvency Law 24 of 1936, as the case may be, and as the context determines;

"Pre-Plan Period” means the period from the Commencement Date to the
Publication Date;

"Projects” means those projects in respect of which the Company has
contractually agreed with the relevant Employer to perform Construction Works;

"Proposals” means the proposals made to Affected Persons in terms of this
Business Rescue Flan;

"Publication Date” means the date on which this Business Rescue Plan is
published in accordance with terms of Section 150(5) of the Companies Act, being
30 August 2019;

"PwC" means PricewaterhouseCoopers Advisory Services Proprietary Limited,
registration number 1999/024417/07, a company incorporated in accordance
with the laws of South Africa;

"Rand" or “R" or "ZAR" means the lawful currency of South Africa;

"Remuneration Agreement” means the remuneration agreement conciuded by
the Company with the BRPs as set out in paragraph 6.28;

"Retrenchment Processes" means the processes conducted by the Company
prior to and after the Commencement Date for the retrenchment of employees
as set out in paragraph 5.6,2.3;
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1.3.59.

1.3.60.

1.3.61.

1.3.62.

1.3.63,

1.3.64.

1.3.65.

1.3.66.

1.3.67.

1.3.68.
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"SARS" means the South African Revenue Services;

"Secured Creditor" means a Person who holds security for a claim against the
Company, including PCF Creditors who hold security against the Company;

"South Africa” means the Republic of South Africa;

"Subsidiary" or "Subsidiaries” shall bear the meaning as defined in Sedion 3
of the Companies Act;

"Substantial Impiementation Date" means the date upen which the BRPs fite
a3 notice with the CIPC pursuant to the events contemplated in paragraph 8.2
having occurred and whereupon the Business Rescue Proceedings will terminate;

“Tax” or "Taxation" means any tax payable to SARS in terms of the laws of
South Africa;

“Trade Unions" inciudes, but may not be limited to, the Building Construction
and Allied Workers Union; the Bargaining Councll for the Civi Engineering
Industry; the Building Industry Bargaining Council: the Building Wood and Allied
Waorkers Union of South Africa; the Construction and Allied Workers Union {South
Africa); the General Industries Workers Union of South Africa : the Metal and
Engineering Industries Bargaining Coundil, the National Transport Movement; the
Nationai Union of Civil and Allied Workers, the National Union of Mineworkers:;
the National Union of Metalworkers of South Africa; the South African Transport
and Allied Workers Union and UASA - The Union, all being trade unions registered
as such in terms of Section 96 of the LRA;

"van den Steen" means Petrus Francois van den Steen (identity number
6811075024087), a business rescue practitioner as contemplated in Regulation
126 of the Companies Act;

"VAT" means the value-added tax levied in terms of the Value-Added Tax Act 89
of 18591, as amended;

"Werksmans” means Werksmans Incorporated  (registration number
1990/007215/21), a South African firm of attomeys practising as such at The
Central, 96 Rivonia Road, Sandton; '

1.4, Any reference to any statute, requtation or other legislation in this Business Rescue Plan
shall be a reference to that statute, regulation or other |legislation as at the Publication
Date, and as amended or substituted from time to time.

1.5. Any reference in the Business Rescue Plan to any other agreement or document shall be
construed as a reference to such other agreement or document as same may have been,

or may

from time to time be, amended, varied, novated or supplemented,
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1.6. If any provision in a definition in this Business Rescue Plan is a substantive provision
conferring a right or imposing an obligation on any person or entity then, notwithstanding
that It is only In a definition, effect shall be given to that provision as if it were a
substantive provision in the body of this Business Rescue Plan.

1.7. Where any term is defined in this Business Rescue Plan within a paragraph other than
this paragraph 1, that term shall bear the meaning ascribed to 1t in that paragraph
wherever it Is used in this Business Rescue Plan,

1.8. Where any number of days is to be calculated from a particular day, such number shall
be calculated as excluding such particular day and commencing on the next day, if the
last day of such number so calculated falls on a day which is not a Business Day, the last
day shall be deemed to be the next succeeding day which is a Business Day.

1.9. Any reference to days (other than a reference to Business Days), months or years shall
be a reference to calendar days, months or years, as relevant,

1.10. Words or terms that are capitalised and not otherwise defined in the narrative of this
Business Rescue Plan (excluding capitalised words or terms used for the purpose of tables
and / ot headings) shall bear the meaning assigned to them in the Companies Act.

1.11, The use of the word “indluding”, “includes™ or "include" followed by a specific example/s
shall not be construed as limiting the meaning of the general wording preceding it and

the elusdem generis rule shall not be applied in the interpretation of such general wording
or such specific example/s.

1.12, To the extent that any provision of this Business Rescue Plan is ambiguous, it is to be
interpreted in @ manner that is consistent with the purpose of the business rescue
provisions of Section 7(k) and Chapter 6 of the Companies Act.

1.13. Unless otherwise stated, all references to sections are references to sections in the

Companies Act.

2. Structure of this Business Rescue Plan

2.1. Each of the Company and Group Five Limited is under its own legally separate husiness
rescue proceedings in terms of Chapter 6 of the Companies Act. This document reflects
the Business Rescue Plan in respect of the Company only,

2.2. Affected Persons of Group Five Limited should refer to the Grotip Five Limited Business
Rescue Plan to be published in respect of those proceedings.

2.3. The Affected Persons of the Company and Group Five Limited will meet separately and
vote only in respect of the business rescue plan directly relevant to them.
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2.4. Affected Persons of Group Five Limited may wish to have regard to this Business Rescue
Plan insofar as Group Five Limited is the sole shareholder of the Company.

2.5. For the purposes of Section 150(2)} of the Companies Act, this Business Rescue Plan is
divided into several chapters:

2.5.1.

2.5.2,

2.5.3.

2.5.4,

Chapter 1 — Introduction

This chapter sets out general information about the Business Rascue Plan,
including the structure of the Business Rescue Plan and with whom Affected
Persons should engage for independent advice, as well as a surmnmary of the
Proposals.

Chapter 2 - Proposals

This chapter provides details on the Proposals and is set out in the form required
by the Companies Act.

2.5.2.1. Part A - Background (Section 150(2){(a}))
This part sets out the background to the Company, the drcumstances
that resulted in the Company's Financial Distress and an overview of
Business Rescue Proceedings.

2.5,2.2. PartB - Terms of Proposal (Section 150(2)(b))

This part describes the Proposals, including the effects, berefits and
risks of adopting the Business Rescue Plan.

2.5.2.3, Part C — Assumptions and Conditions of Proposal (Section 150(2)(c))
This part sets out the conditions that need to be fulfiiled in order for
the Business Rescue Plan to be implemented and become effective,
the assumptions applied in respect of the Proposal and when the
Business Rescue Proceedings will have been substantially
implemented and the Business Rescue Proceedings terminated.

Chapter 3 ~ General

This chapter sets out certain administrative and general matters pertaining to the
Business Rescue Proceedings and the Business Rescue Plan.

Chapter 4 ~ Conclusion and BRPs' Certificate

The chapter contains the BRPs' recommendation and the certificate that is
required to accompany each business rescue plan in terms of the Companies Act.

321
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2.6. Unfess indicated otherwise, alf figures represented in this document are as at

28 February 2019, being the closest practical date to the Commencement Date.

3. Actions to be taken by Affected Persons

3.1.

3.2.

3.3

Affected Persons are advised to consult an independent attomey, accountant or other
professional advisor In respect of this Business Rescue Plan, as may be required.

Nothing contained in the Business Rescue Plan shall constitute tax, accounting or {egal
advice to any Affected Person, and the BRPs do not make any representations in respect
thereof, other than as may be expressly stated in this Business Rescue Plan.

The BRPs shall not be responsibie for any acts taken by (or omissions arsing from) any
Affected Person’s reliance on this Business Rescue Plan.

4. Notifications

4.1.

4.2,

4.3.

4.4,

4.5.

Insofar as possible, notice has been given to the Affected Persons, in terms of the
Companies Act and the Regulations thereto, that the Company has been placed under
Business Rescue Proceedings and placed under the control and supervision of the BRPs,
in accordance of the Companies Act.

In terms of Section 150(5) of the Companies Act, the Business Rescue Plan was required
to be published on 16 April 2019, However, the BRPs obtained approval for an extension
for the publication of the Business Rescue Plan to 28 June 2019 at the first statutory
meeting of Creditors. Thereafter, on 27 June 2019, a further extension for the publication
of the Business Rescue Plan to 30 August 2019 was approved. Affected Persons were
duiy notified of these approvals. No further extensions have been approved.

Regular updates relating to the Business Rescue Proceedings have been provided to
Affected Persons in accordance with Section 132(3)(a) of the Companies Act.

The BRPs have taken all reasonable steps to ensure that all Affected Persons have been
notified that the Business Rescue Plan has been published and is available for
consideration. All notices issued in respect of the publication of the Business Rescue Plan
contalned details of the meeting of Affected Persons to consider and vote on the Business
Rescue Plan.

The abovementioned notifications and other Infarmation relating to the Business Rescue
Proceedings can be accessed on the Company’s  website, being
thp: /i www. 0,23 u e |imited.php,
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5. Summary of the Proposals in terms of the Business Rescue Plan

5.1. Consultation

In preparing the Business Rescue Plan, the BRPs have consulted with, and taken into
consideration where relevant, the views expressed by Affected Persons, other
stakeholders and their legal representation.

5.2. Appreach to the Business Rescue Plan

5.2.1.

5.2.2.

5.2.3.

5.2.4.

5.2.5.

5.2.6.

The high degree of Financial Distress in the Company as at the Commencement
Date was characterised by material levels of unsustzinable debt coupled with
significant projected negative forward cash flows from operations.

The Company’s management accounts for the period ending 28 February 2019
show that the Company’s liabilities exceeded its assets by approximately
R1.5 billion.

The majority of the Company’s material assets by value (including the Company’s
interest In companies comprising the manufacturing division and those
comprising the Intertoll Europe businesses) were provided as security to the
Lenders.

This meant that returning the Company to solvency in its current structure would
not have been possible without the injection of a significant sum of new equity
capital. The sole shareholder of the Company (Group Five Limited) was itself in
Financial Distress and unable to provide or raise new capital.

As a result, the Business Rescue Proceedings necessitated an approach which
primarily contemplated “a better return for the company’s creditors or
shareholders than would result from the immediate liquidation of the company”,
as provided for in Section 128(1)(b)(ii) of the Companies Act.

Over and above this, where possibie, Subsidiaries or operating divisions of the
Company will be disposed of through controlled sale processes, as businesses
that are intact along with their employees. Such businesses can thus continue on
& solvent basis under their new ownership.

5.3. Key facets of the Business Rescue Plan

5.3.1.

5.3.2

PCF has been secured from the Lenders to provide operational solvency during
the Business Rescue Proceedings and to ensure that value reallsations are
optimised and losses from Projects minimised.

An ongoing process is underway to engage with clients in relation to construction
related Projects. This has been a significant undertaking, the broad objectives of;
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35.3.3.

5.34.

5.3.5,

5,3.6,

5.3.7.

5.3.8.

5.4. Timing

5.4.1.

5.4.2.
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which are to secure profits from favourable Projects, minimise losses from
unfavourable Projects, minimise claims, and avoid wherever possible the calfing
of Financial Guarantees {(which would otherwise Increase the pool of Creditor
Claims).

Wherever possible, Subsidiaries and operating divisions of the Company have
been (or are being) restructured and / or disposed of to new owners In arms-
length transactions, for fair value, on a solvent basis and as going concems.

Whete this Is not possible, the Business Rescue Proceedings contemplate a
controlled wind-down, wind-up and / or deregistration of the relevant Subsidiaries
and operating divisions, including the head office of the Company.

All Other Assets of the Company are being vigorously pursued and / or disposed
of.

Costs are being aggressively managed and reduced in accordance with the
diminishing needs of the Company.

The net effect of the Business Rescue Proceedings will be the realisation of better
Distributions to Creditors than would have been the case if the Company had
instead been immediately liquidated, and the saving {soivency) of several of the
operating businesses / divisions - albeit under new ownership,

Affected Persons are referred to Chapter 2 for a more detailed analysis of the
Proposals in this Business Rescue Plan.

In preparing the Business Rescue Pian, the BRPs have considered three distinct
periods for the Company, these being:

5.4.1.1, the period from the Commencement Date to the Publication Date
(*Pre-Plan Period”);

5.4.1.2. the period following the Pre-Plan Period until approximately the end of
the first quarter of 2020 ("Implementation Phase 17).

5.4.1.3. the'period followirig Implementation Phase 1 until the termination of
the Business Rescue Proceedings ("Implementation Phase 27,

With these phases, the BRPs aim to accelerate as far as possible the payment of
early Distributions to Creditors during or at the end of Implementation Phase 1.
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5.5. Anticipated outcomes

5.5.1. When comparing the estimated dividends payabie to Creditors in the evert of a
iiquidation of the Company against the BRPs’ estimation of Distributions payable
to Creditors in accordance with this Business Rescue Plan, each class of Creditor
will (it is anticipated) receive a sigrificantly greater return in terms of this
Business Rescue Plan than would have been the case if the Company had been .
immediately liquidated.

5.3.2. The PwC report seeks to demanstrate to Creditors the returns they can anticipate
In the alternative scenario of an Immediate liquidation. When compared to the
PwC report, the shortfall in Business Rescue Proceedings is anticipated to be
R4.8 billion better than that estimated In a liquidation. The relevant table of the
PwC report has been included in paragraph 6.9.3.

5.5.3, Industry experts have indicated to the BRPs that liquidation proceedings would
take approximatety five to ten years to complete. The envisaged Business Rescue
Proceedings is expected to be completed in 2 materially shorter time frame than
this.

3.3.4, The BRPs anticipate that approximately 3 000 to 3 500 jobs in the Group will be
preserved through the restructuring and / or sale of Subsidiaries, operating
businesses, divisions and / or contracts to new owners.

5.6. Proposals to Creditors, employees and shareholders
5.6.1, Proposals to Creditors

5.6.1.1. The amount and timing of Distributions to Creditors will depend upon
the successful and timeous fuifilment of the terms armd conditions
related to the Proposals.

5.6.1.2. The BRPs anticipate that the majority of Distributions due to Creditors
will be made during Implermnentation Phase 1, which phase it is

anticipated will be compieted around the end of the first quarter of
2020,

5.6,1.3.  The BRPs anticipate that a first Distribution will be made to Concurrent
Creditors at the end of Implementation Phase 1. In this regard, it is
estimated (but not binding on the BRPs) that this first Distribution to-
Concurrent Creditors shouid be approximately four cents in the Rand
(more than the full liquidation dividend as estimated by PwC),

5.6,1.4. Implementation Phase 2 will deal with all matters which by necessity
will endure beyond the end of Implementation Phase 1. Further

N
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Distributions will be made to Creditors as and when funds become
available during this phase.

3.6.1.5.  While the table below is no more than a reasonable estimate and Is
hot binding on the BRPs, the table provides an approximation of the
anticipated aggregate cents in the Rand Distributions payable per
Creditor dass during the full Business Rescue Proceedings {including
both Implementation Phase 1 and Implementation Phase 2):

. Estimated - Estimated-Business Rescue .
227 Liquidation | istribtions
Class of Creditor .| ' Dividend | -~ Low T
e o e iieents /] (cents Y Rand)
i Sl Randy e
Secured Creditors 18 66
PCF Employees n/a 100
PCF Creditors n/a 100
Preferent employees 35 100
Concurrent Creditors 3.4 9

5.6.2. Proposais to employees

3.6.2.3. Employees who remained emplayed by the Company after the
Commencement Date have continued their employment in the
Company on the same terms and conditions that existed before the
Commencement Date,

5.6.2.2. The BRPs anticipate that the Business Rescue Proceedings will result
in the preservation of approximately 3 000 to 3 500 jobs in the Group
through the restructuring and / or sale of Subsidiaries, operating
businesses, divisions and / or contracts to new owners.

5.6.2.3. However, whiist the BRPs have tried to limit job losses wherever
possible, the ongoing Retrenchment Processes are required given the
Finandial Distress of the Company, and the inevitable winding down of
parts of the Company.

5.6.2.4, Where possible, the BRPs have suppérted, endorsed and aided those
emplayees affected by the Retrenchment Processes in thelr efforts to
secure alternative employment.

5.6.2.5. The Retrenchment Processes undertaken within the Business Rescye
Proceedings will result in enhanced payments to those employees
unfortunate to be retrenched, relative to the altemative had the
Company been liquidated.

, 7
\\



5.6.3.

) 327

METIS

2.6.2.6. All outstanding retrenchment entittements owing to PCF Employees

retrenched during the Business Rescue Proceedings will be setled
during or at the end of Implementation Phase 1.

Proposal to the Company’s shareholder

Given the high level of Financial Distress in the Company, regrettably the BRPs
do not anticipate that any residual value will accrue to the soie shareholder of the
Company. This is consistent with the anticipated outcome of liquidation as
calculated by PwC,

5.7. Benefits of the Business Rescue Plan

The Benefits of the Business Rescue Plan include, amongst other things:

5.7.1.

5.7.2.

5.7.3.

5.7.4.

more favourabie Distributions to Creditors than would arise under the alternative
scenario of an immediate liquidation of the Company;

the saving of a significant number of jobs and of a number of business units
(albeit under new ownership);

preserved retrenchment benefits relative to a liquidation scenario (for those
employees who regrettably have been, or will be, retrenched); and

a shorter duration for the completion of the Business Rescue Proceedings of the
Company relative to a liquidation.

Affected Persons are referred to paragraph 7.9 for further details of the benefits to be
enjoyed from the successful implementation of this Business Rescue Plan

5.8. Risks of the Business Rescue Plan

5.8.1.

5.8.2,

5.8.3.

The BRPs are of the opinion that a successful rescue of the Company is achievable
within the meaning of the Companies Act, but draw attention to some chalfenges

The implementation of the Proposals is subject to factors potentialiy not known
to the ERPs as at the Publication Date, including, amongst other things, required
amendments to the Business Rescue Plan, unforeseen litigation, changes in
reguiations and legisiation, delays in implementing the Retrenchment Processes,
restricted access to PCF, unforeseen damages claims and / or statutory liability,
crystallisation of Financial Guarantees, and the operational or finandal
performance of the Projects.

Whilst the BRPs have tried to determine realistic valuations for the Assets
Identified for Sale, uncertainties remain as to the timing of such sales and the
actual proceeds that will be realised from a disposal or realisation of these assets
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The BRPs aim to implement the most appropriate methods of sale in order to
achieve optimal values and timing from the sales process.

3.8.4. Affected Persons are referred to paragraph 7.11 for further detalls of the risks
related to the Adoption of this Business Rescue Plan.

5.9. Opinion of the BRPs

It is the opinion of the BRPs that there remains a reasonahle prospect of a successful
rescue of the Company within the meaning of the Companies Act. The Praposals contained
in this Business Rescue Plan are reasonably anticipated to result in a better retum to
Creditors than would have resulted from an immediate liquidation of the Company.
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CHAPTER 2 - PROPOSALS

6. Part A — Background information
6.1. Corporate and shareholding structure
6.1.1. Detalled corporate structures of the Group are set out in Annexure A,

6.1.2. At the Commencement Date, the Company held direct and indirect Interests
(controlling or otherwise) in approximately 181 companies in 38 different
jurisdictions, excluding branches ang unincorporated Jvs,

6.1.3. As at the Publication Date, the issued share capital of the Company comprised
1 Q00 001 ordinary shares, all held by Group Five Limited.

6.1.4. The BRPs are conducting an analysis of the direct and indirect Subsidiaries of the
Company, many of which are dormant and / or have little or no value. The BRPs
will seek the clasure (i.e. winding-down, winding-up and / or deregistration) of
such Subsidiaries where no recoverable value for the Company is evident. Where
a Subsidiary has directors who are employees appointed by the Company, the
BRPs will wark with those directors to give effect to such closure.

6.2. Directors

As at the Publication Date, the Directors and officers of the Company, according to the
CIPC, were:

T Nicholzs Mark Flumahreys T Diractor e 5017
2 Kushil Rabindranath Maharaj Director 25 May 2017
3 Arthony John Clacher Director 12 Dec 2018
4 Thabo Clifford Kgogo Director 24 July 2017

6.3. Company information as at the Commencement Date

Financial year end 30 June
Registered husiness address 2 Eglin Road
sunninghill
Gauteng
2191
Postal address Private Bag x26 i
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Sunninahiil
South Africa
Gautenhg
2157

6.4. Company background

6.4.1.

6.4.2.

6.4.3,

The Company commenced business in the construction industry in 1974 and has,
since inception, expanded its aperations beyond construction by acquiring or
developing operating enties in its “Manufactuing” and “Investments &
Concessions” divisions,

The Company is a wholly owned subsidiary of Group Five Limited. Group Five
Limited has one direct Subsidiary in addition to the Company, this being Everite
Proprietary Limited.

The Company aperates on a principal / agent basis. To this effect, certain
Subsidiaries of the Company have concluded contracts as disclosed agents of the
Company with Employers and third parties. These contracts are binding on the
Company, as the disclosed principal, and the contracting parties, wha therefore
quallfy as Affected Persons,

8.5. Reasons for the Company's Financial Distress

6.5.1.

6.5.2.

6.5.3,

6.5.4.

The Group (of which the Company is the major part) incurred financial losses of
approximately R800 million (as reflected in the published financial statements)
for the year ended 30 June 2017, and further losses of R1.3 biilion in the year to

- June 2018.

Market conditions in the construction industry worsened, and certain of the
Company’s Projects were under-priced. As a result, several of the Company’s
construction projects were (and continued to be at the Commencement Date)
loss-making.

Working capital could not support the Group businesses without new funding. In
order to alleviate the cash flow constraints of the Group arising from, amongst
other things, loss-making projects (the Kpone Project in particular) and a
shrinking order hook, the Company obtained bridge funding in the amount of
R650 million from the Lenders, which funding was granted to the Company in
Aprl 2018, This facility was in defauit at the Coramencement Date.

In return for the provision of the bridge funding, Group Flve Limited and several
other companies within the Group guaranteed ta the Lenders the repayment of
the bridge loan as well as other obligations of the Company. As security for the
bridge loan and other obligations of the Group to the Lenders, security was
provided to the Lenders over, amongst other things, the companies comprisin
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the manufacturing division of the Group and the European based Intertoil
businesses. The Lenders further required the subordination of all intragroup
loans.

6.5.5. The Company's finandal constraints were exacerbated following the termination

6.5.6.

6.5.7.

6.5.8,

6.5.9.

6.5.10.

6.5.11.

6.5,12,

6.5.13.

of the Kpone project when payment in the amount of US$106,5 million was
demanded by Cenpower from the guarantee providers under the guarantees that
were issued in respect of the Kpone Project.

As a result, the Company became indebted to such guarantee providers under
counter-indemnity arrangements, which came into force when payment was
made by the providers. Such indebtedness remains outstanding.

Following the commencement of a retrenchment process, the Company
anticipated having to pay severance packages to its retrenched employees in the
amount R233 million, further increasing working capital pressures.

Further to the R2.1 billion losses incurred in the 2017 and 2018 financial years,
management accounts for the Group prepared for the 8-month period to
28 February 2019 indicated that a further approximate R2,3 billion of losses were
incurred in that period ~ primarily from within the Company and its Subsidiaries.
Major losses and material negative cash flows were forecast for the Group for the
balance of the 2019 calendar year,

As a result, in February 2019, Group Five sought additional bridge funding from
the Lenders, but this request was declined. '

Group Five Limited approached its major shareholders In, in late 2018 and early
2019, to request support for a material rights offer to recapitalise the Group, but
the shareholders advised that the conditions were not suitable for them to provide
support for the proposed rights offer, )

As co-principal obligor with the Company, Group Five Limited was consequently
also Financially Distressed and unable to meet its financial obligations.

The Company was clearly Financially Distressed as it was unable to meet itg
current and upcoming financial obiigations. In the absence of obtaining further
funding, which Group Five Limited was unable to provide, the commencement of
Business Rescue Proceedings for the Company was inevitable, with the only
alternative being liquidation.

Accordingly, the boards of directors of both the Company and Group Five Limited
passed resolutions voluntarily commencing Business Rescue Proceedings for the
respective companies on 11 March 2019, following which the BRPs were
appointed,
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6.6. Business rescue

As provided for in the Companies Act, business rescue aims to facilitate the rehabifitation
of a company that is Financially Distressed by providing for, amongst other things:

6.6.1. the temparary supervision of a company by one or more business rescue
practitioners, and of the management of its affairs, business and praperty by such
petsons; and

6.6.2. a temporary moratorium on the rights of claimants against a company or in
respect of property in its passession.

6.7. Objective of business rescue

6.7.1. The objective of business rescue is the development and implementation, if
approved, of a plan which:

6.7.1.1. rescues a company by restructuring its affairs, business, property,
debt and other liabilities, and equity in a manner that maximises the
likelihood of the company continuing in existence on a soivent basis;
or

6.7.1.2. results in a better return for the company’s creditors or sharehoiders
than would resuit from the immediate liquidation of the company,

6.7.2. With this Business Rescue Plan, the BRPs intend to provide a better return to the
Company’s Creditors than would result from the immediate liquidation of the
Company,

6.7.3. In addition ta the above, the BRPs would note that, where possible, a Subsidiary
or operating division of the Company will be disposed of (in many instances after
some form of restructuring) through a controlled sales process, as a business that
is intact along with its employees. Such businesses can thus continue on a solvent
basis under new ownership. In cases where this is not feasible, the businesses
will be wound-down in a controlled and cost-effective manner.

6.7.4. The net effect of this will be:

6.7.4.1, the realisation of better Distributions to Creditors than they wouid
have received had the Company instead been immediately Jiquidated;
and

6.7.4.2. forthose Subsidiaries or operating divisions disposed of, the Business
Rescue Plan will have secured the likelihood of those businesses
continuing in existence on a soivent basis (with its relevant SY
employees) and under new ownership.
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6.8. Business rescue events

6.8.1. The table below sets out the salient dates on which certain events have taken
ptace, and which wiil take place, during the Business Rescue Proceedings.

6.8.2. All notices that have been circulated to the Affected Persons of the Company and

of Group Five Limited can be obtained from the Company's website, being
www.a5.co.za/grou e _limited.

e

Board resolution to COmmenceBusiness Rescue Procéedtgs T

Board resolution filed with the CIPC

Commencement of Business Rescue Proceedings

Appointment of BRPs

First statutory meeting of creditors

First statutory meeting of employees

Request and approval of extension for publication of Business Rescue Plan to 26 Mar
28 June

Additional Creditors Meeting ~ Cape Town 4 Apr
Additional employees meeting ~ Cape Town 4 Apr
Additional Creditors Meeting - Durban : 5 Apr
Additional employees meeting — Durban 5 Apr
Meeting to consider the BRPs' Remuneration Agreement 24 Apr
Notice of cutcome of vote in respect of the BRPs' Remuneration Agreement 3 May
First Creditors Committee Meeting 10 May
First claims deadiine 15 May
First Employees Committee Meeting 17 May
Second Employees Committee Meeting 30 May
Notice of Business Rescue Proceedings published in the Government Gazette 31 May
Notice of Business Rescue Proceedings published in The Star Newspaper 31 May
Notice of Business Rescue Proceedings published in Die Beeld 31 May
Publication of Business Rescue Proceedings Status Update Report 11 Jun
Third Employees Committee Meeting 21 Jun
Extension Approved for the Publication of the Business Rescue Pian to 27 Jun
30 August

Notice to Subordinated and Non-Independent Creditors 27 Jun
First Extension of Claims Deadline 30 Jun
Second Creditors Committee Meeting 11 Jul
Publication of Business Rescue Proceedings Status Update Report 11 Jul
Fourth Employees Committee Meeting 23
Notice of Extension of Publication Date of the Business Rescue Plan published in | 26 Jul
The Star Newspaper

Notice of Extension of Publication Date of the Business Rescue Plan published In 26 Jui §)
Die Beeld

24|Page



334

' Natice of Extension of Publication Date of the Business Rescue Pian published In
the Government Gazette
Third Creditors Committes Meeting 5 Aug

02 Aug

Publication of Business Rescue Proceedings Status Report 15 Aug
Fifth Etmployees Commitiee Meeting 19 Aug
Fourth Creditors Commitiee Meeting 19 Aug
Publication of Business Rescue Plan 30 Aug

6.9. Estimation of the probable liquidation dividend

6.9.1. The BRPs appointed PwC as independent experts to determine an estimate of the
probable recovery for each Creditor if the Company were to have been placed
into fiquidation on 28 February 2019,

6.9.2. As the financial information as at the Commencement Date was not available, the
closest practical date to the Commencement Date has been used by PwC, this
belng the month end of February 20189,

6.9.3. The following table has been extracted from the report provided to the BRPs by
PwC showing the estimated probable dividends which Crediters would receive if
the Company had been liquidated as at 28 February 2019:

HSBC ' 330 814 000 150 368 586 65.1 (80 445 414)
Standard Bank 176 427 000 116 891 455 65.1 {62 535 545)
ABSA 175 616 000 114 408 699 651 (61 207 301)
FirstRand &4 143 000 31 787 293 5.1 (22 355 707)
Total hridge lender | . 000000 | 423 456 033 (226 543 967)
recoverias

HEBC 845 598 800 42 834 737 4.9 (832 764 173)
Lombard 642 235 433 23 863 254 3.7 (618 377 179)
Total Kpone funder | | .5 534 333 66 697 981 (1 451 136 352)
recoveries

Standard Bank 3615 202 1759 159 48,7 (1 856 043)
FirstRand (Wesbank) 7197 871 2640 478 367 (4 557 393)
Nedbank 36 732 705 14 786 196 403 (21 946 579)
Total asset hacked 47 545 778 19 185 762 (28 360 016)
lender recoveries

Employees 165 428 500 42 890 602 5.9 {173 537 §58)
SARS 46 859 267 31 415 906 67.0 715 443 361)
Total preferent 212 287 767 74 306 508 (137 981 259)
creditor recoveries

Standard Bank 378 102 804 18 496 974 39 (359 605 €30)
ABSA 453 480 330 63 690 006 39 (389 790 323)
FirstRand 73 135 093 53 679 883 A1l (42 455 211)
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Lombard 791 724 738 47 236 775 6.0 (744 487 963)
Nedbank 24 152 928 9 862 236 40.8 (14 280 589)
CGIC 38955 258 1326 731 2.4 (37 628 527)
Constantia 1183598 40 311 34 (1 143 287)
Total payment
guarantor 1758 734 646 169 332914 (1 589 401 730)
racoveries
Month end sundry
and contractor 991 608 594 33772018 3.4 (957 836 576)
accruals
Contract advance 595 063 168 20 266 549 3.4 (574 796 619)
payments and billings
Subcontractor control
accounts and 395 376 165 13 465 647 3.4 (381 910 518)
retentions
Qther concurrent 306 270 647 10 430 908 3.4 (295 839 739)
creditors
Total other
concurrent ereditor 2288 318 573 77 935 121 {2 210 383 453)
recoveriasi
Contract damages 1 783 000 000 60 725 076 3.4 | (1722274 924)
claims (estimate)
Total estimated
additional damages | 1 783 600 000 60 725 076 {1 722 274 924)
claims
Total 8 257 721 098 891 §39 397 10.8 | {7 366 081 701)

Note 1: PwC understand that all intercompany loans are fully subordinated to all creditors.
Accordingly, these have been excluded for the purposes of the illustrative liquidation ealculation.

The relevant notes in relation to the table above have been extracted directly from the
PwC repart and reproduced below:

accounts position as at 28 February 2019:

"The calculation as presented above is based on the (unaudited) management

« The table is illustrative, reflecting an estimation of what creditors could have
recovered under liguidation in the event that llgquidation was pursued

immediately as the alternative to business rescue;

*  Recoveries as presented have been adjusted to reflect the net present vajue of
an assumed five year liquidation proceeding (secured recoveries assumed to be
recovered within one year, the balance over five years (“Adjusted”))

Asset realfsations in the Group are, in the context of the of the illustrative ffquidation

calculation, in the maln predicated on an ‘ex-situ’ break up or fire sale basis. In
addition to this, given that the trading companies within the Group are inextricably
linked, both operationally and financially, PWC have assumed a concurrent breakup
(or going concern sale) of all subsidiary companies across the Group.
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3. Recoveries for Creditors as presented above are anticipated principally from key
subsidiaries (directly or indirectly held) and, to a jesser éxtent, recoveries from the

Company’s own assets (such as debtors and investments not specifically granted to
lenders as security):

*  Key asset value within the Group is expected to be reafised mainly from the
Company’s European held assets;

+  These assets are encumbered to the Lenders In refation to the bridge facility.

Accordingly, realisations from such assets are assumed to flow directly to the
Lenders,

4.  Overall recoveries for concurrent creditors (excluding any claims from the Lenders)
are expected to be low (c.3 cents in the Rand). Notwithstanding low asset realisation
levels expected in the break up of the Group in a liquidation scenario {(with key value
flowing directly to the relevant secured lenders ar subsidiary level), overall creditor
recoveries are expected to reduce due to the dilution rasufting from an increase in
concurrent claims which PWC would anticipate being lodged against the Company in
a liquidation, including: '

*  Claims from the Lenders in relation to the bridge facllity (via the security SPV)
and Kpone overdraft guarantees;

*  Performance guarantees (at their fully utllised amounts); and
» - Contractual damages claims (estimated)”
6.10. Material assets and security

6.10.1. A list of the material assets of the Company at book value and the security given
in relation thereto is set out In Annexure C.

6.10.2. The balance sheet of the Company as at 28 February 2019 (see Annexure G)
shows that the Company had total liabilities of approximately R6.0 biilion.

6.11. Creditors of the Company
6.11.1. A list of the Cx;editors of the Company is set out in Annexure B,

6.11.2, Annexure B indicates which Creditors are Secured Creditors, PCF Creditors or
Concurrent Credifors. The list also sets out what is owed to PCF Employees,

6.11.3, A summary of the Creditors’ voting interests has been provided in the table below:
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Bridge Loan 681 681 13%

Guarantees crystallised 1 666 1 666 31%

Financial Guarantees 1807 1807 34%

Mortgages 307 307 6%

4 496 4 496 85%

Preferred | PCF Employees 44 44 1%
44 44 194

Concurrent | Concurrent Creditors 750 730 14%
750 730 1l4%

Suhordinated | Inter Company Loans 653 0 0%
653 0 0%

TOTAL 5 943 5 270 100%

As at the Publication Date, the BRPs have received numerous claim forms from
Creditors. A verification process has been undertaken to reconcile the claims of
Creditors as reflected in the records of the Company against the claim forms
received. Further details about Creditors and claims are set out in paragraph 6.24.

6.12. Management control

In terms of Section 140{1)(a) of the Companies Act, the BRPs took full management

controi

of the Company and delegated certain functions to Management in terms of

Section 140(1)(b) of the Companies Act.

6.13. Reporting to CIPC

The BRPs have complied with alf statutory obligations under Chapter 6 of the Companies
Act and will continue to render monthly update reports to the CIPC and Affected Persons
as contemplated in Section 132(3) of the Companies Act.

6.14. Investigations

€.14.1,

6,14,2,

6.14.3.

Section 141(1) of the Companies Act requires that “As soon as practicable after
being appointed, a practitioner must investigate the company’s affairs, business,
property, and financial situation, and after having done so, consider whether
there is any reasonable prospect of the company being rescued”,

In the course of thelr investigations, into whether or not a reasonable prospect
exists for the Company to be rescued, the BRPs have concluded that there is a
reasonable prospect of the Company being rescued.

Furthermore, if in the course of such an investigation (i.e. to consider whether or
not there is a reasonable prospect that the Company can be rescued), a business
rescue practitioner concludes that there is evidence of misconduct as
contemplated in Section 141(2)(c) of the Companies Act, then the business
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rescue practitioner must forward that evidence to the relevant authorities for
further investigation and direct the management of the Company to take any
necessary steps to rectify the matter.

6.14.4. The BRPs have to date not found, or been presented with, cogent evidence of any
misconduct that would require the BRPs to take the requisite steps as
conternplated in Section 141{2){(c).

6.15. Extension of the date for publication of Business Rescue Plan

6.15.1. In terms of Section 150(5) of the Companies Act, the Business Rescue Plan was
required to be published on 16 April 2019 (i.e, within 25 days from the date of
the appointment of the BRPs). '

6.15.2. The BRPs obtained an extension as contemplated in Section 150(S)(b) of the
Companies Act for the publication of the Business Rescue Plan on 28 June 2019
at the first statutory meeting of creditors,

6.15.3, Thereafter, on 27 June 2019, a further extension was granted, as conternplated
in Section 150(5)}(b) of the Companies Act, for publication of the Business Rescue
Plan on 30 August 2019,
6.15.4. No further extensions have been granted,
6.16. Employees’ meetings
6.16.1. At the first meeting of employees, the BRPs called for nominations for

represemtatives to sit on an employees' committee. Details of the members of the
empioyees’ committee as at the Publication Date are set out in the table below:

:Name and suriiame.. ;- | Employees represented =

Jaco Janse van Rensburg Group Five Civils

Joy Roussouw Group Five Projects - HR

Kirsty Mulder Group Five Projects - Finance

Koos Nbungele Intertoll Africa

Kushii Maharaj G5 Properties - EXCO Representative
Mohammed Kara Group Five Projects - Finance

Niccl Acker Group Five Construction (Coastal) — Cape Town
Sashnee Naidog Iand C

Sydney Mthembu Group Five Construction (Coastal) - Durban
Tanja Peenz Group Five Projects « HR

Ursula Mclaren Payroll

€.16,2. The BRPs held the first statutory meeting of employees, in terms of Section 148
of the Companies Act, on 26 March 2019, whereby the BRPs explained tlg\e
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Business Rescue Proceedings process. Further meetings of employees were
convened on 4 and 5 April 2019 in Cape Town and Durban respectively for staff
in those areas.

6.16.3. The BRPs have maintained contact with the employees of the Company through
Management and the employees committee, including Trade Unions who were
Invited and some of whom attended employees committee meetings.

6.17. Creditors' meetings

6.17.1. A first meeting of creditors, as contemplated in Section 147 of the Companies
Act, was convened on 26 March 2019, Further meetings of creditors were
convened on 4 and 5 April 2019 in Cape Town and Durban, respectively.

6.18. Creditors’ Committee

6.18.1. Section 145(3) of the Companies Act provides that the Creditors of the Company
are entitled to form a Creditors' Committee, and through that committee are
entitled to be consulted by the BRPs during the development of the Business
Rescue Plan.

6.18.2, Consequently, at the first statutory meeting of creditors and at the additional
Creditors’ meetings in Cape Town and Durhan, the BRPs called for nominations
for representatives to sit on a creditors’ committee. Details of the members of
the creditors’ committee are set out in the table below:

Name and surname

| Creditor represented ...

André Botha

Pro Crane Services

Annecke van der Westhuizen

Solvocore

Brandon Chiids

Normellaz Hoidings

Christopher Moragarmas

Cape Gate Build It

Corné Vermaak

Pre-Form (Pty) Ltd and Formacon {Pty) Ltd

Daniél Johannes Swatrt

Western Province Suppilers

Delene Williams

Unique Welding

Gavin Morrow

W3Q - Washirika 3 Oaks (Pty) Ltd

Hermann Greyling

The Building Company

Jan Breed

Cape Gate Build It and Spar

Jorg Frese

Lombard Insurance

Joseph Gruter

GV Electrical

Mashiyane Mabunda

Lender Group of Banks

Radayba Rasool

Secure Electronics

Stephan Franke

Edison Power

Tracy Kriek

Buco

Vincent den Quden

Elegant Roofing
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At a meeting of the Creditors Committee held on 10 May 2019, Haroon Laher of
Fasken Attomeys was appointed by the Creditors' Committee, to be its
independent chairman.

The Creditors” Committee has had further consultations and meetings with the
BRPs on 10 May 2019, 11 July 2019, 5 August 2019 and 19 August 2019 and the
independent chairman of the Creditors Committee has been in constant
communication with the BRPs,

6,19. Moratorium

6.19.1.

6.19.2,

6.19.3.

6.19.4,

The moratorium imposed by Section 133 {as read with Section 150(2}(b)(i)) of
the Companies Act prohibits any legal proceedings, including enforcement action,
against the Company, orin relation to any property belonging to the Carnpany or
lawfully in its possession, from being commenced or being proceeded with for the
duration of the Business Rescue Proceedings,

This means, amongst other things, that no Person is entitled to proceed in any
forum against the Company for non-payment of debts during Business Rescue
Proceedings unless the BRPs or the High Court consent thereto.

The intention of a moratorium is to give the Company breathing space and to
provide the Company with the best possible opportunity to develop and
successfully implement the Business Rescue Pian.

The moratotium in relation to the Company took effect on the Commencement
Date and is expected to remain in place untl the termination of Business Rescue
Proceedings as defined in paragraph 8.1.

6.20. Ongoing role of the Company and the treatment of existing contracts

6.20,1,

6.20.2,

Suspensionh of contracts

Section 136(2)(a) of the Companies Act allows the BRPs to entirely, partially or
conditionally suspend, for the duration of the Business Rescue Proceedings, any
obligation of the Company that arises under an agreement to which the Company
was a party at the Commencement Date and would otherwise become due during
the Business Rescue Proceedings, Accordingly, the BRPs have suspended the
Company’s obligations under certain agreements that will becorne due during
Business Rescue Proceedings and have reserved the right to continue to do so as
necessary.

Cancellation of contracts

The BRPs have the right, in terms of Section 136({2)Xb) of the Companies Act, to
entirely, partially or conditionally cancel any contract (whether or not they are
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entitled to do so in terms of the terms of the contract) on application to court.
The BRPs reserve the right to terminate any agreement that they deem

necessary, on application to the High Court, in accordance with the provisions of
Section 136(2)(b) of the Companies Act.

Continuation of contracis

Where the BRPs determine it to be in the best interests of Creditors to continue
with contracts, the contracts have continued and remalned in fuil force and effect.

Other contracts
Contracts not specifically dealt with in the above paragraphs are subject to

ongoing evaiuation and negotiations by the BRPs in an effort to mitigate risks and
optimise the Distribution.

&.21, PCF from the Lenders

The BRPs have engaged with the Lenders and have obtained PCF for the general warking
capital requirements of the Group and for specific Projects,

6.21.1.

PCF facility agreement

6.21.1.1. On or about 17 April 2019, the Company concluded a PCF facility
agreement with the PCF Lenders In terms of which the PCF Lenders
agreed to make available an uncommitted PCF facility to the Company.
Advances and interest thereon under the PCF agreement currently
amount to R153 miliion.

6.21.1.2. The PCF facility is to be used by the Company towards general working
capital requirements of the Group and the payment of the centralised
costs of operations of the Company unti] such time as those centralised
costs are able to be more specifically allocated to designated Projects,
business units or operations of the Group during the Business Rescue
Proceedings. ‘

6.21.1.3, The PCF is critical to the success of the Business Rescue Proceedings
and the Proposals put forward in this Business Rescue Plan. The PCF
assisted with the funding required to effectively deal with the:

» stabifising of the Group businesses:

* measured sale processes for the sale of assets at fair value (as
opposed to the alternative of fire sales on auction);

-
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« .optimisation of matters related to Projects {minimising claims,
losses and the crystallisation of Financlal Guarantees); and

« optimisation of economic retums.

6.21.1.4. The Company is required to repay the PCF facility on the date falling
not more than 12 months after 17 April 2019, or any other date agreed
to by the Lenders,

6.21.2. PCF Lenders' security agreement

In order to secure Its obligation to the PCF Lenders under the PCF facility
agreement, the Company concluded a cession agreement with Boundary Terraces
No 014 Proprietary Limited (registration number: K2017/324661/07) on or about
17 April 2019, in terms of which the Company ceded its rights, title and interest
in and to (i) its bank accounts, (ii) its insurance policies and the insurance
proceeds in relation thereto, (iii) its intellectuat property rights, (iv) all debts owed
by the Company's debtors and receivabies of any nature, (v) ail current and future
claims it may have against any cornpany; and (Vi) its shares and claims in and
against Group Five Power.

6.21.3. Bilateral PCF arrangements

The net amount of bilateral PCF funding secured from Lenders as at 30 June 2019,
net of projects which were cash flow positive, amounted to R32 million. Additional
bilateral PCF has been arranged during July .and August 2019 for the Curmmins
project (Standard Bank), Willows Primary School (Standard Bank) and Woodlands
Primary School {Rand Merchant Bank).

6.22. Cash management

In order to maintain the solvency of the Company whilst under its Business Rescue
Proceedings, the BRPs continually monitor cash flow and financial projections, perform
daily bank reconciiiations, control payments and enforce general controis.,

6.23. Execution of Projects since the Commencement Date

6.23.1. The BRPs notified all Affected Persons that the BRPs were investigating the affairs

of the Company to determine, armong other things, which Projects would he
completed,

6.23.2. In order to glve effect to this, the BRPs took the following actions:

6.23,2.1. engaged with the Management of the Company, as well as the

management teams of its Subsidiaries, and authorised certain
individuals to engage with the Employers, sub-contractors and IV

A X
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partners for the various Projects, to advise them whether or not the
Company and / or lts Subsidiaries (as agents of the Company)
intended to complete a Project;

6.23.2.2, obtained Project specific (bilateral) PCF in order to pay subcontractors
and other costs to complete the works on the selected Projects (see
paragraph 6.21.3 above); and

6.23.2.3. where the BRPs determined that it was not feasible and therefore not
in the interests of the Company to complete a Project, the BRPs either:

6.23.2.3.1. terminated the relevant contract where |awful termination
was possible as per the contract agreements {such as
non-payment etc);

6.23.2.3.2, allowed the Employer (at its request) to conclude direct
cession agreeaments with the subcontractors so that the
Project couid be completed between the Empioyer and the
subcontractors of the Company; or

6.23.2.3.3. ceded the rights, duties and liabilities of the Company
under the contract to a third party, with the consent of
the Employer,

&§.24, Creditor Claimns

6.24.1,

6.24.2,

6.24.3.

6.24.4.

6.24.5.

The BRPs will accept the Company records as being correct uniess the claimant
can prove otherwise.

Claims that do not reflect in Annexure B of this Business Rescue Plan are Disputed
Claims, and will not carry a vote in respect of the Business Rescue Plan and will
be dealt with in accordance with the Dispute Resolution Mechanism contemplated
in 10,

The claims that the BRPs have accepted, in whole or in part, are set out in
Annexure B,

All persons who believe that they have a clalm against the Company are referred

to Annexure B and shauld treat Annexure B as the BRPs notification of the claims
that have been accepted in these Business Rescue Proceedings, If any Person is
in disagreement with the information provided in Annexure B (being a Disputed
Creditor), such Person shauld utifise the Dispute Resolution Mechanism set outin
paragraph 10,

All persons who are not recognised as Creditors In terms of Annexure B must
follow the Dispute Resolution Mechanism. ,{\
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6.25. Exchange rate

The exchange rate in respect of all claims expressed in a foreign currency will be
converted to Rands by applying the appropriate exchange rate ruling as at the
Commencement Date.

6.26. Interest on claims

6.26.1. The claims of Creditors, other than the Lenders, shall bear no interest in the Pre-
Plan Period.

6.26.2. Upaon Adoption of the Business Rescue Plan, no further interest will accrue on any
claims and is hereby waived, except for interest accruing on any PCF which will
accrue in accordance with the terms of the relevant underlying agreement.

6.27. Payment waterfall

6.27.1. In terms of Section 135 of the Companies Act, to the extent that there are funds
available to pay Creditors, the Distributions to Creditors will be made in the
following order of priotity In terms of the Business Rescue Plarm and while the
Company Is under Business Rescile Proceedings:

6.27.1.1. Business Rescue Costs;

6.27.1.2. PCF Employees as a resuit of their employment during Business
Rescue Proceedings (and to the extent that they have not been paid
for, or in relation to, their services during Business Rescue
Proceedings);

6.27.1.3. Unsecured PCF Creditors, who will rank in the arder in which such PCF
Is provided;

6.27.1.4. Employees in respact of claims that arose prior to the Commeancement
Date;

6.27.1.5. Concurrent Creditors.

6.27.2. Secured Creditors wiil be paid the net (after costs) proceeds, up to the value of
their claim, on realisation of the relevant encumbered asset,

6.27.3. To the extent that all or part of the claim of any Secured Creditor Is not satisfied
from the net (after costs) proceeds from the disposal of the relevant security
asset(s), the balance of such claim shall be treated as being part of Concurrent
Creditors,
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6.28. BRPs' remuneration

6.28.1. The regulations to the Companies Act prescribe an hourly tariff (inclusive of VAT)
for the payment of the fees of a business rescue practitioner.

6.28.2. The Company is classified, in terms of regulation 26(2) read with regulation
127(2)(b){(1) of the Companies Act, as a large company in that it has a public
interest score greater than 500 points.

6,28.3. The Company's public interest score at the Commencement Date was 16,326
points,

6.28.4. Accordingly, in terms of regulation 127(5), the Company required the
appointment of one or more senior business rescue practitioners.

6.28.5. The Company recognised that the hourly rate prescribed by the tariff in the
requlations is not market related and is outdated as it was determined in or about
2008. Accotdingly, the Company concluded the Remuneration Agreement with
the BRPs in terms of which the Company has agreed to:

6,28.5.1. a basic hourly rate of R3650.00 (exclusive of VAT) for each of the BRPs
for the services that each of them have rendered, and will continue to
render, to the Company for the duraton of its Business Rescue
Proceedings; and

6.28.5.2. a success fee calaulated in accordance with the Remuneration
Agreement enclosed as Annexure I.

6.28.6. A separate meeting of the Creditors and of the sole sharehoider of the Company
was held on 24 April 2019 for the purpose of procuring a vote on the
Remuneration Agreement,

6.28.7. Votes were cast and 99,09% of thase Creditors present in person or by proxy,
voted in favour of the Remuneration Agreement, 0.75% of those Creditors
present in person or by proxy voted against the Remuneration Agreement and
0.16% of those Creditors present In person or by proxy abstained from voting.
As a result, the Remuneration Agreement became final and binding on the
Company,

6.28.8, The BRPs Remuneration Agreement has been provided in Annexure I.
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6.29, Voting on the Adoption of the Business Rescue Plan
6.29.1. Voting Interests

6.29.1.1. In accordance with Section 145(4) of the Companies Act, a Creditor is
entitled to vote as follows;

6.29.1.1.1. a Creditor recognised in Annexure B has a voting Interest
equal to the value as reflected in Annexure B; and

6.29.1.1.2, a Creditor who would be subordinated in a liguidation has
a voting Interest, as independently and expertly appraised
and valued at the request of the BRPs, equal to the
amount, if any, that the Creditor could reasonably expect
to receive in a liquidatian of such company as set out in
Section 145(4)(b) of the Companies Act.

6.29.1.2. A Contingent Creditor will not be entitied to vote on the approval of
the Business Rescue Plan.

6.29.1.3. A Disputed Creditor will only be entitied to vote in respect of the
Business Rescue Plan in the amount determined by the BRPs. Claims
that do not reflect in Annexure B of this Business Rescue Plan are
Disputed Claims, and will not carry a vote in respect of the Business
Rescue Plan and wiil be dealt with in accordance with the Dispute
Resolution Mechanism contemplated in paragraph 10.

6.29.1.4. PCF Employees will have a voting interest equal to the value of the
amount owed to that PCF Employee as at the Publication Date.

6.29.1.5. In accordance with Section 146(d) of the Companies Act, shareholders
are entitled to vote on a Business Rescue Plan If the Business Rescue
Plan alters the rights associated with the class of securities held by
that Person. This plan does not alter such rights, therefore the
adoption of the plan by Creditors will constitute final adoption of the
plan (5152(3)(b)). '

6.29.2. Vote by Proxy

Voting by proxy will be allowed. A proxy form is provided in Annexure 1. Affected
Persons are required to lodge their forms of proxy by no later than 17h00 on
Monday the 9 of September 2019, All forms of proxy given on behalf of a Person
must be accompanied by a valid and authorised resolution supporting the
appointment of the proxy. Notwithstanding this, the BRPs have a discretion to
accept any proxy submitted.

N\
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6.30. Proposais made informally by a Creditor

In terms of Section 150{2)(2){vi} of the Companies Act, no informal proposals have been
made by a Creditor or Creditors of the Company with regard to this Business Rescue Plan.
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7. Part B - Terms of Proposals

7.1,

7.2,

7!3‘

Objective of the Proposals

The purpose of the business rescue provisions as set out in Section 7(k) of the Companies
Act is to provide for the efficient rescue and recovery of Financially Distressed companies
in a manner that balances the rights and interests of ail relevant stakeholders,

Formulation of Proposals

In preparing the Business Rescue Flan, the BRPs have consulted with and taken the views
expressed by Affected Persons and other stakeholders into consideration, The BRPs have
been constrained in their deliberations by the reality of the circumstances facing the
Company, including, amongst other things, the high level of indebtedness, security
arrangements entered into between the Lenders and the Company prior to the Business
Rescue Proceedings, the fact that the liabilities of the Company materially exceed the
value of the assets of the Company, and the significantly ioss-making position of the core
construction business,

Structure of the Proposals

In preparing the Business Rescue Plan, the BRPs have considered three distinct periods
for the Company with reference to the Business Rescue Proceedings, these being:

7.3.1. the period from the Commencement Date to the Publication Date (“Pre-~Plan
Period™);

7.3.2. the period following the Pre-Plan Period until approximately the end of the first
quarter of 2020 (“Implementation Phase 1), Whilst the date on which
Implementation Phase 1 will be completed is enti rely in the discretion of the BRPs,
this, it is anticipated, will allow time for:

« sufficient completion of the asset disposals;
+  measured completion of the Projects;
* aggressive wind-down of head office costs and infrastructure ; and

¢+ the design and set up of the closure program to be implemented in
Implementation Phase 2;

7.3.3. the period following Implementation Phase 1 until the termination of the Business
Rescue Proceedings (“Implementation Phase 27). The date on which
Implementation Phase 2 will be complete will be determined by the matters to be
completed therein, including, amongst other things, litigation matters,
construction Latent Defect periods, business wind-downs, asset realisations and
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matters carried over from Implementaton Phase 1 that may require more time
to be resoived.

The aim of dividing the Business Rescue Plan implementation into phases is to
enable the payment of Distributions as soon as possible.

The BRPs anticipate that the majority of Distributions due to Secured Creditors,
PCF Employees, PCF Creditors, PCF Lenders and Preferent Creditors will be made
during Implementation Phase 1 (i.e. by the end of the first quarter of 2020).

The BRPs anticipate that a Distribution will be made to Concurrent Creditors at
the end of Implementation Phase 1. In this regard, it Is estimated (but not binding
on the BRPs) that this first Distribution to Concurrent Creditors shouid be
approximately four cents in the Rand (equal to more than the full liquidation
dividend as estimated by PwC).

Implementation Phase 2 will deal with all matters which by necessity will endure
beyond Implementation Phase 1. Further Distributions will be made to Creditors
as and when funds become available during this phase.

7.4. Process to date

In the Pre-Plan Period, the BRPs have sought to:

7.4.1.

7.4.2,

7.4.3.

7.4.4,

7.4.5,

7.4.6.

7.4.7.

obtain PCF to fund the Business Rescue Proceedings and enable the Company to
avoid immediate liquidation;

minimise the crystallisation of additional losses and liabilities that would otherwise
have arisen (most certainly in liquidation) through the calling of Project Financial

Guarantees;

minimise further losses and liabilifes arising from claims on cancelied and/for
delayed Projects;

optimise and secure positive returns from profitable Projects;

stabilise existing business units which are profitable, and realise optimal value
from the sale of such businesses through controlled sale processes;

restructure existing business units where required, and realise optimal value from
the sale of such businesses through controlled sale processes;

save and secure as many jobs as possible through the sale and repositioning of
business units as noted above;
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7.4.8. realise optimal value from non-operational plant, equipment, financial assets,
claims and other such Company assets through controlled sale processes,
avoiding the value destruction implicit in “fire sales”;

7.4.9. defend the Campany’s position, where appropriate, in respect of claims made
against the Company;

7.4.10. defend and / or advance the Company’s position, where appropriate, in respect
of disputes, litigation, arbitration and other such matters involving the Company

7.4.11. reduce overhead costs as rapidly as possible;
7.4.12. carefully manage the Business Rescue Costs;

7.4.13. settle Secured Creditors from the net proceeds (after costs) of the relevant
encumbered asset disposals in respect of assets secured in favour of Secured
Creditors; and

7.4.14, develop this Business Rescue Plan.
7.5, Proposal for Implementation Phase 1

In order to maike the Distributions to Creditors during and / or at the end of
Implementation Phase 1, the BRPs will manage and oversee the following activities.

7.5.1, Completion of Existing Projects

7.5.1.1, The Company and / or its Subsidiaries is a contractor in respect of
varicus Projects, The table set out in Annexure E identifies those
Projects that the Company intends to complete. The anticipated
completion dates are based on best estimates provided by
Management of the Company and / or the management of its
Subsidiaries and may vary depending on any exigencies that may
arise,

7.5.1.2. The majority of Projects are anticipated to be completed during
Impiementation Phase 1. To the extent that any such Projects have

not been completed by then, these will be dealt with in Implementation
Phase 2,

7.5.1.3. The BRPs are contemplating the prospect of a sale and transfer of a
number of Projects, together with relevant personnel, to an arm’s
fength acquiror.

)
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7.5.2. Realisation of Assets and Property Identified for Sale

7.5.2.1,

7.5.2.2,

7.5.2,3.

7.5.2.4,

7.5.2.5.

7.5.2.6.

7.5.2.7.

7.5.2.8.

7.5.2.9,

The Company’s Assets Identified for Sale are set out In Annexure D.
As may be seen, there are numergus controlled and measured sales
processes underway. The aim of the BRPs is to secure fair value for
assets, rather than to secure quick sales. If required, the BRPs are
prepared to hold assets into Implementation Phase 2 if appropriate
values are not secured from processes currently underway.

The assets over which security is held will be disposed of and the
proceeds, less realisation and Business Rescue Costs, will be paid to
Secured Creditors, subject to their input and consent in terms of
Section 134 of the Companies Act.

Unencumbered assets will be disposed of and the proceeds, less
realisation and Business Rescue Costs, will be applied to a free residue
and/or concurrent distribution account. The disposal of unencumbered
assets does not require the consent of any Affected Person.

The ongoing working capital requirements of the Company will be
funded from the proceeds held in the free residue account.

With regard to proceeds anticipated to be realised from the Assets
Identified for Sale, the BRPs have taken a prudent approach, in both
the quantum and timing of proceeds from sales, in the catculation of
possible Distributions.

It is noted in this regard that certain of these sales processes include
complex sales of international assets, and/or regulatory procedires
and approvais that are outside the control of the BRPs.
Notwithstanding this, it is envisaged that substantially all sales
processes should be completed by the end of the first quarter of 2020.

As the Company’s plant and equipment is situated on various sites,
the timing of such sales is contingent an the timing of the termination
or the completion of the Projects and where these agsets are situated.

Where any asset Is held as security by a2 Secured Creditor, the
proceeds from a sale of such asset will be applied to the claim of the
Secured Creditor, first, and then to a free residue pool which will be
applied to other Creditors in accordance with the payment waterfall
set out in paragraph 6.27,

Affected Persons are referred to paragraph 7.11 for Risks of the
Business Rescue Proceedings, which could affect the realisation of the
Assets Identified for Sale,
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7.5.2.10. To the extent that any such sales processes have not been completed
by the conclusion of Implementation Phase 1, these will be dealt with
in Implementation Phase 2,

7.5.3, Deal with all disputes in accordance with paragraph 10,
7.5.4, Secure new PCF as may be raquired to implement the Business Rescue Plan.

7.5.5. Complete the collection of proceeds from Other Assets. To the extent that any
collection processes have not been completed by the conclusion of
Implementation Phase 1, these will be dealt with in Implementation Phase 2.

7.5.6. Wind down the head office operations (and costs) of the Company and the Group
in accordance with the diminishing needs of the Company and the Group as
- afforded by the completion of Projects and the sales processes.

7.5.7. Seek the resolution of all disputes involving the Company and / or its Subsidiaries
(refer to Annexure H for a summary of the key legal matters applicable o the
Business Rescue Proceedings). To the extent that any such disputes have, or will,
become the subject of litigation involving the Carmpany, the BRPs will assess the
merits and, provided it has merit, vigorously defend and / or advance the
Company’s interests in such litigation. To the extent that any such dispute or
flitigation processes have not been completed by the conclusion of Irplementation
Phase 1, these will be dealt with in Implementation Phase 2.

7.5.8. Where the Company is pursuing claims against others, pursue thase through the
appropriate dispute resofution mechanisms availabie to the BRPs.

7.5.9. Settle Secured Creditors with net proceeds (after costs) received from the sale of
assets being the subject of the related security.

7.5.10. Settle secured PCF Lenders with the net proceeds (after costs) from the sales of
assets being the subject of the related security.

7.5.11. Settle all deferred and new retrenchment costs and other amounts owing to
employees,

7.5.12, Settle or provide for the Business Rescue Costs,
7.5.13, Design, structure, fund and establish the vehicle for Impiementation Phase 2,
being an apprapriate vehicle and / or mechanism to deal with the residual matters

which require resolution beyond the end of Implementation Phase 1
(see paragraph 7.6).
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7.5.14. On completion of the above, the timing of which will be at the BRPs discretion,
the BRPs will reconcile the financial position of the Company and will make a
Distribution to Concurrent Creditors.

7.5.15. The BRPs anticipate that this first Distribution to Concurrent Creditors will be
approximately four cents in the Rand (i.e. more than the full PWC calculated
liquidation dividend). This anticipation is based upon the successful
implementaticn of the Proposals, and the timing thereof, and should therefore be
treated as a guide and not a firm undertaking,

7.5.16, Further Distributions will be pald to Concurrent Creditors during Implementation
Phase 2. The estimate of total aggregate Distributions to be paid to Concurrent
Creditors during the Business Rescue Proceedings {I.e. inclusive of the anticipated
four cents first Distribution) is 9 to 20 cents in the Rand, as set out in the table
in paragraph 7.8 below,

7.5.17. Prior to commencement of Implementation Phase 2, the BRPs will publish an
updated status report on the Business Rescue Plan which wili provide further
Information (to the extent available) in relation to the Implementation Phase 2
closure program plan, structure, funding, matters to be addressed, and estimated
anticipated outcomes,

7.6. Proposal for Implementation Phase 2

7.6.1. Implementation Phase 2 will deal with those matters which it Is anticipated or
known will take an extended tme to resolve. Implementation Phase 2 has been
separated from Implementation Phase 1 in order to accelerate the payment of
part of the Distributions to Creditors before commencing Impiementation Phase
2. Implementation Phase 1 is anticipated to be largely completed at the end of
the first quarter of 2020. This Is the best estimate regarding timing as at the
Publication Date and remains subject change in the sole discretion of the BRPs.

7.6.2. The design of the vehicle and mechanisms that need to be established in order to
efficiently execute Implementation Phase 2 (including potential unresolved
matters related to Implementation Phase 1, Disputed Creditors and the rernainder
of the Distributions) is to take place in parallel with Implemnentation Phase 1. As
at the Publication Date there is insufficient information available to provide
greater detail on this. However, conceptually it is intended that a specific entity
will be put in place to deal with the execution of all Implementaticn Phase 2
commitments. The lifespan thereof will stretch to the end of all Defects Liability
Periods, and possibly other longer-term commitments made by the Company in
the past, that cannot be dealt with meaningfully in the Business Rescue Plan at
present.

7.6,3. Upon commencing Implementation Phase 2, the BRPs will issue a notice to
Affected Persons providing details as described broadly in 7.6.2 above. The
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support of domain expertise and execution capadty to deliver on outstanding
obligations with respect to construction portfolio and related matters has in
principle already been sourced.

7.6.4. Matters to be dealt with in Implementation Phase 2 will include {but are not

Hmited to):

7.6.4.1. Remaining Projects to be corpleted;

7.6,4.2, Latent defect obligations;

7.6.4.3. Ongoing litigation;

7.6.4.4. Pension surplus recovery;

7.6.4.5. Retention (asset) recoveries;

7.6.4.6. Retention (hiability) distributions;

7.6.4.7. Intemational claim recoveries;

7.6.4.8. Closure and potential de-registration of legal entities locally and
internationally;

7.6.4.9. Residual Project management;

7.6.4.10. Residual asset disposais;

7.6.4.11. Human resources legacy issues such as medical aid provisions for
retired and former employees;

7.6.4.12. Other long-term administrative functions;

7.6.4.13. Document storage;

7.6.4.14. Additional Distributions to Secured Creditors from net proceeds {after
costs) from the disposal of encumbered assets; and

7.6.4.15, Additional Distributions to Concurrent Creditors of free residue.

7.6.5. Net cash available from Implementation Phase 2 will be distributed by the BRPs
during Implementation Phase 2 as and when deemed approptiate by the BRPs,
and at the sole discretion of the BRPs. Such Distributions will be in accordance
with the waterfall referred to in paragraph 6.27,

7.7. Financial effecis

The table below sets out the BRPSs' current anticipated cash inflows and outflows from the
respective phases of the Business Rescue Proceedings, For the avoidance of doubt, this
is purely an illustrative Indication of estimates and is in no way binding on the BRPs.
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Rm . .. ... S w:.,|  Pre-Plan | Implementation | Implementation..
|- period - ]| /- Phase’a | Phase 3
) :.-:Ag_:gglﬂ S Fofecast i
2| 4 months | '§'months ended
‘|~ ended | :7.31Mar20
L R ) 30 Jun Mg L TS
Sources 6f fuﬁds
Cash brought forward 3 47 42
Secured asset realisations 50 1 570 78
Unencumbered asset B4 501 280
realisations :
Recovery of business rescue 0 55 15
costs from Secured Creditors
Secured cormimon PCF 153 0 ¢
Secured bilateral PCF 24 0 ¢
Total sources of funds 315 2173 414
Application of funds
Overheads and business rescue (60) (115) (25)
costs
Retrenchment costs (60) (160) {4)
Net Project (outflows) / inflows (68) 16 (44)
Met residual closura costs 5} 1] {100}
Total application of funds (188) (260) {174)
Distribution of funds
Payment to Secured Creditors (56) (1 570) (89)
Repayment of comman PCF 0 {160) 0
Repayment of bilateral PCF 0 (27) 0
Payment to Concurrent ‘ (24) (115) (152)
Creditors
Total distribution of funds {80) (1 872) (241)
Cash carried forward a7 42 0
Notes

1. The period to end June 2019 has been used as a proxy to represent the Pre-Plan Period as this

provided a useful cut off point in terms of the accounting procedures undertaken by the
Company

2. The tabie is based on the conservative assumptions used to estimate the lower end of the
estimated Distributions referred to in paragraph 7.8 balow

7.8. Estimated Distributions

While the table below is no more than a guide and is not binding on the BRPs, the table
provides an estimate of the anticipated aggregate cents in the Rand Distributions payable

/ai/’

Fe)
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per Creditor class during the fuil Business Rescue Praceedings (including both
Implementation Phase 1 and Implementation Phase 2).

Estimated | Estimated Business.Rescue .-
| iiquidation | - ‘Procaedings Distiibitions
:,:‘ -Dividend .- U OWE —
Lo (cents ) :(:céhﬁ"/':Ran ‘
A < | Randy
Secured Creditors i8 66
PCF Employees n/a 100
PCF Creditors n/a 100
Preferant Empioyees 35 100
Concurrent Creditors 3.4 9

Naote

1. The low estimate as indicated considers, among other things, all claims to date, including all
known Disputed Claims

7.9. Benefils of Adopting the Business Rescue Plan compared to liquidation

The benefits to Affected Persons of adopting the Business Rescue Plan compared to a
liguidation are as follows:

7.9.1. Creditors

7.9.1.1. As can be seen in the table in paragraph 7.8, the anticipated
Distributions payablelto Creditors In terms of this Business Rescue Plan
are considerably higher than those estimated by PwC as the likely
dividends that may have arisen had the Company been immediately
liquidated.

7.9.1.2, The liquidation report independently prepared by PWC calculated that
the estimated aggregate shortfall in payments to Creditors waould, in a
liquidation scenario, be approximately R7.4 billion. The BRPs estimate
that the estimated aggregate shortfail in payments to Creditors will, if
this Business Rescue Pian is successfully  implemented, be
approximately R2.6 billion (using the conservative assumption set).

7.9.1.3.  When compared to the PWC report, the shortfall in Business Rescue

Proceedings Is anticipated to be R4.8 billion better than that estimated
in a liquidation,

7.9.1.4. The major contributors to this enhancement are: the management of
Projects to reduce claims arising from crystallised Financial Guarantees
and Project-related claims; realising value through the execution of
profitable Projects; realising fair value on the sale of assets through
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7.9.2. Employees

7.9.2.1.

7.9.2.2.

7.9.2.3

7.9.2.4,

7.9.2.5.
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carefully managed sale processes; aggressive cost management
throughout the Business Rescue Proceedings.

Whilst empioyees continue to be employed by the Company, they will
be entitled to their salaries and other benefits.

Those employees transferred with businesses disposed of to third
parties will be transferved in accordarice with the provisions of the LRA
and will maintain both their employment status and the conditions
which existed prior to such transfer.

If employees are forcibly retrenched, they will be entitled ta their full
retrenchment packages.

In respect of any employees who are not retrenched, if the Company
goes into fiquidation, such employees will be PCF Employees and will
be paid any remuneration, reimbursement for expenses or other
amount of money relating to employment that has becorne due and
payable during the Company’s Business Rescue Proceedings, from the
available free residue of the Company, after the costs of liquidation
and after the BRPs fees and expenses have been paid, but before any
other Preferent Creditors are paid.

By contrast, in the event of a liguidation (rather than the Adoption of
the Business Rescue Plan):

7.9,2.5.1, all jobs will be lost immediately unless the liquidator
agrees to continue trading against an indemnity. In the
current circumstances, it is highly unlikely that a
liquidator would agree to continue trading or that a
liquidator would be indemnified against trading losses:

7.9.2.5.2. employees wouid be entitled to receive a maximum
average amount of approximately R27 000 per employee,
to the extent that there are funds available, and would be
treated as a Concurrent Creditor for any balance
exceeding this threshold; and

7.8.2.5.3. employeses will only receive payment once the final
liquidation and distribution account has been approved at
the end of the liquidation process. This is estimated to be
between five and eight years.
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7.9.3. Shareholder

7.9.3.1,  Regrettably, it is not anticipated at this time that there will be any
return to the Company’s shareholder.

7.9.3.2, Thisis as a result of Creditors not being settled in fuil and the security
held over the material assets of the Company by the Lenders and other
secured Creditors being insufficient to settle Secured Creditors in fuil,
and the effective winding up of the remaining businesses after the sale
of the Assets Identified for Sale.

7.9.3.3. This is consistent with the cutcome of an immediate liquidation,

7.10. Effect on Creditors

7.10.1, Once the final Distribution is made to Creditors, all claims against the Company
will be Expunged. It is specifically recorded that, on such final Distribution, all
liabilities, provisions and obligations, of whatsoever nature, howsocever and
whensoever atising, of the Company wiil be compromised and discharged in full,
in terms of Section 154 read with Section 152(4) of the Companies Act.

7.10.2. Claims that do not reflect in Annexure B of this Business Rescue Plan are Disputed
Claims, and will not carry a vote in respect of the Business Rescue Plan and will
be dealt with In accordance with the Dispute Resolution Mechanism contemplated
in paragraph 10.

7.10.3. Any prospective claim which SARS may have against the Company, under section
22(3) of the Value Added Tax Act No. 89 of 1991 or otherwise, will be Expunged.
For the avoidance of doubt, this means that any claim for VAT from SARS has
been recognised as a Concurrent Claim in the Business Rescue Proceedings and
will be entitled to the same cents in the Rand recovery as all other Concurrent
Claims,

7.11. Risks of the Business Rescue Plan
Notwithstanding the Proposais and estimates in this Business Rescue Plan, the following
risks should be borne in mind, as they may adversely impact the uitimate outcome of the
Implementation of this Business Rescue Plan:

7.11.1. General:

7.11.1.1. Unforeseen litigation of any nature whatsoever, howsoever arising,
from any cause of action whatsoever.

7.11.1.2. Existing litigation not progressing in the manner anticipated.
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7.11.1.3.

7.11.1.4,

7.11,1.5.

7.11.1.6.

7.11.1.7.

7.11.1.8,

7.11.1.9.

7.11.1.10,

7.11.1.11,

7.11.1.12,

7.11.1.13.

7.11.1.,14,

7.11,1.15,

7.11.1.16.

7.11.1.17.

7.11,1.18,
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Any changes in legislation that impact the Business Rescue
Proceedings.

Any challenges to this Business Rescue Plan, the rejection thereof or -
any amendments thereto,

Any regulatory challenges of any nature whatsoever, howsoever
arising as well as any consequential statutory liability.

Any unforeseen circumstances, outside of the control of the BRPs, of
any nature whatsoever, howsoever arising, that impact the Business
Rescue Proceedings,

Any damages or penaities claimed against the Company which cannot
be compromised or were unforeseen,

The Retrenchment Processes taking longer than expected.

The legal revocation of support from any Affected Persons and/or
service providers.

Unexpected liquidity events, withdrawal or restricted access to PCF
provided by the PCF Lenders or delays thereto.

The final verification and agreement of the claims taking longer than
expected.

Material discrepancies in the Information made available to the BRPs
by Mapagement,

Incomplete, inaccurate accounting records of the Company and
inadequate supporting information.

The deterioration and worsening of market conditions.
Any events and outcomes that may lead to the discovery of fraud,
misrepresentation, corrupt practices, or other such matters relating to

the Company prior to the implemenitation of the Business Rescue Plan.,

The variation in the exchange rates affecting the Business Rescue
Proceedings.

Ambiguous provisions in the Companies Act which are subject ta
varied interpretation.

Adverse judgements or rulings which may have the effect of reducing
cash flow available for the Distributions, glven that the estimated




7.11.2, Projects:

7.11,2.1.

7,11,2.2.

7.11.2.3.

7.11.2.4,
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Distributions have been calcutated on the basis that the Company’s
legal interests are preserved in terms of Section 134(1)(c) of the
Companies Act.

Unforeseen damages claims arising from the cancellation of any
contracts or agreements of any nature,

Crystallisation of Financial Guarantees resulting in claims against the
Company by the relevant guarantars. :

The Company's debtors, retention debtors and contract claims not
being realised or partially realised.

Adverse operational performance on Projects that are identified to be
completed.

7.11.3. Realisation of Assets:

7.11.3.1,

7.11.3.2.

7.11.3.3.

Delays in implementing the realization of Assets Identified for Sale,
whether because of protracted negotiations, regulatory consents
required and/or implernentation practicalities;

The expected realisation of Assets Identified for Sale differing
mateniaily from the actual values realised; and

The asset registers differing materiaily from the actual assets on hand
thus reducing the proceeds received on the sale of such assets.

7.12, Binding nature of this Business Rescue Plan

7.12.1. Section 152(4) of the Companies Act pravides that once a business rescue plan
has been adopted, I.e. approved with the following support:

iit.
v,

the holders of more than 75% of the creditors’ vo ng interests that were voted;

and

the votes in support of the business rescue plan having included at least 50% of
the independent creditors' voting interests, if any, that were voted;

the abave will constitute an approval on a preliminary hasis;

as the plan does not alter the rights of the halders of any class of the Company's
securities, the approval of the plan on a preliminary basis will also constitute final
adoption of the plan;
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the business rescue plan is binding on the company, its creditors and every holder
of its securities (the latter in terms of the provisions of Sections 146(d) and
152(3)(c) of the Companies Act), whether or not such a person was:

¢«  present at the meeting to determine the future of the company;
«  voted in favour of adoption of the business rescue pian ; or
»  inthe case of creditors, has proven a claim against the company.

7.13, Effect on directors and Management

7.13,1. The obligation of the Company to pay any amounts due to the non-executive
directors has been suspended for the duration of the Business Rescue
Proceedings.

7.13.2. Certain non-executive directors have resigned. Save for these resignations, the
board of the company has remained intact since the Commencement Date, and
the remaining Directors have continued to exercise the functions of director,
subject to the authority of the BRPs,

7.13.3. Management continues to work with the BRPs as set out herein and are receiving
their remuneration in the ordinary course.

7.14. Other matters

7.14.1. Competition Commission

7.14.1.1. The Company is engaged in long-standing proceedings brought
against it by the Competition Commission. The proceedings are
currently pending before the Competition Tribunal, The proceadings
pertain to the Company’s alleged involvement in collusive practices
flowing from the construction of the World Cup stadia, as well as the
so-called Senekal road construction project. Coupled to these
proceedings, the Company awaits judgment on the outcome of a High
Court review application brought by it in relation to the Competition
Commission’s Investigation. The outcome of the review is anticipated
to have a profound effect on the proceedings currently pending before
the Competition Tribunal,

7.14.1.2, The BRPs have engaged with the Competition Commission In the hope
of achieving an amicable ali-inclusive resolution of the various pending .
proceedings, but have had rno success in this regard. Based on
independent legal advice regarding the Company’s prospects in the
various proceedings, the BRPs believe that the Company has good
prospects of success on the outcome of the review proceedings.
However, should the review be unsuccessful, the Company will persist
in its defence of the proceedings before the Competition Tribunai,
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7.14.2, VRP

7.14.2.1.

7.14.,2.2.

7.14.2.3.
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unfess suitable settiernent terms can be agreed with the Competition
Commission,

Any Claim as a result of this matter will be recognised as a Concurrent
Claim.

On 11 October 2016, the Company and a number of other major South
African construction companies entered into an agreement with the
Government, whereby they undertaok, amongst other things, to make
certain payments over a period of twelve years to the benefit of a
nominated trust fund, being the Tirisano Construction Fund. This
obligation was undertaken in purported settlement of anticipated civil
liabillty for prospective damages claims by public entities arising from
the Competition Commission’s Investigation into alleged collusive
practices in the South African construction industry ("the Settlement
Agreement”), Pursuant to the Settlement Agreement, the Company
paid a total amount of ZAR 44,997,008.72 to the benefit of the
Tirisano Canstruction Fund pror to the Commencement Date.

The BRPs have investigated and taken legal advice. The BRPs are
advised that condusion of the Settlement Agreement, as well as all
subsequent payments made in accordance therewith, are likely
voidabie transactions as contemplated in Section 141(23{c)(i) of the
Companies Act. The BRPs are presently engaging with the Government
and the Tirisano Construction Fund to procure repayment of the
aforementioned amount, or such part thereof ag may prove
recoverable, coupled to a suitable release of Group Five Limited and
the Company of any residual obligations under the Settlement
Agreement.

Any Claim as a result of this matter will be recoghised as a Concurrent
Claim.

7.14.3. ENM Trading CC ("ENM")

7.14,3.1,

The Company has applied for an interim order, pending the finalisation
of its Business Rescue Proceedings, In terms of Section 134(1}(c) of
the Companies Act:

7.14,.3.1.1. dedlaring that ENM has not exercised, and is prohibited
from exerdsing, its alleged rights in terms of the written
contracts entered into with the Company on 25 July 2015,
19 September 2015, 19 August 2016, and 26 August
2016, respectively, to acquire the the Company's

oy
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interests in and share of assets in the Vs ("the ENM
AVs"} in respect of each of the Brits Hospital Staff
Accomimodation Project, the Jouberton New Community
Centre Project, the North West Provincial Legislature East
Wing Project, and the New Bophelang Psychiatric Hospital
Staff Accommodation Project (collectively, "the ENM
Projects"); ‘

7.14.3.1.2. interdicting the ENM from holding out, asserting or
representing to any person that it has so acquired the
Company's interests and share of assets in the ENM JVs
in respect of the ENM Projects.

Although this application was argued In the urgent court on
20 August 2019, judgment is still awaited. As a result, the BRPs have
in the present circumstances included in the Business Rescue Plan
revenue to be generated as a consequence of the Company’s interest
in and share of the assats in the ENM JVs,
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8. Part C - Assumptions and conditions of Proposat
8.1. Termination of Business Rescue Proceedings

The Business Rescue Proceedings will terminate (Section 150 (2) {c) (I)):

8.1.1. if the Business Rescue Pfan is proposed and rejected and no Affected Person/s act
in any manner contemplated by the Companies Act; aor

8.1.2. this Business Rescue Plan is Adopted and implernented and the BRPs have filed a
notice of substantial implementation of the Business Rescue Plan with the CIPC H

8.1.3. the BRPs file a notice of termination of the Business Rescue Proceedings with the
CIPC; or

8.1.4. a High Court orders the conversion of the Business Recue into liquidation,

8.2. Substantial implementation

Substantial implementation (Section 150 (2) (<) (i) (bb)) will be deemed to have occurred
upon the BRPs deciding, in their sole discretion, that the following has taken piace:

8.2.1. the Projects identified for completior are completed or altemative arrangements
are made for their completion;

8.2.2. the Assets Identified for Sale and Other Assets have been substantially realised
and the proceeds applied in accordance with the terms of this plan, or alternative
arrangements are made for subsequent Distribution(s);

8.2.3. final Distributions have been paid to Creditors and / or a mechanism has been
put in place for the payment of any remaining Distributions to Creditors; and

8.2.4, ali Business Rescue Costs and fees relating to the Business Rescue Proceedings
have been paid and settied in full.

For the sake of clarity, it is recorded that, notwithstanding the above, the assessment of
the achievement of substantial implementation of this Business Rescue Plan will remain
within the sole and reasonabile discretion of the BRPs,
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CHAPTER 3 - GENERAL
9. Existing litigation
9.1, Annexure H lists the key legal matters relevant to the Company as at the Publication
Date. '
9.2. All parties who have instituted legal proceedings, including any enforcement action, In

respect of any claims against the Company, in any forum, will be_ subject to the
provisions in this Busjness Rescue Plan for dealing with the proof of claims.

9.3. The various claims against Group Five Power are being defended and Group Five
Pawer’s claims against Cenpower and the relevant subcontractors are being pursued.
It is anticipated that further funding will be obtained to support the pursuing of the
various legal proceedings. The proceeds arnising from a successful outcome of the
various legal actions wiil be received by Group Five Power. These proceeds will firstly
be applied to repay the funding obtained to pursue the legal actions, whereafter the
balance will be shared between the funders and the existing creditors of Group Five
Fower. These proceeds are not expected to be enough to see funds flowing to Group
Five Construction or the Company. As a result, it is not anticipated that there would
be any direct benefit flowing through to the Company other than a reduction in the
Concurrent Claims against the Company.

10. Dispute Resolution Mechanism

10.1. 1In order to resolve Disputed Claims, and / or any other disputes concerning this
Business Rescue Plan, in an expedited manner and at minimum cost to all parties
concemed, an accelerated and optimised Dispute Resolution Mechanism will be followed
as set out in this Business Rescue Plan.

10.2. Save as provided for in Section 133 of the Companies Act {(and without in any way
impacting or depriving the rights of the BRPs), all Disputed Claims that are not already
subject to court proceedings and / or a formal dispute resoiution process {to which the
BRPs have agreed to or in respect of which the courts have granted leave) as at the
Publication Date must be resolved in accordance with this Dispute Resolution
Mechanism.

10.3. In terms of this Dispute Resolution Mechanism, all Disputed Creditors must notify the
BRPs in writing within 30 days after the date of Adoption of the Business Rescue Plan
{orin the case of a Contingent Claim, within 30 days after the relevant contingency has
been satisfied) of their Intention to resolve the dispute. Similarly, all Contingent
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Creditors must notify the BRPs in writing within 30 days after the contingency has been
met that they are a Creditor,

If the Disputed Creditor or Contingent Creditor, as the case may be, does not notify the
BRPs within the time petiod allowed, or such longer period as the BRPs may in their sole
discretion determine, then such Disputed Creditor or Contingent Creditor shall be
deemed to have abandoned its claim/s. Any claim so abandoned will be deemed to have
been Expunged and not be enforceable in terms of Section 154 of the Companies Act)
at a later date. If a Contingent Creditot’s claim is disputed, then the further provisions
of this clause 10.5 and onwards will apply. V

If, after having availed itself of the opportunity to resolve the dispute in terms of
paragraph 10.4, the dispute is not resolved directly with the BRPs or their
representatives within a 15-day period thereafter, the Disputed Creditor will be afforded
7 days (reckened from the date of expiry of the 15 days) to nominate a retired judge
or senior counse! (on the basis set out below) as an arbitrator to preside over and to
resolve the dispute. Should the Disputed Creditor not make this nomination and / or
the BRPs not agree to appoint such nominee as arbitrator within the period allowed,
then the BRPs will request the President of the Arbitration Foundation of South Africa
("AFSA™ to appoint a retired judge or senior counsel as an arbitrator on behalf of the
Disputed Creditor and the BRPs, and this appointment will be binding on the Disputed
Creditor.

Thereafter, the retired judge or senior counsel who agrees to accept such appointment
(hereinafter referred to as the "Arbitrator") will endeavour to compiete his mandate
within 30 days of his appointment or within such further time period as the BRPs in their
sote discretion may determine. To the extent that the Arbitrator as nominated refuses
to act or is not available to act, the President of AFSA will appoint another retired judge
or seniof counsel as Arbitrator,

The Arbitrator will in his sole and absoiute discretion determine:
10.7.1 the venue at which the dispute is to be resoived;

10.7.2 the rules, regulations and procedures that will govern the deterrmination of
the dispute;

10,7.3 the date/s for the determination of the dispute;

10.7.4 will give his award / determination within five days of the completion of the
process as determined by him; and

10.7.5 will as part of his award / determination determine who Is liable for the
costs of the determination, such costs to include his costs, legal costs,
venue costs, recording equipment (if appiicable}, transcript of evidence (it
applicable) and the ilke.
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10.8. The Disputed Creditor/s agree that the determination of the Arbitrator will be final and
binding and will not be subject to any subsequent review or appeal process, unless
reviewed on grounds of negligence, bias or malice.

10.9. All parties agree to use their utmost endeavours to ensure that a dispute is determined
by the Arbitrator within the 30-day period as set out above.,

10.10. To the extent necessary, should the BRPs be of the view that certain disputes may be
settled or compromised, the BRPs shall be authorised to sette and/or compromise such
a dispute.

10.11. If the Disputed Creditor does not follow the procedure set out in 10.5, then the Disputed
Creditor shall be deermed to have abandon its claim/s. Any claim so abandoned will be
deemed to have been Expunged and not be enforceable in terms of Section 154 of the
Companies Act) at a later date.

11, Domicilfum

11.1. The BRPs choose domicliium citandi et executandi ("Domicilium™ for ali purposes
relating to the Business Rescue Proceedings up until the Substantial Implementation
Date, including the giving of any notice and the serving of any process, at the physical
and e-mail addresses set out below:

Physical 2 Egiin Road, Sunninghill, Gauteng, 2191

E-mail gaconstructionptyltdhr@groupfive.cg. za
or gSgongtrgcﬁgngj;yitd@g;;gugﬁve.co.zg

Attention The Business Rescue Practitioners

11.2. The BRPs shall be entitied up until the Substantial Implementation Date, by giving written
notice to Affected Persons, to vary their physical Domidiliurn to any other physical address
(not being a post office box or poste restante) and to vary their e-mail Domicilium to any
ather e-mail address.

11.3. Any notice given or process served by any Affected Person to the BRPs;, which is delivered
by hand between the hours of 09:00 and 17:00 on any Business Day to the BRP's physical
Domicilium for the time being, shall be deemed (uniess the contrary Is proved by
the BRPs) to have teen received by the BRPs at the time of delivery.

11.4. Any notice given or process served by any Affected Person to the BRPs, which is
transmitted by e~-mall to the BRP's e-mail Domicilium for the time being, shall be deemed
(uniess the contrary is proved by the BRPs) to have been received by the BRPs on the
Business Day immediately succeeding the date of successful transmission thereof,

11.5. This paragraph 11 shall not operate so as to invalidate the giving, serving or receipt of
any written notice or process which is actually received by the BRPs ather than by a
method referred to abave,
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11.6. Any notice or pracess in terms of, or in connection with, this Business Rescue Plan shail
be valid and effective only if in writing and if received or deemed to have been received
by the BRPs.

12. Ability to amend the Business Rescue Plan

12.1. For purposes of this paragraph 12, a “materially prejudicial outcome” is an outcome that
results in the total Distributions received by Concurrent Creditors during the full Business
Rescue Proceedings being less than 2 times the dividend to Concurrent Creditors as
estimated by PwC in the event of an immediate liquidation of the Company. For the
avoidance of doubt, based on the PwC estimate provided in paragtaph 6.9, this means
that total Distributions below 6.8 cents in the Rand will be considered a “materiaily
prejudicial outcome”,

12.2. The BRPs shall have the ability, in their sole and absolute discretion, to amend, modify
or vary any provision of this Business Rescue Plan, provided that (i) any amendment will
not constitute a "materally prejudicial outcome” to any of the Affected Persons ; and (i)
at all times the BRPs act reasonably.

12.3. Any amendment will be deemed to take effect on the date of written notice of the
amendment to all Affected Persons, It is specifically recorded that the provisions of this
section shall, mutatis-mutandis, apply to the extension or reduction of any timeframes
by the BRPs.

12.4. If the Business Rescue Plan requires amendment and the amendment gives rse to a
“materially prejudicial outcome” to certain Creditors but not to others, then the approval
of that amendment must be pracured in writing from those that have been so prejudiced.
In this instance, the process to amend the Business Rescue Plan would be as follows:

12.4.1. If possible, obtain the consent from the prejudiced parties without the need for a
formal meeting;

12.4.2. Once obtained, a notice of amendment will be distributed to all Affected Persons ;
and

12.4.3. The amended Business Rescue Plan will be placed on the website of the Company.,

12.5. All amendments to the Business Rescue Plan (other than as provided for in this
paragraph 12) which require further approvais wiil be subject to the provisions of the
Comnpanies Act and the same voting thresholds as Is required for the Adoption of the
Business Rescue Plan,
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13, Severability

13.1. Each provision of this Business Rescue Plan is, notwithstanding the grammatical
relationship between that provision and the other provisions of this Business Rescue Plan,
severable from the other provisions of this Business Rescue Plan,

13.2. Any provision of this Business Rescue Plan which is or becornes invalid, unenfarceable or
unlawful in any jurisdiction shall, in such jurisdiction only, be treated as pro nop scripto
to the extent that it is so Invaiid, unenforceable or unlawful, without invalidating or
affecting the remaining provisions of this Business Rescue Pian which shall remain of full
force and effect.

13.3. The BRPs declare that it is their intention that this Business Rescue Plart would be
executed without such invalid, unenforceable or unlawful provision if they were aware of

such invalidity, unenforceability or uniawfulness at the time of execution of this Business
Rescule Plan.

14. Disclaimer

14.1. The BRPs in the preparation of this Business Rescue Fian have relied on information
obtained from the books and records of the Company, meetings held with relevant
persons including the Company’'s directors, Management, staff, auditors, suppliers,
clients, advisors and other service providers of the Company, and studies and reports
commissioned from various technical and other professional advisors in connection with
the affairs of the Company. '

i4.2. Whilst the BRPs have made certain efforts to ensure the accuracy of the information
contained herein, it should be noted that the BRP's investigations have been limited In
nature due to:

14.2.1. the time constraints placed on business rescue practitioners by the Companies
Act;

14.2.2. pressure from Affected Persons to effect & reasonably paced rescue;
14,2.3. limited financial resources available to the Company (and in tum the BRPs); and
14.2.4, the quality of certain of the records and state of affairs of the Companies,

14.3, The BRPs have not carried out an audit of the Company’s documents, nor have they had
adequate opportunity to independently verify all information provided to them by the

Company and/or relevant third parties.

14.4, Neither the BRPs nor any person engaged to assist in the Business Rescue Proceedings
or in the production of this Business Rescue Plan undertake any responsibility in any way
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whatsoever to any Person in respect of any errors In this Business Rescue Plan arising
fram incorrect information that may have been provided te them.
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CHAPTER 4 — CONCLUSION AND BRPS’ CERTIFICATE

i5.

16.

Conclusion

For the reasons set out above, it is the view of the BRPs that, notwithstanding the inevitable
risks and challenges:

15.1. there is a reasonabie prospect that the Company can be rescued within the meaning of
the Companies Act;

15.2, this Business Rescue Plan balances the rights and interests of all relevant stakeholders;
and

15.3. shouid the Business Rescue Plan not be Adapted, the Business Rescue Proceedings will
have to be converted to liquidation proceedings immediately.

BRPs’ certificate

We, the undersigned, hereby confirm that the information contsined herein is based aon
information provided to us by the Management of the Company, the management of
Subsidiaries of the Company, other relevant parties, and upon which we have refied. While
every reasonable effort has been made to ensure the accuracy of information contained herein,

we can give n¢ warranty [n this regard save to confirm, to the best of our knowledge and belief
that:

16.1. any inforration provided herein appears to be reasonably accurate, complete and up to
date;

16.2. we have relied on financial information including opinions and reports furnished to us by
the board of directers, Management and the Company's auditors;

16.3. any projections provided are estimates made in good faith and based on factual
information and assumptions as set out herein; and

16.4, In preparing the Business Rescue Plan, we have not undertaken an audit of the
information provided to us,

3 (o

Pé&s‘ﬁ;ﬁgis van den Steen Davwmrles Lake
Date: 30 August 2019 Date: 30 August 2019
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enr glenhove road and 9th street
melrose estate, johannesburg, 2196
po box 72464, parkview, 2122
011 486 2850 (t) 011 486 2930 ()
samuel@swvginc.coza

ATTORNEYS

SWVGINC

Swartz | Weil | Van der Merwe | Greenberg

www.swyginc.coza

registration no: 2017/297672/21

YOUR REF :

GUR REF : 8 ROSSEAU/SYS118
DATE i 05 SEPTEMBER 2019
WERKSMANS ATTORNEYS

ATTENTION : MR LEVENSTEIN

E-MAIL . elevenstein@werksmans.com

Dear Sir,

RE: GROUP FIVE LIMITED (BUSINESS RESCUE) - GUARANTEE OF R650,000,000.00

1. The above matfer together with your corresporidence dated 02 September 2019, refers.

2. The contents of this correspondence are not Intended to be, nor are they exhaustive of ai
information material to the issues cortained herein and our clients reserves their rights in toto -
to supplement this correspondence should aur clients deem same appropriate and/or necessary
in the circumstances.

3. Notwithstanding the abave, we have been instructed as set out herein below,

4.  During or about April 2018, bridge funding in the sum of R650 miilion was granted to Group Five -
Canstruction (Pty) Limited ("Construction™ from a “consortium of lenders" ("the Bridge
Funding”).

Managling Dlrector: David Swartz
Directors; Rachael Well | Etienne van der7 { Joshua Geenberg i Samuel Rosseay
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As part of the Bridge Funding, Group Five Limited (“Group Five") purpartedly guaranteed to the
‘consortium of lenders’, inter alia, payment and other obligations of Construction (“the
Guarantee”),

in order to conclude the Guarantee the shareholders and directors of Graup Five were required
to comply \mth the provisions of Section 45 of the Companies Act 71 of 2008 (“the Act’).

Section 45 of the Act provides:
1) In this section, “financial assistance*-

{a) includes lending money, guaranteeing a loan or cther obligation, and securing any
debt or obifgation; but

(b)

(2) Except to the extent that the Memorandum of Incorporation of a company provides otherwise,
the board may authorise the company to provide direct or indirect financial assistance fo a
director or prescribed officer of the company or of a related or infer-relsted compeany, ortoa |
related or inter-related company or corporation, or to a member of a related or inter-refated
corporation, or fo a person related to any such company, corparation, director, prescribed
officer or member, subject to subsections (3) and (4).

3 Despite any provision of a company’s Memorandum of Incorporation fo the contrary, the board
may naot authorise any financial assistance contemplated in subsection (2), unless-

(a) the particular provision of financial assistance Js-

] . Qr

1) pursuant to a special resolution of the shareholders, adopted within the .
previous two years, which approved such assistance either for the specific
recipient, or generally for a category of potential recipients, and the
specific recipient fafls within that category; and

(b) the board is satisfied that —

{7
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()] immediately after providing the financial assistance, the company would
salisty the solvency and liquidity test and

{ii) the terms under which the financiaf assistance is proposed fo be given are fair
and reasonable to the company.

(4

(5} if the board of a company adopts a resolution to de anything comtemplated in subsection
(2), the company must provide written niotice of that resolution to alf shareholders, unless
every shareholder is also a direcior of the company, and fo any trade union representing its
employees-

(a) = within 10 business days after the boart adopts the resofution, if the total value
of ail loans, debts, obligations or asslstance contemplated in that resclution,
tagether with any previous such resolution during the financial year, exceeds
one-tenth of 1 percent of the company's net worth at the time of the resolution;
or

{a)] within 30 business days after the end of the financial year, in any other case.” [our
emphasis]

It is apparent that in order for the Guarantee to have been concluded validly:-

a.1. a special resoiution needed to be passed by the sharehciders of Group Five which
approved such assistance either for the specific recipient, or generally for a category
of potential recipients;

8.2. the board had to apply the solvency and liquidity test and be satisfied that the company -
would satisfy the solvency and liquidity test and that the terms under which the financial
assistance was proposed to be given were fair and reasonable to Group Five; and

8.3. a notice of the resolution referred fo in paragraph 8.2 needed to be furnished by Group
Five to all shareholders,

e )
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8. With regard to the special resolution referred to in paragraph 8.1 above, the purported special

resolttion as pubiished in the Notice of Annual General Meeting and form of Proxy states as
follows:

“*RESOLVED as # special resolution in terms of the Companies Act that the provision by the company
of any direct or indirect financial assistance as contemplated in section 45 of the Companies Act to any
1 (onej or more related or inter-refated companies of the company, be and is hereby approved, provided

that:
1. () the specific recipfent or recipients of such financial assistance;
{i the form, nature and extent of such financial assistance;
fitf) the terms and conditions under which such financial assistance is provided
are defermined by the board of directors of the company from time to time;
2. the board has salisfied the requirements of section 45 of the Companies Act in refation to the
provision of any financial assistance;
3 such financial assistance to a recipisnt thereof is, in the opinfon of the board of directors of the

company, required for the purpose of:

] meeting all or any of such recipient’s operating expenses (including capital
expendifure), andfor

{in funding the growth, expansion, recrganisation or restructuning of the businesses or
operations of such recipient: and/or

(i) eny other purpose, which In the opinion of the board of directors of the company, is
direcily or indirectly in the interests of the company; and

4, the authority granted in terms of this special resolution shall end 2 (two) years from the date of
adoption of this special resolution.” .

10. The purported special resolution is does not comply with the Act for & number of reasons, inter
alfa:

10.1.  The purported special resclution does not refer to the Specific assistance to be
pravided.

i
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10.2.  The purported special resolution does not refer o the specific recipient, or generally a
category of potential recipients.”

10.3.  The shareholders cannot abrogate their rights in terms of Section 45 of the Act to the
directors; and

10.4. It is apparent by the special resolutions taken at the previous Annual General Meetings
(which are identical to the resolution detailed in paragraph 19 above), that the board of
Group Five attempted to have the current and previous purported special resolutions
taken in order to circumvent the provisions and requirements of Section 45 of the Act.

Despite our clients’ request for a copy of the actual directors’ resciution, no copy of the
resolution has been forthcoming. In this regard, and given the secrecy with which your clients
and the previous directors hold the resolution, the resolution has no doubt been taken without
compliance with the provisions of Section 45 of the Act. We request that your clients furnish us
with a copy of this document.

Furthermore, no written notice in terms of Section 45(5) of the Act was given by Group Five to
all sharehotders within ten days of the resolution. The SENS announcement dated 12 April 261 8
does not constitute notice of the resolution as contemplated in terms of Section 45(5) of the Act,
énd we presume that there must be another document which constitutes the notice as
contemplated in terms of Section 45(5) of the Act. In this regard, we request that you fumnish us
with a copy of such notice. Such notice is required to be have been given furnished to the
shareholders and thus there can be no reason why our clients as shareholders are not entitled
to a copy of the notice. ‘

Section 45 of the Act was not complied with in regard to the Guarantee, in particular the
provisions of Section 45(3)(a)(ii), (b) and (8). The Guarantee is thus void. '

JE 7
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Qur clients intend to bring an appiication to declare as void and to set aside the Guarantee, In

this regard we request that you kindly fumnish us with the details of the “consortium of lenders” ‘
so that they may be joined in the application.

No doubt your ciients are aware of the inadequacy of the special resolution for the purposes for
which it was used, as your cfients have purportedly concluded their investigation in terms of
Section 141 of the Act. Nevertheless, now that the evidence of the voidable transaction has
been brought to the BRPs’ attention, we expect that the BRPs will take the necassary steps to
rectify the matter.

In so far as the Guarantee falls to be voided, this is extremely materiai in that infer alia:-

16.1.  the BRPs have already undertaken a process of selling assets in respect of security
Issued to the funders pursuant to the conclusion of the Guarantee, of course at their
own risk;

16.2.  may have the effect of taking Group Five out of distress and therefore out of business
rescue; and

16.3.  will, at the very least, result in a far more significant award for concurrent creditors.

Your clients’ have obfuscated both access to documentation by the shareholders as well as our
client's call for a forensic investigation (at our clients cost), which we deal with under a
separate letter, -

in this regard, we require urgent confiration that this correspondence will be circulated to all
creditors at the meeting of creditors to be held on 11 September 2019, for the reasons set out
above.

p.
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19. All our clients’ rights remain strictly reserved and we await the details of the consortiurn of
lender.

Yours Faithijuily,



380
'F H Z | )
3rd floar, one en ninth .

cnr glenhave road and. 9th street
melrose estate, johannesburg, 2196
6 box 72464, petkview, 2122

011 486 2850 {t) 011 486.2930 ()
samuel@swvgincco.za

ATTORNEYS

SWVGINC

Swartz | Weil | Van der Merwe | Greenberg

www.swyvginc.co.za

reglstration na: 2017/297672/21

YOUR REF :

OUR REF . S ROSSEAU/IS118
DATE : 5 September 2018
WERKSMANS ATTORNEYS

ATTENTION: MR LEVENSTEIN

E-MAIL: elevenstein@werksmans.com

Dear Sir,

RE: GROUP FIVE LIMITED (BUSINESS RESCUE)

1. The above matter together with our correspondence dated 12 August 2019 and your
correspondence dated 02 September 2019, refers.

2.  Kindly note the contents of this corespondence are not intended to be, nor are they exhaustive
" of all information material to the issues contained herein and our clients reserves their rights in
fofo to supplement this correspondence should our clients deem same appropriate and/or
necessary in the circumstances.
3. Notwithstanding the above, we have been instructed as set out herein below.

4.  Atthe meeting held on 20 June 2019 your clients stated:-

4.1. ‘regarding the pursuit of a forensic audit.-

‘Managing Directar: David-Swartz
Directors md‘ad’w&" | Eliepne van der Merwe | Joshud Geeenbery t Sarmael Rosseal

A
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*if as a body of shareholders you feel that there is ancther approach that can be taken and you
are in a position fo suggest an approach which you are able fo support financially we would be
very happy to listen to what that might be and | will assist you to do that but that is nof what
...(inaudibie) at the moment."; and

4.2, regarding access to documents:-

*f can assist you fo the exient that you ask me to say listen can we have access (o cartain things
and here is our aftorneys and here is what we are doing, then | can assist you but | cannot
pursue I, It is not within my mandate.”

Specifically with regard to the resolution of directors providing for the authority to guarantee the
ioan of R650,000,000.00, we do not understand how a document that the directors are required
to give notice of, to all sharehoiders, could be regarded as confidential, and further we are not
aware of any legal or ethical basis for your clients to resist furnishing our clients with the
document.

In light of the above, the inference to be drawh is that the BRPs are, for some reason, protecting
the directors and/or the banks.

" In the meeting dated 20 June 2012, your clients indicated that they had done work for and
advised the directors of Group Five prior to the commencement of business rescue. Your clients
were scant about their involvement in the company prior to business rescue, other than to say
that:

“...we signed a confidentiality agreement...”,
“...we were given a whale lot of information, financial infonmation on the business...”

* _.we were asked fo look at the financial Information...”;

/}"ér 2
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“...we went through the financial information..."”

*...we had one meeting with the CFQ and the CEOQ to talk through the information”

*,..the board was going to appoini us before they went into business rescue they approached
us we gave them the presentation fo see if we could help restructure the business and sorf out
the nightmars...”

Due to your clients extensive engagement with the directors of Group Five (including any
subsidiaries or assoclated entities) prior fo the commencement of business rescue, we pose the
following questions: '

8.1. Did your clients receive funds from Group Five, the directors of Grou.p Five or any of
their subsidiaries prior to the commencement of business rescue?

8.2 If your clients received funds from Group Five prior to the commencement of business
rescue, how much did they receive?

8.3. Precisely what services did your client provide and what was Group Five invoiced for?
8.4. Did your clients advise the directors to place Group Five in business rescue?

8.5. Why do you clients believe that their prior relationship with is one that would not lead
a reasonable and informed third party (such as our clients) to conclude that the
integrity, impartiality or objectivity of your clients is compromised?

We trust your client will revert on the above, as it is apparent given the bare minimum of
documents provided that your clients are now attempting to biock any type of proper
investigation into the affairs leading up to the business rescue of Group Five, despite their
undertakings cited above. This is curious as we believe that any impartial business rescue

P
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practitioner would we'lcome an investigation into the affairs of the company especially when
funded from interested third parties, and more so where a listed corporate giant suddenly and
without due warning, went into business rescue?

10. Inthis regard, we would appreciate your clients’ elaboration on what harm to the cornrrercial or
financial interests of Group Five furnishing the documents wouid be likely to cause and why
your clients believe that the disclosure of such documents requested could reasonably be
expected to disadvantage or prejudice Group Five? The results of any such investigation would
of course be presented to your clients who would piay an integral role in respect thereof in any
event,

11. Corporate South Africa is presently in tatters, with good govermnance and compliance
unfortunately viewad as suggestive and not mandatory, Our clients are pursuing this matter this
matter to obtain full transparency as to what went wrong.

12. Al our clients' rights remain strictly reserved.

SWVG INCORPORATED
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Attention: David Swartz Private Bag 10015
Email: david@swvaginc.co.za Sandton 2146
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C: Tel +27 11 535 8000
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DIRECT PHONE: +27 11 535 8196/8220

DIRECT FAX: +27 11 535 8796/8600

EMAIL ADDRESS:  elevenstein@werksmans.com/nharduth @werksmans.com

11 September 2019

Dear Sirs -

GROUP FIVE LIMITED (IN BUSINESS RESCUE)
1 We refer to your letter of 5 September 2019.

2  We have been instructed to respond thereto on the limited basis set out below. We do not
therefore intend to deal with each and every allegation in your letter under reply, and our failure
to do so should not be construed as an admission thereof. Our clients accordingly reserve their
rights to respond to those allegations in due course, should it become necessary to do so.

3 We have been instructed to respond to your letter as follows:
3.1 Re paragraph 4:

3.1.1 As you are aware the meeting of 20 June 2019 was mechanically recorded in Its
entirety and has been transcribed, Whist the portions of the meeting quated in your
letter are mostly correct (we assume because you and/or your client electronically
recorded the meeting without our clients’ knowledge), they are selective and, it would
seem, have deliberately been taken out of context. You would be aware that at several
times in the meeting specific discussions arose around your clients' requests for
Information, documentation and a forensic investigation, and yet these instances have
pointedly been excluded from your correspondence,

"3.1.2 Careful consideration has been given to the ambit of our clients' powers and
obligations under the Companies Act 71 of 2008 (“the Act"). As we have indicated in
correspondence before, it is not within our clients' powers to conduct ad hoc extensive
forensic investigations in relation to the company, nor is it within their powers to allow

Weriasmahs Inc. Reg. No. 1880/007215/21 Registered Office The Central 26 Rivonia Road Sandton 2196 South Africa \
Directors [ Hertz (Chairman) OL Abrsham C Andropsulos JKQF Antunes DA Arteiro T Bats LM Becker JD Behr AR Berman NMN Bhengu Z Blleden
HGB Bashoff GT Bossr T1 Boswell MC Brénn W Brown PF Burger PG Cleland 3G Cloebe PPI Caetser C Cole-Morgan N de Villlers R Driman D Gewer JA Gaobekz
R Gootkin 1D Gouws GF Griessel ) Hollesen MGH Hondball VR Hoslasky B8 Hotz HC Jacobs Tt Janse van Rensburg N Harduth G Johannes 5 uly J Kallmeyer
A Kenay R Killoran N Kirby HA Kotze § Krige P7 Krusche P le Roux MM Lessing E Levenstein JS Lochnier K Louw IS 7.ubbe BS Mabasa PK Mabaso MPC Manzka
JE Melring H Michae| 5M Moerane C Moraitls PM Masebs KD Motshwane NPA Matsiri A Ngid! 13 Niemand BPF Olivier WE Ouosthulzen Z Oosthulzeh § Padayachy
M Pansegrouw S Passmoor D Pisanti T Potter BC Price AA Pyzikowski R1 Razth A Ramdhin MDF Redrigues BR Roothman W Rosenberg NL Scott TA Sibldia
LK siiberman S Sinden DE Slngo JA Smit 1S Smit BM Sono  CI Stevens PO Steyn 3 Stockwell 1G Theron PW Tindle SA Tom I Truter K3 Trudgeon
DN van den Ee&EhaM van der Mérwe HA van Niekerk 11 van Nlekerk F] van Tonder JP van Wyk A Vataildle RN Wakefield DC Walker L Watson D Weglerskl
G Wickins M Wiehahn DC Willans DG Willlafths E Wood BW Workman-Davies
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3.2

3.3

3.4

3.4.1

3.4.2

3.4.3

3.5

3.6

3.6.1

3.6.2

any third party to do so (whether at such third party's costs or otherwise). Should any
credible and cogent evidence of the occurrence of any events and/or matters requiring
farensic investigation come to our clients’ attention, the necessary actions will be
taken. If your clients have evidence of any wrongdoing they are invited to present
same to our clients’ attention.

Re paragraph 5: The averments contained in this paragraph have been dealt with in a
separate letter which we have addressed to you and which will be sent to you shortly.

Re paragraph 6: It is emphatically denied by our dients that they are "protecting the
directors and/or the banks" as alleged or at all. Our clients are independent of all affected
persons and have a duty to act in, and balance, the interests of all affected persons and
the company;

Re paragraphs 7 and 8: Qur clients have instructed us to advise you that:

the only engagements between our clients and the directors of the company (Group
Five Limited) prior to the commencement of business rescue were in relation to the
potential appointment of our clients by the company, initially as restructuring advisors
and subsequently as business rescue practitioners;

our clients did not provide any advice to the directors of the company in relation to
the placing of the company Into business rescue;

no mandates were entered into with the company or any of its subsidiaries, no funds
were received by our clients from the company or any of its subsidiaries, nor were any
services rendered by our clients to the company or any of its subsidiaries, in each
instance prior to the commencement of the company's business rescue proceedings.

Re paragraphs ¢ and 11: Unjustified ongoing suggestions of impropriety are being directed
by you and/or your clients at our clients in the exchange of correspondence. Our clients are
fully cognisant of their duties and responsibilities under Chapter 6 of the Act, and continually
endeavour to discharge same to the highest ethical standards. We are accordingly .
instructed to reguest that you and your clients refrain from making any further injurious
allegations against them.

Re paragraph 10:

Your clients' goals in seeking information on an ongoing basis have continually
changed, and it remains unclear to our dients as to what your clients' ultimate
objective is, Requests to provide information and/or decumentation to your clients, to
which they have no automatic lawful entitlement and which are resource and time
consuming to extract and provide, can in the circumstances not be accommodated. It
further remains unclear to our client how your dlients intend to utilize the information.
All documentation and/or information to which your clients are lawfully entitled, and
which has been sought by your clients, have been made available to date,

As indicated in previous correspondence, our clients have, since the commencement
of the business rescue proceedings of the company engaged in extensive commercial,
contractual and financial negotiations with various interested parties of the company
and the disclosure of the documentation reqguested could reasonably be prejudicial to
these engagements, particularly with prospective purchasers of the company's assets.
Furthermore, the disclosure of the information or documentation may in certain
instances be in breach of confidentiality undertakings, In light of the above and

A0
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considering the advanced stage of the business rescue proceedings, it is not in the
interests of the company that the documents and Information requested be disclosed.

3.6.3 It is further our view that you and/or your clients are on a fishing expedition with no
end goal in mind. As a result of these actions our client is incurring costs which are to
the detriment of ali affected persons.

4  Our clients’ rights remain strictly reserved.

Yours faithfully

Werksmans Inc
THIS LETTER HAS BEEN ELECTRONICALLY TRANSMITTED WITH NO SIGNATURE.
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11 September 2019

Dear Sirs

GROUP FIVE LIMITED (IN BUSINESS RESCUE)

1 We refer to your letter dated 5 September 2019 ("your letter").

2 We have been instructed to respond thereto on the limited basis set out below, We do not
therefore intend to deal with each and every allegation in your letter, and our failure to do so
should not be construed as an admission thereof. Our clients' accordingly reserve their rights to
respond to those allegations in due course, should it become necessary to do so.

3 Qur dients have taken advice from Senior Counsel and are satisfied that the special resolution
compiies both in substance and form with the provisions of section 45 of the Companies Act 71
of 2008 ("the Act").

4  More specifically, we have been instructed to respond to your letter as follows:

4.1 Re paragraph 10.2: The special resolution refers generally to a category of potential
recipients, being the “related or inter-related companies of the company";

4.2 Re paragraph 10.3: Given what has been stated in 4.1 above, it is clear that there has been
no abrogation of rights by the shareholders;

4.3 Re paragraph 10.4: Qur clients are not in possession of any facts which substantiate the
averments made in this paragraph. Should your clients know of any such facts they are
invited to bring these to the attention of our clients as soon as possible so that they may
consider them;

A Kenny R Killoran N Kirby HA Kotze § Krige P) Krusche P [s Roux MM Lessing E Levenstein )8 Lochner K Louw 1S Lubbe BS Mahasa PK Mabaso MPC Manska
JE Melring H Michael SM Moerane C Moralbtis PM Maseha KO Makshwane NPA Matsir A Ngid] 11 Klemand BPF Glivier WE Qosthuizen Z Qosthuizen § Padayachy
M Pansegrouw § Passcroar D Pisantl T Polter BC Price AA Pyzikowsk! R) Raath A Ramdhin MDF Radrigues BR Roothman W Rosenbarg NL Scott: TA Sibidla.
LK Sliberrman 5 Sinden DE Singa JA Smit )5S Smit BM Sono  Cl Stevens PO Steyn J Stackwell JG Theron PW Tindle SATom )] Truter KJ Trudgean
DN van den Berg Aa van der Merwe HA van Niekerk 11 van Niekerk F1van Tonder 1P van Wyk A Vataildis RN Wakefield DC Walker L Wabson D Weglerski
& Wickins M Wiehahn DC Willans DG Willams E Wooed BW Workman-Davies
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4.4

4.5

4.6

4.7

4,8

4.9

4.9.1

4.9,2

4.10

Re paragraph 11: Whilst our dlients are not obliged to provide such documentation to your
clients, without prejudice and in the interests of resoiving this issue, a copy of the directors’
resolution will shortly be made available to ali affected persons by way of publication on
Group Five Limited's website;

Re paragraph 12: Our clients are of the view that the SENS announcement you have
referred to serves to satisfy the requirements of section 45(5) of the Act. In any event, for
the sake of completeness, we draw your attention to the view expressed by Henochsberg
on the Companies Act (May 2019) (which we support) that the notification is a requirement
that flows from the transaction and is not a requirement for the transaction and accordingly
that a failure to notify empioyees and/or sharehoiders in terms of subsection (5) (which
our clients deny is the case here) will not have the effect that the transaction is void ;

Re paragraph 14: The content of this paragraph is noted. The details of the consortium of
lenders are included in the annexure to this letter, as are their domicilium details. Please
ensure that any service of processes is effected on such addresses:

Re paragraph 15: Our cdlients deny that the special resolution is inadequate for the reasons
set out above. In the circumstances, on the basis of presently available information, there
appears to be no evidence of a voidable transaction and consequently there are no steps
that are required to be taken to rectify any matter as suggested;

Re paragraph 16: For the reasons set out above, our clients do not agree that the guarantee
is void;

Re paraagraph 17!

Your clients' goal in seeking information on an ongoing basis have continually changed,
and it remains unclear to our clients as to what your clients' ultimate objective is. It
is our view that you and/or your clients zre on a fishing expedition with no end goal
in mind. As a result of these actions our clients are incurring costs which are to the
detriment of all affected persons.

Requests to provide information and/or documentation to your clients, to which they
have no automatic lawful entitlement and which are resource and time consuming to
extract and provide, can in the circumstances not be accommodated any further. All
documentation and/or information to which your clients are lawfully entitled, and
which has been sought by your clients, have been made available to date, Your
suggestions of obfuscation on the part of our clients is denled by thermn ; and

Re paragraph 18: As requested by You, our clients' will circulate your letter to the creditors
who will be attending Group Five Limited's creditors meeting.

5  Qur clients' rights are fully reserved.

Yours faithfully

Werksmans Inc
THIS LETTER HAS BEEN ELECTRONICALLY TRANSMITTED WITH NO SIGNATURE,

oo ff :
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ANNEXURE - DETAILS OF THE CONSORTIUM OF LENDERS
1 Standard Bank of South Africa Limited:

5% floor, West wing

30 Baker Street

Rosebank

Johannesburg

Marked for the attention of: Jean~-Marc Shungu and Head of Agency

2 Absa Bank Limited:

15 Alice Lane

Sandown

Sandton

Marked for the attention of: Transaction Administration (IMPEX)

3  FirstRand Bank Limited (acting through its Rand Merchant Bank division):

1 Merchant Place

¢/o Fredman Drive and Rivonia Road

Sandton

Marked for the attention of: Riza Osborne and Michael Adams

4 HSBC Bank:

2 Exchange Square

B85 Maude Street

Sandown

Sandton '
For attention: Belinda Munger/Daniel Grossmann

5 Lombard Insurance Company Limited:

Ground Floor, Building C, Sunnyside Office Park
2 Carse O'Gowrie Road

2193

Attention: Helgaards Mller

Email: helgaardm@Ilombardins.com
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GRF : Monthly update on the business rascue proceedings, disposals, post commencement finance and business rescue plan: - ' !
Group Five Limitad .
(Incorporated in the Republic of South Africa)

(Registration number: 1269/¢a0932/06)
Share code: GRF ISIN: ZAE@oGE17405
("Group Five" or "the Coppamy" or “the Group*)

MONTHLY UPDATE OK THE BUSINESS RESCUE PROCEEDINGS, DISPOSALS, POST
COMMENCEHENT FINANCE AND BUSINESS RESCUE PLAN

Shareholders are referred to the SENS znnouncemants of 14th May, 28th June, 23rd July and
26th August 20819 which contained the monthly updates of the business rescue proceedings.

Shareholders are further referred to the SENS anncuncemert made en 11th September 2019
which comtalned the results of the meeting of creditors convened in terms of Section 151 and
152 of the Companies Act, No 7i of 2088 ("the Companies Act") where the creditors veted In
favour of the adoption of the Business Rescue Plans for both Group Five Limited and Sroup .
Flve Construction (Pty) Lismited.

The Business Reseue Plan, including detalled annexures, prepered in terms of Section 159
of the Companies Act for each entity is available on the dompany's website {wum. g5.€0.23).
An updated status report of the Business Rescue process for September has also been
published on the Group's website, -

A group of shareholders of the Company have requested sight of the resglutions that were
passed in May 2018 by the Bozrd of Directors to authorise the Bridge Facility agreemant and
associated Finance Qocuments. In the interest of equal disclosure 3 redacted extract of the
resolutions passed has been released and is available for inspection on the Conpany's
website (www.g5.co.za).

26 September 2018

Spensor
Nedbank Corporate and Investment Banking

Date: 26/69/2019 ©4:23:@0
Produced by ‘the JSE SENS Department. The SENS service is an information disseminaztion service administered by the JSE Limited ('JSE').
The JSE does not, whether expressly, tacitly or implicitly, pepresent, warrant or in any way guarantee the truth, accuracy or completeness of
the information published on SENS. The JSE, their officers, employees and agents accept no llability for (or in respect of) any direct,
indirect, incldental ar consequentinl loss or demage of any kind op nature, howsocever arising, From the use of SENS or the use of, or reliance on,
information disseminated through SENS.
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tegistration no: 201.7/297672/21

YOUR REF :

OUR REF : S ROSSEAU/sRYST18
DATE : 30 September 2015
WERKSMANS ATTORNEYS

ATTENTION: MR LEVENSTEIN

E-MAIL: glevenstein@werksmans.com

Dear Sir,

RE:

1.

GROUP FIVE LIMITED (BUSINESS RESCUE) — GUARANTEE OF R§50 000 000.00

The above matter together with cur correspondence dated 5 September 2019 and your
correspondence dated 11 September 2019, refers.

The contents of this correspondence are not intended to be, nor are they exhaustive of all
information material to the issues contained herein and our client reserves their rights in toto

to supplement this correspondence should our clients deem same appropriate andfor
necessary in the circumstances.

Furthermore, we do not intend responding fo each and every allegation contained therein and
our failure to do so should not be construed as an admission as to the comectness thereof and
our Client’s rights to respond thereto in fuif in the appropniate forum is reserved.

Notwithstanding the above, we have been instructed as set out herein below.

We disagree with your contentions regarding the special resolution and its compliance with
the provisions of Section 45 of the Companies Act 71 of 2008. In this regard, we note your

clients’ atfitude and our clients’ will be proceeding accordingly with regard to the setting aside
of the guarantes.

/M

Managing Diractor: David Swartz

Directors: Rachasl Well . Efienag van der Merwe . Joshua Greenberg  Samual Rosseau
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6. The document containing the guarantee is relevant to our application and we request that you
kindly fumish us with a copy, together with the documents referred to in ‘ANNEXURE B -
LIST OF FINANCE DOCUMENTS to the document entitled *RESOLUTIONS OF THE

DIRECTORS PASSED ON 02 MAY 2018 IN ACCORDANCE WITH SECTION 74 OF THE .
COMPANIES ACT, NO. 71 OF 2008,

7. As you are no doubt aware in Letseng Diamonds Limited v JCI Limited and Two Others (your
offices represented the Second Respondent in the Appeal) the court held that our dlients
would have the necessary locus to seek a decelerator that the guarantee is invalid and
therefore there can be no basis to resist provid?ng us with a copy of the guarantee document.

8. Allour clients’ rights remain strictly reserved.

Yours Faithfully,

BA "ED
ROSSEAU

PER: SAMUEL
DIRECTOR

Nk A
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DELIVERED BY EMAIL

Johannesburg Office

The Centrai
SWVG Inc Attorneys 96 Rivonia Road

Sandton 2196 South Africa

Attention: David Swartz Private Bag 10015
Email: david@swvaing.co.za Sandton 2146
Docex 111 Sandton
. Tel  +27 11 535 8000
(E:C' g‘l.:amuel Rloszeaui Fax +27 11 535 8600
matl: W www.werksmans.com
YQOUR REFERENCE:

OUR REFERENCE; Dr E Levenstein/Ms N Harduth/ mk/GROUG607.4/#5807422v1
DIRECT PHONE: +27 11 535 8233/8220

DIRECT FAX: +27 11 535 8612/8600

EMAIL ADDRESS: elevensteln@werksmans.com/nharduth@werksmans.com/

29 October 2019

Dear Sirs

GROUP FIVE LIMITED (IN BUSINESS RESCUE)

1 We refer to your letter dated 15 October 2019, and to which a letter dated 30 September 2019
is attached. :

2  We do not intend to deal with each and every allegation in your letter under reply, and our failure
to do so should not be construed as an admission thereof, Our clients accordingly reserve their
rights to respond to those allegations in due course, should it become necessary to do so.

3  Our clients' position has previousty been recorded in paragraph 3.6 of our letter dated
11 September 2019, which position remains unchanged.

4  Our clients are not inclined to provide you with the documents requested and have instructed us
to accept service of your clients’ application at our offices.

5  Our clients’ rights remain fully reserved,

Yours faithfully

Werksmans Inc
THIS LETTER HAS BEEN ELECTRONICALLY TRANSMITTED WITH NO SIGNATURE.

=

Werksmans Ine, Reg. No. 1990,/007215/21 Registered Office The Central 96 Rivonia Road Sandton 2196 South Africa
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