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FOR THE YEAR ENDED 30 JUNE 2014

Directors’ responsibility 
statement

The board acknowledges its responsibility to ensure the integrity of the integrated annual report. The board has applied its mind to the 

integrated annual report and believes that it addresses all material issues, and presents fairly the integrated performance of the 

organisation and its impacts.

The integrated annual report has been prepared in line with best practice and the recommendations of King III. 

The integrated annual report was approved by the board on 5 August 2014 and is signed on its behalf:

P (Philisiwe) Mthethwa MR (Mike) Upton  CM (Cristina) Freitas Teixeira

Chairperson  Chief executive officer  Chief financial officer

5 August 2014 5 August 2014 5 August 2014
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Report of the
independent auditor
FOR THE YEAR ENDED 30 JUNE 2014

ON THE SUMMARY CONSOLIDATED FINANCIAL 

STATEMENTS TO THE SHAREHOLDERS OF GROUP 

FIVE LIMITED

The summary consolidated financial statements, which comprise 

the summary consolidated statement of financial position as at 

30 June 2014, and the summary consolidated income statement, 

statements of comprehensive income, changes in equity and 

cash flows for the year then ended, and related notes, as set out 

on pages 154 to 165, are derived from the audited consolidated 

financial statements of Group Five Limited for the year ended 

30 June 2014. We expressed an unmodified audit opinion on 

those consolidated financial statements in our report dated 

11 August 2014. Our auditor’s report on the audited consolidated 

financial statements contained an Other Matter paragraph 

(refer below).

The summary consolidated financial statements do not contain 

all the disclosures required by International Financial Reporting 

Standards and the requirements of the Companies Act of South 

Africa as applicable to annual financial statements. Reading the 

summary consolidated financial statements, therefore, is not a 

substitute for reading the audited consolidated financial 

statements of Group Five Limited.

Directors’ Responsibility for the Summary 
Consolidated Financial Statements

The company’s directors are responsible for the preparation of a 

summary of the audited consolidated financial statements in 

accordance with the requirements of the JSE Limited’s 

requirements for summary financial statements, set out in the 

basis of preparation note to the summary consolidated financial 

statements and the requirements of the Companies Act of South 

Africa as applicable to summary financial statements.

Auditor’s Responsibility

Our responsibility is to express an opinion on the summary 

consolidated financial statements based on our procedures, 

which were conducted in accordance with International Standard 

on Auditing (ISA) 810, “Engagements to Report on Summary 

Financial Statements”.

Opinion

In our opinion, the summary consolidated financial statements 

derived from the audited consolidated financial statements 

of Group Five Limited for the year ended 30 June 2014 are 

consistent, in all material respects, with those consolidated 

financial statements, in accordance with the requirements 

of the JSE Limited’s requirements for summary financial 

statements, set out in basis of preparation note to the summary 

consolidated financial statements, and the requirements 

of the Companies Act of South Africa as applicable to summary 

financial statements.

The Other Matter paragraph in our audit report dated 11 August 

2014 states that as part of our audit of the consolidated financial 

statements for the year ended 30 June 2014, we have read the 

Directors’ Report, Report of the Audit Committee and the 

Statement of Compliance by the Company Secretary for the 

purpose of identifying whether there are material 

inconsistencies between these reports and the audited 

consolidated financial statements. These reports are the 

responsibility of the respective preparers. The Other Matter 

paragraph states that, based on reading these reports, we have 

not identified material inconsistencies between these reports 

and the audited consolidated financial statements. 

The paragraph furthermore states that we have not audited 

these reports and accordingly do not express an opinion on 

these reports. The Other Matter paragraph does not have 

an effect on the summary consolidated financial statements 

or our opinion thereon.

PricewaterhouseCoopers Inc.

Director: AJ Rossouw

Registered Auditor

Sunninghill

11 August 2014
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Summary consolidated
annual financial statements

These consolidated annual financial statements comprise a 

summary of the audited consolidated annual financial 

statements of the group for the year ending 30 June 2014 that 

were approved by the board on 5 August 2014.

The summary consolidated annual financial statements are not 

the group’s statutory accounts and do not contain all the 

disclosures required by International Financial Reporting 

Standards. Reading the summary consolidated annual financial 

statements, therefore, is not a substitute for reading the audited 

consolidated annual financial statements of the group, as they 

do not contain sufficient information to allow for a complete 

understanding of the results and state of affairs of the group. 

The audited consolidated annual financial statements are 

available online at www.groupfive.co.za, or may be obtained from 

the company secretary. The annual financial statements have 

been audited by the independent accounting firm, 

PricewaterhouseCoopers Inc. Their unmodified audit report is 

available for inspection at the group’s registered office and their 

opinion on these summary consolidated annual financial 

statements is on page 153.

BASIS OF PREPARATION

The summary consolidated financial statements are prepared in 

accordance with the JSE Limited’s (“JSE”) requirements for 

summary financial statements, and the requirements of the 

Companies Act applicable to summary financial statements. The 

JSE requires summary financial statements to be prepared in 

accordance with the framework concepts and the measurement 

and recognition requirements of International Financial 

Reporting Standards, 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 summary consolidated financial 

statements were derived, are in terms of International Financial 

Reporting Standards and are consistent with the accounting 

policies applied in the preparation of the previous consolidated 

annual financial statements.

The summary consolidated annual financial statements have 

been prepared on the historical cost basis, except for certain 

items, including derivatives, investment in service concessions 

and investment property that are stated at fair value, and are 

presented in South African Rand, which is the parent company’s 

presentation currency.

The significant accounting policies and methods of computation 

are consistent in all material respects with those applied in the 

previous period. The summary consolidated annual financial 

statements should be read with the full set of annual financial 

statements as available on the company’s website.

The financial statements were prepared by the Chief Financial 

Officer CA(SA) and approved by the board of directors on 

5 August 2014 and are signed on its behalf by:

P (Philisiwe) Mthethwa

Chairperson

MR (Mike) Upton

Chief executive officer

CM (Cristina) Freitas Teixeira

Chief financial officer

5 August 2014
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Group income 
statement
FOR THE YEAR ENDED 30 JUNE 2014

(R'000)

AUDITED

2014

2013

Restated*

Construction and related revenue 13 499 363 9 433 040

Revenue from goods and services supplied 1 810 803 1 585 899

Property sales and development fees 29 464 24 208

Revenue – continuing operations 15 339 630 11 043 147

Cost of material (2 223 997) (1 466 135)

Cost of subcontractors (6 545 898) (4 318 031)

Direct payroll cost (3 410 224) (2 456 915)

Other staff cost (394 305) (336 942)

Depreciation (267 143) (242 130)

Plant costs (738 274) (783 317)

Manufacturing distribution cost (159 669) (138 144)

Site administration costs (654 952) (415 091)

Other administration cost (382 162) (444 679)

Operating expenses before fair value adjustments (14 776 624) (10 601 384)

Operating profit before fair value adjustments 563 006 441 763

Fair value adjustment relating to investment in service concessions 83 840 86 482

Operating profit 646 846 528 245

Share of profit of associates 19 661 10 936

Share of profit of joint ventures 8 434 3 391

Finance cost – net (2 134) (1 485)

Finance cost (66 497) (55 373)

Finance income 64 363 53 888

Profit before taxation 672 807 541 087

Taxation (230 268) (205 677)

Profit after taxation from continuing operations 442 539 335 410

Loss for the year from discontinued operations (3 007) (47 796)

Profit for the year 439 532 287 614

Profit attributable to:

Equity shareholders of Group Five Limited 401 421 258 164

Non-controlling interest 38 111 29 450

439 532 287 614

Earnings per share – [Rand]  4,01  2,64 

Fully diluted earnings per share – [Rand]  3,94  2,62 

Earnings per share from continuing operations – [Rand]  4,04  3,13 

Fully diluted earnings per share from continuing operations – [Rand]  3,97  3,11 

* Restated for the adoption of IFRS 11 – Joint Arrangements and IAS 19 (Revised) – Employee Benefits.
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FOR THE YEAR ENDED 30 JUNE 2014

Group statement of 
comprehensive income

(R'000)

AUDITED

2014

2013

Restated*

Profit for the year  439 532 287 614 

Other comprehensive income

Exchange difference on translating foreign operations^  78 391  107 856 

Surplus on pension fund and remeasurement of employment obligation^^ 53 503  20 121 

Tax on other comprehensive income (14 981) (5 634)

Other comprehensive income for the year  116 913  122 343 

Total comprehensive income for the year  556 445 409 957

Total comprehensive income attributable to:

Equity shareholders of Group Five Limited  518 334  380 507 

Non-controlling interest  38 111  29 450 

Total comprehensive income for the year  556 445  409 957

^ With no resultant tax impact. Item that may be recycled subsequently to profit or loss.
^^ Item that will not be recycled subsequently to profit or loss.
* Restated for the adoption of IFRS 11 – Joint Arrangements and IAS 19 (Revised) – Employee Benefits.

FOR THE YEAR ENDED 30 JUNE 2014

Determination of group
headline earnings

(R’000)

 AUDITED 

 2014 

2013

Restated*

Attributable profit  401 421  258 164 

Adjusted for (net of tax)  5 399  18 474 

–  Loss on disposal of property, plant and equipment and investment property  3 397  5 405 

–  Loss on impairment of investment in associate and loss on acquisition of interest in subsidiary  2 002  2 069 

–  Impairment of non-current assets classified as held for sale –  11 000 

Headline earnings  406 820  276 638 

* Restated for the adoption of IFRS 11 – Joint Arrangements and IAS 19 (Revised) – Employee Benefits.



157

Su
m

m
ar

y 
co

ns
ol

id
at

ed
 a

nn
ua

l fi
 n

an
ci

al
 s

ta
te

m
en

ts

AS AT 30 JUNE 2014

Group statement
of financial position

(R'000)

AUDITED

 2014 

2013

Restated*

 2012 

Restated*

Assets

Non-current assets

Property, plant and equipment  908 575  935 789  871 148 

Investment property  95 607 – –

Investment in associates  78 037  58 042  34 229 

Loans to associates  32 233  6 723  4 917 

Investment in joint ventures  60 483  49 769  59 273 

Investments in service concessions  421 563  360 684  296 635 

Investment in property developments – –  8 716 

Pension fund surplus  229 498  166 734  137 049 

Deferred taxation  46 361  57 279  52 223 

Non-current trade receivables  195 630  95 302  116 245 

Total non-current assets  2 067 987  1 730 322  1 580 435 

Current assets    

Inventories  345 766  261 811  257 541 

Contracts in progress 637 719  304 849  539 418 

Derivative financial instruments  5 146  21 358 –

Trade and other receivables  3 914 521  3 405 607  2 614 041 

Cash and cash equivalents  2 912 240  2 954 123  2 265 028 

Total current assets  7 815 392  6 947 748  5 676 028 

Non-current assets classified as held for sale  49 671  108 177  272 928 

Total assets  9 933 050  8 786 247  7 529 391 

Equity and liabilities

Equity attributable to equity holders of the parent

Stated capital  1 256 531  1 229 568  1 219 119 

Retained earnings  1 297 259  937 482  709 979 

Foreign currency translation reserve  65 885  (12 506)  (120 362)

Equity – shareholders  2 619 675  2 154 544  1 808 736 

Non-controlling interest  73 298  75 325  68 195 

Total equity  2 692 973  2 229 869  1 876 931 

Non-current liabilities

Interest-bearing borrowings  505 834  681 813  610 672 

Provision for employment obligations  73 957  49 295 33 935 

Provision for environmental rehabilitation  4 000  4 000 4 000

Deferred taxation  34 750  12 359  15 921 

Non-current trade payables  17 363  51 009 59 270

Total non-current liabilities  635 904  798 476  723 798 

Current liabilities

Excess billings over work  1 428 136  1 317 671  822 277 

Derivative financial instruments – –  854 

Trade and other payables 4 500 938  4 151 665  3 738 570 

Contract related provisions  39 987  36 806  59 294 

Current taxation payable  190 300  118 772  39 438 

Current portion of interest-bearing borrowings  350 440  80 834  62 128 

Short term borrowings  70 772  21 100  27 740 

Total current liabilities  6 580 573  5 726 848  4 750 301 

Liabilities associated with assets classified 

as held for sale  23 600  31 054  178 361 

Total liabilities 7 240 077  6 556 378  5 652 460 

Total equity and liabilities 9 933 050  8 786 247  7 529 391 

* Restated for the adoption of IFRS 11 – Joint Arrangements and IAS 19 (Revised) – Employee Benefits.
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FOR THE YEAR ENDED 30 JUNE 2014

Group statement
of cash flow

(R’000)

AUDITED

2014

2013

Restated*

Cash flow from operating activities

Cash from operations before working capital changes  902 847  685 125 

Working capital changes (519 030) 267 215

Cash generated from operations  383 817 952 340

Finance income received  64 363  53 888 

Finance costs paid (66 497) (55 373)

Taxation paid (139 462) (129 104)

Dividends paid (80 166) (45 148)

Cash effects of operating activities (discontinued operations) (11 475)  5 393 

Cash effects of operating activities 150 580 781 996

Cash flow from investing activities

Acquisition of property, plant and equipment (167 409) (268 083)

Acquisition of investment property, associates and service concessions (25 154) (20 207)

Proceeds on disposal of property, plant and equipment 31 800  50 438 

Cash effects of investing activities (discontinued operations)  9 648  55 908 

Cash effects of investing activities (151 115) (181 944)

Cash flow from financing activities

Changes in associates/non-controlling interest/joint ventures (46 514) (14 912)

Proceeds on repayment of service concessions loans  22 961  22 433 

Long term interest-bearing borrowings raised –  96 943 

Long and short term interest-bearing borrowings repaid (67 351) (76 297)

Buy back of shares – (30 000)

Net proceeds from share options  6 660  10 207 

Cash effects of financing activities (discontinued operations) (1 150) (40 174)

Cash effects of financing activities (85 394) (31 800)

Effects of exchange rates on cash and cash equivalents  41 069  141 974 

Net (decrease)/increase in cash and cash equivalents (44 860)  710 226 

Cash and cash equivalents at beginning of year  2 965 957  2 255 731 

Cash and cash equivalents at end of year  2 921 097  2 965 957 

Included in cash and cash equivalents per the statement of financial position  2 912 240  2 954 123 

Included in non-current assets classified as held for sale  8 857  11 834 

 2 921 097  2 965 957 

* Restated for the adoption of IFRS 11 – Joint Arrangements and IAS 19 (Revised) – Employee Benefits.

FOR THE YEAR ENDED 30 JUNE 2014

Group capital expenditure
and depreciation

(R’000)

 AUDITED 

 2014 

2013

Restated*

– Capital expenditure for the year  261 593  343 472 
–  Capital expenditure committed or authorised for the next year  258 723  308 667 

– Depreciation for the year  267 143  242 130 

* Restated for the adoption of IFRS 11 – Joint Arrangements and IAS 19 (Revised) – Employee Benefits.
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Group statement of
changes in equity
FOR THE YEAR ENDED 30 JUNE 2014

Number

of

ordinary

shares

issued

Number

of shares

held by

share

trust

Net

shares

issued to

public

Stated

capital

R’000

Foreign

currency

translation

reserve

R’000

Retained

earnings

R’000

Equity

share-

holders

R’000

Non-

controlling

interest

R’000

Total

R’000

*Restated balance at 

30 June 2012  110 645 521 (14 044 760)  96 600 761  1 219 119  (120 362)  709 979  1 808 736  68 195  1 876 931 

Issue of shares to share 

trust in terms of share 

scheme  440 032 (440 032) – – – – – – –

Issue of shares from 

share trust –  905 651  905 651  10 207 – –  10 207 –  10 207 

Issue of shares in terms 

of BEE ownership scheme 

in lieu of dividends  63 957 (63 957) – – – – – – –

Share buy back (12 356 865)  12 356 865 – (30 000) – – (30 000) – (30 000)

Issue of shares to Izakhiwo 

Imfundo Bursary Trust  2 000 000 –  2 000 000 – – – – – –

Issue of shares to Black 

Professionals Staff Trust  10 356 865 (10 356 865) – – – – – – –

Share-based 

payment expense – – –  30 242 – –  30 242 –  30 242 

Total comprehensive income – – – –  107 856  272 651  380 507  29 450  409 957 

Profit for the year – – – – –  258 164  258 164  29 450  287 614 

Surplus on pension fund – – – – – 20 121 20 121 – 20 121

Tax on other comprehensive 

income – – – – – (5 634) (5 634) – (5 634)

Translation differences 

arising from foreign 

operations – – – –  107 856 –  107 856 –  107 856 

Distribution to non-

controlling interests – – – – – – – (22 320) (22 320)

Dividends paid – – – – – (45 148) (45 148) – (45 148)

*Restated balance at 

30 June 2013  111 149 510 (11 643 098)  99 506 412  1 229 568 (12 506)  937 482  2 154 544  75 325  2 229 869 

Issue of shares to share 

trust in terms of share 

scheme (i)  954 983 (954 983) – – – – – – –

Issue of shares from 

share trust –  1 292 374  1 292 374  6 660 – –  6 660 –  6 660 

Share-based payment 

expense – – –  20 303 – –  20 303 –  20 303 

Total comprehensive income – – – –  78 391  439 943  518 334  38 111  556 445 

Profit for the year – – – – –  401 421  401 421  38 111  439 532 

Surplus on pension fund 

and remeasurement of 

employment obligation – – – – – 53 503 53 503 – 53 503

Tax on other comprehensive 

income – – – – – (14 981) (14 981) – (14 981)

Translation differences 

arising from foreign 

operations – – – –  78 391 –  78 391 –  78 391 

Distribution to non-

controlling interests – – – – – – – (36 461) (36 461)

Acquisition of interest 

in subsidiary – – – – – – – (3 677) (3 677)

Dividends paid – – – – – (80 166) (80 166) – (80 166)

Balance at 30 June 2014  112 104 493 (11 305 707)  100 798 786  1 256 531 65 885  1 297 259  2 619 675  73 298  2 692 973 

* Restated for the adoption of IFRS 11 – Joint Arrangements and IAS 19 (Revised) – Employee Benefits.
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Group statement of changes in equity continued

The following movement in the number of shares took place in the year:

(i) Issue of shares in terms of share scheme: 

Date Price

Number 

of shares

August 2013 R40,00 – R43,90  76 693 

September 2013 R42,05 – R45,50  298 471 

October 2013 R43,24 – R44,50  70 778 

November 2013 R44,27 – R45,00  94 420 

December 2013 R13,15 – R43,45  79 384 

February 2014 R43,55 – R45,65  5 573 

March 2014 R43,00 – R45,00  19 561 

April 2014 R44,12 – R44,47  62 092 

May 2014 R42,16 – R43,85  100 750 

June 2014 R40,45 – R43,40  147 261 

Total  954 983 

 Non-controlling interest

 Non-controlling interest mainly relates to profit share of joint arrangements controlled by the entity.
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Group segmental 
analysis

SEGMENT INFORMATION

Operating segments reflect the management structure of the group for the period under review and the manner in which performance 

is evaluated and resources allocated as managed by the group’s chief operating decision maker, defined as the executive committee 

members (exco) of the group.

These operating segments for the year under review are defined as:

Operating segment Revenue source

Investments and 

Concessions

  Equipment supply, operations and maintenance revenue in concession contract 

developments in the transport sector

  Rental and development sales of A-grade property assets generating development and 

investment returns

Engineering 

& Construction

  Multi-disciplinary project delivery from feasibility through to supporting bankability and 

front-end design, as well as project management of contracts during execution to 

completion, with a focus on the energy sector, including power plant construction and 

nuclear construction services

 Industrial services contractor

Manufacturing

  Manufacture and sale of fibre cement products – exterior and interior walling, ceiling boards, 

roof tiles and pipes, fibre cement-clad, steel-framed modular housing systems

  Manufacture and sale of steel products, including scaffolding, formwork and steel reinforcing 

for use in concrete structures, fabricated steel structures and large bore steel pipes

Construction
 Building and housing contractor for large real estate and related infrastructure contracts

  Civil engineering contractor for roads, ports, airports, pipelines and large structures in the 

mining and industrial sectors

  Engineering projects contractor for structural, mechanical, piping and electrical engineering, 

as well as complete plant construction solutions

  Building and Housing

  Civil Engineering

  Projects

The group is focused by discipline and each discipline is led by an executive committee member.

The role of exco is to drive the strategic intent of the group per segment. The executive committee members meet monthly to review 

the group’s performance. Of primary focus to exco is the revenue, operating profit, capital expenditure and current assets per segment. 

Exco assesses the performance of the operating segments based on a measure of adjusted operating profit. This measurement basis 

excludes the effects of non-operational income and expenditure from the operating segments such as pension fund surpluses, profit/

loss on sale or impairment of subsidiaries, re-measurement of employment obligations and share option cost on the Izakhiwo Imfundo 

Bursary Trust which is not controlled by the group. Gains or losses on disposal of property, plant and equipment as well as investment 

property and fair value adjustments on service concessions, investment in property development and investment property are not 

adjusted as these are deemed to be in the segments’ core operational control. The operating profit does not include any impairment 

adjustments. As exco reviews operating profit, the results of discontinued operations are not included in the measure of operating profit.

Management do not believe that there are any additional segments that require separate reporting. The reportable operating segments 

derive their revenue as described above. The group is also considered by geographical segment due to the extensive geographic 

footprint maintained by the group. The geographies are grouped into regions for reporting purposes as the group moves towards 

establishing operational hubs for management of regions.

FOR THE YEAR ENDED 30 JUNE 2014



162

G
R

O
U

P
 F

IV
E

 I
n

te
g

ra
te

d
 a

n
n

u
a

l 
re

p
o

rt
 2

0
1

4

Group segmental analysis continued

The segmental information presented below includes the reconciliation of IFRS measures presented on the face of the income 

statement to non-IFRS measures which are used by management to analyse the group’s performance.

FINANCIAL PERFORMANCE: GROUP REVENUE AND OPERATING PROFIT

   Revenue    Operating profit

Note: Graphs represent F2014 values only

2014 (R’000)

Gross 

revenue

Internal 

revenue

External 

revenue

Operating 

profit

Operational segments

Investments and Concessions  905 013 –  905 013  197 021 

Engineering & Construction  3 520 625 –  3 520 625  93 815 

Manufacturing  1 239 449 (200 186)  1 039 263  86 181 

Construction  10 247 896 (316 428)  9 931 468  277 045 

Building and Housing  4 475 547 (45 034)  4 430 513  90 817 

Civil Engineering  4 031 537 (271 394)  3 760 143  66 567 

Projects  1 740 812 –  1 740 812  119 661 

 15 912 983 (516 614)  15 396 369  654 062 

Joint arrangements equity accounted and joint arrangements wholly 

consolidated on adoption of IFRS 11 (56 739) (9 138)

 15 339 630  644 924 

Adjustment for non-operational items

Pension fund valuation surplus 6 944

Loss on impairment of investment in associate and loss on 

acquisition of interest in subsidiary – Investments and Concessions (2 002)

Re-measurement of employment obligation (3 020)

Operating profit per income statement 646 846

2013 (R’000) 

Restated*

Gross 

revenue

Internal 

revenue

External 

revenue

Operating 

profit

Operational segments

Investments and Concessions 728 517 – 728 517 174 352

Engineering & Construction 1 174 171 (3 951) 1 170 220 28 521

Manufacturing 1 221 731 (160 474) 1 061 257 83 848

Construction 8 403 763 (232 894) 8 170 869 265 563

Building and Housing 3 331 779 (95 779) 3 236 000 40 332

Civil Engineering 3 354 236 (137 115) 3 217 121 109 287

Projects 1 717 748 – 1 717 748 115 944

11 528 182 (397 319) 11 130 863 552 284

Joint arrangements equity accounted and joint arrangements wholly 

consolidated on adoption of IFRS 11 (87 716) (7 501)

 11 043 147  544 783 

Adjustment for non-operational items

Pension fund valuation surplus  9 458 

Izakhiwo Imfundo Bursary trust: share-based payment expense (16 813)

Loss on impairment of investment in associate – Investments 

and Concessions (2 069)

Re-measurement of employment obligation (7 114)

Operating profit per income statement  528 245 

Sales between segments are carried out at arm’s length and are reflected above.

* Restated for the adoption of IFRS 11 – Joint Arrangements and IAS 19 (Revised) – Employee Benefits.
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FINANCIAL POSITION: CURRENT ASSETS AND CAPITAL EXPENDITURE

  Current assets        Capital expenditure

Note: Graphs represent F2014 values only

(R'000) 2014

2013

Restated* 2014

2013

Restated*

Operational segments

Investments and Concessions  301 051  191 956  16 223  33 334 

Engineering & Construction  1 245 626  467 703  21 867  8 640 

Manufacturing  444 724  452 377  39 201  64 572 

Construction 2 947 417  2 927 094  185 158  240 877 

Building and Housing  828 623  808 717  21 978  6 054 

Civil Engineering  1 568 433  1 716 557  143 962  166 147 

Projects  550 361  401 820  19 218  68 676 

4 938 818  4 039 130  262 449  347 423 

Joint arrangements equity accounted and joint arrangements wholly 

consolidated on adoption of IFRS 11  (35 666)  (45 505)  (856)  (3 951)

4 903 152  3 993 625  261 593  343 472 

Bank balances and cash  2 912 240  2 954 123 – –

Total current assets per statement of financial position 7 815 392  6 947 748 – –

Property, plant and equipment – additions – –  261 593  343 472 

The measures of current assets and capital expenditure have been disclosed for each reportable segment as these are regularly 

provided to exco.

GEOGRAPHICAL INFORMATION

South Africa is regarded as the group’s country of domicile. As described, the various geographies are monitored via operational hubs 

and thus disclosed as such below.

  Revenue

Note: Graphs represent F2014 values only

(R'000) 2014

2013 

Restated*

Geographical regions

Eastern Europe  581 860  488 493 

Eastern Africa  143 781  86 251 

Southern Africa  12 945 974  8 580 022 

Central Africa  1 447 380  1 389 137 

Western Africa  277 374  586 960 

 15 396 369  11 130 863 

Joint arrangements equity accounted and joint arrangements wholly consolidated 

on adoption of IFRS 11  (56 739)  (87 716) 

 15 339 630  11 043 147 

Per income statement  15 339 630  11 043 147 

* Restated for the adoption of IFRS 11 – Joint Arrangements and IAS 19 (Revised) – Employee Benefits.
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Estimates and contingencies

The group makes estimates and assumptions concerning the future, particularly with regard to construction contract profit taking, 

provisions, arbitrations and claims and various fair value accounting policies.

Of particular relevance is the group’s provision for an estimated potential administrative penalty to be levied by the Competition 

Commission raised in June 2013. For more detail on this matter please refer to page 82 of this integrated annual report. A settlement 

with the Commission remains outstanding. 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.

Stakeholder attention is drawn to the contingent risk of civil claims possibly being lodged against the group, and all construction 

companies which were party to anti-competitive behaviour, following the Competition Commission release of its findings in June 2013 

and the public interest reported in recent months. To date, no claim has been instituted against the group.

Total financial institution guarantees given to third parties on behalf of subsidiary companies amounted to R3 643 million 

as at 30 June 2014, compared to R3 676 million as at 31 December 2013 and R4 369 million as at 30 June 2013.

 AUDITED 

 2014 

 2013

Restated* 

Number of ordinary shares  100 798 786  99 506 412 

– Shares in issue  112 104 493  111 149 510 

– Less: Shares held by share trusts  (11 305 707)  (11 643 098) 

Weighted average number of shares (’000s)  100 053  97 775 

Fully diluted weighted average number of shares (’000s)  101 897  98 402 

Total operations

 EPS – R  4,01  2,64 

 HEPS – R  4,07  2,83 

 Fully diluted EPS – R  3,94  2,62 

 Fully diluted HEPS – R  3,99  2,81 

Continuing operations

 EPS – R  4,04  3,13 

 HEPS – R  4,07  3,20 

 Fully diluted EPS – R  3,97  3,11 

 Fully diluted HEPS – R  4,00  3,18 

Dividend cover (based on earnings per share) 4,0  3,9 

Dividends per share (cents) 100,0  67,0 

– Interim  45,0  32,0 

– Final 55,0  35,0 

Net asset value per share – R  25,99  21,65 

Net debt to equity ratio – –

Current ratio  1,2  1,2 

* Restated for the adoption of IFRS 11 – Joint Arrangements and IAS 19 (Revised) – Employee Benefits.
EPS: Earnings per share.
HEPS: Headline earnings per share.

FOR THE YEAR ENDED 30 JUNE 2014

Group 
statistics
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Dividend 
declaration

On 5 August 2014, the directors declared a gross dividend of 55 cents per ordinary share (cents per ordinary share net of dividend tax) 

(2013: 35 cents). This brings the total dividend for the year to 100 cents. (2013: 67 cents).

The dividend has been declared from income reserves. 

In terms of Dividends Tax, the following additional information is disclosed:

 The dividend is subject to dividend tax at 15% (8.25 cents per share). 

 The STC credits utilised per share amounts to 0 cents per share

 There are no STC credits available for future dividends

 The net dividend will therefore be 46.75000 cents per share for shareholders who are not exempt from dividends tax

 The amount of shares in issue at the date of this declaration is 112 104 493 (100 798 786 exclusive of treasury shares) 

and the company’s tax reference number is 9625/077/71/5.

In order to comply with the requirements of STRATE, the relevant details are:

Event Date

Last date to trade (cum dividend) Thursday, 18 September 2014

Shares to commence trading (ex-dividend) Friday, 19 September 2014

Record date (date shareholders recorded in books) Friday, 26 September 2014

Payment date Monday, 29 September 2014

No share certificates may be dematerialised or rematerialised between Friday, 19 September 2014 and Friday, 26 September 2014, 

both dates inclusive.
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No of
shareholders % No of shares %

1. SHAREHOLDER SPREAD
1 – 1 000 shares 3 568 72.15 984 434 0.88

1 001 – 10 000 shares 889 17.98 3 012 484 2.69

10 001 – 100 000 shares 341 6.90 11 769 154 10.50

100 001 – 1 000 000 shares 130 2.63 45 194 257 40.31

1 000 001 shares and over 17 0.34 51 144 164 45.62

Totals 4 945 100.00 112 104 493 100.00

2. DISTRIBUTION OF SHAREHOLDERS
Banks 56 1.13 13 498 695 12.04

Close corporations 20 0.41 51 553 0.05

Empowerment 3 0.06 13 272 001 11.84

Endowment funds 29 0.59 449 269 0.40

Government 1 0.02 12 516 0.01

Individuals 4 042 81.74 5 136 089 4.58

Insurance companies 38 0.77 3 229 174 2.88

Investment companies 9 0.18 1 074 883 0.96

Medical schemes 10 0.20 115 578 0.10

Mutual funds 154 3.11 36 233 168 32.32

Nominees & trusts 284 5.74 1 720 618 1.54

Other corporations 6 0.12 6 710 0.01

Private companies 70 1.42 5 046 948 4.50

Public companies 7 0.14 22 663 0.02

Retirement funds 215 4.35 32 200 922 28.72

Share trust 1 0.02 33 706 0.03

Totals 4 945 100.00 112 104 493 100.00

3. PUBLIC/NON-PUBLIC SHAREHOLDERS

Non-public shareholders 25 0.50 14 031 869 12.52

Directors of the company 2 0.04 312 984 0.28

Executive committee members of the company 7 0.14 295 977 0.26

Senior management of the company 12 0.24 117 201 0.11

Empowerment trusts 3 0.06 13 272 001 11.84

Share trusts 1 0.02 33 706 0.03

Public shareholders 4 920 99.50 98 072 624 87.48

Totals 4 945 100.00 112 104 493 100.00

AT 30 JUNE 2014

Analysis of 
shareholders
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No of shares %

4. BENEFICIAL SHAREHOLDERS HOLDING 5% OR MORE
Government Employees Pension Fund 16 893 330 15.07

Group Five Ltd Black Professionals Staff Trust 12 356 865 11.02

Coronation Fund Managers 9 048 812 8.07

Sanlam 6 608 858 5.90

Totals 44 907 865 40.06

5. DIRECTORS OF THE COMPANY
MR Upton 237 614 0.21

CMF Teixeira 75 370 0.07

Totals 312 984 0.28

6. EXECUTIVE COMMITTEE MEMBERS OF THE COMPANY
J Doorasamy 15 059 0.01

P le Sueur 90 153 0.08

AJ McJannet 25 312 0.02

GD Mottram 15 703 0.02

E Vemer 25 967 0.02

JA Wallace 82 150 0.07

WI Zeelie 41 633 0.04

Totals 295 977 0.26

7. SENIOR MANAGEMENT OF THE COMPANY 
PJ de Vries 5 904 0.01

FH Enslin 20 000 0.02

JW Hillary 3 838 0.00

NM Humphreys 30 276 0.03

NC Katamzi 865 0.00

KR Maharaj 8 500 0.01

DA Morgan 300 0.00

HBE Rossocha 2 597 0.00

SH Ryninks 15 927 0.02

JAE Stragier 13 700 0.01

E van Rooyen 14 544 0.01

MP van Rooyen 750 0.00

Totals 117 201 0.11

8. EMPOWERMENT TRUSTS
Group Five Ltd Black Professionals Staff Trust 12 356 865 11.02

Black Management Scheme 893 249 0.80

Group Five Black Management Scheme – exiting participants 21 887 0.02

Totals 13 272 001 11.84

9. SHARE TRUST 
Rivonia Share Scheme Services (Proprietary) Limited 33 706 0.03

Totals 33 706 0.03
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Analysis of shareholders continued

No of shares %

10. TOP TWENTY BENEFICIAL SHAREHOLDERS BY SIZE

Rank Name of shareholder

1 Government Employees Pension Fund 16 893 330 15.07

2 Group Five Ltd Black Professionals Staff Trust 12 356 865 11.02

3 Coronation Fund Managers 9 048 812 8.07

4 Sanlam 6 608 858 5.90

5 Old Mutual 4 673 891 4.17

6 Investment Solutions 3 299 107 2.94

7 Dimensional Fund Advisors 3 016 884 2.69

8 Fidelity 2 609 929 2.33

9 Prudential 2 611 188 2.33

10 PSG Group 2 435 239 2.17

11 Investec 2 157 787 1.92

12 Ellerine Brothers 2 144 991 1.91

13 Metal & Engineering Industries 1 607 471 1.43

14 Mines Pension Fund 1 461 266 1.30

15 Transnet Pension Fund 1 379 145 1.23

16 Absa 1 324 519 1.18

17 Strategic Investment Service Management Company 1 037 862 0.93

18 Eskom Pension & Provident Fund 1 034 668 0.92

19 Cape Retirement Funds 996 220 0.89

20 Nedbank Group 963 233 0.86

Totals 77 661 265 69.26

11. TOP TEN COUNTRIES BASED ON BENEFICIAL SHAREHOLDERS

Rank Name of country

1 South Africa 94 184 653 84.02

2 USA 10 800 503 9.63

3 Luxembourg 2 931 687 2.62

4 UK 1 472 674 1.31

5 Namibia 1 181 924 1.05

6 Swaziland 546 131 0.49

7 Sweden 469 400 0.42

8 Denmark 221 000 0.20

9 Netherlands 131 366 0.12

10 Ireland 61 482 0.05

Totals 112 000 820 99.91
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 1.4 ORDINARY RESOLUTION NUMBER 1.4

   “RESOLVED that VM Rague be and is hereby elected as 

a director of the company with effect from 

4 November 2014.”

 1.5 ORDINARY RESOLUTION NUMBER 1.5

   “RESOLVED that MR Thompson be and is hereby 

elected as a director of the company with effect from 

4 November 2014.”

   JL Job and KK Mpinga are obliged to retire by rotation 

at this annual general meeting in accordance with the 

provisions of clause 24.6.2 of the company’s 

memorandum of incorporation. Having so retired and 

being eligible, JL Job and KK Mpinga offer themselves 

for re-election.

 1.6 ORDINARY RESOLUTION NUMBER 1.6

   “RESOLVED that JL Job be and is hereby re-elected 

as a director of the company with effect from 

4 November 2014.”

 1.7 ORDINARY RESOLUTION NUMBER 1.7

   “RESOLVED that KK Mpinga be and is hereby re-

elected as a director of the company 

with effect from 4 November 2014.”

  The board of directors has assessed the performance of the 

directors standing for election and re-election, and has 

found them suitable for appointment and reappointment. 

A brief CV in respect of each director standing for election or 

re-election, as the case may be, appears on pages 102 to 105 

of this integrated annual report as well as in supplementary 

information to the integrated annual report available 

on the group’s website.

2.  ORDINARY RESOLUTION NUMBER 2: Election 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 resolutions a group audit committee 

comprising independent non-executive directors, as provided 

in section 94(4) of the Companies Act and appointed in terms 

of section 94(2) of the Companies Act to hold office until the 

next annual general meeting to perform the duties and 

responsibilities stipulated in section 94(7) of the Companies 

Act and the King III Report on Governance for South Africa 

2009 and to perform such other duties and responsibilities 

as may from time to time be delegated by the board of 

directors for the company and all subsidiary companies.

 2.1 ORDINARY RESOLUTION NUMBER 2.1

   “RESOLVED that SG Morris be and is hereby 

re-elected as a member and chairperson of the group 

audit committee of the company with effect from 

4 November 2014.”

GROUP FIVE LIMITED

(Registration number 1969/000032/06)

(Incorporated in the Republic of South Africa)

Share code: GRF ISIN Code: ZAE000027405

(“Group Five” or “the company” or “the group”)

NOTICE OF ANNUAL GENERAL MEETING

Notice 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, 4 November 2014 

at 11:00, for the purpose of dealing with the following business 

and considering, and if deemed fit, passing with or without 

modification, the resolutions as set out in this notice.

Presentation of audited annual financial statements

The annual financial statements of the company and the group, 

including the reports of the directors, group audit committee 

and the independent auditors, for the year ended 30 June 2014, 

will be presented to shareholders as required in terms of section 

30(3)(d) of the Companies Act, No 71 of 2008, as amended 

(“the Companies Act”), (summary consolidated annual financial 

statements are included in the integrated annual report, with 

the consolidated annual financial statements available 

in the supplementary report to the integrated annual report 

on the group’s website).

Resolutions for consideration and adoption

1.   ORDINARY RESOLUTION NUMBER 1: Election and 

re-election of directors

To elect by separate resolutions NJ Chinyanta, W Louw, 

B Ngonyama, VM Rague and MR Thompson being appointed 

by the board of directors since the last annual general 

meeting of the company, who are in accordance with the 

provisions of clause 24.2 of the company’s memorandum 

of incorporation, obliged to retire at this annual general 

meeting and, being eligible, offer themselves for election.

 1.1 ORDINARY RESOLUTION NUMBER 1.1

   “RESOLVED that NJ Chinyanta be and is hereby 

elected as a director of the company with effect from 

4 November 2014.”

 1.2 ORDINARY RESOLUTION NUMBER 1.2

   “RESOLVED that W Louw be and is hereby elected 

as a director of the company with effect from 

4 November 2014.”

 1.3 ORDINARY RESOLUTION NUMBER 1.3

   “RESOLVED that B Ngonyama be and is hereby elected 

as a director of the company with effect from

4 November 2014.”

Notice of the
annual general meeting
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Notice of the annual general meeting continued

 3.5  ORDINARY RESOLUTION NUMBER 3.5

   “RESOLVED that J Doorasamy be and is hereby 

elected as a member of the group social and ethics 

committee of the company with effect from 

4 November 2014.”

 3.6  ORDINARY RESOLUTION NUMBER 3.6

   “RESOLVED that GD Mottram be and is hereby 

re-elected as a member of the group social 

and ethics committee of the company with effect 

from 4 November 2014.”

4.   ORDINARY RESOLUTION NUMBER 4: Approval of 

remuneration policy

  “RESOLVED through a non-binding advisory vote, the 

company’s remuneration policy and its implementation, 

as set out in the remuneration report contained on 

pages 123 to 149 of this integrated annual report be 

and is hereby approved.”

  This ordinary resolution is of an advisory nature only and 

although the board will take the outcome of the vote into 

consideration when determining the remuneration policy, 

failure to pass this resolution will not legally preclude the 

company from implementing the remuneration policy as 

contained in the integrated annual report.

5.   ORDINARY RESOLUTION NUMBER 5: Re-appointment 

of auditors

  As set out in the group audit committee report on the 

supplementary information to the integrated annual 

report available on the group’s website, the group audit 

committee has assessed PricewaterhouseCoopers 

Incorporated’s performance, independence and suitability 

and has nominated them for reappointment as independent 

external auditors of the group, to hold office until the next 

annual general meeting.

  “RESOLVED that PricewaterhouseCoopers Incorporated, 

with the designated audit partner being AJ Rossouw, 

be and is hereby reappointed as independent external 

auditors of the group for the ensuing year. Further that 

the term of engagement and fees be determined by the 

audit committee.”

6.   ORDINARY RESOLUTION NUMBER 6: 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 allot, issue and otherwise 

dispose of such shares to such person 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 discretion 

deem fit, subject to the provisions of the Companies Act, the 

memorandum of incorporation of the company and the JSE 

Limited (“JSE”) Listings Requirements, when applicable. The 

issuing of shares granted under this authority will be limited 

to Group Five’s existing contractual obligations to issue 

shares, including for purposes of the Group Five Share 

Appreciation Right Scheme (“SARS”) approved on 13 October 

 2.2 ORDINARY RESOLUTION NUMBER 2.2

   “RESOLVED that JL Job be and is hereby re-elected as 

a member of the group audit committee of the 

company with effect from 4 November 2014.”

 2.3  ORDINARY RESOLUTION NUMBER 2.3

   “RESOLVED that KK Mpinga be and is hereby 

re-elected as a member of the group audit committee 

of the company with effect from 4 November 2014.”

 2.4  ORDINARY RESOLUTION NUMBER 2.4

   “RESOLVED that B Ngonyama be and is hereby elected 

as a member of the group audit committee of the 

company with effect from 4 November 2014.”

 2.5  ORDINARY RESOLUTION NUMBER 2.5

   “RESOLVED that VM Rague be and is hereby elected as 

a member of the group audit committee of the 

company with effect from 4 November 2014.”

 2.6 ORDINARY RESOLUTION NUMBER 2.6

   “RESOLVED that MR Thompson be and is hereby 

elected as a member of the group audit committee of 

the company with effect from 4 November 2014.”

3.  ORDINARY RESOLUTION NUMBER 3: Election of group 

social and ethics 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 resolutions a group social and ethics 

committee, as provided in section 72(4) of the Companies Act 

and regulation 43 of the Companies Regulations, 2011 

(“Regulations”), appointed in terms of regulation 43(2) of the 

Regulations to hold office until the next annual general 

meeting and to perform the duties and responsibilities 

stipulated in regulation 43(5) of the Regulations and to 

perform such other duties and responsibilities as may from 

time to time be delegated by the board of directors for the 

company and all subsidiary companies.

 3.1  ORDINARY RESOLUTION NUMBER 3.1

   “RESOLVED that B Ngonyama be and is hereby elected 

as a member and chairperson of the group social 

and ethics committee of the company with effect 

from 4 November 2014.”

 3.2  ORDINARY RESOLUTION NUMBER 3.2

   “RESOLVED that W Louw be and is hereby elected as a 

member of the group social and ethics committee of 

the company with effect from 4 November 2014.”

 3.3  ORDINARY RESOLUTION NUMBER 3.3

   “RESOLVED that MR Upton be and is hereby 

re-elected as a member of the group social and 

ethics committee of the company with effect from 

4 November 2014.”

 3.4  ORDINARY RESOLUTION NUMBER 3.4

   “RESOLVED that CMF Teixeira be and is hereby 

re-elected as a member of the group social and ethics 

committee of the company with effect from 

4 November 2014.”
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 this must be effected through the order book operated 

by the JSE trading system and done without any prior 

understanding or arrangement between 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 paid per ordinary share may not be greater 

than 10% (ten percent) above the weighted average of 

the market value of the ordinary shares for the five 

business days immediately preceding the date on which 

a purchase is made.”

Rationale for the authority

The rationale for this special resolution is to authorise 

the directors, if they deem it appropriate in the interests 

of the company, to procure that the company or subsidiaries 

of the company acquire or repurchase ordinary shares issued 

by the company subject to the restrictions contained in the above 

resolution. At the present time the directors have no specific 

intention with regard to the utilisation of this authority which 

will only be used if the circumstances are appropriate. 

The directors, after considering the effect of a repurchase 

of up to 20% (twenty percent) of the company’s issued 

ordinary shares, are of the opinion that if such repurchase 

is implemented:

 the company and the group will be able to pay their debts 

in the ordinary course of business for a period of 12 months 

after the date of this notice;

 the recognised and measured assets of the company 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 for a period 

of 12 months after the date of this notice;

 the ordinary capital and reserves of the company and the 

group will be adequate for the purposes of the business of 

the company and the group for a period of 12 months after 

the date of this notice; and

 the working capital of the company and the group will be 

adequate for the purposes of the business of the company 

and the group for a period of 12 months after the date 

of this notice.

The directors undertake that:

 the company or the group will not 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 to any variation) 

and full details of the programme have been disclosed 

in an announcement released on SENS prior to the 

commencement of the prohibited period;

 an announcement will be made when the company has 

cumulatively repurchased 3% of the initial number of the 

relevant class of securities, and for each 3% (three percent) 

in aggregate of the initial number of that class acquired 

thereafter;

 the company will only appoint one agent to effect any 

repurchase(s) on its behalf;

2010, the Group Five Long Term Share Incentive Plan 

(“LTIP”) approved on 27 November 2012, any scrip dividend 

and/or capitalisation share award, and shares required to be 

issued for the purpose of carrying out the terms of the SARS 

and LTIP employee schemes.”

7.   ORDINARY RESOLUTION NUMBER 7: Authority to sign all 

documents required

  “RESOLVED that any one of the directors and/or the group 

secretary be and is hereby authorised to do all such things 

and sign all documents and procure the doing of all such 

things and the signature of all such documents as may be 

necessary or incidental to give effect to all ordinary and 

special resolutions to be proposed at the annual general 

meeting at which this resolution will be proposed.”

8.   SPECIAL RESOLUTION NUMBER 1: Authorisation of 

non-executive directors’ remuneration

  “RESOLVED that the proposed remuneration of non-

executive directors for the year ended 30 June 2015 be 

approved as follows:

F2014 
F2015

(proposed)

Main board – chairperson R860 000 R920 000

Main board – non-executive director R215 000 R230 000

Lead independent director R360 600 R385 000

Audit committee – chairperson R211 000 R225 000

Audit committee – member R105 000 R112 000

Remuneration committee

– chairperson R143 000 R153 000

Remuneration committee – 

member R73 500 R79 000

Risk committee – chairperson R143 000 R153 000

Risk committee – member R73 500 R79 000

Nominations committee – 

chairperson* R105 000 R112 000

Nominations committee – member R55 500 R59 500

Social and ethics committee

– chairperson R143 000 R153 000

Social and ethics committee – 

member R73 500 R79 000

Extraordinary services – per hour R3 000 R3 210

* Included in chairperson fee.

9.   SPECIAL RESOLUTION NUMBER 2: General authority to 

repurchase shares

  “RESOLVED that, subject to compliance with the JSE 

Listings Requirements, the Companies Act and the 

memorandum of incorporation of the company, the directors 

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 

financial year shall not exceed 20% (twenty percent) 

of the ordinary shares in issue at the date on which 

this resolution is passed;
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Notice of the annual general meeting continued

10.   SPECIAL RESOLUTION NUMBER 3: General authority to 

provide financial assistance to related companies and 

inter-related companies

  “RESOLVED as a 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 (one) or more 

related or inter-related companies of the company, be 

and is hereby approved, provided that:

 1. (i)  the specific recipient or recipients of such 

financial assistance;

  (ii)  the form, nature and extent of such 

financial assistance;

  (iii)  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 operating 

expenses (including capital expenditure), and/or

  (ii)  funding the growth, expansion, reorganisation or 

restructuring of the businesses or operations of 

such recipient; and/or

  (iii)  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.”

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 lending of money, guaranteeing 

of a loan or other obligation and securing any debt or obligation, 

to its subsidiaries, associates and inter-related companies.

11.   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, 

24 October 2014, as the record date for determining which 

shareholders are entitled to participate in and vote at 

the annual general meeting.

VOTING AND PROXIES

A member entitled to attend and vote at the annual general 

meeting is entitled to appoint a proxy/proxies to attend, speak, 

and on a poll, vote in his/her stead. A proxy need not to be a 

member of the company. A form of proxy is attached for the 

convenience of any certificated shareholder and own-name 

registered dematerialised shareholder who cannot attend the 

annual general meeting, but who wishes to be represented thereat.

 prior to entering the market to repurchase the company’s 

securities, a company resolution to authorise the repurchase 

will have been passed in accordance with the requirements 

of section 48 of the Companies Act, and stating that the 

board has acknowledged that it has applied the solvency and 

liquidity test as set out in section 4 of the Companies Act and 

has reasonably concluded that the company will satisfy the 

solvency and liquidity test immediately after completing the 

proposed distribution; and

 the company will not enter the market to repurchase the 

company’s securities until the company’s sponsor has 

provided written confirmation to the JSE regarding the 

adequacy of the company’s working capital in accordance 

with Schedule 25 of the JSE Listings Requirements.

DISCLOSURES REQUIRED IN TERMS OF THE JSE 

LISTINGS REQUIREMENTS

The following information is provided in accordance with 

paragraph 11.26 of the JSE Listings Requirements and relates 

to special resolution number 2 above.

LITIGATION STATEMENT

Other than disclosed or accounted for in the consolidated annual 

financial statements, the directors of the company, whose 

names are given on pages 102 to 103 of this integrated annual 

report, are not aware of any legal or arbitration proceedings, 

pending or threatened against the group, which may have or 

have had a material effect on the group’s financial position in the 

12 months preceding the date of this notice of annual general 

meeting. Please refer to page 82 of this integrated annual report 

for additional information on The Competition Commission of 

South Africa investigation into the Construction industry and its 

current and future effect on the group.

DIRECTORS’ RESPONSIBILITY STATEMENT

The directors, whose names are given on pages 102 to 105 of 

this integrated annual report, collectively and individually accept 

full responsibility for the accuracy of the information given in 

special resolution number 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 resolution and additional disclosure in terms of 

paragraph 11.26 of the JSE Listings Requirements pertaining 

thereto contain all information required by law and the JSE 

Listings Requirements.

MATERIAL CHANGES

Other than the facts and developments reported on in these 

consolidated annual financial statements, there have been no 

material changes in the affairs, financial 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:

 directors and management (pages 102 to 105 and 116 to 117);

 major shareholders of the company (pages 166 to 168);

 directors’ interests in securities (page 167); and

 share capital of the company (page 159).
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CERTIFICATED SHAREHOLDERS AND 

DEMATERIALISED SHAREHOLDERS WITH OWN- 

NAME REGISTRATION

Shareholders wishing to attend the annual general meeting have 

to ensure beforehand with the transfer secretaries of the 

company that their shares are in fact registered in their own 

name. Should this not be the case and the shares are registered 

in another name or in the name of a nominee company, it is 

incumbent on shareholders attending the meeting to make the 

necessary arrangements with that party to be able to attend and 

vote in their capacity.

DEMATERIALISED SHAREHOLDERS

Shareholders who have dematerialised their shares and who 

wish to attend the annual general meeting have to request their 

Central Securities Depository Participant (“CSDP”) or broker to 

provide them with a Letter of Representation. Should 

shareholders who have dematerialised their ordinary shares 

wish to vote by proxy, they must provide their CSDP or broker 

with their voting instructions in terms of the custody agreement 

entered into between the dematerialised shareholders and their 

CSDP or broker.

PROXIES

The instrument appointing a proxy and the authority (if any) 

under which it is signed must reach the transfer secretaries of 

the company at the address given below, by no later than 11:00 

on Friday, 31 October 2014. On a poll every shareholder of the 

company present in person or represented by proxy shall have 

one vote for every share held in the company by the shareholder.

By order of the board

N Katamzi

Company secretary

5 August 2014

Registered office Transfer secretaries

No 9 Country Estate Drive Computershare Investor

Waterfall Business Estate Services (Pty) Limited 

Jukskei View 70 Marshall Street 

Johannesburg 1662 Johannesburg 2001

Postnet Suite 500 PO Box 61051

Private Bag X26 Marshalltown 2107

Sunninghill 2157 
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Form of proxy

GROUP FIVE LIMITED
(Registration number 1969/000032/06)
(Incorporated in the Republic of South Africa)
Share code: GRF ISIN code: ZAE000027405
(“Group Five” or “the company” or “the group”)

For use at the annual general meeting of the holders of ordinary shares in the company (“Group Five shareholders”) to be held at the registered office of 
Group Five, No 9 Country Estate Drive, Waterfall Business Estate, Jukskei View, Johannesburg on Tuesday, 4 November 2014 (“the annual general 
meeting”) at 11:00. Group Five shareholders who have dematerialised their Group Five shares through a CSDP or broker must not complete this form of 
proxy and must provide their CSDP or broker with their voting instructions, except for Group Five shareholders who have elected own-name registration in 
the sub-register through a CSDP or broker and certificated shareholders, which shareholders must complete this form of proxy and lodge it with the 
transfer secretaries. Holders of dematerialised Group Five shares wishing to attend the annual general meeting must inform their CSDP or broker of such 
intention and request their CSDP/broker to issue them with the relevant authorisation to attend.

I/We

of (address)

being the registered holder/s of ordinary shares in the capital of the company, hereby appoint (see note 1):

1. or, failing him/her

2. or, failing him/her

3. or, failing him/her

the chairperson of the annual general meeting as my/our proxy to act for me/us at the annual general meeting for the purposes of considering and, if 
deemed fit, passing, with or without modification, the resolutions to be proposed thereat and at each adjournment thereof and to vote for and/or against the 
resolutions and/or abstain from voting in respect of the ordinary shares registered in my/our name/s in accordance with the instructions/notes on the 
reverse side hereof.

Proposed ordinary/special resolutions In favour Against Abstain

Ordinary resolutions 

1. Ordinary Resolution 1 to elect and re-elect directors

1.1 Election of NJ Chinyanta as a director

1.2 Election of W Louw as a director

1.3 Election of B Ngonyama as a director

1.4 Election of VM Rague as a director

1.5 Election of MR Thompson as a director

1.6 Re-election of JL Job as a director

1.7 Re-election of KK Mpinga as a director

2. Ordinary Resolution 2 to elect group audit committee members

2.1 Re-election of SG Morris as member and chairperson of the group audit committee

2.2 Re-election of JL Job as member of the group audit committee

2.3 Re-election of KK Mpinga as member of the group audit committee

2.4 Election of B Ngonyama as member of the group audit committee

2.5 Election of VM Rague as member of the group audit committee

2.6 Election of MR Thompson as member of the group audit committee

3. Ordinary Resolution 3 to elect group social and ethics committee members

3.1 Election of B Ngonyama as member and chairperson of group social and ethics committee

3.2 Election of W Louw as member of social and ethics committee

3.3 Re-election of MR Upton as member of social and ethics committee

3.4 Re-election CMF Teixeira as member of social and ethics committee

3.5 Election of J Doorasamy as member of social and ethics committee

3.6 Re-election of GD Mottram as member of social and ethics committee

4. Ordinary Resolution 4 to approve, through a non-binding advisory vote, the company’s remuneration policy

5. Ordinary Resolution 5 to re-appoint PricewaterhouseCoopers Incorporated as independent external auditors

6. Ordinary Resolution 6 to place authorised but unissued shares under the control of the directors

7. Ordinary Resolution 7 to authorise director and/or group company secretary to implement the resolutions 
set out in the notice convening the annual general meeting

Special Resolutions

8. Special Resolution 1 to approve non-executive directors’ remuneration

9. Special Resolution 2 to authorise directors to repurchase company shares

10. Special Resolution 3 to authorise financial assistance to related or inter-related companies

A member entitled to attend and vote at the annual general meeting may appoint one or more proxies to attend, vote, speak and act in his stead.
A proxy need not be a member of the company.

Signed at on 2014

Signature

assisted by me (where applicable)
(State capacity and full name) (see note 10). Please use block letters.  Please read the notes on the reverse side hereof.
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1.  This form of proxy must only be used by certificated ordinary shareholders or dematerialised ordinary shareholders who hold 

dematerialised ordinary shares with “own-name” registrations.

2.  Dematerialised ordinary shareholders are reminded that the onus is on them to communicate with their CSDP or broker.

3.  A Group Five shareholder may insert the name of a proxy or the names of two alternative proxies of his/her choice in the spaces 

provided, with or without deleting “the chairperson of the general meeting”, but any such deletion must be initialled by the Group 

Five shareholder concerned.

4.  If two or more proxies attend the meeting, then that person attending the meeting whose name appears first on the form of proxy, 

and whose name is not deleted, shall be regarded as the validly appointed proxy.

5.  The authority of a person signing a form of proxy in a representative capacity must be attached to the form of proxy unless that 

authority has already been recorded by the company’s transfer secretaries or waived by the chairperson of the annual general 

meeting.

6.  In order to be effective, forms of proxy must reach the registered office of the company or the company’s transfer secretaries at 

least 48 hours before the time appointed for holding the meeting (excluding Saturdays, Sundays and public holidays).

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

8.  If this form of proxy is returned without any indication as to how the proxy should vote, the proxy will be entitled to vote or abstain 

from voting as he thinks fit.

9.  The delivery of the duly completed form of proxy shall not preclude any member or his duly authorised representative from 

attending the meeting, speaking and voting instead of such duly appointed proxy.

10.  A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity are 

produced or have been registered by the company.

11.  Where there are joint holders of any shares:

 any one holder may sign this form of proxy; and

 the vote(s) of the senior shareholders (for that purpose seniority will be determined by the order in which the names of 

shareholders appear in the company’s register of members) who tenders a vote (whether in person or by proxy) will be 

accepted to the exclusion of the vote(s) of the other joint shareholder(s).

Registered office Transfer secretaries

No 9 Country Estate Drive Computershare Investor

Waterfall Business Estate Services (Pty) Limited 

Jukskei View 70 Marshall Street 

Johannesburg 1662 Johannesburg 2001

Postnet Suite 500 PO Box 61051

Private Bag X26 Marshalltown 2107

Sunninghill 2157 

Notes to the form of proxy
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