THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
Action required:

1 This Prospectus is issued for the purpose of providing certain information about an investment in Letlole la Rona
Limited, a public company incorporated in the Republic of Bolswana and fo be listed on the Botswana Stock
Exchange. If you are in doubt as to the action you should take in relation to this document, please consult your
slockbroker, banker, legal practitioner or other professional adviser immediately.

2 If you wish to apply for Linked Linits in terms of the offer for sale then you must complete the procedure for

application and paymenl sel oul in Seclions 15.4 and 15.5 of this Prospectus, which can also be obtained on the
Letiole la Rona website www.letlole.co.bw
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LETLOLE LA ROMNA LIMITED
Incorporated in the Republic of Botswana on 8th July 2010
Registration number: C02010/6316
Share Code: Letlole 15IM: BW 000 000 1015
(“Letlole la Rona™ or *the Company”)

PROSPECTUS

Relating to a public offer for sale of 280, 000,000 Linked Units at a sale price of P1.50 per Linked Unit, each Linked
Unit consisting of one (1) ordinary share in the aquily capital of the Company indivisibly linked to one (1) variable
rate unsecured debenture in the debenture capital of the Company and the subsequent listing of 280, 000, 000
Linked Units of the Company on the Botswana Stock Exchange.

IMPORTANT DATES:

Press Announcemant on Lisling 07 April 2011
lssue of this Prospecius 31 March 2011
Opening of the Public Offer at 09H0D 11 April 2011
Closing of the Public Offer at 16H30 26 May 2011
Announcement of results of Offer and approval of 07 June 2011
BSE to list

Anticipated date for Registration of transfer of 08 June 2011
Froperty Portfolio

Listing on the Bolswana Stock Exchange 15 June 2011

These daltes are subject to change; any substanitive change will be nofified in fie Press,

This Prospectus daled 31 March 2011, was registered by the Registrar of Companies in Botswana on 25 March 2011
in terms of section 300 (1) and 308 (2) of the Companies Act 2003, Act No. 32 of 2004.
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DEFINITIONS

The following definitions apply throughout this Prospectus, unless explicilly stated otherwise or the context explicitly
requires otherwise. In this Prospectus, unless otherwise indicated, the words or phrases in the first hand column bear
the meaning stipulated in the second column and cognate expressions shall bear corresponding meanings, Words

in the masculine shall import both

the femininge and the neuler. Wards in the singular shall include the plural and vice

versa. Words importing natural persons shall include juristic persons (whether corporate or incorporate and vice
versa), including corporations and associations of persons.

“Acguisition™

“Acquisition Agreemenis”

"Act” or “Companias Act”

“Application Forms"

“Armstrongs Attorney”

“Asset Manager”

"Auditors”

“the Board"
"Botswana”
“BDC"

“the BSE®

"the Company or Letlole Ia Rona *

*“Constitution”

*Corporate Finance Advisor

“‘CsDe”

“Debentures”

“the Directors”

“Effective Date”

"Independent Valuers™

“the joint Reporing Accountants®

the acquisition by the Company of the Properties in the manner referred to in this
Prospectus, with effect from the Effective Date;

the individual agreements betweean each of the Vendors and the Company
governing the terms on which the Properties will be acquired by the Company,
with effect from the Effective Date;

The Companies Act 2003, Act No.32 of 2004 of Botswana as amended or replaced
from lime lo time;

The application forms attached to this Prospectus;

Armstrongs Atlorneys, a partnership practicing as atlorneys in terms of the Legal
Practitioners Act of Botswana. Lead advisors and attorneys to Letlole la Rona
Limited for the purpose of the Listing;

Slanbic Invesiment Managemeni Services (Ply) Limited, a company incorporaied
in Botswana, carmrying on business as assel managers;

Deloitte and Touche, Certified Public Accountants, Botswana. Registered as a
Fartnership (partinership number BN1992/10322);

The board of directors of Letlole la Rona Limited;
The Republic of Bolswana,
Botswana Development Corporalion Limited (registration number 1870/750)

The Botswana Stock Exchange as established by the Botswana Stock Exchange
Act Cap 56;08,

Letiole la Rona Limited (registration number 2010/6316) a company incorporated
with limited liability and registered according to the laws of Botswana;

The Constitution of the Company as regisiered by the Reqgistrar of Companies
on the Sth of August 2010 and as amended from time fo time;

African Alliance Bofswana Limited, (registration number 97/2092), registered
according to the laws of Bolswana

Central Securities Depaository Company of Bolswana Limited;

Variable rate unsecurad debentures in the debenture capital of the Company
each of which is indivisibly linked to an ordinary share;

The directors of Letiole la Rona Limited;

26 May 2011, being the date on which it is contemplated that all benefits in and
risks relating to the Property Portfolio pass to the Company, in accordance with
the terms of the Acquisition Agresments;

Knight Frank {Botswana) Pty Ltd, a firm of registered estate agenis, swom
valuers and appraisers of immoveable property, practicing in Botswana;

PricewaterhouseCoopers and Deloifte & Touche, Cerlified Public Accouniants,
Botswana, who are Joint Reporting Accountants for the purposes of the Listing;
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Linked Unit”

"Linked Units Holders™

“Listing"

“Lisling Date”

“the Offer Price”

“Placees or Privale Placees”

“the Private Placement”

“Properties”

“Praperly Portfolio”

“this Prospecius”

“the Public Offer”

“Pula or P*

“the Placing Agreement”

“Tax Advisors”

“Shares” or "Ordinary Shares”

"Sponsoring Brokers

“Transfer Secretary”

"Trust Dead”

“Wendors®

Ona ordinary share in the share capital linked to one debentura in the deabenture
capital of the Company which will rank pari passi with all other Linked Units
issued by the Company prior 1o listing on the BSE;

Holder, from time to time, of Linked Units;

The listing of the Linked Unils of Letlole la Rona Limited on the BSE following the
complation of the Private Placement and the Public Offer ;

The date which Letlole |a Rona Limited is expected o list on the BSE, on or around
15 June 2011;

The price payable for the offer of Letlole la Rona Limited Linked Units, being P1.50
per Linked Unit;

Selected institutional investors to whom will be offered Linked Units will be offered
by way of Private Placement in terms of this Prospectus;

The offer to Placees (o purchase Linked Units at a price of P 1.50 per Linked unit in
terms of this Prospectus and in terms of the Placing Agreement;

The properties which collectively comprise the Property Portfolio, details of which
are contained in Annexure 3 to this Prospecius;

Collectively all the Properties thal will be acquired by the Company in lerms of the
Acquisition Agreaments, delails of which are contained in Annexure 3 to this
Prospectus;

This Prospeclus to be registered by the Registrar of Companies in Botswana on or
about 25th March 2011 in terms of sections 300(1) and 308{2) of the Companias
Act 2003, Act Mo.32 of 2004, as amended and to be issued on 31st of March

2011 and its annexures and attachments;

The offer to the public o purchase 280 000 000 Linked Units at a price of P 1.50
per Linked unit in terms of this Prospectus;

The legal tender of the Republic of Botswana in which all monetary amounts in this
Prospeclus ara expressed,

The agreements between Letlole La Rona Limited and the Placees in terms of which
the Places will purchase Linked Linits at a price of P 1.50 per Linked unit in terms
of the Private Placemant;

Deloitte and Touche, Cerified Public Accountants, Botswana. Registered as a
Partnership {partnership number BN1992/10322);

Ordinary shares of no par value in the stated capital of the Company, each of which
is indivisibly linked to one Debenture;

Stockbrokers Botswana Limited, a member of the BSE (registration number 88/163),
who are the Sponsoring Brokers for the purposes of the Listing:

DPS Consulting Services (Propristary) Limited (registration number 2006/5617),
reqgistered according to the laws of Botswana;

The trust deed relating to the Debentures entered into between the Company and
Compsarve Transaction Management Services (Pty) Lid, as trustee for Debenture
holders and;

The three companias, all of which are 100% owned by BOC, reflected in Annexure

5 which, prior to the Effective Date, owned the Properties comprising the Property
Paortfolio

C
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1. HISTORY AND BACKGROUND

BDC was established in 1970 to be the country’s main agency for commercial and industrial development. BOC
has the mandale (o invest, by way of equity and loans, in legal entitizs, or properties, with a view to the devalopment
and the crealion of a stable and mature investment. When such mandale is fulfilled, BDC aims to disinvest from
that entily or property in order to create the opportunity for citizens to invest in the corporate entity or property.

The Properiies which are to be transferred to the Company lo enable its establishment as a variable rate loan
stock company, comprise stable and mature property investments. The establishment of the Company and its
Listing of the Linked Units represents an opportunity for BDC to disinvest, from such Propedies and facilitate the
opporiunity for citizens and other investors to invest in the Property Portfolio.

For establishing the Company, and the Listing of its Linked Unils on the BSE, BDC contributes to the development
of the capital markets in Botswana and by adding to the portfolio of listed immovable property owning vehicles
on the BSE.

The Properties to be acquired by the Company represent financially viable properties, in terms of tenants and in
lerms of stable rental stream. The mix of Properties, including hotel, commercial and industrial properties,
represents a diversified yet balanced portfolio of long term and shor term rentals, in the lourism and industrial
sactors of the economy.

By removing the mature and stable investments from the Vendors, which will continue to operate as property
holding companies, BDC will stimulate active investigation by the Vendors for new development opporiunities,
to augrment their portfolios.

The ownership of Linked Units in a variable rate loan structure is tax efficient as profits are distributed by means
of a debenture interest payment. The full amount of interest is deductible from the Company's income as an
expense incurred in the production thereof.

Interest paid lo non-residents is subject to 15% withholding tax. Interest payable to residents which are tax paying
entities is subject to 10% withholding tax which can be credited against fax payable by the recipient

Furthermore, any capital gains tax in the value of the Linked Units is exempt from taxation under the current
taxaltion regime as the Company has offered in excess 49% of its linked units to trade on the BSE.

The Company is a public company with a code of corporate governance and independent directors and it will be
a lransparent investment vehicle with shareholders able to vole on important issues thatl affect them.

In addition, by listing on the BSE, linked units of the Company will be able lo be traded in a transparant market,
thereby potentially enhancing liquidity for investors.

The Portfolio of Properties is to be professionally managed by BDC's Property Division and the Assel Manager.
The Asset Manager has the skill and experience necessary to analyse, consider and predict future trends and
determine optimal iming to dispose of or acquire further properties.

Property management services including maintenance, repair and refurbishment of properties incorporated in the

Froperty Portfolio will be carried out by experienced property managers in Letlole La Rona Limited. Such
maintenance repair and refurbishment will be carried out, at appropriaie times, (o limit damage and depreciation,
and at realistic cost.

The Company proposes to raise P 420 000 000 by way of offer to the public and the private placemeant of Linked
Units.a

Formation, Structure and Share Capital History

The Company was incorporated as a public company according 1o the laws of Botswana on B July 2010 under
Company Mumber CO 2010/6316 with a stated capital of P100 divided inte 100 ordinary shares.

On Sth March 2011 at an extraordinary general meeting (EGM), the shareholders of the Company created 100

variable rate unsecured Debentures and linked such Debentures to each of the 100 Ordinary Shares in issue,
thereby creating 100 Linked Units.

"y
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Al the EGM held on @ March 2011 the shareholders further resolved that, subject to the subscription by members
of the public sufficient to qualify for a listing of Linked Units on the main board of the BSE and appraval by the
B3E of the listing of all the Linked Units of the Company, to increase the staled share capital to P2 800 000
comprising 280 000 000 ordinary shares of P0.01 each and 1o increase the debenture capital to P41T 200 000.

Each Linked Unit comprises an Ordinary Share valued at P0.01 and one variable rale unsecured Debeniure
valued at P1.49. The yield on the Linked Unit will comprise a pro-rata dividend on the share component and
interest on the debenture componeant of the Linked Unit.

The Company proposes Lo issue 279 999 900 new Linked Units, each comprising one ordinary share and one
variable rate debenture indivisibly linked to increase the staled share capital to P420 000 000 and to list the
total 280 000 000 Linked Units on the main board of the BSE.

A iotal of 84 000 000 Linked Units will be offered to BOC by way of private placement and BDC has undertaken
o take up the Linked Units,”

PURPOSES OF THE RESTRUCTURE, OFFER AND THE LISTING

In line with BDC's mandate as the country's main agency for commercial and industrial development, it has
promoted development through loan financing, equily participation and property development. In order fo promate
citizen empowerment, BDC's investment policy requires it to sell down stakes in businesses o citizens of
Bolswana at appropriate intervals in the cycles of the businesses.

The main purpose of the Private Placement, Public Offer and Listing is:

« Toraise money in the sum of P420 000 000 in respect of Purchase of the Properties, to pay for listing costs
fotalling approximately P11 000 000 (excluding WAT) as set out in paragraph 17 and the balance to be used
for working capital requirements of the Company.

s« To allow Bolswana institutions and citizen individuals the opporunity, together with any other investors, to
participate in future financial success of the Company and the selected portfolio of quality proparties in
Botswana.

« The Listing will allow management to pursue opporiunities for the Company by allowing the Company access
to varnous forms of capital not available to a private company. These include the ability to pursue acquisitions
through either the issue of the Company shares or the raising of capital through the BSE.

« 1o enhance investor awareness of the Company,

NATURE OF BUSINESS

The Company is a variable rate loan stock company -and will derive its revenue primarily from property rentals
and trade in propery instruments. The primary purpose of the Company is to offer investors a secure, growing
income stream through investment in a high quality Property Portfolio. The Company will acquire the Properties
currently owned by the Vendors by way of the Acquisition Agreements which are available for inspection as
described in Seclion 18.

While the Properties will incorporate hotel, commercial and industrial usage, the Portfolio will be generalised
rather than focused in order to achieve a prudent spread in the conlext of the rental market in Botswana.,

The Directors are confident that there remain several key acquisition opportunities in Bolswana and possibly
others in the region that offer the strict parameters of rate of return and capital growth that characterise the
Property Portfolio. It is intended (o pursue these opportunities following the BSE listing.

AN\
wy



4. OBJECTIVES OF THE COMPANY

The objective of the Company is to inwest in properties and properly instrumenis that

5.

provide returns to investors through income and capital growth superior to alternative risk-related
investmants;

have stable and complementary tenant mixes,

are subject to leases that provide secure covenants with staggered expiry dates, thereby minimising the
risk of vacancies upon expiry whilst also presenting growth potential upon aarly lease renawal;

have leases which provide for the recovery of operating costs from tenants with sufficiently strong rental
escalations — either in line or ahead of inflation rales — (o prevent the net income yields from being eroded
by inflationary pressures;

are of adequate size, quality of construction, visibility and accessibility to aliract good and reliable tenants;
present inherant future earmings and capital growth potential;

provide a geographical and sectoral spread of property investment;

invest and trade in properties and property instruments;

provide a balanced Porifolio so that no one investment dominates the others; and

maintain a fair balance between freehold and leasehold properties in the Portfolio.

THE PROPERTY PORTFOLIO

The Property Portfolio, with an aggregate market value of P407 530 000, consists of 19 properties. Details of
the Portfolio are set out In Annexure 4 and summansed balow.

To determine the value for each property, the Company appointed the Independent Valuers, who are independent
in retation to the Company, to valua the properties within the Property Portfolio. An abridged version of their
report is attached to the Prospecius as Annexura 5.

5.1 Summary of the property portfalio

5.1.1 The Hotel Portfolio

The hotel portfolio comprises four properties situated in Gaborone, Francistown and Selebi Phikwe.

President Hotel Plot 1169, Gaborone
Cresta Lodge Plat 50719, Gaborone
Thapama Hotel Plot 6348, Francistown
Bosele Hotel Plot 276, Selebi Phikwe

5.1.2 The Commercial Portfollo

The commercial portfolic comprises two properties situated in Gaborong, with tenants including BDC and

SefCash.
Moedi House Plot 50380, Gaborone
SefCash Plot 4738, Gaborone




5.1.3 The Industrial Portfolio

5.2
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The industrial portfolioc comprises 13 properties, 12 are situated in Gaborone and one in Francistown.

Plot 28911
Plot 14398
Plot 14453
Plot 14454
Plot 14455
Plot 14457
Plot 14458
Plot 14459
Plot 14460
Plot 22038
Plot 32084
Plot 54233

Plot 9787

Gaborone West Industrial
Gaborone West Industrial
Gaborone Waest Industrial
Gaborone West Industrial
Gaborone West Industrial
Gabaorone West Industrial
Gaborone West Industrial
Gaborone West Industrial
Gabaorone West Industrial
Gaborone West Industrial

Gaborone West Industrial

Gaborone Block 3 Industrial

Francistown Industrial

Analysis of the Property Portfolio

Market value
Sector Number of % of total number Market value Ye
properties of properties P market value
Hotels 4 21% 174 990 000 42%
Commercial 2 11% T8 70O 000 18%
Industrial 13 B8% 153 840 000 IB%
TOTAL 19 100% 407 530 000 100%
Geographical profile
Location Number of % of total number Market value % of total
properties of properties P market value
Gaborone 16 B4 341 590 000 83%
Francistown 2 11% 47 660 000 12%
Selibe Phikwe 1 5% 18 280 000 5%
TOTAL 19 100% 407 530 000 100%
o o
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5.5

Vacancy lavel
Vacancy level m?
Vacant 0% 0
Decupled 100% 153 927
TOTAL 153 927
Lease expiry profile
Year end Value of lease [P)
30 June 2011 40 278
30 June 2012 610 962
30 June 2013 Bo 428
30 June 2014 183 535
30 June 2015 64T 477
30 June 2016 1664 952
Rental spread per annum
Sector % Current rental income(P)
Commercial 32% 14 561 013
Hotels 22% 9 849 549
Industrial 46% 21401 329
Total 100% 45 811 81
Mate: All leases expirng before 30 June 201 1have been renewed
Leases

Dwetails of the leases in respect of each property are set out in Annexure 4.

Acquisition Agreements

All the Acquisition Agreemenis ara condilional upon the Company obtaining the approval of the BSE lor a
listing of its issued Linked Units. The Acquisition Agreemenis include warranties and indemnities by the

vendors that are usual for transactions of this nature.

The Purchase Consideration

Annexure 6 to this Prospectus contains an analysis of the purchase considerations which are to be paid
against registration by the Company of transfer of the Properties into the name of the Company.
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7.1.3

Froperty Valuations

The Independent Valuers have performed an individual property-by-property and open market valuation of
the Properties. An abridged varsion of the Independent Valuers® report is attached as Annexure 4 fo this
Prospectus and the full reports are available for inspection as referred to in Seclion 18. The Indepandant
Waluers have consented to their valuations being disclosed in this Prospecius, which consent at the date heraof
has not been withdrawn. The Property Portfolio has an aggregate market valuation of P407 530 000,

Aggregate Value Per Vendor

A summary of the Independent Valuers' aggregate valuation per Vendar, all of which are 100% subsidiaries
of BDC, is summarised as follows:-

Company Market Value (P)
Commercial Holdings (Pty) Ltd 78 700 000
Western Industrial Estates (Piy) Ltd 153 B40 000
Hotel Development Company (Pty) Lid 174 990 000
Total 407 530 000

The purchase consideration paid to each Vendor is as per the Independent Valuer's valuation.

BORROWINGS

The Company does not have any third party borrowings. The Company will however, be capable of and the
Directors will be empowered to raise bormowings, if being prudent, in order to acquire additional properties
and maximise returns for investors.

ASSET, FINANCIAL, ADMINISTRATIVE, SECRETARIAL AND PROPERTY MANAGEMENT
SERVICES

Asset Management

The assel management of the Company is to be carried out by the Assaet Manager in terms of an assel
management agreement, the salient terms of which are:

Asset Manager will manage the income of the properties as assets, and the securities and other assets owned
by the Company from time to time and other assets owned by the Company;

the duration of such management is for an indefinite period, save that the appointment as assat manager may
be terminated or cancelled in the event that:

7.1.2.1 either party gives the other party three {3) months written notice of termination/cancellation; or
7.1.2.2 such shorter notice if otherwise entitied to do so in terms of Botswana Law.
The Assel Manager is to:

7.1.31 provide invesiment management advice to LLR, including to propose and maonitor the implementation
of investment sirategies which aim {o oplimise the net income growth of invesiments;

7.1.3.2 supervise the carrying out by the Property Manager of the following functions;
7.1.3.2.1 the provision of management and repair services for the buildings;

7.1.3.2.2 the promotion and letting of accommodation in the properties/building;
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7.1.2.289

the negofiation and preparation of leases and other documentalion;
the making of appropriate arrangements for the collection of rental and other income;

ensuring that the properties are adequately insured against fire and other risks at all times including
loss of rental;

the preparation of monthly management accounts,

all other functions and duties stipulated in any current management agreemeant between the Property
Manager and LLR;

provide regular feed-back to LLR with regard to the Property Manager's performance and that of
LLR's auditors;

together with LLR's sponsoring brokers, monitor compliance with B.S.E. Listing Requirements;

7.1.3.2.10 instruct the Property Manager as o its financial management responsibilities. Theraafler o review

1229
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management accounts monthly, and provide feed-back, on the financial management activities
being undertaken by the Property Manager;

1 ensure timeous delivery of all financial information to the Chief Financial Officer of LLR as required
for preparation of annual financial reports and to enable the chief financial officer of LLR to meet
Record Dates and Designated Dates;

supervise the carrying out by LLR Secretaries of, company secretarial and reporting functions required
in terms of their appointment;

procure annual valuations of the properties by an independent professional valuer, approved by the Board,
and report the results thereof to LLR, all at the expense of LLR; and

interact with the nominaled Trustee(s) on behalf of debenture holders, as required by B.5.E. Listings
Requiremeants or in terms of the relevant Botswana company legislation,

7.1.4 The asset manager is enlitled to claim or recover from the Company any approved disbursements, expenditure

or

ather amounts reasonably incurred and disbursed by it in respect of the management of the Company's

assets and the portfolio, provided such amounts are incurred and disbursed in accordance with the assel
management agreement, and is entitled lo a remuneration as tabled below, payable monthly :

Enterprise Value* Fee (per annum)

0 - P 500 millign 0.75%

Anything over and above P 500 million | 0.50%

T

4.1 the base of P 500 000 000 on which the 0.75% fee Is calculated increases with inflation every financial
year,

7.1.4.2 ifthe Assel Manager, by agreement with LLR, manages and supervises the undertaking of any new

and out of the ordinary development or otheér project or is invalved in an unusually high level of
acquisition, development, or disposal activity, then the asset manager shall be due a fee reasonably
appropriate to the services rendered.

*“Enterprise Value™ means the aggregate of LLR's average market capitalisation, plus all outstanding debt
with the exception of debentures,
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7.2 Property Management

The management of the properties owned in the Property Porifolio by the Company will be underaken by
Botswana Development Corporation Limited, pursuant to a properly management services agreemenl, the
salient terms of which are:

7.2.1 the duration of such management is three years, save that the appointmenl as property manager may be
terminated or cancelled in the event that:

T.214

7.21.2

T.213

T.2.1.4

7218

either the manager or the Company is placed under provisional or final winding up or is placed
under provisional or final judicial management; or

the Company or the manager breaches any material provision of the agreement and fails to remedy
the breach within 21 days' notice requiring it 50 to do; or

at any time after the second anniversary of the Effective Date the earmings growth per Linked Unit
over two consecutive reporting periods (a quarter) is more than 15% lower than the average
earmings growih per linked unit of comparable property loan siock companies listed on the BSE
during the same period (the *PLS Companias™) as reported in the financial statements for the same
{or substantially the same) period, and the Company gives to the manager three months' notice;
or

the Company's performance over two conseculive reporiing periods (a quarter) is 15% below tha
budget in respect of the pericd as approved by the Board and ignoring the adverse consequences
af {a) any occurrence which is beyond the control of the manager which was reasonably
unforesesable and has a matenal affect on the income of any property in the portfolio or (b) any
exiraordinary circumstances beyond the control of the manager which may have occurred during
the relevant period or the effects of which are borne during the relevant period, and the Company
gives to the manager three months' nolice; or

either party gives the other party six (6) months written notice of termination/canceliation,

7.22 The scope of the manager’s dulies in regard to the property management function shall include, without being
limited to, the following:

221

To receive instructions from the Asset Manager as to property management responsibililies, and
to carry oul such instructions. which shall include:

o (he provision of management and repair services for the buildings;
o the promotion and letting of accommaodation in the propertiesibuilding;
o the negotiation and preparation of leases and other documentation;

o ihe implemeniation and enforcement of leases and other coniractual arrangement to which
LLR is party,

o the making of appropriate arrangements for the timeous collection of renlal and other income;

o ensuring that the properties are adequately insured against fire and other risks at all times
inciuding loss of rental;

o entering into contractual arrangements with third parties who will manage or attend to any
tenant insiallation reguiremenis relating to the porifolio and which will be paid market relation
fees by LLR for services to be rendered by such persons;

o employing, on behall of LLR, on-site building staff assigned to a properly or properties

o the preparation and lodgement of objections to local autharity waluations
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1222 Tocause to be opened and oparate a separate bank account (a trust account) into which all rental

income shall be paid and from which all expenses shall be disbursed and for such services, the
manager shall be entitled o claim or recover from the Company and any Approved disbursemeants,
expenditure or other amounts reasonably incurred and disbursed by it in respect of the
management of the properties, provided that such amounts are incurred and disbursed in
accordance with the property management agrezment.

Whera the manager has itself underiaken collection of renial income due to the Company in
respect of the properties, it shall be entitled to a collection administration fee equal to [4.0%)] of
the amount of rental collected by it (which fee shall be payable by the Company to the manager
within 21 days of receipt of the collection).

Where the manager has itself procured the letling of premises in the properties to third parties,
the manager shall be entitied to a letting fee equal to: (i) 100% of the first month's gross rental
for leases that run up to 5 years; (i) 150% of the first month’s gross rental for a lease that runs
in excess of five years. Where the manager has itsell procured the renewal of a lel of premises
in the properties ta third parties. the manager shall be entitled to a renewal fee equal to 50% of
100% of thi first month's gross rental for a renawal that runs up to five years and 50% of 150%
of the first month’s gross rental for a lease that runs in excess of five years.

7.3 Financial Management and Secrotarial

The financial management and secretarial functions for and of the company will be underaken by BOC,
pursuant to an agreement for the provision of financial, administrative, and secretaral management senvices,
the salient terms of which are:

7.3.1 the duration of such management is three years, save that the appointment as property manager may be
terminated or cancelled in the event thal:

314
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T.4.0.0

gither the manager or the Company is placed under provisional or final winding up or is placed
under provisional or final judicial management; or

the Company or the manager breaches any matenal provision of the agreement and fails o
remedy the breach within 21 days’ notice requiring it so to do; or

at any time after the second anniversary of the Effective Date the earnings growth per Linked
Unit over two conseculive reporing periods (a quarter) is more than 15% lower than the average
gamings growth per linked unit of comparable property loan stock companies listed on the BSE
during the same period (the "PLS Companies™) as reported in the financial statements for the
same (or substantially the same) period, and the Company gives to the manager three months’
notice; or

the Company's performance over two conseculive reporting periods (a quarter) is 15% below
the budget in respect of the period as approved by the Board and ignoring the adverse
consequences of (a) any occurrence which is beyvond the control of the manager which was
reasonably unforeseeable and has amaterial affect on the income of any property in the portfolio
or (b) any extracrdinary circumstances beyond the contral of the manager which may have
accurred during the relevant period or the effects of which are borne during the relevant period,
and the Company gives to the manager three months” notice; ar

either party gives the other party six (6) months wrilten notice of termination/cancellation.

7.3.2 The scope of the manager's duties with regard to the financial management function shall include,
withoul being limiled to, the following:

7.3.21

to maintain accurate and up-to-date books of account in accordance with International
Financial Reporti {? Standards (IFRS) Accounting Practices and Standards generally applied
in Botswana, and other records relating to the management and administration of the
Company and the properties and for such periods as required under the Companies and
Incorne Tax Acls for Bolswana;
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7.3.2.2 1o receive instructions from the Asse! Manager as to financial management responsibilities,
and to carry out such instructions;

7323 towork with the Assel Manager 1o prepare such financial information as required for preparation
of annual financial reports;

7.3.24  the monthly reconcliation of the bank accounts, rental debtors and creditors with the general ledger
of LLR;

7.3.25 the monthly reconciliation of rentals received in respect of the Properly Portfolio:
7.3.26 effecting payments to the credilors of LLR;

7.3.27 the preparation of monthly reconciliation of the Output VAT and Input VAT of LLR. and the timeous
submigsion of VAT returns on behalf of LLR;

7.3.28 the preparation of management accounts, containing such information as the Board may reasonably
require, and timely submission thereof, o the Board, prior to its quarterly Board Meetings;

7.3.29 the preparation of the half-yearly financial statements of LLR, the presentation thereof to the Board
for approval, and the limeous publication therecf, to comply with the Listing Requiremenis of the
BSE;

7.3.2.10 the preparation of the annual financial statements of LLR, and liaison with the Auditors of LLR
ensuring that the audit of such financial statements, Auditor's Reporl, and Auditor's Report on
Management. to the Board, are timeously presented to the Board for approval. and the Annual
Audited Financial Siatements are published, timeously, in compliance with the Listing Requiremenis
of the BSE;

7.3.2.11 ensuring compliance by LLR with the Listing Requiremenis of the BSE;

7.3.2.12 the preparation of all financial statements, reports and budgets as reasonably required by the Board;

7.3.2.13 the preparation and processing of all VAT invoices;

7.3.2.14 the liaison with the appointed fax consuliant and ensure timely submission of income tax relums
for LLR;

7.3.2.15 the payment of rales and taxes due on the Properiies; and

7.3.2.16 Prior to the commencement of each financial year of LLR, and under the supervision of the Asset
Manager, the Manager shall prepare a budget of total anticipated income and expenditure in
respect of LLR and the Portfolio and Properties for the forthcoming financial year, which budget
shall be submitted to the Board for approval prior to the commencament of such financial year,

7.3.3 The scope of the manager's duties in regard to the secretarial function shall include, without being limited
to, the following:

7.3.3.1  To receive instructions from the Asset Manager as to company secrelarial responsibilities;
7.3.3.2 Tounderiake all secretarial functions for LLR other than the transfer or issue of linked units;
7.3.3.3 Toensure compliance by LLR with the Listing Requiremants of the BSE; and

7.3.34 Toensure that LLR complies with its obligations under the Companies Act.
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7.34 Forsuch property management, financial management and secretanal services, the manager shall be entitled
to claim or recover from the company any accrued disbursements, expenditure or other amounts reasonably
incurred and disbursed by it in respect of such management, provided that such amounis are incurred and
disbursed in accordance with the agreemeni, and a fee equal ta P1,200,000 per annum which is payablae in
arrears in four equal instalments payable on or before 30th September, 315t December, 30th March, and
30th June each year.

7.4 Agreements available for inspection
Copies of the agreament for the provision of assel management, and the agreement for provision of propary

management, financial management and secretarial services are available for inspection in terms of section
18 below.

7.5 Management
7.5.1 Asset Manager

The Asset Management team as provided by Stanbic Invesiment Management Services (Pty) Lid, in
conjunction with Liberty Properties (Pty) Limited, will be led by Mr Kelly Francis Clinton (49) H. Dip. Eng.
B.Comm [(Hons).

Mr Clintan has previously held the positions of Managing Director of Redefine Properties Limited, Advent
Properties Limited, ApexHi Properties Limited all of which have been or are currently listed on the Johannesburg
Stock Exchange. He is currently a non-execulive independent director of Oryx Properties Limited (Namibia)
and Investmeant Property Databank (IFD) South Africa (Ply) Lid.

He has thirty three years experience in the South African property investment market including construction,
lecturing, property management, facilities management, assel management, listed fund management,
township development, proparty development, cross border lending and property valuations.

Once the listing is complete, his team will be bolstered with support staff sourced from Botswana.

7.5.2 Property Management Team

Mame Decupation Postal address

Letsweletse Ramokate General Manager Private Bag 160, Gaborone

Ronnie Masalila Froperty Manager Private Bag 160, Gaborone

Magdeline Tsiane Finance Manager Private Bag 160, Gaborong
Letsweletse Ramokate (45)

Manager — Property Division, Bolswana Development Corporation (BA, MPhil {LIK])

Mr Ramokate has extensive experience in propery development and management. He has previously worked
for 13 years for the RDC Group, where he rose through the ranks from Assistant Property Manager (1883) at
ltaltswana Construction Company to Executive Director (2002) for the BSE listed RDC Properties Limited. As
Executive Director he was responsible for managing the group’s property portfolio ensuring profitability and
shareholder value enhancement. He has extensive experience in all aspects of properly development and
management including acquisitions, refurbishmenis and new developments.

Mr Ramokate's career starled in Town Planning. He previously worked as graduate trainee at the Department
of Town and Regional Planning Headquarters in Gaborona. He holds a BA degree from the University of
Botswana, and an MPhIl in Urban Planning from the UK.
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He has been Property Manager of BDC since 2008, current responsibilities for managing the BOC Group property
portfolio to ensure profitability, developing new properfies, and appraising property developmenl proposals for loan
and equity financing. He sits on the boards of a number of Botswana companies.

Ronnie Masalila (42)
Prncipal Oparations Officer, Botswana Devalopment Corporation (BSc)

After compieting his BSc in Estate Management at the University of Central England (LK), Mr Masalila worked as a
property valuer and project manager with Kwena Properly Services for over two years, as a valuer with Bothongo
and Associates in South Africa for one year, and as an estates officer with Botswana Housing Corporation for three
years. Before joining BDC. he worked as a property analyst at BIFM, where his main responsibilities were investment
analysis, and property managemant and developmant.

Al BDC, he is the Principal Operations Officer in the Property Management and Development Division. This entails
managing the properly portfolio (comprizing maostly industrial properties) ensuring company budgets are mal, tha
sourcing of propery investmeant opportunities in the opan market in all property seclors, and assessing projects to
determine their viability and securing financing for projects. He also undertakes a project management role, as well
as ansuring that properties within the managed portfolio are maintained efficiently. Mr Masalila is also a board member
of two propery investment companies.

Magdeline Tsiane (46)
Chief Financial Accountant, Botswana Development Corporalion (ACCA, ACPA, FMAAT)

M= Tsiane started her carear as bank teller and Chief Custodian at the Bank of Credit and Commerce. From 1990
o date, she has worked for the BDC Group, holding several accounting rales and rising to Chief Financial Accountant
for BDC in 2010. This position involves providing BDC with accurate and reliable financial records, as well as timely
and accurate client financial data. She also plans, monitors and controls the aclivities of team members in order to
achizve team objeciives and targets.

8. PROSPECTS AND FUTURE GROWTH

The Company will, on a continual basis, seek to grow, by way of acquisitions of direct properties, indirect real
eslate instruments and new developments. Such acquisitions and developments will seek 1o ensure prudent
diversification of the property portfolio held by the Company, and be made in good quality properties yielding
returns, consistant with or batter than the existing properties hald by the Company so as not to dilute potantial
distribution to unil holders.

The directors believe that the Company has a compelitive edge (when compared with its peers) by virtue of

the fact that it will maintain links with BDC and be able lo acquire, on an arms-length and market related basis,
mature and stable developments from the BDC-owned property porifolio and land bank.

9. MAJOR LINKED-UNIT HOLDERS

Subject to the offer, the Linked Unit holders named in the table below will have a direct or indirect beneficial
interest of more than 5% of the issued Linked Units of the Company.

Linked Unit Holder Percentage

Botswana Development Corporation Limited 0%

The Directors are not aware of any Linked Linil holders other than those listed above, who will have a benaficial
interest of 5% or more of the issued Linked Units of the Company at the date of listing.




10. DIRECTORS
10.1 Directors

The full names, ages, qualificalions, nationalities, addresses, occupations and career delails of the Directors
of the Company are:

MName Current Occupation | Address Other Directorships and nature of business
James Kamyuka General Manager - P.0. Box 60035, » Residential Holdings (Pty) Lid (property)
(Motswana) Management Service; | Gaborone « Golden Fruit (Pty) Lid (agriculiure)
(Chairman) BDC . Fairground Holdings (Pty) Ltd (property)

« Phakalane Property Developers (Ply) Lid
{property)

« Lobatse Clay Works (Pty) Lid (building
materials)

« Botswana IFSC (financial)
« Sechaba Breweries Holdings Lid (brewery)
« Kwena Rocla (Pty) Ltd (building materials)

Peter Stevenson Independent Business| P.O Box 5330 » Energy Dynamics (Pty) Litd {building

{Motswana) Consultant Gaborone materials)

« Barloworld Logistics (Pty) Ltd {logistics)

« Botswana (Pty) Lid (logistics)

« Barloworld Motor Bolswana (Pty) Lid (motor
retail)

» Car Rental Holdings (Pty) Lid (investment
holding)

« Crown Paints (Pty) Lid (paint)

» First Mational Bank of Bolswana Limited
(banking)

» Freaworid Coatings Botswana (Pty) Lid (paint)

«» Freeworld Plascon Botswana (Pty) Lid {paint)

« Gaborone Holdings (Piy) Lid (management
consultancy)

« Home Property (Pty) Ltd (property)

« Khumo Equity Pariners (Pty) Ltd (invesiment)

- PDS Properties (Pty) Ltd (property)

« PMK Properties (Pty) Lid {property)

« Rekere Invesiments {Piy) Lid (investments)

. Technique (Pty) Ltd (information technology)

« The Business Place (Pty) Ltd (business
development)

« WPB (Pty) Lid (private equity)

« WPB Mamibia (Pty) Lid (private equity)

Jane Tselayakgosi Managing Director - | P.O. Box 45029, | . Hollard Botswana (insurance)
(Motswana) The Hollard Gaborone « Member of the UB Council (education)
Insuranca Company » Metsolve (Pty) Lid (technology)

of Botswana (Pty) Lid




Mame Current Occupation Address Other Directorships and nature of business

Sametsi Ditshupo | General Manager - P.0. Box 301588, | . Western Industrial Estates (Pty)Ltd (industrial
(Motswana) Business Development; | Tlokweng property development & management
BDC business)
« Lobatse Clay Waorks (Pty ) Ltd (building
matenals)

« Kgalagadi Breweries (Pty) Ltd (brewery)

« Botswana Breweries (Ply) Ltd (brewery)

« Sechaba Breweries Holdings Limited (breweary)

» Can Manufacturers Botswana (Pty) Lid (food
can manufacturing)

« Malutu Enterprises (Pty) Lid (land holding)

«» Action for Economic Empowerment Trust
(economic empowearment NEO)

« Women Finance House (micro lending)

Roderick Boyd Special Projects Priwate Bag 160, | . Lobatse Tile (Pty) Lid {building materials)
(British) Manager - BDC Gaborone . Can Manufacturing (Pty) Ltd (food can
manufacturing)

« Bule Invesiments (Pty) Lid (financial)
« Kwena Concrete Products (Pty) Lid (building

materials)
Marina Bathuleng | Principle Quantity P.O. Box 2892, « BWR (Pty) Ltd (quantity surveying)
Mookodi Surveyor and Arbitralor | Gaborone « Botswana Housing Corporation (housing)

(Motswana)

James Kamyuka (54)
General Manager — Managemaen! Senvices (Bolswana Development Corporalion) BCOMM (NUL): FCMALIK);
FCPA({Bats))

Mr Kamyuka has been the General Manager of BDC's Management Services Division since February 2001, In this
capacity, he sits on the Management Committee of BDC and assists the Managing Director in decision-making on
all strategic and operational issues. He currently has particular oversighl of the following BDC divisions: Financial
Accounting, Management Accounting and Corporale Treasury, Risk Management, and Information Technalogy, while,
in the past, he has been responsible also for the Company Secretariat and Legal division, and the Invaice Discounting
division, which he set up.

Prior to working for BDC, Mr Kamyuka was employed for 10 years by the Pepkor Group. During this time, his
exparence was augmenied by assuming responsibility for the operational and general management of the business
in Botswana and Namibia, and establishing the Pep operations in Ghana. He also worked as General Manager and
Financial Manager for Pep Botswana Holdings during this period.

Mr Kamyuka completed his Bachelor of Commerce (Accounting and Management) al the National University of
Lesotho in 1981, following which he started his career as a Commercial Officer for the Department of Trade and
Industry in Lesctho. Afler a 2-year stint as an Accouniing and Economics Leclurer al Ezibeleni Tech-Skill Centar in
South Africa, Mr Kamuka joined De Beers Botswana Diamond Mine, where he worked as a training officer and, later,
as an internal auditor. Mr Kamyuka sits on the boards of a number of Botswana companies.
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Peter Stevenson (59)
Chartered Accountant, Independent Busingss Cansulfant

Peter Stevenson is a Chartered Accountant and fellow member of the Botswana Institute of Accountants with over
30 years extensive management, leadership, business and financial experience gained in Botswana, Namibia and
fimbabwe. He was the Group Managing Director of the Barloworld Botswana Group for 20 years until 2007 and was
responsible for its growih inte one of the larger commercial operations in Botswana. Peter is currently an indepandent
business consultant. He is a non-axecutive director of First Mational Bank Botswana where he is chairperson of the
Audit and Risk Committees. Peler is also a non-executive director [ trustee of a number of private companies and
charitable trusis.

Jane Tselayakgosi (43)
Managing Direcior (The Hollard Insurance Company of Botswana (Ply) Lid) (B.Com, ACCA)

Since June 20056, Ms Tselayakgosi has been Managing Director of Hollard Insurance Company of Botswana (Pty)
Ltd, a company she set up. Her key responsibilities include the day-to-day running of the company and ovarseeing
the financial, business devalopmean!, compliance and human resources areas of the business. Prior to this, she
worked for Botswana Insurance Company from the start of her career, working her way up from trainee of their
graduate programme {0 the Assistant General Manager of Finance.

Ms Tselayakgosi has a Bachelor of Commerce in Accounting and Business from the University of Botswana, as well
as qualifying with the Association of Charered Certified Accourtants (ACCA) in the UK. She is a registerad mamber
of the Botswana Inslilute of Accountanls, the Insurance Advisory Board, and the Universily Council.

Sametsi Ditshupo (43)
General Manager — Businass Development (Bolswana Development Corporalion) (BA, MSg)

Ms Ditshupo completed a BA in Economics & Accounting at the University of Botswana and an M3c in Economics
al the University of lllinois (USA). She is currenlly General Manager for the Business Development division of BDC,
where her responsibilities include leading portfolio growth initiatives, ensuring achievement of the corporale sirategy,
ansuring achievament of revenue and profit targets, and leading an arraars management programmaea. Prior to this
role, Ms Ditshupo worked for BDOC as a Research & Markeling Manager,

Priar to her employment with BDC, Ms Ditshupo worked for Botswana Export Development & Investment Authority
for over eighl years, both as an Invesiment Promotion Manager and a Marketing Officer, She has also worked as a
Mational Economist for the United Mations Development Programme and staried her career as an economist for the
Ministry of Finance & Development Flanning. She sits on the boards of a number of Bolswana companies.

Roderick Boyd (53)
Special Projects Manager (Bolswana Development Corporation) (B.Com, MBA, CAIB (SA)) (British)

Mr Boyd is currently Special Projects Manager for the BOC in which role he takes responsibility for the successful
conclusion of projects assigned to him by the Board and/or executive managemant. He joined BDC in 2006 o sat
up the Invoice Discounting Division.

Prior to this he was an executive director of Challenge Finance Limited, a UK invoice finance company having been
recruiled from Royal Bank of Scoilland Inwoice Finance where he was Head of Sales for the London region. His
exlansive experience in finance and banking in Africa and the UK includes all aspects of project finance, assel finance,
invoice finance and banking at general managemeant level. Mr Boyd sits on the boards of several Botswana companies.,




Marina Bathuleng Mookodi (41)
Co-Founder, Principle Quantiy Surveyor and Arbiralor for BWR Quantily Surveyors and Dispute Resolufion Consultants

(Pty) Ltd

Ms Bathuleng Mookodi holds an MSa in Construction Law (University of Wolverhampton, UK) which she oblained
through a Chevening Scholarship from the Brilish Council. She also holds a BSc (Hons) in Quanlity Surveying
{University of Central England (Birmingham, UK) for which she was awarded a certificate of Distinction.

Prior to co-founding BWR., she worked for Peter Richards & Pariner as a Quantity Surveyor and for DABES as a
Quantity Surveyor Technician, She is the former President and Vice President of the Botswana Instifute of Development
Professions (BDIP). She is also a former Chairperson for the BOCCIM Construction Sector. During her tenure as
chairperson of the BOCCIM Sector she project managed the "Cause of Poor Performance on Public Construction
Projects in Bolswana" study undertaken by the University of Botswana.

She is a graduate member of the Royal Institute of Chartered Surveyors, a corporate member of the Association of
South African Quantity Surveyors, an associate member of the Botswana Institute of Arbitrators and a feliow of the
Botswana Institute of Arbitrators. She was appointed to the BHC Board in August 2010.
10.2 Qualification, Appointment and Remuneration of Directors

10.2.1 The relevant provisions of the Constilulion concerning the qualification, appoiniment and remunaration
of the Diractors are sat out in Annexura 7 to this Prospectus.

10.2.2 The proposed and forecast aggregate remuneration and benefits to be paid to the Direclors of the
Company is P416 400 per annum. Thare are no executive Directors. Each of the Directors will be paid
an annual retainer fee of P24 000 and a sitting allowance of P10 000 for each Board Meeting attended.

10.3 Interests of Directors in the Company
As at date hereof the Directors have no interest in the Company.

10.4 Interests of Directors in transactions

Director Indirect % Direct %

Mone Mil il

Sametsi Ditshupo is chairperson of Weslern Industrial Estates (Pty) Lid, one of the Yendors.
10.5 Consent of Directors
The Directors have consented (o act as such and this consent has been lodged with the Registrar of Companias.

11. CORPORATE GOVERNANCE

The Board is fully committed to effective corporate governance and the need for integrity and high ethical
standards in the conduct of its business. Letlole la Rona is fully committed to achieving the principles of good
corporate govemnance embodied in the BSE Code of Corporate Govemnance and King 2 Reporl and the recent
King 3 Report. Board training will be conducted from time to tima (o ensure compliance with the above Codes.

Insofar as practicable and applicable, the Company will comply with the principles of the King Reports on
corporate governance, By virlue of the fact that the Company will have few employees (on the basis that asset
management services and financial administrative secretarial and property management services are outsourced)
there is no need for a remuneration committes.
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11.1 Board of Directors

The Board comprises of six non-execulive Direclors who have a range of complementary skills and experience.
The Board is chaired by James Kamyuka, a non-executive Director, The Board meets at least four limes a year
and retains full responsibility for the direction and control of the company.

11.2 Audit Risk and Compliance Committes

The Audit Risk and Compliance Commitiee assisis the board in monitoring internal controls which includes
financial and operational control systems, The contral systems include clearly defined lines of accountability
and delegation of authority and provide for full reporting and analysis against approved budgets. Senior
management is charged with the responsibility of determining the adequacy, exient and operation of these
systems.

The members of the Commities comprise two independent non-executive directors, of whom one is chairman,
and one non-executive director. The audit risk and compliance commities shall meet formally twice per year
and on an ad hoc basis as and when required. The Committee shall meet pericdically with the Company’s
exiernal auditors to discuss accounting, auditing, financial reporiing and corporate governance issues.

11.3 Investment Committes

The Company has an Investmen! Committee which is accountable to the Board for monitoring and supervising
the Company’s strategic objectives and implementing the Board's instructions, together with the recommendation
of individual real estale transactions,

The Committee has one formal meeting per year to review and submit for approval to the Board the strategic
plan as prepared and presenied by the Assel Manager and shall also meet on an ad hoc basis as and when
required,

The members of the Committes shall comprise two independent non-execulive directors, one of whom will be
chairman, and one non-executive direclor,




12. PROFIT HISTORY, FORECAST AND DIVIDEND POLICY

12.1 Profits

The combined profit history of the Company for the three years ended 30 June 2010 are the subject of
the report of the Joint Reporting Accountants contained in Annexure 1, a summary of which is included

below.

o . e
Revenue 38 206 42 1983 32 560
Fair value (loss) / gain on investment (57 284) 130 225 (2 B28)
properties

Finance costs 15 040) (5 890) (6 572)
{Loss) / profit before income tax (27 GBO) 162 860 18 174
Income tax credil / (expense) 6 920 (33 595) (3 580)
(Less) / profit from continuing operations (20 760) 129 265 14 583

Mole: The P20m loss in 2010 is a result of the P57m fair value loss on properties in the same year. Two
different professional valuers were used in respect of each of 2008 and 2010. Manangement is
confident that the valualion used in 2010 is more accurate, and this will reduce the variations in
upward and downward valuations in two consecutive years, going forward.

12.2 Indicative Profit forecast
'tl:':.a indicative yield of the Company for the years ending 30 June 2011 and 30 June 2012 is forecast to
(P00 200
Cash rental income 45997 49 649
Cash expenses (12 329) (12 665)
Other cash income - 1223
Met income available for distribution 33 668 38 207
Debenture interest (33 668) (38 207)
NMumber of Linked Units 280 000 280 D00
Distribution per Linked Unit (thebe)
Debenture inlerast (thebea) 12.02 13.65
Yield at P1.50 (%) 8.0% 9.1%




12.3

12.4

Mote 1:

Distribution per Linkad Unil is based on 280 000 000 Linked Units throughout the peried and
proposad distribution of debenture interest based on 100% of net income before fair value and
rental smoothing adjusiments excluding finance charges and non-cash items.

This information is based on the following assumptions:

Current economic conditions pravail throughout the peried and there is no downturn in the
property markets;

Interest rales remain the same;

The current tax and VAT regime prevails throughout the peried;

Rentals as per existing lease agreemenis are received and, where leases are available for
renewal, (hese are re-leased on the same larms and conditions as exisling leasaes, and the

rentals are recaived,

Inflation assumed at 3% p.a. on costs unless contraciually agreed, in which case acluals per
conlract applied,

Aszat management fees are based on markel capitalisation of the company off an asset value
basis {i.e. current market value of properties plus cash plus current 12% premium of market
value to asset value) - this value was assumed o rise by 6% per annum;

Mo fair value accounting standards adjustment made (1A4340); and

Mo straight-line accounting standards adjustiments made (lA317).

Profit forecast

Profit forecast is included under Annexure 2 together with the report of the reporting accountanis.

Distribution pelicy (interest plus dividend)

12.4.1

12.4.2

12.4.3

1244

It is intended that the distribution to Linked Unit Holders will be primarily in the form of debenture
interest with a nominal amount being dividends.

The Directors intend 1o ensure that rolling over any period of three consecutive financial years
the Company will distribute at least 75% of available cash after prudent retention and provision
for foreseeable expenditure and cash flow requirements as per the Trust Deed of the Company.

The Company's intention will be to declare an interim distribution in March and a final payment
in October of each year, The first expected distribution to Linked Unit holders shall be in May
2012

All distributions not collected within a period of three years from date of payment shall lapse,
and the proceeds shall revert to the Company, under the control of the Directors.
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13.

131

13.2

133

134

13.5

13.6

CAPITAL AND BORROWING

Refer to Section 14 for the allocation of the Company’s capital post-listing.

Adequacy of capital

The Directors of the Company are of the opinion that after the issue of Linked Units:

« the Company's stated capital is adequate for the purposes of the business of the Company for the
foreseeable fulure; and

s the Company's working capital resources will be adequate cover for its current and foreseeable
requirements,

Loans and loan capital

Al the date of this Prospectus and, save for the debentures, no loans have been made to the Company and
the Company has not issued any other form of loan capital,

There are no loans to the Directors of the Company. Upon a successful offer and utilisation of the funds lo
acquire the properties, the Company has and will have no outstanding borrowings or indebtedness in the nature
of borrowings, inciuding bank overdrafts and liabilities under acceplances or acceptance credils, hire purchase
commitments, finance lease obligalions, mortgages, charges, guarantees or other conlingant liabilities.

Borrowing powers of Directors

The Diractors may raise or borrow for the purposes of the Company's business, such sum or sums of money
as in aggregate at any time do not exceed sixty-six percent (66%) of the fair market value of the assets of the
Company, or such higher limit as the Company may, by Ordinary Resolution, in General Meeling determine.
The Directors may secure the repayment of or raise any such sum or sums as aforesaid by morgage or charge
upon the whole or any part of the property and assets of the Company, present and future, or by the issue, at
such price as they may think fit, of debeniures either charged upon the whole or any pari of the properly and
asgsels of the Company, or nol so charged or in such other way as the Directors may think expeadient.

Foreign currency borrowings may be raised by way of back to back loan agreements, or any such similar
arrangements. In so far as the offsetting deposit is denominated in Pula, and equals or exceeds the value of
the foreign currency loan outstanding at a point in time, it shall not be regarded as a borrowing. Where the
foreign currency loan exceeds the deposit, such excess will be regarded as a borrowing.

Capital commitments, lease payments and contingent liabilities

At the date of this Prospectus, the Company has no material commitments for capital expendilure, save those
disclosed in relation to the property acquisition agreements and in the Joint Reporting Accountants’ reports in
Annexure 1 of this Prospectus. Al the date of this Prospectus the Company has no contingent liabilities save
for those similarly disclosed. There has been no off balance sheet financing of the Company.

Material changes

The Directors report that to their knowledge there have been no matenal changes in the financial or trading
position of the Company since 30 June 2010, the daie of the Joint Reporting Accountanis” Reporis on the
combined financial statements of the Company in Annexure 1 to this Prospectus, other than in the ordinary
course of business or as sat out in the Prospectus.

Promoter's fees

There are no Promoter's fees, however, the costs incurred in the establishment of the Company, any pre-
incorporation, and pre-operating costs, and the preparation of this prospecius, the private placement, and the
public offer, with the costs of listing of the linked units as contemplated in this prospectus, bome by BDC, stand
io be repaid by the Company to BD'C oul of the proceeds of the private placemant and the offer.
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14.

14.1

14.2

14.3

14.4

Issue of Linked Units

The Board may issue shares or other securities (which includes linked units) to any person and in any number
it thinks fit provided that while the Company is listed, the issue is made in compliance with the BSE Listings
Requirements. The provisions of the Act shall also apply to any issue or proposed issue of securities or

debentures by the Company. The Act and the BSE Lisling requirements provide that any new issue of securilies
must be provided to any existing halders prorata and it is the Board's intention to comply with the above.

SHARE AND DEBENTURE CAPITAL
The stated share and debenture capital of the Company before and after the offer for sale are:

Issued, before the offer (prior to the EGM held on the 9 March 2011):

Fully paid-up ordinary shares P100
‘Yariable rate unsecured debentures PO
Total P100

Issued, after the placing and the offer:

Fully paid — up ordinary shares P2 800 000
Variable rate unsecured debentures P47 200 000
Subtotal P420 000 000
Less: Properties acquirad P407 530 000

Less: Costs in respect of incorporation, issue of Linked Units and listing expenses P11 000 QOG
Cash available for working capital P1 470 000

All of the issued shares (including those to be issued in terms of this Prospecius) are of the same class and
rank pari passu in every respect. All of the variable rale unsecured debentures linked to the shares (including
those to be issued in terms of this Prospectus) are of the same class and rank pand passy in every respect,

Mone of the shares or variable rate unsecured debentures comprising the Linked Units of the Company is lisled
on any stock exchange, other than in terms of the proposed listing on the BSE.

Voting rights

In accordance with the Constitution, at any general meeting, avery shareholder present in parson or by
authorised representative or praxy shall have one vote on a show of hands and on a poll, every mamber
present in person, by authorised representative or by proxy shall have one vole for every Linked Unit heald,

Options or preferential rights in respect of shares

Following the offer, there will be no contract or arrangement, either aciual or proposed, wheraby any option
ar preferential right of any kind has been given to any person to subscribe to Linked Unit of the Company.
Further, no deferred shares have been awarded to founders of the Company or management.

Issues otherwise than for cash
Prior to Listing, the Company has made no issue of Linked Units whether for cash or otherwise.
The Linked Units

Each Linked Unit in the Company comprises cne ordinary share and one variable rate unsecured debeniure
indivisibly linked. It is not possible to trade with the shares or the variable rale unsecured debentures separately
from one another. The yield on the Linked Unit comprises two elements - an inferest elemeant (paid net of
withholding tax) at a variable rate calculated on the debenture capital and a dividend element (paid net of
withholding tax, whera applicabla).
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14.5 Debentures
The Debentures are unsecured variable rate debentures. The Debentures are indivisibly linked to the shares

in the ratio of one Share 1o one Debenture, The salient features of the Debentures ane set out in Anngxure 8
to this Prospectus.

14.6 Offers to the public

Mo offer has been made to the public for the subscription or the sale of Linked Units during any period preceding
the date of the issue of this Prospectus.

14.7 Linked Units held by advisors and promoters

Mane of the advisors set out in this Prospecius, nor any of the promoters, save as disclosed elsewhere in the
Prospectus, hold any Linked Units or have agreed to acquire any Linked Units, as at the date of this Prospectus.

15. PARTICULARS OF THE PUBLIC OFFER AND LISTING

15.1 Time and date of the opening and closing of the Public Offer
The Public Offer will open at 08000 on 11th Aprl 2011 and will close at 16h30 on 26th May 2011. The last date
for receipt of postal acceptances shall be 26th May 2011. The results of the Public Offer will be published on
07th June 2011 and the Linked Units will be listed on 15 June 2011 with the Linked Unils certificates and rafund
cheques posted from the 16th June 2011.

15.2 Particulars of the Public Offer

An offer for sale of 280 000 000 Linked Units is being made at an issue price of P1.50 per Linked Unit, payable
in full on application in the currency of Botswana upon the terms and conditions set cut in this Prospectus.

15.3 Details of the vendor consideration issue

All vandor considerations are paid in cash andfor Linked Units,

15.4 Application and completion of application forms in terms of the Public Offer

Applications will only be accepted on the following conditions:;

o Thera ara two separate Application Forms, ona (o be used by individuals (page 103 of this Prospectus)
and ane for legal entities (page 105 of this Prospectus) which can also be oblained from the Company's
website,

o Only one application may be made by any applicant (except the Placees in terms of the Placing Agreement);

] Applications may only be made on the Application Forms which accompany this Prospecius and the
requirements, terms and conditions contained in the Application Forms and this Prospectus musl be
complied with;

8] Applications must be for a minimum of 100 Linked Units and thereafter in multiples of 100 Linked Units;

@ Applications are irrevocable and may nol be withdrawn once received by the Transfer Secretary or a
registerad stock broker;

] Copies or reproductions of the Application Form will not be accepled;

o Each application will be regarded as a single application, except when received from a nominee company.
Such applications must state the number of principals coverad by the application in the appropriate block
on the Application Forms and must be completed in the manner prescribed therein;

"y
29

AR\
wy



15.5

15.6

15.7

15.8

Application Forms must be completed in accordance with the instructions contained therein and the
provisions of this Prospectus. The Directors of the Company reserve the right to accept, in whole orin
part, any application which is incomplete or incormectly completed;

Applications will only be regarded as complete when the cheque rendered in payment has been received,
deposited and the funds cleared,;

Mo receipts will be issued for Application Forms, application monies or supporting documentation;

Applicants may be called upon to furnish satisfactory evidence of their authority or capacity 1o sign the
Application Form; and

Linked Units may not be applied for in the name of an unassisted minor or a deceased estate.
Acceptance

The Directors reserve the right to alter, relax or waive any of the terms and conditions with respect o
the making of the applications as they, in their sole discretion, may deem fit. The Directors of Letlola la
Rona reserve the right to accept or refuse any application, either in whole or in part, or accept some
applications in full and others in part, or lo abate any or all applications in such manner as they may
defermine, in their discretion, but subject to the overriding requiremant that to the extent possible as many
applications as possible would be allocated all the Offer Linked Units applied for and that the method of
acceptance or refusal applied receives the approval of the BSE.

Submission of applications and payment

Application forms may be delivered by hand, marked “Letlole la Rona Offer” to any of the following:

Stockbrokers Bolswana, Ground Floor, Lelshego House, Plot 22, Khama Crescent, Gaborone, Private
Bag 0013 Gaborona, Contact details +267 3957900; or

Motswedi Securities, Plot 113, Unit 30 Kgale Mews, Private Bag 00223 Gaborone, Contact details +267
318 B627; or

Capital Securities, Plot 64511, Ground Floor, BSE Building Showgrounds, Private Bag 173 Gaborane,
Contacl details +267 318 8886; or

African Alliance Securities, African Alliance House, Fairgrounds, Gaborone, Conlacl details +267 318
8958; or

DPS Consulting Services, Plot 50371, Fairground Office Park, Gaborone, Contact details +267 3952011;
or

Barclays Bank branches as set out in Annexure 11,

Application forms should be accompaniad by payment of the total price of the Linked Unils applied for
by way of a cheque or bankers” draft, crossed "not negotiable™ and drawn in favour of “Letlole la Rona
Offer”. Such cheques andfor bankars' drafts will be deposited immediately for payment and will be held
by the Recaiving Bank,

Statement as to listing on the BSE

Subject o obtaining a spread of Linked Unit holders acceptable to the BSE and registration of transfer
of the Properties into the name of the Company, the committee of the BSE has granted a listing for
280 000 000 issued Linked Units of the Company, from 15 June 2011.

Minimum subscription

The Company requires to raise a minimum of P420 000 000 from the Offer of Linked Units as contemplated
herein in order to fund the acguisition of the Properiy Portfolio and the costs thereof,
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13.9.1

15.9.2

15.10

15.11

16.

Allocation of Linked Units in the event of oversubseription and undersubscription
Owversubscription

The allocation of Linked Unit will be subject to the discretion of the Board, which has, as its primary
objective, the achievemenlt of a broad and balanced shareholder base. In the event of an
oversubscription of the Linked Unit, the Board shall prefer citizens of Botswana in the allocation
process with regard to the Linked Linit,

Lindersubscription

In the event of an undersubscription, the underwriter shall acquire those Linked Units that are not
subscribed for in terms of the Public Offer. Salient features of this underwriling agreament are

included in the Underwriting Agreement as set out in Annexure 9. In the unlikely event that the

Company does not achieve the shareholder spread required by the BSE through the Fublic Offer

and Privale Placing, all applicants will be refunded by cheque drawn on Barclays Bank, in Bolswana
currency, posted by ordinary mail at the risk of the applicant, within seven days of the condition
nok being fulfilied.

Dematerialised and Physical Shares

Members of the public applyving for Offer Linked Unils in terms of the Public Offer will have the option 1o
elect to receive their Company Linked Units shares in either physical or dematerialised form as detailed
below.

Physical form: For those members of the public applying for physical shares, Letlole la Rona Linked
Units cerificates will be posted from 16 June 2011, following the completion of the

Public Offer.
Dematerialised form: Those members of the public who have CSDB accounis will have their CSDBE
accounis cradited with the Linked Units they have been allocated in terms of the

Public Offer.
Underariting

The Company has entered into an underwriting agreement with BOC as undenwriter, in terms of which the
underwriter has underiaken o subscribe for such of the Linked Uinits as are not subscribed for by members

af the public pursuant to the Prospectus, as al the closing of the Public Offer, on 26th May 2011 al a price
of P1.50 per Linked Unit. No fee is payable to the undanwriter,

MATERIAL CONTRACTS

Maierial contracts that have been entered into by the Company during the two years preceding the date
of issue of this Prospectus, other than in the ordinary course of business are:

«  The Acquisition Agreements;

«  The Debenture Trust Deed;

. The Assetl Managemeant Services Agreement,;

. The Financial, Adminisiralive, Secretarial, and Property Management Services Agreement;
g The Linderwriting Agreemeant; and

. The Placing Agreemanl,




17.

GENERAL

174 Directors’ Responsibility Statement
The Directors, whose names are given in Seclion 10 of this document collectively and individually accept
full responsibility for the accuracy of the information given and cerdify that fo the best of their knowledge
and beliaf there are no other facts the omission of which would make any statement false or misleading,
that they have made all reasonable enquiries {o ascertain such facts, and that the prospectus contains all
information required by law.
The Directors confirm that the Prospectus includes all such information within their knowledge (or which it
would be reasonable for them o obtain by making enguiries) as invesiors and their professional advisers
would reasonably require and reasonably expect to find for the purpose of making an informed assessment
of the assets and liabilities, financial position, profits and losses and prospects of the Company and of the
rights attaching o the securities to which the Prospectus relates.
17.2 Litigation
As at the date hereof the Company is not subject to any liligation, arbitration or legal proceedings.
17.3 Preliminary Expenses
The preliminary expenses of the formation and listing of the Company will be bome by the Company. Such
preliminary expenses are eslimated at approximately P11 000 000 {excl VAT) and comprise payments
relating to the services as set out:
Fees (P) VAT (P) Total (P)
Legal B25 054 89 D06 924 060
Conveyancing 1245975 148 517 1385 492
Sponsoring Broker 400 000 48 000 448 000
Joint Reporting Accountanis 540 000 G4 800 604 800
Tax Advisors 50 000 6 000 56 000
Financial Advisor 850 000 102 000 952 000
BSE 108 000 12 960 120 960
Marketing and Prospecius 746 00O 89 520 B35 520
Undenwriting - - -
Independent YaluerValuation 1043725 125 247 1168 972
Transfer Secretaries 60 000 T 200 67 200
Assel Manager 3028125 363 375 3 391 500
Unit Placemeni Fees (estimated) 2 000 Do0 240 000 2 240 000
Contingency 103 121 12 374 115 495
TOTAL 11 000 00O 1 320 000 12 320 000
Ny




18. DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents will be available for inspection at the registered office of the Company and
al the office of the Legal Advisor al any time during business hours on weekdays (excluding Botswana public
holidays) from the date of opening of the Offer 11th April 2011 to the date of closing of the Offer 26th May 2011,
«  Consfitution of the Company;
«  The Daebenture Trusl Deed:

« The properly valuation reports, the extracts of which are attached to this Prospeclus as Annexure 5;

« The signed reports of PricewaterhouseCoopers and Deloille & Touche, Cerdified Public Accountants, the
texts of which are included in Annexures 1, 2 and 3 fo this Prospectus;

«  The written consents of the Joint Reporting Accountants and the Independent Valuers to the publication of
their rapons and references thereto in the farm and context in which they are included in this Prospectus,
which consents have not been withdrawn;

. Thewrtten consents of the legal advisor, corporate financial advisor, sponsoring broker, transfer secrelaries,
underwriters and receiving bank named in this Prospectus fo act in those capacities, which consenis have
nol baen withdrawn:

»  The material contracts referred 1o in paragraph 16 above: and

i The combined financial statermenis of the YVendors as of 30 June 2008, 2009 and 2010 which ara included
in Annexure 1.

19. PARAGRAPHS OF THE TENTH SCHEDULE OF THE COMPANIES ACT 2003, ACT NO.
32 OF 2004 THAT ARE NOT APPLICABLE

Section 24 of Part |, sections 26, 27 and 28 of Part || and the whole of Part Il

James M. Kamyuka Roderick Boyd
(Chairman) ( Diractar)

Dated at Gaborone this 31 March 2011

A\
#s)
W



ANNEXURE 1A: JOINT INDEPENDENT REPORTING ACCOUNTANTS' REPORTS ON COMBINED FINANCIAL
STATEMENTS

Independent auditor's report on comhbined financial statements

To the directors of Botswana Development Corporation Limited

We have audited the accompanying combined linancial statements which comprise the combined statements of
financial position of Botswana Hotel Development Company (Pty) Ltd, Western Industrial Estates (Pty) Ltd and
Commercial Holdings (Ptv) Ltd as described in Note 1.1 (*Letlole la Rona”™) as of 30 June 2009 and 30 June 2008
and the related combined statements of comprehensive income, cash flows and changes in invested equity for the
years then ended and a summary of significant accounting policies and other explanatory notes as set on pages 36
to 64,

Management's responsibility for combined financial statements

Management of Botswana Development Corporation Limited is responsible for the preparation and fair presentation
of these combined financial statements in accordance with International Financial Reporting Standards. This
responsibility includes; de Ii_gni.nj,-t1 implementing and maintaining internal controls relevant to the preparation and
presentation of combined financial statements that are free from material misstatement, whether due to fraud or
error; selecting and applying appropriate accounting policies; and making accounting estimates that are reasonable

in the circumstances.
Auditor's responsibility

Crur responsibility is to express an opinion on these combined financial statements based on our audit. We conducted
our audit in accordance with International Standards on Auditing. International Standards on Anditing require that
we comply with ethical requirements and plan and perform the andit to obtain reasonable assurance whether the
combined financial statements are free from material misstatement. An audit involves performing procedures to
obtain audit evidence about the amounts and disclosures in the financial statements. The procedures selected depend
omn the auditor's judgment, including the assessment of the risks of material misstatement of the financial statements,
whether due to fraud or error. In making those risk assessments, the auditor eonsiders internal controls relevant to
the entity’s preparation and presentation of the combined financial statements in order to design aundit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an l;]:liniun on the effectiveness of
the entity’s internal controls. An audit also includes evaluating the appropriateness of accounting policies used and
the reasonableness of accounting estimates, if any, made by management, as well as evaluating the overall presentation
of the combined financial statements,

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

Opinion

In our apinion, the sccompanying combined financial statements present fairly, in all material respects, the financial
sition of Letlole la Rona as of 30 June 2009 and 30 June 2008 and of its financial performance and cash flows
or the wvears them ended 1n accordance with Internatiomal Financial Reporting Standards.

Emphasis of matter

Without qualifving our opinion, we draw attention to the fact that, as deseribed in Note 1.1, Letlole 1a BEona has not
aperated as a separate entity. These combined financial statements are, therefore, not necessarily indicative of results
that would have occurred if Letlole la Rona had been a separate stand-alone entity during the vears presented or of
future results of Letlole la Rona

ﬁiuwﬁ bl o

PricewaterhouseCoopers GABORONE
Certified Public Accountants gist March 2o11
Practicing Member: Rudi Binedell (2o040001.11)

PricewaterhouseCoopers, Plot 50371, Fairground Office Park, Gaborone, P O Box 204, Gaborone, Botswana
T: (267) 305 2001, F: (267) 397 3001, wetne e, com

Sonigr Partrer B D Phirs
Partnars; R Binadoll, R P Do Siva, N 8 Soni .
Associates. A 5 Edirisinghe, M Lalbasma, 5 Sinha, 5 K K Wilesena
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PO Box 778 Dalaitte & Touche
Gaborona Assurance & Adwsory Sarvices
Bolswana Cariified Public Accountanis

- {Botswana)
I Deloitte & Touche House
& Plot 50664

Fairgrounds Office Park
Gaborone
Bolswana
Tel:+(267) 395 1611
Fax:+(267) 397 3137
wowvw delodlle. com

Independent auditor's report on combined financial statements
To the directors of Botswana Development Corporation Limited

We have audited the accompanying combined financial statements which comprise the combined stalements of
financial position of Botswana Hotel Development Company (Proprietary) Limited, Western Indusirial Estates
(FProprietary) Limited and Commercial Holdings {Proprietary) Limited as described in Note 1.1 ("Letlole la Rona”) as
of 30 June 2010 and the related combined statements of comprehensive income, statements of changes in invested
aquity and statements of cash flows for the year then ended, and a summary of significant accounting policies and
other explanatory notes as sat out on pages 36 to 64.

Directors’ responsibility for combined financial statements

The Directors of Bolswana Developmen! Corporation Limited are responsible for the preparation and fair presentation
af these combined financial statements in accordance with International Financial Reporting Standards. This
respansibility includes: designing, implementing and maintaining intemal confrols relevant to the preparation and
presentation of combined financial statemenis that are free from materal misstaternent, whether due to fraud or emor;
selecting and applying appropriate accounting policies; and making accounting estimates that are reasonable in the
circumstances.

Auditor's responsibility

Our responsibility is to exprass an opinion on these combined financial statements based on our audil. We conducied
aur audil in accordance with International Standards on Auditing. Intermational Standards on Auditing require that
we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance whether the
combined financial statements are free from material misstatement. An awdit involves performing procedures to obtain
audit evidence about the amounts and disclosures in the financial statements. The procedures selecled depend on
the auditor's judgment, including the assessment of the risks of material misstatement of the financial statements,
whather due to fraud or error. In making those risk assessments, the auditor considers intermnal control relevant to
the entity’s preparafion and presentation of the combined financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the entity’s internal control, An audil alsa includes evaluating the appropriatenass of accounting policies used and
the reasonablenass of accounting estimates, if any, made by management, as well as evalualing the overall presentation
of the combined financial statements. We believe that the audit evidence we have obiained is sufficient and appropriate
to provide a basis for our audit opinion.

Opinion

I owr opinion, the am:mpanyin%mmhlnad financial statements present fairly, in all material respects, the financial
position of Letlole la Rona as of 30 Juna 2010 and of its financial performance and cash flows for the year then ended
in accordance with International Financial Reporting Standards.

Emphasis of matter

Without qualifying our opinion, we draw attention to the fact that, as described in Mote 1.1 Letlole la Rona has not

operatad as a separate entity. These combined financial statemenis are, therafore, not necessarily indicative of resulls

gbal would have occurred if Letlole la Rona had been a separate stand-alone entity or of future results of Lelicle la
ona.

Delgnfer Tocka

Dealoitte & Touche GABORONE
Certified Public Accountants Date: 31st March 2011
Practicing Member: P Naik (19900296.14)

Mational Executive: GG Gelnk Chig! Exgcutiva AE Swaispers Chiel Dperating Ofliceésr GM Pinnbek Audil

0L Kennedy Risk Advisary NB Kader Tax & Legal Serdces L Gearngh Consultng L Bam Corporate Finance
JK Magzocco Human Resowees CR Beukman Financa TJ Brown Chents. NT Mioba Chairman of the Board
bAJ Comber Deputy Chaimman of the Board

Resident Parnars: b Marinell Senicr Pariner FC Els P Maik CV Ramatiapeng M Bardopoulos

A full Bst of parners and direciors is available an equast
Eember of Delosite Touchs Tohmaisa LimiSed
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ANNEXURE 1B: COMBINED FINANCIAL STATEMENTS FOR THE YEARS ENDED 30 JUNE

2008, 2009 AND 2010
LETLOLE LA RONA

COMBINED STATEMENT OF COMPREHENSIVE INCOME

for the year ended 30 June 2010

Note
Continuing operations
Revenue B
Fair value (loss) / gain on invesiment properies
Other operating income
Administrative expenses
Operating (loss) | profit 5
Finance cosls T
Total finance costs
(Loss) / profit before income tax
Income tax credit / (expensa) 8

(Loss) [ prafit for the year from continuing
operations

Discontinued operations

Profit for the year from discontinued operations 27
(Loss) ! profit for the year

Basic (loss) | earnings per share from continuing
and discontinued operations attributable to the
equity holders of Letlole La Rona during

the year

(Loss) / earnings per share

From continuing operations 30
From discontinued operations

(Loss) f eamings per share

2010 2009 2008

P P P

38 295 650 42 192 BOS 32 559 500
(57 284 143) 130 225 380 (2 626 467)
839 885 416 373 840 756

(4 491 772) (4 083 974) {6 D27 646)
(22 640 380) 168 750 504 24 746 144
(5 040 036) (5 890 453) (6 572 373)
|5 040 036) (5 890 453) (6 572 373)
(27 680 416) 162 860 141 18 173 770
6 920 104 (33 595 343) (3 590 431)
(20 760 312) 129 264 798 14 583 339
14 699 003 38 671 167 20 877 922
(6 061 309) 167 935 965 35 461 261
(0.13) 1.06 0.14

0.09 0,32 0.21

(0.04) 1.38 0.35




LETLOLE LA RONA

COMBINED STATEMENT OF FINANCIAL POSITION

as at 30 June 2010
2010 2009 2008
P P P
T Mot
Non-current assets
Property. plant and equipment 12 - a0 819 114174
Invesiment properties 9 392 294 622 707 06O 450 524 478 944
Deferred rental income 10 18 990 378 19 841 342 12 012 BE9
411 285 000 726 992 611 538 605 987
Current assets
Trade and othar receivables 13 745 650 2279734 2405912
Incam tax recovarable - 29 814 B26 38074 904
Cash and cash aguivalants 15 - 60 478 B49 39 502 922
745 650 92 573 409 79983 738
ﬁ:ﬂﬁ'ﬂ:ﬁmm SR Sesliec. e 28 406 722 030 - -
407 467 GBO 92 573 409 79983 738
Total assets 818 752 68O 819 566 020 616 589 725
EQUITY AND LIABILITIES
Capital and reservos
Imvested aquity §01 153 78O 505 329 930 321 241 100
Total aquity 501 153 T80 505 329 930 321 241 100
Mon-current liabilities
Governmant grants 17 16 404 0BG 31439824 J2217 024
Borrowings 18 34 62B 36T 126 251 536 126 740 413
Dafarred income tax kabililies 19 61190 914 80 322 810 56 Q07 252
Payables to related parties 20 - 51 748 131 45 408 183
Y e 112 223 367 299 T62 301 261 372 872
Borrowings 18 5019 951 7 B3T 894 13274015
Trade and other payables 21 4219 594 f 235 Bad 20701 738
9 239 545 14 473 7B8 33975753
Liabitities of disposal group classified as held-for-sale 28 196 135 988 = -
205 375 533 14 473 TBE 33975753
Total liabilities 317 598 900 314 236 089 295 348 625
Total equity and liabilities 818 752 680 B19 566 020 616 589 725
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LETLOLE LA RONA
COMBINED STATEMENT OF CHANGES IN EQUITY

for the year ended 30 June 2010

Invested equity

P
Balance at 1 July 2007 Hose 303 192 469
Profit for the year a5 461 261
Issue of shares 3910 809
Dividends paid 11 (21 323 439)
Balance at 30 June 2008 321241100
Balance at 1 July 2008 321 241 100
Profit for the year 167 935 965
lzsue of shares 23 501 931
Dividends paid 11 (7 349 065)
Balance at 30 June 2009 505 329 930
Loss for the year (6 061 309)
lssue of shares 25934 277
Dividends paid 1 (24 049 119)
Balance at 30 June 2010 501 153 780
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LETLOE LA RONA

COMBINED STATEMENT OF CASH FLOWS

for the year ended 30 June 2010
2010 2009 2008
P P P
Cash flows from operating activities Mote
Cash generated from operalions 22 47 188 429 25063 283 34 704 862
Income tax paid (7 009 288) 8 219 796 (7 778 547)
Interest paid (7 125 427) (6 B3 952) (7 677 034)
MNet cash generated from operaling activities 33053 T4 26 399 127 19 249 281
Cash flows from investing activities
Interest received S16TTIT 4 B05 423 3832485
Additions 1o investmeant properies ) (37 840 323) (24 544 341) {16 144 124)
Purchase of property, plant and equipment 12 - - (124 554)
Proceeds from disposal of investmenl properties - 4 287 850 25 217 31
Met cash (used in) / generated from investing activiies (32 672 606) (15 451 D68} 12 781128
Cash flows from financing activities
Proceeds from issue of shares 25 934 277 23 501 831 3 910 809
Net decrease in borrowings 2912 802 (6 124 998) {4 451 880)
Dividends paid (24 049 119) (7 349 085) (21 323 439)
Met cash generated from / (used in) financing
aclivities 4797 960 10 027 868 (21 864 510)
Met change in cash and cash equivalents 5 1?5‘DEH 20 975 927 10 165 899
Cash and cash equivalents at beginning of year 60 478 849 39 502 922 29 337 023
Cash and cash equivalents at end of year 15 65 65T 917 60 478 848 38 502 922
Cash and cash equivalents at end of year ;
= Continuing operations = 60 478 849 349 502 922
- Discontinued operations 65 657 917 - -
65 657 917 60 478 849 38 502 922
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LETLOLE LA RONA
NOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

1. Principal accounting policies

The principal accounting policies applied in the preparation of these combined financial statements (“financial
statemeants”) are set out below. These policies have been consistently applied to all the years presented, unless
otharwise stated,

1.1 Basis of preparation

1.1.1

Botswana Development Corporation Limited (BDC) intends to divest itself of some of its properiies held under
three separate wholly owned subsidiaries viz; Botswana Hotel Development Company (Pty) Lid, Western
Industrial Estates (Pty) Ltd and Commercial Haoldings (Pty) Lid through a property fund created by transferring
the earmarked properiies o Lellole |a Rona Limited - a new company and listing the company on the
Bolswana Stock Exchange (BSE).

Financial statements have been prepared by combining the statements of comprehensive income, statements
of financial position, statements of changes in invested equity and statemenis of cash flows of individual
subsidiaries. The properties which are not earmarked 10 be fransferred to Letlole la Rona are treated as
discontinued operations. These combined financial statements are, therefore, not necessarily indicative of
results that would have occurred if Lellole la Rona had been a separate stand-alone enfity during the years
presanted or the future resulls of Letlole [a Rona.,

Except for the amalgamation of individual IFRS financial statements as described in the preceding paragraph,
the Combined Financial Statements are prepared in accordance with International Financial Reporting

Standards (IFRS). The combined financial statemeants have been prepared under the historical cost convention
as modified by the measurement of certain financial assets and financial lHabilities at fair value.

The preparation of financial statements in conformity with IFRS requires the use of certain accounting estimates
and assumptlions that affect the reported amounts of assels and liabilities and disclosure of contingent asseis
and liabilities at the date of the financial statements and the reported amounts of revenue and expenses
during the reporting period. Although these estimates are based on management’s best knowledge of the
curreni events and actions, actual resulis may ultimately differ from those eslimates. It also requires
managament to axercise its judgmeant in the process of applying Lellole la Rona 's accounting policies.

Estimates and judgments are continually evaluated based on historical experience and other factors, including
axpeciations of future events that are believed to be reasonable under the circumslances.

Adoption of standards in the current financial year

The following new standards, amendmenis and interpretations to existing standards are mandatory for
Letlole la Rona s accounting periods beginning on or after 1 July 2009, These have been adopted during
the year:
+ |FRS 7. Financial instruments’ Disclosures (amendment) ‘effective 1 January 2009, The amendment
requires enhanced disclosures about fair value measurement and fiquidity risk.
« 1AS 1 (revised 2007) Presentation of Financial Statements (effective from 1 January 2009).
«  |AS 36, (Amendment), Impairment of assets; Disclosure of estimates used to determine recoverable
amount (effective from 1 January 2009).
« 1AS 40 (Amendment), Investment Property (effective from 1 January 2008)
*  |AS 16 (Amendment), Property, Plant and Equipment (effective from 1 January 2009),
= |AS 23, Bomowing Costs = Revised (effective from 1 January 2009).
= |FRS 5 (Amendment), Non-current Assets Held for Sale and Discontinued Operations {(effective
from 1 January 20089)
* |FRS B, Operating Segments (effective from 1 January 2009)
+  1AS 20 (Amendment), Accounting for Government Grants and Disclosure of Governmeant Assistance
(effective from 1 Januany 2008)
«  |AS 39 (Amendments), Financial Instruments (effective from 1 July 2009).
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LETLOLE LA RONA
NOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

Management assessed the relevance of the following new standards, amendments and interpretations with
respect to Leflole la Rona's operations and concluded that they are not relevant to Letlole la Rona .

IFRS 1 (Amendments), First time Adoption of International Financial Reporting Standards’ Revised (effective
from 1 July 2009).

IFRS 3, Business Combinations; and consequential amendment to 1AS 28 Investments in Associates (effective
from 1 July 2009).

IFRIC 17, Distnbution of non cash assets to owners (effective from 1 July 2009).

IFRIC 18, Transfer of assets from customers (effecting from 1 July 2008).

1AS 27 (Amendments) Consolidaled and separate financial statements (effective from 1 July 2009)

1.1.2 Adoption of standards in future financial periods

a)

b)

® @ @ @

The following new standards, amendments and interpretations to existing standards are mandatory for Letlole
la Rona's accounting periods beginning on or after 1 January 2010. These have nol been early adopied by
Lellole la Rona .

MNew standards, amendments and interpretations which are relevant to the Property Division's operations

IAS 24 (Amendments), Related Party Disclosures (effective from 1 January 2011).

IFRS 9, Financial Instruments {effective from 1 January 2013)

IFRS 5 (Amendments), Non-current assats held for sale and disconlinued operations (effective from 1 January
2010).

IFRS 5 (Amendments), Operating segments’ Disclosure of information about segment asseis (effective from

1 January 2010).

1AS 17 (Amendments), Leases- Classification of leases of land and buildings (effective from 1 January 2010).

Management is currently assessing the impact of the application of these new slandards, amendments and
interpretations on Letiole la Rona 's financial statements in the period of initial application. At this time, the
adoption of these standards and interpretations is only expected to have an impact on the classification and
disclosure of items in Letlole la Rona 's financial statements.

MNew standards, amendments and interpretations which are not relevant to the Property Division's
operations

IFRS 2 (Amendmenis), Group cash-setiled share-based payment ransactions (effective from 1 Januany 2010},
1AS 32 (Amendments), Classification of rights issues (effective from 1 February 2010).

IFRS 1 and IFRS 7 (Amendments), Limited exemption from comparative and disclosures for first-time adoplers
{effective from 1 January 2010).

IFRIC 19, Extinguishing Financial liabilities with equily instruments (effective from 1 July 2010}

IFRIC 14 (Amendments), Prepayments of a minimum funding requirement (effective from 1 January 2011).
IFRS 2 {(Amendmenis), Share-based payment. (effective from 1 Januarny 2010).

1AS T (Amendments), Statement of cash flows- Classification of expenditures on unrecognised assels (effective
from 1 January 2010).

185 36 (Amendments), Impairment of assets- Unit of accounting for goodwill impairment test (effective from 1
January 2010)

1AS 18 {Amendments), Revenue' Determining whether an entity is acting as a principal or as an agent
{effective from 1 January 2010).

1AS 38 (Amendmenls), Financial instrument: Recognition and measurement- Treating loan prepayment penalties
as closely related embedded derivatives, scope exemption for business combination contracts and cash flow
hedge accounting (effective from 1 January 2010).
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LETLOLE LA RONA
NOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

1.2

1.3

Investment properties

Property that is held for long-term rental yields or for capital appreciation or both, and that is not occupied
by Letlole la Rona, is classified as investment property.

Invastment property comprises freehold land, freehold buikdings, land held under operating leasea and buildings
held under finance lease,

Land held under operating lease is classified and accounted for as investment property when the rest of the
definition of investment property is met.

Investment property is measured initially at its cost, including related transaction costs.

After initial recognition, investmenl property is carried al fair value. Fair value is based on aclive markel prices,
adjusted, if necessary, for any difference in the nalure, location or condition of the specific assel. These
valuations are reviewed annually by the directors.

Investment property that is being redeveloped for continuing use as investment property or for which the
market has me less aclive continues to be measured at fair value.

The fair value of invesimenl properiy reflecis. among other things, rental income from current leases and
assumptions about rental income from future leases in the light of current market conditions.

Subsequent expenditure is charged o the asset's r:arr{Jn amount only when it is probable that future
economic benefits associated with the item will flow to Letlole la Rona and the cost of the item can be
measured reliably. All other repairs and maintenance costs are charged lo the income statement during the
financial period in which they are incurred.

Changes in fair values are recorded in the income statement.

If an investment pro becomas owner-occupied, it is reclassified as property, plant and equipment, and
its fair value al the date of reclassification becomes its cost for accounting purposes. Property that is being
constructed or developed for fulure use as investment property is classified as property, plant and equipment
and stated at cost until construction or development is complete, A1 that time, it is reclassified and subsequently
accounted for as investment property.

If an item of property, plant and equipment becomes an investment property because its use has changed,
any difference resulting between the carrying amount and the fair value of this item at the date of transfer
i= recognised in equity as a revaluation of property, plant and equipment under |1AS 16. Howewver, if a fair
value gain reverses a previous impairment loss, the gain is recognised in the income statemeant.

Property, plant and equipment

Froperty, plant and equipment are included at historical cost less depreciation. Historical cost includes
expenditure that is directly attributable to the acquisition of the items. Subsequent costs are included in the
assel's carrying amount or recognised as a separate asset, as appropriate. only when it is probable that
future economic benefits associated with tha item will flow to the company and the cost of the item can be
measured reliably. The carrying amount of the replaced part is derecognised. All oiher repairs and
maintenance are charged to the income statement during the financial period in which they are incurred.

Depraciation is calculated on the straight-line method to write off the cost or re-valued amount of each assel
to their residual values over their estimated useful lives as follows:

- Motor vehicles - 5 years

The assel's residual values and useful lives are reviewed, and adjusted if appropriate, at each balance sheet
date.

An assel's carrying amount is written down immediately to ils recoverable amount if the assel's carrying
amount is greater than its estimaled recoverable amaunt,

Gains and losses on disposals are determined by comparnng proceeds with carmying amount, These are
included in the income statement.

When re-valued assels are sold, the amounts included in other reserves are transferred to retained eamings.
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LETLOLE LA RONA
NOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

1.4

1.5

Subsequent costs are included in the asset’s carmying amount or recognized as a separale asset, as appropriate,
only when it is probable thal fulure economic benefils associaled with the item will flow lo the company and
the cost of the item can be measured reliably, Repairs and maintenance, except for the cost of major renovations,
are charged to the income statement during the financial period in which they are incurred.

Impairment of non-financial assets

Assets that have an indefinite useful life, such as goodwill, are not subject to amortisation and are tested
annually for impairment. Assets that are subject to amortisation are reviewed for impairment whenever evenls
or changes in circumstances indicate that the carrying amount may not be recoverable, An impairment loss is
recognised for the amount by which the assel’s carrying amount exceeds its recoverable amount. The
recoverable amount is the higher of an asset’s fair value less costs to sell and value in usa, For the purposes
of assessing impairment, assets are grouped at the lowest levels for which there are separately identifiable
cash flows (cash-generating units). Mon-financial assets other than goodwill that suffered an impairment are
reviewed for possible reversal of the impairment at each reporting date.

Financial assats

Letlole la Rona classifies its financial assets in the following categories; at fair value through profit or loss,
Ioans and receivables, and available for sale. The classification depends on the purpose for which the financial
assels were acquired. Managemant determines the classification of its financial assets al initial recognition,

a) Financial assets at fair value through profit or loss

Financial assels at fair value through profit or loss are financial assets held for trading. A financial asset
is classified in this ca ry if acquired principally for the purpose of salling in the short term. Derivatives
are classified as held for trading unless they are designated as hedges. Assets in this category are
classified as current assets.

b) Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are
not guoted in an active market. They are included in current assels, excep! for maturities greater than
12 months after the balance sheet date. These are classified as non-current assels. Letlole la Rona's
loans and receivables comprise trade and other receivables’ and cash and cash equivalents in the
balance sheet.

c) Available-for-sale financial assets

Available-for-sale financial assets are non-derivative assets that are either designated in this category
or not classified in any of the other categories. They are included in non-current assets unless management
intends to dispose of the investment within 12 months of the balance sheet date.

Regular purchases and sales of financial assets are recognised on the trade-date the date on which
Leticle la Rona commits to purchase or sell the assel. Investments are initially recognised al fair value
plus transaction costs for all financial assets not carrled at fair value through profit or loss.

Financial assets carried at fair value through profit or loss are initially recognised at fair value, and
fransaction costs are expensed in the income stalement. Financial assets are derecognised when the
rights to receive cash flows from the investmenis have expired or have been transferred and Letlole la
Rona has transferred substantially all risks and rewards of ownership. Available-for-sale financial assets
and financial assats at fair value through profit or loss are subsequently carried at fair value. Loans
and receivables are carried at amortised cost using the effective interest method.

Gains or losses arising from changes in the fair value of the financial assets at fair value through profit
or loss category are prasentad in the income statement within other (lossas)gains-net, in the pariod in
which they arise, Dividend income from financial assets at fair value through profit or loss is recognised
in the income statement as part of other income when Letlole la Rona's right to receive payments is
established.

When securities classified as available for sale are sold or impaired, the accumulated fair value

adjustmants recognised in equity are included in the income statement as gains and losses from
invesiment securities,
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LETLOLE LA RONA
NOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

1.6

1.7

1.8

1.9

1.10

Interest on available-for-sale securities calculated using the effective interest method is recognised in the income
statemenl as part of other income. Dividends on available-for-sale equity instruments are recognised in the
income statement as parl of other income when Letlole la Rona's right 1o receive payments is established.

The fair values of quoted investments are based on current bid prices, If the market for a financial asset is not
active (and for unlisted securities), Letlole la Rona establishes fair value by using valuation techniques. Thesa
include the use of recent arm's length transactions, reference to other instruments that are substantially the
same, discounted cash flow analysis, and option pricing models making maximum use of market inputs and
relying as little as possible on enfity-specific inpuls.

Letlole la Rona assesses al each balance sheet dale whether there is objective evidence thal a financial asset
ar a group of financial assels is impaired. In the case of equily securities classified as available for sale, a
significant or profonged decline in the fair value of the security below its cost is considered as an indicator that
the securities are impaired. If any such evidence exists for available-for-sale financial assets, the cumulative
loss measured as the difference betweean the acquisition cost and the current fair value, less any impairmeant
loss an that financial asset previously recognised in profit or loss is removed from equity and recognised in
the income statement. Impairment losses recognised in the income statement on equity instruments are not
reversed through the income statement. Impairmeant testing of trade receivables is described in note 1.6.

There ware no financial assels calegorised as fair value through prafit or loss or available for sale assels al
the balance sheel date.

Trade receivables

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost using the
effective interest method, less provision for impairment. A provision for impairment of trade receivables is
established when there is objective evidence that Letlole la Rona will not be able to collect all amounts due
according to the original terms of receivables. Significant financial difficulties of the debtor, probability that the
debtor will enter bankruptey or financial reorganisation, and defaull or delinquency in payments are considered
indicators that the trade receivable is impaired. The amount of the provision is the difference batwean the
assel's carmying amount and the present value of estimated future cash flows, discounted at the effective inlerast
rate. The amount of the provision is recognised in the income statement,

When a trade receivable is uncollectible, it is written off against the allowance account for trade receivables.
Subsequent recoveries of amounts previously written off are credited as other income in the income statemeant.

Cash and cash equivalents

Cash and cash equivalents includes cash in hand, deposils hald at call with banks, other short-term highly liquid
investments with criginal maturities of three months or less, and bank overdrafts. Bank overdrafls are shown
within borrowings in current liabiliies on the balance sheet,

Invested equity

Invested capital consists of residual capital and reserves,

Trade payables

Trade payables are initially recognised at fair value and subsequentily measured at amortised cost using the
Eﬁeﬂlhﬁl&mﬁl method,

Borrowings

Borrowings are recognised inilia|l7l‘y at fair value, net of transaction costs incurmed. Borrowings are subsequently
stated at amortised cost; any difference between the proceeds (net of transaction costs) and the redemption
ualu:ai:s': recognised in the income statement over the period of the borrowings using the effective interest
met ;

Fees paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent
that it is probable that some or all of the facility will be drawn down,
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LETLOLE LA RONA
NOTES TO THE COMBINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

Borrowings are classified as current liabilities unless Letlole la Rona has an unconditional right to defer
settlernent of the liability for at least 12 months after ihe balance sheel dale

i1

1.12

113

1.14

1.15

Interest expense

Interest expenses for borrowings are recognised within finance costs in the income statement using
the effective interest rate method.

Income tax

Tax is determined at current rates on the net income for the year after taking into account income and
expenditure which is nol subject to lax, assessed or estimated 1ax losses brought forward from prior
yﬁam and the tax effect of credits and charges, including depreciation, attibutable to periods other than
the current year.

Withholding tax of 15% is payable on the gross value of dividends paid to the résident shareholder.
This withholding tax is set off against additional company tax in the financial year in which it is paid.

Deferred income tax

Defarred income tax is recognised, using the liability method, on temporary differences arising between
the tax bases of assets and liabilities and their carrying amounts in the financial statements. However,
the deferred income tax is not accounted for, if it arses from initial r nition of an asset or liability in
a transaction other than a business combination that at the time of the transaction affects neither
accounting nor taxable profit or loss. Deferred income tax is determined using a tax rate of 25% that
has been enacted as at the balance sheel date and is expected to apply when the related deferred
income lax asset is realised or the deferred income tax liability is settled.

Deferred income tax assets are recognised only to the extent that it is probable thal future taxable profit
will be available, against which the temporary differences can be utilised,

Provisions are recognised when the Property Division has a present legal or constructive obligation as
a result of past events, it is probable that an outflow of resources will be required 1o setile the obligation,
and a reliable estimate of the amount can be made. The Property Division recognises a provision for
onergus contracts when the expected benefils to be derived from a confract are less than the unavoidable
costs of meeling the obligations under the contract.

Provisions

Pravisions are recognised when Letflole la Rona has a present legal or constructive obligation as a result
of past events, it is Pm’nahr-e fhat an outflow of resources will be required to settle the obligation, and a
reliable estimate of the amount can be made. Letlole |a Rona recognises a provision for onerous

contracts when the expected benefits to be derived from a contract are less than the unavoidable costs
of meefing the obligations under the contract.

Borrowing costs

Borrowing costs that are direcily attributable to the acquisition, construction, or production of qualifying
assets are included in the cost of that assel. Such borrowing costs are italised as par of the cost of
the asset when it is probable that they will result in future economic benefit to the company and the
costs can be measured reliably. Other borrowing costs are recognised as an expense.

Revenue recognition

Revenue includes rantal income, service charges and management charges from properties.

(i} Rental income

Rental income from operating leases s recognised in income on a straight-line basis over the lease
term.
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LETLOLE LA RONA
NOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

(ii}  Interest income

Interest income is recognised on a time proportion basis, taking account of the principal outslanding and
ﬂwﬁeﬂa:ﬁw rate over the period io maturity when it is determined that such income will accrue to Letlola
la Rona.

{iii) Service and management charges

Service and management charges are recognised in the accounting period in which the services are
renderad. When Leticle la Rona is acting as an agent, the commission rather than gross income is
recorded as revenue.

1.17 Operating lease (Letlole |la Rona as the lessor)

When properies are leased out under an operaling lease, the properties are included in the balance sheet as
investment properties, (Mote 3},

Lease income is recognised over the term of the lease on a siraight-line basis.
1.18 Related parties

A party is deemed relaied to Letlole la Rona if it is a director, a shareholder or entity under commaon coniral,
1.19 Dividend distribution

Dividend distribution to Letlole la Rona's shareholders is recognised as a liability in Letlole la Rona's financial
statements in the period in which the dividends are approved by Leilole la Rona's shareholders.

1.20 Government grant

Grants from the Government are recognised at their fair value where there is a reasonable assurance that the
grani will be received and Letlole la Rona will comply with all attached conditions. Government grants relating
ta property, plant and equipment { investment property are included in non-current liabilities and are credited
to statement of comprehensive income on a straight-line basis over the expected lives of the related assets.

2. Financial risk management

2.1. Financial risk factors

Letlole la Rona's activities expose it to a varely of financial risks: market risk (including currency risk, fair value
interest rate risk and other price risk), credit risk and liquidity risk. Letlole la Rona's overall risk management
ramme focuses on the unpredictability of financial markels and seeks to minimise potential adverse effects
r.;mm "QI!!?:I la Rona's financial performance. Risk management is carried out under policies approved by the
rd of directors.

()  Market risk
1] Foreign currency risk

In the normal course of business, Letlole la Rona does not enter into transactions denominated
in foreign currencies and is not exposed 1o foreign axchange risk.

(ii) Cash flow and fair value interest rate risk
Fluctuation in interest rates impact on the value of short-term cash investment and financing

activiies, giving rise {o interest rate risk. The cash is managed to ensure surplus funds are
invested in a manner to achieve maximum reiums while minimising risk.
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LETLOLE LA RONA
NOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

Letlole [a Rona analyses ils interest rale exposure, Letlole la Rona calculates the impact on
profit and loss of a defined interest rate shift. For each simulation, the same intereslt rate shifi is
used.

At 30 June 2010, if interast rates on interest-bearing assets had been 1% highenlower with all
other variables held constant, post-tax profit for the year would have been P 656 579 (2009:

P 454 637 and 2008: P 260 593) higher/lower, mainly as result of higherlower interest income
on interest-bearing assels.

AL 30 June 2010, if interast rates on interast-bearing borrowings had been 1% higherlowear with
all other variables held constant, post-tax profit for the year would have been P 430 805 (2009:
P 311 233 and 2008: P 319 967) higherflower, mainly as result of higher/lower interest expense
on interest-bearing borrowings.

(iii) Other price risk

Letlole la Rona is exposed to properties price risk because of investments held by Lellole la Rona
and classified on the balance sheel as investmeant property. Letlcle [a Rona is not exposed to other
commadity price risk.

At 30 June 2010, if the markel value of investment property had increased/decreased by 1% with
all other variables held constant, post-tax profit and equity for the year would have been
P 5 338 352 (2009: P 5 451 763 and 2008: P 4 023 689) higherflower, mainly as resull of
increase/decrease in fair value gain on investiment property.

(1) Credit risk

Financial assets of Letlole la Rona, which are subject to credit risk, consist mainly of debtors and cash resources.
Letlole la Rona has policies in place to ensure that credit sales are made to customars wilh an appropriate
credil history. Cash deposits are held with high-credit-quality financial institutions. See nole 14 for disclosure
on credit risk. Mo credit limits were exceeded during the reporiing period.

(I} Liguidity risk

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities, the availability
of funding through an adequate amount of committed credit facilities and the ability to close out market positions.
Due to the dynamic nature of the underlying businesses, management of Letiole |1a Rona aims to maintain
fiexibility in funding by keeping committed cradit lines available.

Letlole la Rona’s financial liabilities as given in the table below consist of accounts payable, amounts due o
related companies on trading activities and borrowings with a maturity period of less than 12 months fram the
balance sheet date. The analyses of financial liabilities into relevant maturity groupings are based on the
remaining period al the year - end to the contractual maturity date. The amounts disclosed in the table are
the confractual undiscounted cash flows. Balances due within 12 months equal their carrying balances as the
impact of discounting is not significant.
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LETLOLE LA RONA
NOTES TO THE COMBINED FINANCIAL STATEMENTS

for the year ended 30 June 2010
Less than iyr Biwn 1 & 2 yrs Biwn 2 & 5 yrs Cver 5 yrs
P P P P
As at 30 June 2010
Trade and othwr payables 4 219 594 - - &
Borrowings 5 01% 851 3 B43 078 11 529 238 19 256 050
Liabilites associaled wilh assals held for sals 160 963 885 - = =
170 203 430 3 B43 079 11 529238 19 256 050
As al 30 June 2000
Trade and other payables 6 B35 Bod - - -
Borrowings 7 637 B84 G856 230 T a88 T 111725 535
Payables ko related paries - - - 51 748131
14 4T3 TER & B56 230 7 669 TT1 163 473 666
As at 30 June 2008
Trade and othay payables 20 701,738 - - -
Borrowings 13274015 TEIT 804 10 129 631 108 972 98B
Payables o related pariies - - - A8 408 183
33675 TE3 TE3T a5 10 129 531 155 381 1M

2.2, Capital risk managemsen

Latiode la Fona's objactives when managing capital are bo safeguard Letiols la Rona’s ability o conlinue as a gosng concem in order 1o provide
retuina for shancholders and benafs for olher stakeholdors and 1o minimise e use of debt capital. in order to mamiain or adjusis the capital
siruciure Letiole la Rona adjusis the assels and dwvidends paid 1o the shareholders, relurns capital lo the shareholder, issues new shares or

selis agsels o reduce debt.

Congistont with olhers in the industry, Leticle la Rona moniiors capital on the basis of the gearing ralio. This ratio is calculaled as nel debl divided
by todal capital. Met dabl s calculated as tolal bomowings (Encluding “curment and non-ciemen] bomowings™ as shawn in the statemant of financial
positlon) less cash and cash equivalenis. Tolal capital is calculated as “equily” as shown in the statement of inanckal positon ples et dabt.

The gearing ratics al 30 June 2010, 2009 and 2008 weore a8 follows:

2010 2009 2008

P P P
Borrowings 136 B02 232 133 889 430 140 014 428
Less: Cash and cash equivalents (85 657 917) (60 478 B4T) (39 502 922)
bl dabi T 144 315 T3 410 581 10 511 506
Tolal equity 501 153 780 505 329 930 321 241 100
Total capital 572 298 095 578 740 511 421 752 606
Gearing ratio 12.4% 12.6% 23.8%
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NOTES TO THE COMBINED FINANCIAL STATEMENTS
for the year ended 30 June 2010

2.3, Falr value astimation

The carrying value ess impairmeant provision of (rade recetvables and payables are assumed 10 agprosimate thair fair valuves. The fair value
af fmancial liabilities for disclosune purposes & estimaled by discounting the fulure contraciual cash iows @ tha curmend market inberast rals
thal k= availabls to Leliola ta Rona for similar financial sstruments.

3. Critical accounting estimates and judgements

The preparation of finencial statements in conformily with Intemational Financial Raparting Slandards reguines the use of cartain critical
accounting estimales and judpments conterming the fulure, Estimates and judpments ane contineailly evalusied and are based on histoecs
mupariencs and ather faclors, including expactations of future evants thal ane believed 10 be redsonable under 1he circumStances., o hd
process of applying Letlole la Rona's accounting policies, managament has mada the follxsing estimates and judgments thal have a sgnificant
risk of cousing matorial adjustimints 1o the carrying amount of assets and labiliies within next year,

a) Allowances for doubiful debts
Allowances for doubtiul debis is created whare there (5 objective evidenca, such as probability of insolvency or significant financial
difficulties of the debios, thai Letiole & Rona will not be able 1o collect the dua under the orginal larms of B invoice, An estimalbe is
made with regard to the probabiity of insolvency and the estimated amount of deblors who will ot be sbie to pay.

b} Income lages

Leliole ln Rona i subject 1o incoma lax under he Income Tax Acl in Bolswann, Significant judgmenl is required in delermining the provision
fior incoma taxes. These are many fransactions and cabculations fior which the ulimate lax delarménation is uncerain during the ordinarny
course of busness. Letlole la Rona recognises liabilities for antoipated tax based on estimates of whether additonal tanes will be dua. Whine
the final tax outcome of these matiers is different from the amounts that weee initially recorded. swch differences will impact the income lax
and defemed tax provisions in B period in which such delermination is mads.

€] Fair value of investment properties
Investmant properies are stated al fair value. Significand judgament ks required in delarmining ihe fair values. of the individual properties.
There are many assumglions such as deprecialed replacement costs, markel values, renewal of leases by lenanis ebc relating to the
properies that ane made for which the ultimate oulcoma s uncedain, Whara the actual sutcome is different to the initial assumplions
mads, and consaquentty, the amounls reconded, such difference will impac! the (air values of the properties together with the e value
gains recorded in tha pariod in which such assumplions are misde,

dj Borrowing costs
The boamrowing costs relating to acquisition, construction and productan of guealifiing assets are capitalised and included n the cost of
that assal, The determinalion figuines significant judgemaent. In making this judgemant the managemaent evaluates among othier faclons,
reliability of measuremeant of tha bomoewing costs and the pariod of capilalisation. Any subsequant change in the circumsiances can have
a significant fmpact on the carrying value of the respeciive assel and the finance cosis.

4. Segment information

Managamént has delermined the opirating segmants based on the reports reviewed by the Board thal ane used 1o make strategic decisions
The Board considers the business from an indusiry perspactive. Accordingly, the properties are segmeanted into holal, commercial and
industrial properies, The reportable operating segments drive thesr revenue pamanty from renting out of properties under oparating laase
agreemants.

The Board assesses the performance of the operating segments based on a measuwre of adjusted EBITDA. This maasurement basls excludas
i eliects of fair value gain or losses on invesiment properlies and interesi axpense, as these ane driven by markel lorces and nol dinectly
influenced by management. Since the Board reviews adjusied EBITDA of continuing opsarations for the special purpose for which thoss
financial stalemenis are prepared, the resulls of discontinued operations are nod included in the measure of adjusied EBITDA
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LETLOLE LA RONA

MOTES TO THE COMEINED FINANCIAL STATEMENTS
for the year ended 30 June 2010

4. Segment information (continued)
Tha segment information provided fo managament for the reportable segmants for the year ended 30 June 2010 is as follows:

Hotel Commercial Industrial Tatal
Proparties Propartios Properties
P P P P

Sagmen] revenss - axtemal cusiomens 9 240 83T 18970 228 10 084 585 38 205 650
Adjusied EBITDA for neporiable segments B 331 BDE 1T 203 981 9107 976 34 B43 TEI
Inlerest expensa (B2E 455) (1582 541) {2 631 040} {5 D40 0386)
Irvcorm tha Shisdill (Expanss) 3 60 465 4129 034 (569 335) 6920 104
Fair value loss on proparties
-canlinuing operatons {20 94T 208) (32 137 576) {4 199 35B) (57 284 143)
Tolal assets-conlinuing oparatons 175 303 855 TE B8O TBS 157 B45 810 412 030 650
Total assais include © Additions to
nan-ciErent assets
{athir than delerred rental income)
-canlinuing operalons 14971 116 - 3 706 750 18 ETT BEE
-classified as hald for sale 1658 512 278 200 17 225 T45 19 162 457
Tolal Eabilities-continuing oparations 2 265 596 120 598 2 B33 400 4 719,594

Tha segment information for the year ended 30 Juna 2009 is as Tollows:

Hotal Commoercial Industrial Tatal
Propertias Properties Properies
P P P P
Segment revenue - exbema cusiomers 6 oFa 319 15361 965 19 501 521 42 182 805
Adjusied EBITDA for reporiable segmeants 6 08D 65T 14 447 608 17 0l B4 38 525 204
Inleres] expenss {1 385 374) (2 351 866) (2 153.213) (5 B90 453)
Income tax axpense 2 054 010) (% 372 885) (22 184 46T) (33 585 343)
Fair value gain on properties 34 TG3 970 22099 558 73331 862 130 225 380
Tolal assels 114 E43 893 350 721 579 324 385722 TED TE1 104
TEI'IE' asn-ul.n.muluda _————————————————————————_ o e s s s
Addibong fo non-cumént assols
{other than deferred rental income) 620 140 21336 362 2 547 B3h 24 544 3401
Tolal Eabiities 2042 523 808 8248 3884 543 6 B35 Ba4

AN\
#s)
w



LETLOLE LA RONA

MOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

4.Segment information (continued)

The segment information for the year ended 30 June 2008 is as follows:

Segment ravenue - extemal cuslomerns
Adjuzied EBITDA lof reponable segments

Intares! expense

Income tax axpense

Fair walus (lass) { gain on progartios
Tolal assats

Tolal assads include

Addditisns fo non-current assels
{other than deferred rental income)

Toilal Gabilities

Hotel
Proporties

F

6 B T48
5824 708
(1321 851)
E6T Tod
(3 B4 021)
83 815 231

103 856

10 B8 958

A reconcikation of adjusted EBITDA 1o profit before tax and disconlinued operations k= provided as follows:

Adjusted EBITDA for reponiable segmeants
Fair walug [loss) | gain on nvesimant properies

Finance costs- naed

{Loas) { profil belore tax and discontinued oparatons

Segmen! asets for reportable segments

-conlinuing operations

-classified as hald for sale
Unallocated - incoma tax ribeivablas
-classified as hald for sale

Tolal assets per the balance sheet

Commarcial Industrial Total
Propartios Properties
P P P
9489 781 16 236 891 22 558 500
8163 208 13 384 B0 27 ar2EN
(2 535 8548) (2314 564) {6 572 373)
(715 682) (3 572 543) {3 560 432)
(55 T62) 1273 316 {2 G26 467)
255 025 404 238 671 156 578 514 821
10401 135 5 TEd 6EE 16 268 678
3040 1 B 843 654 7017
2010 2009 2008
P P P
i 643 763 38 525 204 27 a2 611
(57 284 143) 130 225 390 (2 B26 467)
5 040 036) (5 850 453) {6 572 373}
_[27 680 416) 162 860 141 18173 770
2010 2005 2008
P P P
412 030 650 789 751 194 578 514 81
369 897 916 - "
— 36824 114 28 014 B8 38 074 806

~B18752680 6103566022 616 GROTET

The amounts provided to the Board with respect to (o4l liabilies are measured o8 mannes consistent with ihat ol the financial stalements.
Thesa liabilties ane aliccated based on the eperations of the segmant. Reportable segmants” linbilities are reconciled (o tolal Eabilites as follows:

2010 2009 2008
P F P
Segrman Fabilibes for reportabla
segments trede - continuing operations 4 219 594 6 835 854 20 701 738
- associabed with classified as held for sale B 317 745 - .
Unaliccated
- group tax payables 57 492 226 51 748 131 46 406 183
= deforred tox fiabities - condinuing oparations B1 150 914 80 322 B0 54 007 253
- Basoctated with classified as hald for sale 200913 585 - -
= gurrant bormowings: - ontinuing operalions 5018 951 ¥ 637 BRd 13274 MG
- Bssoctated with classdied as held for sale 5311 083 - -
= Pof-curtant boarowings - conlinuing operibions 34 628 367 126 251 556 126 T40 413
- gesoctated with classdied as held for sale 91 842 81 - -
« Govermment grants - pondinuing operalions 16 404 086 31439 624 32217024
- gssociated with classified as held for sale 14 258 538 = -
Tolal Eabilities per balance shesl 3T a0 314 [uli3:] 205 348 625
w3
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LETLOLE LA RONA

MOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

5. Opevating (loss) / profit

The folowing items have boen charged [ (credied) in armving af (loss) [ profit from operations:

Auditors' remunaration

Dedarred rantal income

-continuing operations

-disconiinued operalions

Repairs and maintenance

-continuing operations

-discontinued operations

Fair vadue loss {gain) on investment properties
-conbnuing opesations

-discontinued oparations

Amorisation of cagital grants (MNols 17)
~continuing operations

~gisconiinued operalions

6. Revenus

Coniraciual ravenyus
Dofarred rental income - [AS 17 Stralght-ine adustment

T. Finance cosis

Financa costs

Inleres! expensa on holding company’s loans
8. Income tax (credit) / expense

Botswana company tax

-Basle comipmny ax el 15%

-fdditional company tax at 10%

Delerred lax (eredil) / charge

Disconfinued oparations
Income tax (credit) [ expanss

2010 2009 2008
P P P
188 000 250 000 208 000
581 992 (7 360 128) (428 760)
(188 194) 468 345) :
372 846 2621 228 2005 467
212,752 . -
5T 284 143 {130 225 350) 2 626 467
5173 300 - .
{421 200) {777 200) (T77 200)
{356 000) A :
2010 2000 2008
P P P
37713658 34 832 677 32 120 741
_ e _f 300 124 43 Tee
38 295 650 42 192 BOS 32 558 500
2010 2000 2008
P P P
(5 040 038) {5 890 453) {6 572 373)
2010 2009 2008
P P P
3 446 457 1584 708 1202 206
2297 838 2377 062 1803 444
5 744 095 3661 770 3 005 740
(B 218 331) 29 633573 584 631
(4 445 864) - .
6 920 104) 33585343 3500431
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LETLOLE LA RONA

MOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

8. Income tax (credit) | expense (continued)

The tax on Letiole la Rona 's (loss) | profl befone tax differs from the heonetical amount that would anse using B basic tax rale as lollows:

{Loss) ! profit before incoame Lax

Tax calculated al a tax rale of 25% (2009 and 2008: 26%)
Allowance deductible for tax purposes

Incoma tax {credil) | chamge

9. Investment properties

Al beginning of year
Additions during the e
-continuing operations.
descontiniasd operations
VWiile-back of ratention
Dusposals during the yeas
Fai value (loss) / gain
~conlinuing cperations
-discontinued oparations

Aszels classdled as hald for sale
Dalarred rontal income relaling 10 assals classifad

as held for sale
Al and of yeat

2010 2000 2008
F P P
[27 620 £16) 162 880 141 18173 770
(& 920 104) 40 715 035 4 547447
i (7 119 652) (853 011)
(6 920 104) 33505 343 3500432
2010 2004 2008
[ P p
TOT D60 450 524 478 044 533 510 G684
18 677 866 24 544 341 16 144 124
19 162 457 - =
- (149 832) .
(4 569 D) (24 350 046)
(5T 284 143) 162 755 097 {75 098)
5173300 - .
(201 740 073) -
1244765 - : oy
192 294 B22 TOT OED 450 524 478 B44

The imvestmant properias ware revaleed by professional extemal and inlemal valueers. Valuations weare based on curment market prices. Diractly

and indirectly attributable costs ane analysed as lollows:

Direct costs

Watar and elecincily
-continuing cperations
dscantinsed operalians

Garden and pool maintenance

~coniinuing operations
giescontineed oparalions
Falas

-Canlinuing sperations
~descontineed operations
Repairs and mainlenancs
-continuing operations.
-descontinued oparalions

Indireci costs

IYSUrAnCE

2010 2009 2008
P P P
44 452 2 432 805 2763699
2 331 353 2 A
71522 88 958 B4 802
45973 . .
950 896 1241 858 1966 177
573 728 . .
372 846 1441 484 1137 885
212 752 - :
4603 522 5215 305 5 962 573
633173 643 605 651 054
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LETLOLE LA RONA

MOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

10. Deferrad rental Income

Al baginning of year

Incriase dunng thi year

Assat aliribulable 0 non-curent assats hald for sala
Al end of year

11. Dividends

Dividends
Wilhhalding tax on dividands
Dividands - nal

12. Proparty, plant and equipmant

Year anded 20 June 2008
Addibons

Depheciation

ket book amount a1 and of year

As at 30 June 2008

Cost

Accumulaied depreciation
el Do Brmoasnt

Year ended 30 June 2009

Misl bosods arnount 8l baginning of year
Depreciaton

Ml book amounl M end of year

As at 30 June 2009

Caost

Accumulated depreciation
Bl book amousnt

Year ended 30 June 2010

ket book amown a1 baginning of year
Depreciabion

Classified as non-currant assets hald for sale
Bl book amouent 81 end of year

AN

2010
P

19 841 342

393 BO1
(1 2dd TES)
18 990 378

2009 2008
P P

12012 859 11 215 0BT
T H2B 473 797 TR2

19 841 342 12 012 BEA

2010
P

24 040 110

(3 607 369)
20 441 751

2009 2008
P P
T340 065 21323 420

(1102 360) (3198 516)
6246 705 16 124 823

wr

Matar vehicles
P

124 554
(10 380}
114174

124 554
(10 380}
114 174

114 174
(23 355)

80 619

124 554
(33 735)
GOB1E

90 819
{28 545)
{62 274)




LETLOLE LA RONA

NOTES TO THE COMBINED FINANCIAL STATEMENTS
for the year ended 30 June 2010

1. Proparty, plant and equipmant (continued)

Mator Vehicle
As at 30 June 2010 P
Cost 124 554
Accumutaied dapreciation (62 280)
Classafiod a3 non-current assets hald for sale (62 274)
Net book amount T .
13, Trade and other receivables
2010 2009 2008
P P P
Trade recdnabdos B11 526 2 005 989 B 854 140
Less: provision for impairment {480 218) {1205852) (6 745841)
Trade recaivablies - nel 122 308 800 137 2 108 259
Accounts recedvable from related parties - 238 388 -
Prepaymenils and other receivabies 623 343 1241209 27 613
T45 650 2278 T4 2 405912

Trade recoivables of P237 T40 (2000 - P 675,779 and 2008 - P 1,436.917) wera fully performing al tha balance sheet date. Trade mosvables
that are less than thres manths past due ane not constdened & impaired. As of 30 June 2010, rade receivables of P PT4 455 (2000 - P 2234 358
and 2008 - P 671 382) were past dus bul nod impastod. Thesa rolabo bo a numbes of individual lenants for whom thene is o history of default
The aging analysis of thase rade recaivables s as lollows:

2010 2000 2008
P P P
1 1o 3 months T4 455 224 358 671 382

As af 30 June 2010, trade recelvable amounling 1o P489 218 (2008: P 1,205,652 and 2008: P 6,745,841 ) wene impaed and provided for in full
a% the recoveny of thase debiors wars expected to be doubtiul,

2010 2005 2008
P P P
Balance al beginnang of year 1 205 B52 6 745 841 4 TA7 707
Charge for the year 446822 572838 2 096 604
Wile-off of travde receivables - (5 251 G6B) =
Amoun reversed . (861 319) (6B 560}
Classfiad as assats hald Tor sale 1 163 556) - -
Balance at and of year 480 218 1205 852 6 745 841

The creation and redease of provision for impaired receivabdes have been included in adminisirative expansas in the stalement of comprahansive
incame. Amounts changed bo the provision acooan] ane genedlly wilten-off, when (here is no expeclation of recovering the debl,

Trade and other receivables ane receivabie within a year, Since the impact of diecounting s not significant, the balance receivable sguaks the
CAMTYING amoilsm.

The maximum egposune b ohadil sk & the repartng dite i the i valee of aach class of recaivablo mantionsd abowe. Labols does ndol hold
any collateral as securily.

The canrying amounis of trade and oiher recedvables are dominated In Bolswana Pula. The other classas wilhin irade and other receivables do
nob contain mpashed ssseis,

oy
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LETLOLE LA RONA

MOTES TO THE COMEINED FINANCIAL STATEMENTS
for the year ended 30 June 2010

14. Analyses of financlal instruments

2010 2005 2008
P P P
{a} Financial instrumants by category
Loans and recelvables
Trinthi: and obtvisr receiviblis
-continuing opesations T45 650 1813084 2405 912
-discontinued operalions 2 437 B52 . .
Cash and cash equivalants
~coninumng operations - B0 4TH 849 39 502 97
-discontinued oparations 65 BET 91T - =
68 841 219 £ 391 a0 41 G08 B34
Other financlal Habdlities
Borrowings
=COnENUNG operations 39 G448 318 133 BED 430 140 014 428
-discontinued oparalions 14 258 538 - -
Payable o relsled companies -discontinued operations 57 492 226 51 74813 &6 408 183
Trade and other payables
-conbnuing operations 4 219 584 & 387 832 20701 738
-discontinued oparations B 317 T45 - .
121 936 421 162 025 383 207 124 340

b} Credit guality of financial assets
Thir creschil queality of financial assets Mt ane neither past due nor impained can be assessed by relerence o hstoncal information about counterparty
dafaull rales:

2010 2009 2008
P P P
Trade recaivables
Group 1 . 635 584 1344 308
Group 2 581 037 38 708 &2 518
Group 3 . 1485 .
581037 S8 18 VA6 917

e

Group 1= niew cuslomers (ess than § months)
Group & = existing cusbomers (mars than B months) with no defaulls in the past
Group 3 = existing customers (more than 6 months) with defaulls in the past

kone of the financial assets thal are fully performing has been renegotiated in tha las! year,
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LETLOLE LA RONA
MOTES TO THE COMEINED FINANCIAL STATEMENTS
for the year ended 30 June 2010

14. Analyses of financlal instruments {continued)

Cash at bank Ratings 2010 2009 2008
P P P
Standard Chartered Bank Botswana Limited Mot rated 9 597 905 21907 224 32503252
Bank Gaborone Limited Mot rated 54 300 676 36 872 620 -
Stanbic Imvestment Management Service (Pty) Lid Not rated . - 5417 202
First National Bank of Botswana Limited Mot rated 1750 036 1699 005 1582 488
' 65 657 917 60 478 843 39502822

Lebiole la Rona only deposits cash with major banks with high quality credil standing and limils exposune o any one counter-party, Letiole la
Rona has deposits with Standard Chartered Bank Botswana Limiled, Stanbec investmant Managemant Servicas (Piy) Limited, First Maticnal Bank
of Botgwana Limited, and Bank Gaborone Limdled. There ahe no credil ralings available in Botewana,

First Mational Bank of Bolswana Limfied ks Isled on the Bolswana Steck Exchange and is a subskdiary of First Mational Bank Holdings Limited,
a company lisled on the Johannesburg Slock Exchange.

Standand Chartered Bank Botswana i3 listed on the Botswana Stock Exchange and is a subsidiary of Standard Chanered ple, a company isted
on the London Siock Exchange.

Stanbic Bank of Botswana Limited is a long established bank in Bolswana and a subsidiary of Standard Bank of South Africa. Standard Bank
of South Africa |= listed on the Johannesbung Steck Exchangs and has a credit rating of F2 for short tenm chedil (Filch rating)

15. Cash and cash eguivalants
2010 2000 2008
P P P
Carsh al bank
-continuing operations - B0 4TH 849 34 541 564
-discontinued operalions 65 657 217 - -
irastmant in monay marked fund . - 4 961 128
65 657 917 o0 4TH 545 30 502 9x2

For the purpose of the cash flow statement the yeas-end cash and cash equivalents comprise the following:

Cash at bank 65 657 917 B0 AT 849 34 541 SoG
Imnestiment in money marke fund . o i 961 326
65 65T 817 ED4T8 845 38 502 522

16. Residual capital

2010 2000 2008
P P P
Residual capilal of the Latisds La Rona 287 121 715 261 187 438 237 685 507
biovemeant in residual capial during tha year is analysed as follows:
Al baginning of year 261 187 438 237 685 507 233 774 6BB
Isaue of new shams DL ...\ . M ... ]...
At and of yoar 287 121 715 261 187 438 237 885 50T




LETLOLE LA RONA

MOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

17. Governmant granis

Al baginning of year

Amorisation for the yvear

Grants related to assels cdassified as held for sale
At end of year

18. Bormrowings

Hon-currant

Loans from halding company
-continuing operations
-discontinued oparalions

Current

Loans from holding company
~continuing operalions
-discontinued oparations

2010 2009

P P

31 439 824 32217 024
{777 200) (77T 200)
(14 258 538) -
16 404 0BG 31430 824
2090 2009

P P

34 628 367 126 251 536
91 B42 831 .
S019851 T 63T 894

5 311 083 .
136 802 232 133 B8E 430

2008
P

32 994 224
(777 200}

32 217 024

TS e il 1T

2008
P

126 T40 413

13274 015

140 014 428

The loan amounting to: Contnuing Operations PRIl and Discontinuad Cparations PAT 721 6594 (2009 PAB, 041 000 and 2008 : P88 341 950)
inchatind under non-current borrowings is interest free, unsecured and does nol have any dafined repayment temms,

Terms and condiions altached o other loans ane given Delow,

Bon-current

Loan 1 - conlinuing oparations

Loan 2 - discontinued operations

Loan 3 - conlinuing oparatons

Loan 4 - discontinued operations

Loan 5 - conlinuing operalions

Loan 7 - discontinued operations

Borrowings assockaled wilh assets held for sale

AN

wr

2010
P

2697 273
742 164
BEG 480
800 014

14 256 935

1792 313

(3 434 491)

17 B20 BBB

200
P

4 903 256

471 075
£ 795 965
2 164 853
14 D27 093

-

25 362 243

2008
[

B 451 637
2 675 445
3 036 e06
2 503 GER
12 807 555

-

27 475 3




LETLOLE LA RONA
NOTES TO THE COMBINED FINANCIAL STATEMENTS
for the year ended 30 June 2010

18. Borrowings {continued)

i ] 2009 2008
P P P
Currant
Loan 1 - conlinuing operalions 2 B 594 4 684 920 4 684 920
Loan 2 - discontinuad operations 2 157 443 BG5S 541 865 541
Loan 3 - conlinuing opérabions 2 389 35T T30 696 739 696
Loan 4 - discontinued operations 1 640 148 T50 024 T50 024
Loan 5 - continuing operabons . Tar M3 2 907 268
Loan & - conlinuing oparations - - 3526 548
Loan 7 - discontinued operations 1513 482 - -
Borrowings associated with assets held for sala 5 311 083) - -
5019951 T B3T 394 13274 015
22 B40 B39 33000 136 40 749 336

Loan 1 PS5 327 867 (2000 P8 588 176 and 2008 : P11 136 55T} is secured over Lod 54233, Gaborone, bears inbérest al 15.25% per annum and
capilalisad guarerly and payable ovar 180 months.

Loan 2 P2 859 07 (2008: P3 136 616 and 2008 : P3 340 985) s secured over Lot 20856, Gaborone, bears inleresi al 16% per annum and
capitalised quanarly and payable quanery over 10 years.

Loan 3 P3 255,837 (2008 P3 535 661 and 2008: 3 776 381) secured over Lot 14388, Gabodone , bears inferest at 15.25% per annum and
capialised quaniarly and payable quaiery ovar 10 years,

Loan 4 P2 540 162 (2000; P2 914 877 and 2008 | P3 254 012) secured over Lol 54233, Gaborons, bears mierest at 15 26% por annum and
capilalised anmeally and payable over 108 months.

Loan 5 P14 256 535 (200%: P14 824 806 and 20048: P15 T4 843) is unsecured, bears ineres al 15% (2008 and 2008: 15%) per annum,
capilalisad manthiy and is not subject to fixed terms of repayment,

Loan 7 P3 305 805 (2009 and 2008: PNIl) s sacured over investmenl paopearties, bears nlenest al 13.75% par annum, capialised quanay and
= payabla covar 108 months,

The faar valug of current bomowings equals their corying amaount, as the impact of discounting & nol significant, The fair values are based on
cash flows discounted using a rale based on the borrowing rate of 15.25% (2006 and 2008 ; 15.25%)

The bormowings are denominaled in Bodiswana Pula.
19. Doferred incoma tax liabilities

Deforred incoma tawes are calculated an all temposany differences under the liability method using a prncipal ta rate of 25% (009 and 2008;
25%).

2010 2005 2008
F P P
At beganning of year 90 322 B10 56 007 252 67 129 206
bovamand during tha year
~CONBLING OReralions 1 246 925 34 315 558 (11 121 954)
-discontinued operalions (9 465 256) . .
Classified as held for sake (20 8913 565) e, E
Al and of yiear 61 190 914 oh 322 810 56 007 252
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LETLOLE LA RONA

MOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010

18. Deferrad incomae tax labilities [continued)

Defarred tax labiity may be analysed a8 follows:

Fair value gain and capilal alowance on investmant propedies

Dslarred rental incomie

Defarred tax laiblity (o be recovered afier mone than 12 monihs

20. Payabie 1o related parties

Group lax reliel brought foreard

Group iax relief for the year

Group tax relied alinbutable 1o assels classified as held lor sale
Group fax reliel carried forsand

2010 2009 2008

P P P

56 443 320 B5 362 472 53 004 033
4 747 504 _4 960 338 3003 219
61 190 914 80 322 810 56 007 252
61190814 50 322 810 56 007 252
61 190 914 o0 322 810 56 007 252
2010 2009 2008

P P P

51 748 131 45 408 183 42 426 040
5 744 095 5330 548 3982 143

(57 492 226) . i

- 51 748 131 46 408 183

Tha taxable income of Lotiols |a Rona ks subject bo group tax reliaf, Letlale la Rona is permitied undar the provisions of the Fourh Schedule of
thes Income Tax At 10 ulilise the sesasasble loases of the other group companies 1o sat off sgainst the Letola la Rona s laxable income. Payabées
to ralatéd parias wholly consisd of amownts payable o Botswana Devslopmen] Corporation, the holdeng company undar tha group 1ax reliel

21, Trade and other payables

Continuing operations

Trade payablos
Accrued expenses and other payablas

Payabée 1o related companies (Mobe 23)

2. Cash generated from operatians

Oparating (loss) | profit

Adjustrants for

Fair value loss | (gain) on invesimant properties (Mole 9)
Profit on disposal of Imvastment proparty
Feversal of relenbon

Amortisation of govemmend grant
Depreciation (Note 12)

Defarred rantal income

Changes in working capital:

Tratde and other recoivables

Trade and other payables

Cash generated from oporations

2010 2000 2008
P P P
1434 069 1045 187 864
2 785 525 6 525 448 12384 354
. 309 400 8129 520
4219 504 6 B35 804 20701 738
2010 2009 2008
P P P
(& 577 835) 208 710 282 32 165 999
52 110 843 {162 755 997) 795 068
. 281 150 (827 275}
. L 149 832
(777 200) {777 200) (TT7 200}
28 545 23 355 10 380
{393 801) (7 828 473) (787 782}
{903 568) 126 178 4 B34 BSS
3701445 (13865 B44) _(#98213)
47 188 429 25 063 283 34 704 862
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LETLOLE LA RONA
MOTES TO THE COMEINED FINANCIAL STATEMENTS

for the year ended 30 June 2010
23. Related party transactions

Latiode la Rona is a fully owned subsidiary of Bolswana Developmant Corporation (BDC). The following transactions ware carried out with BDC
during the yesar:

2010 2000 2008
P P P
{a) Transactions carried out during the year
Inlerest paid
- conlinuing operations 5 040 D36 G BGT 378 T 677 034
- descontineed operations 2 085 391 - -
Managamaent fees paid
- continuing operations. 2 264 674 2803 TFT 2 638 445
= giescontinistd operations BET BOG - -
Dévidends paid 24 049 119 T340 065 213234340
Group tax kel 5744 085 5 330 948 3982 143
Rend incoma received G 765 657 6 182 968 4 B3 661
{b) Year end balances payable to related parties
Trade and other payable o BOC - 715 B 129 530
Residential Holdings (Proprietary) Limited 5 308 GBS .
- 309 400 & 128 520
() Borrewings and other liabilities o
BOC
- Group tax reliel payable (Mobte 20) 57 492 226 51 748131 46 408 183
- Bodrowings from BDC (Mote 18} 136 B2 232 133 889 430 140 014 428
(d} Year end balances receivables from related parties
Botswana Developmeni Corporation - 236 388 -

24 Contingent liabilities
There ware nd significant contingent [abilities oulstandang a5 &l 30 Juna 2010,

5. Post balance sheet avents
Thene were fd matenial events occurmod after the balance shesl dale which requing adustments to or disclosures in the financial stalemants.




LETLOLE LA RONA
MOTES TO THE COMEINED FINANCIAL STATEMENTS
for the year ended 30 June 2010

26. Commitments

Capital commitments
Thesne wane nd malerisl captal commitments oulsianding as at 30 Jume 2010,

Operating lease commitments-whera the company | the lessor

Latiole La Rona rented oad its properties under non-cancellable operating leasa agreaments wilh an annual escalation rate. The fulure aggregate
minimum laase rentals receivable under non-cancellable operating leases ane as follows:

2010 2009 2008
P P P
Mo later than one year
= ponlinuing oparabons 36 994 535 46 724 DED 44 044 800
- discontinued oparations T 056316 - -
Later than onie yéar and no der than fes years
- continuing operations 86 020 506 107 145 384 151 702 45
= disponimued oparations 8 599 968 . -
Later than five years
- ponlinuing oparations 10 216 923 69 839 558 a227TA 38
- discontinuad operations 86 56T - -
158 986 815 2233005 228 025 873

27. Profit from discontinued operations

Thiiz board of direclors of Bolswana Haobel Development Company (Pty) Limibed, Commisngial Holdings (Ply) Limiled and Wesiem Industsal Estales
{Fty) Limited decided to transfer soma of its proparties into a newly formed company which will oparate as a separaie entity and will ba ksted
on the Bolswana Stock Exchange, Accordingly, properies remaining wilth individual companies have been considered as discontinued operations.
Analysis of tha resulls of discontinued oparations s as follows:

2010 2005 2008
P P P
Revanu 13 B27 514 12 545 783 11891 972
Other income 3716 152 1 825 505 2 204 176
Fai value gain on nvestment properies 5172 300 32 530 607 1 831 369
Administrative expanses {6 654 421) (5842 217) {8 60T B61)
Finance ncome - nil 3 DBZ 326 3811 924 272784
Profit before tax of discontinued operations 19 144 871 44 TT1 612 10147 680
Income tax (sxpensa) | credd [ 445 BGE) (6100 445) 10 730 242
Profit after tax of discontinued operations 14 599 002 38671 18T 20 B77 922
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LETLOLE LA RONA
MOTES TO THE COMEINED FINANCIAL STATEMENTS
for the year ended 30 June 2010

27. Profit from discontinued operations (continued)

Cash flows from discontinued aperations

el cash inflows from opafaling acihdlies

kel cash inllows | (outflows) from financing  activities
Med cash (oulfiows) | inflows rom investing activilies
ket cash fiows from discontinued operations

The antire profit from discontinued operations is atinbutable to the owners of the parent company.

28. Assats hald for sale

Property hald for sale (1)

Al vaduntion

Defarred rantal incoma

Assals related to e propey (i)
Tolal assats

Liabilities assockatod with assots hald for sale (i)

2010

4 585 578
4 253 004

(13994 740)

(5 156 160)

12241 005
16 152 BEE
(1381 033)
27 032 838

B 316 311
{17 412 630)
20 319 621
11 223 302

2010
F
300 485 308

301 740 073 |

{1244 765)

106 226 722

406 F22 030

2008

196 135 984

{i} Latloly la Rona plan 1o transler corain of % propedies in the nox 12 manths inbo & sty Tormad company which will oparate as a
vanabde lpan siock company and will be kstad on the Bolswana Stock Exchange. Accordingly, assats remaining wiih mndividieal

companies hive bign conssdered as discontinued opéralions,

{ii} Plant and squipmant
Dederred rental income
Trade and olher recaivablas
Tax recoverable
Cash and cash equivalants
Assets directly associabed with the properiies held for sale

{lii} Govemman] grants
Long term borrowings
Dfermed tax Eabilities
Fayables to related panies
Trade and othar pinables
Liabiliies direcily asscciatad with the properties held for sala

TN
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2010

P

B2 274

1 244 765
2 43T 852
36 B24 114
65 657 917

14 2568 538
87 153 914
20913 5865
57 492 226

G317 745
106 135 988

2008
P

2008
P




LETLOLE LA RONA
MOTES TO THE COMEINED FINANCIAL STATEMENTS
for the year ended 30 June 2010

29. Expanses by natura

2010 2009 2008
P P P

Aepairs and maintenance 2637 520 2621 226 2 095 467
Elociricity and water 368 067 380 180 1361 350
Rates 950 896 857 338 982 906
Security 223 053 214 147 204 522
Other expanses 312236 11071 4B3 401
4 491772 4083 974 6 027 646

30. (Loss) | earnings per share
Basic (loss) / eamangs per share (s calculatod by dividing the (loss) | prafil attributable 1o eoquaty holders of tha Propery Division by the weighted

averspe number of ordinary shares In msus dunimg he year.

2010 20049 2008

F P P

{Loss) / profit atributable to equity holders {20 T60 312) 128 264 TE0 14 5683 339
Prafil from discontinued operation aitibutable to equity holders 14 699 003 Ja 671 167 20 877 922
(6 061 300) 167 935 G965 35 461 261

Weighted average number of ordinary shares [DD0) 16D 943 122148 100 603
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ANNEXURE 2: INDEPENDENT REPORTING ACCOUNTANT'S REPORT ON THE PROFIT FORECASTS FOR
THE YEARS ENDING 30 JUNE 2011 AND 2012 OF LETLOLE LA RONA LIMITED

i

pwc

Independent assurance report
To the directors of Botswana Development Corporation Limited

We have examined the accompanying profit forecasts of Letlole la Rona (the “company”) for the vears ending
30.June 2011 and 2012 in accordance with the International Standards on Assurance Engagements. Management
is responsible for the preparation and presentation of the forecasts including the assumptions set out in the notes
to the profit forecasts on which they are based.

It is our responsibility to provide the opinion required by the Botswana Stock Exchange Listings Requirements.

In our opinion, the profit forecasts have been properly compiled on the basis stated and the basis of accounting used
and are consistent with the accounting policies and assumptions of the company.

Actual results are likely to be different from the forecasts since anticipated events frequently do not occur as expected
and the variation may be material. Further, we emphasise that the forecast information is not intended to, and does
not, provide all the information and disclosures necessary to give a fair presentation of the results of the forecast
financial performance of the company in accordance with International Finaneial Reporting Standards.

7 /
; / iy
| hw“.-jy{\ch_ﬂ. c-u.:lﬁ,_ _..

PricewaterhouseCoopers GABORONE
Certified Public Accountants 315t March zon
Practicing Member: Rudi Binedell (2oo040001.11)

PricowaterhouseCoopers, Plot 50571, Foirground Office Park, Gaborone, PO Box 294, Gaborone, Botswana
T: (267) 395 2011, F: (267) 307 3901, wwae.puee.com/ i

Senior Partrear B O Phire
Partnors: B Binedall, R P e Silva, N B Sonl
Associains: A 5 Edrisinghe. M Lalhaamar, 5 Sinha, 5 K K Wijesena
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LETLOLE LA RONA
PROFIT FORECASTS FOR THE YEARS ENDING 30 JUNE 2011 AND 30 JUNE 2012

2011 012

P 000 P'0DD

Revenue 53234 54 651
Other income - T 616
Total income 53234 02 26T
Oparaling axpanses {52 018) {14 155)
Profit before distribution 1218 T8 112
Distribution {33 GGE) (38 207)
Het taxable (loss)iprofit {32 452) 39 905
Tax credil(charge) 831 (10 186)
(Loss) profit after tax {26 061) 29710

Assumplions and policies used in the ferecast for the year ending 30 Jung 2011

1. Rewvenue has been delermined on the basis of existing rental agresments and on the assumption that all lease contracts will be renewed
whan axpired on the same lerms. Renial incomea has been accounted for on a straight Bne basis.
2 Inerest income has besn eslimaled on the Basis that the surplus operalional cash will be investied a an inerest rate of 5.5% per annum.
Prirma lensding rale has boan estimated at 11.5% per annum,
3. Propery values are expecied to increase in Bne with inflation astimated at 9% per anmaem,
4. Ewpangoes have baan forecas! based on the hestodical infesmalion adjusbed Tor mfalionary effect of 9% par annum wilth the excaption of thi
fodloraving specific expensas:
+ B dabls provision has been estimated at P345 000.
= Vacancy provision has bean eslimaled al 3% of the contractual rental income.
» Directors’ feas have been based on the proposed fees on the basis of 4 meelings per annum.
 Progeaarty Managemant fees incheding accounting and adminisiration fees hava been based on 4% of the contractual rental incoma.
= Rates have besn forecast io increase with effect from 1 Apeil 2011 at 5% on the curren] amounls,
* Ropairs and Maintenancs has baen forecas! al 4% of contraciual rendal incomae for those proparties whene Latiole is responsibla for the
MEAINIENANCE.
* Publicalion expansss have been estimalbed at P250 000
« AN taxes and Governmend kevies have baen estimated al the cumend prescribad rales.
» Assal mansgement foes have been estimabed at P 4.5 Milion.
+ ODcoupationad rent has been provided for the months prior to Letiole Esting based on the ned income forecast for that penod.
5. The distriibulions have been arrhved al afler deducting operating expenses adsled for non-cash dems from conlraciual
revenua. Mon-cash ilems adjusted against the oparating expenses consist of vacancy provision and occupational rent.
6. Mo significant change in the exisling business emvironment will occur,
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Assumptions and policies used in the foracasts for the year anding 30 June 2012

1. Revenue has bean defermined on the basis of existing rental agreements and on the assumption thal all lease conlracis will be renewed
whin wopined on the same berms, Rantal incoma has boen accounied for on a straight ne basis.

2. Intenost income has beon estimated on the basis thal the surphes operational cash willl be invesbed al an inbetest rale of 5.5% per annum,
Prime lending rate has besn astimated at 11.5% per annum.

3. Proparty values have bean estimated (o incraase in line with inflation estimated at % per annum,
4. Expenses have bisen forecast basad on the histofical information adested for inflationary affects ol 9% per annum with the exceplion of Ehe
foliowing specific expanses:
* Bad dobis provision hias baen estmated af P345 000,
= Vacancy provision has been estimaled al 3% of the contraciual fental income,
= Dureclors’ fees have been based on the proposed fees on the basis of 4 meetngs per annum,
= Property Managameni fees including accounting and adminisiration fees have been based on 4% of the contraciual rental income.

* Repairs and Maintenanca has besn forecast at 4% of contractual rental incomse for those properies where Letlole is responsible for the
MENenance.
= All taxes and Govermment levies have been estimated at the prescribed rales.
5 The distributions have been armived at after deducting operating expenses adjusied for non-cash items from confractual revenua. Mon-cash
iems adjusied agains! the operaling expenses consist of vacancy provision,
6. Mo significani change in the axistng business environment will ocour.




ANNEXURE 3: FULL YEAR SUMMARY FOR THE YEARS ENDED 30 JUNE 2006 TO 30 JUNE 2010

i
pwce

Report of the auditors to the board of directors of Botswana Development Corporation Limited

The accompanying summarised balance sheets, income statements, statements of changes in equity and cash flow
statements have been derived from the financial statements of Western Industrial Estates (Proprietary) Limited,
Commereial Holdings (Proprietary) Limited and Botswana Hotel Development Company ( Proprietary) Limited for
the years ended 30 June zoo6, 30 June 2007, 30 June 2008, 30 June 2009 and 3o June zoio.

These summarised balance sheets, income statements, statements of changes in equity and cash flow statements
are the responsibility of the company's management, Our responsihility is to express an opinion on whether these
summarised balance sheets, income statements, statements of changes in equity and cash flow statements are
congistent, in all material respects, with the financial statements from which they were derived.

We have audited the financial statements of Western Industrial Estates (Proprietary) Limited, Commercial Holdings
(Proprietary]) Limited and Botswana Hotel Development Company (Proprietary) Limited for the vears ended 3o
June 2006, 30 June 2oo7, 30.June 2008 and 30 .June 2009, from which the summarised balance sheeats, income
statements, statements of changes in equity and cash flow statements for the corresponding periods were derived,
in accordance with International Standards on Auditing.

In our reports dated 2o November 2006, 12 Octaber 2007, 13 March 2009 and 16 August 2010, we expressed
unqu.udiiﬁ_ﬂ'd ;rpin ions on the financial statements from which the summarised balance sheets and income statements
wiere derived.

We were not the appointed auditors of Western Industrial Estates (Proprietary) Limited, Commercial Holdings
(Proprietary) Limited and Botswana Hotel Development Company (Proprietary) Limited for the vear ended 30 June
2010, The financial statements of Western Industrial Estates (Proprietary) Limited, Commercial Holdings (Proprietary)
Limited and Botswana Hotel Development Company (Proprietary) Limited for the vear ended 30 June 2o10, from
which the summarised balance sheets, income statements, statements of changes in equity and cash flow statements
for the corresponding period were derived, were audited by Messrs Deloitte & Tonche, Certified Public Accountants,
Botswana, in accordance with International Standards on Auditing.

In their reports dated 7 Mareh 2011, 4 Mareh 2011, and E February 2o11 respeuti'l.'egly. Messrs Deloitte & Touche
expressed an ungualified opinion on the respective financial statements for the year ended 30 June 2010 from which
the summarised balance sheet, income statement, statement of changes in equity and cash flow statement for the
corresponding period were derived.

In our opinion, the accompanying summarised balance sheets, income statements, statements of changes in equity
Endvﬂh flow statements are consistent, in all material respects, with the financial statements from which they were
erived.

For a better understanding of the financial position of the companies and the results of their operations for the period
and of the scope of our audit, the summarised balance sheets, income statements, statements of changes in equity
and cash flow statements should be read in conjunetion with the financial statements from which the summarised
halance sheets, income statements, statements of changes in equity and cash flow statements were derived and the
respective audit reports thereon.

I LD Lal -\.'.t‘l;_'E\‘h._-"‘x (""'.-.j o e
PricewaterhouseCoopers GABORONE
Certified Public Accountants 15t March zon
Practicing Member: Rudi Binedell (2o040001.11)

PricewaterhouseCoopers, Plot 50371, Foirgrownd Office Park, Gaborone, PO Bax 294, Gaborone, Botswana
T: f267) 305 2011, F: (267) 307 3901, wane.pie.comha

Sonior Partrer: B D Phire
Partners: R Bingdall, B P De Silva, N B Soni
Associados: A S Edinsinghe. M Lathioumar, 5 Sinha, 5 K K Wijesena
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LETLOLE LA RONA

FULL YEAR SUMMARY FOR THE YEARS ENDED 30 JUNE 2006 TO 30 JUNE 2010

Income Statemant - Commarcial Holdings [Proprietary) Limited

For the year endod 30 June
Continuing operations
Revenue

Fair value gain | (loss) on
investmen! propoeries

Qthief Gp@raling Moomd
Adrminisirative expenses
Operating profit / (loss)
Finance moome

Finance costs

Met finance (costs) / incoms
Profit befers Income tax

Income lax expanse

Profit for the year from
conlulng cperations

Discontinued sperations

Profi for the yeaf from
dizcontnued cperations

Profit / (loss) for the year

2006
P

7 043 45T

5 684 320
1 007 340
{2 193 074}
15 542 043
2 286 5T0
(8101 191)
{5 B14 621}

9 72T 422

{1 8BS 079)

T 858 343

T B58 343

2007
P

B 626 G604

13 448 TET
(143 033)

(1154 203)

20 778 155
2 167 688
(3 BB4 756)
{1 BBT 058)
18 111 097

(4 250 453)

14 860 G4

14 B60 Gdd

2008
]
10 DBE 414

TTT Ba7

2 730047

(2 744 325)

10 850 023
1161 020
(2 G35 BEG)
{1774 83G)
5075 184

{1429 674)

T 645 510

T B45 510

2009
P
5 687 460

{3 018,026)
107 GBD
1534 785)

2242 328
1 095 B46
{10 058}
1085 768

3328 117

{336 025)

2992 082

25 354 851

28 346 943

2010

BET 817

2078 462
151

(487 28E)
2 250 142

1134 190

1134 190
3383332

(680 444)

2712888

1704 184

4 421 072
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LETLOLE LA RONA
FULL YEAR SUMMARY FOR THE YEARS ENDED 30 JUNE 2006 TO 30 JUNE 2010 (CONTINUED)

Balance sheel - Commercial Holdings [Proprietary) Limited

As af 30 June 2006 2007 2008 2008 2010
P P P P P

Hon-curreni assels

Proparty, plant and egquipment

Imnasiment propertes 66 Il T35 75 824 550 BT Bdd 204 B8 O0o7 0BT 19 4317 747
Defarred income - - 5 166 798 11 518 711 56 793
Total Non-current assats 66 TT1 T35 75 824 550 T3 031 002 99 636 T92 19 488 540
Current assets

Trade and other

recEnvables 1 454 DEE 3 640 BEE 196 924 517 474 413 315
Tax receivabla 2173142 2 558 B&G 3 B26 459 2410 567 4 451 Sa7
Financlal assats

thncgh profit! (loss) 20 112 103 -

Cash and cash

aquivalents 1939179 10 138 T80 10 585 305 14 488 62T 13 299 383
Assats of dispoaal group

classifiod as hold-lor-sale - - - . TE BBO Ta5
Total Curfent assols 25 6TH 510 16 344 625 14 610 728 AT 417 628 OT 045 090
Total assets 92 450 245 92 168 175 87 841 730 117 054 480 116 533 630

Equity and liabilities

Staled capital 29515739 28515738 205167349 295157348 29515738
Retained eamings 15 366 584 23 296 013 22 0BG 745 49 312 066 A48 040 491
Total shareholders'

aquity 44 BE2 323 52 811752 51 605 524 T8 BT BOS TT 556 150

Hon-current liabilities

Eunmﬂ'lg.t 36 908 556 16 654 77T 12 BOT 555 14 027 083

Dofarred incoma

tax labodies. 3 TeD 020 T 654 B33 o 255 Bd1 16 455 BBE 4 363 453
Payable 1o relaled parties 3431 269 3811 10 4. 490 050 B 03T 165 TTiGavs
Total Mon-gcurrent

llakilithes 44 108 B35 27 920 511 26 553 246 36 520 144 12 080 336
Current liabilities

Trade and other payables 3 45% 0BT 2 527 950 048 126 %08 A28 BST 057
Hurmwlng.t - B 904 953 6433 834 T Ta B
Liabilitiess of disposal group

clessidlied as hald-lor-sale - - - - 26 040,087
Total curront liabilities 3 459 0BT 11 436 912 9 482 960 1706 541 26 BOT 144
Total Habilities 47 567 922 30 357 423 36 036 206 38 726 BBS 38 977 480
Total equity and

lakilithes 92 450 245 92 169 175 87 641 T30 117 054 450 116 533 630
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LETLOLE LA RONA
FULL YEAR SUMMARY FOR THE YEARS ENDED 30 JUNE 2006 TO 30 JUNE 2010 (CONTINUED)

Income statement - Botswana Hotel Development Company (Proprielany) Limited

Faor the year ended 30 June 2006 2007 2008 2009
P P P P

Continuing operations

Revanue 14 272 5040 11 780 58T 11158 7495 4 852 143

Fair walue gain | [loss)

an invesimant properiag {8 298 003) {62 DBO 7509 (3033 914) 29 506 062

Cther operaling mcome 445 548 BES 235 235 251 2 543

Adminssirative expanses {1155 758} (1 722 478) {1 753 861) {T65 803)
Cparating profit | (loss) 5 264 GBG {51 037 027) 60T 171 33 724 845

Fair value loss on loan

from holding company (3 SEU E.h‘-.iﬂ']- -

Financa incoma 1 555 452 1 823 524 1 561 516 1 188 186

Finance costs - {422 486) {1 326 BET)

Het financae incoms 1 556 452 1401 38 234 529 1 188 166

Profit befers income tax 3244 138 (49 635 985) G B41 T00 349314

Incoma tax expenss 181871 13 754 738 {Ba011) (B 732 326)
Profit | [loss) for the year

from continuing operations 3 436 000 (35 BB 250) 6 752 689 26 180 815

Discontinued operations

Profil / (lass) for the yeor

from discontineed oparations - - - 26 80T BER

Profit | (loss) for the year 3 426 009 (35 BE1 250) G 752 689 55 THE GA2

2010

4 T8 832

2334814

{1 054 505

6010 051

1 £50 O87
{1 146 556)
704 431
6714 482

(1685 974)

5028 508

(10 081 394)
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LETLOLE LA RONA
FULL YEAR SUMMARY FOR THE YEARS ENDED 30 JUNE 2006 TO 30 JUNE 2010 (CONTINUED)

Balance sheel - Botswana Holel Development Company (Proprietan) Limited

Ag al 30 June 2008 2007 2008 2009 2010
P P P

Hon-currenl assels

Proparty, plant and egquipment

Invasiment properthes 287 198 Be0 236 2497 318 243 664 540 326 715 385 152 T50 868

Defarred income

. ) - 3 BBS 460 1 258 605 TE0 132
Total Moncurreni assels 287 198 B&0 236 297 318 247 350 000 330 975 000 153 520 000
Current assets
Trade and other recoable 5522679 B 010 054 152 316 704 TeE 163 899
Tax recehable 0784 B39 13 058 888 15 B54 888 5592 002 58521 001
Financial assats through
profl [loss) 13 601 363 8318 830 - - -
Cash and cash equivalents 81 B78 2 630 588 T 526 D88 19 041 783 28 006,357
Aszsats of disposal group
classifisd as held-for-sabe = . - " 175 303 854
Total Curfent asssis 28 994 759 ‘30 D68 370 23 532 292 25 338 581 209 4156 211
Tolal assels 316 193 619 266 365 6BE 270 BEY 292 356 313 581 362 935 211
Equity and llabilities
Staled capital 36 03 428 36 803 428 40 714 237 62 240 550 74 087 650
Retained Bamings 140 566 Bdd BT 288 383 75657 481 128 0497 DBS 118 465912
Total shareholders’
aquity 177 370272 124 091 811 116 366 728 190 337 635 192 563 562
Hon-current liabilitics
Borrowings BB 856 015 96 954 GBS &8 265 092 100 885 254 B8 408 340
Defarred incomea
Lo lindwhiies 368 373 509 21 090 100 30 258 892 4 785 506 11 667 451
Payatdes o
rélatad panias 10 %08 BEEG 12 864 3327 14 183 622 14 758 623 15611 748
Tetal Hon-current
Hakilities 136 138 410 130 809 115 143 707 606 163 933 423 135 687 535
Current liabilities
Trade and other payables 2 684 83T 11 364 Ta2 10 BOE 958 2042 523 2 520 396
Liabilithes of disposal group
cipgsified as hald-for-sabe - - - - 32163 T4
Total current fiabilities 2 684 937 11 364 T62 10 BDB 558 2042 523 34 684 110
Total Habilities 138 823 347 142273 877 154 516 584 165 975 946 170 371 648
Total equity & liabllities M6 193 618 266 365 688 270 683 292 356 313 581 362 835 211
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LETLOLE LA RONA

FULL YEAR SUMMARY FOR THE YEARS ENDED 30 JUNE 2008 TO 30 JUNE 2010 (CONTINUED)

Inceme Statement - Western Industrial Estates (Proprietary) Limited

For the year ended 30 June 2006

Continuing operations i
Revenue 23 224 500
Fair value gain | (loss)

an investment properties (424 013)
Other operating income 1817 160
Administrative expenses {8175 136)
Operating profit [ {loss) 15442 511
Finance incoma 1812 B&d
Finance cosis (3 198 601)

Met Finance (costsiincoma {1 384 733)

Profit before income tax 14 057 778

Profit  (loss) for the year
frem continuing
operations 12 GOS5 682

Discontinued operations
Prafit f {loss) for the year
from discontinued
operations

Profit ! {loss) for the year 12 605 682

2007
[

21 886 779

{56 931 484)
5192 055
(4 200 133)
(33 952 Ta3)
435 205

(2 64T 390)

(2212 185)
(36 164 968)

10 754 477

(25 410 491)

(25 410 491)

[ 1\AN

wr

2008
23 305 263

1 480 969
78 584

(10 137 021)
14 708 805
1109 848
{3414 188)
{2 304 238)
12 404 566

{2 258 100}

10 148 466

10 148 466

7943 578

14 529 313
1 684 456
{4 639 500)
19 617 847
2521381
(975 018)
1 546 362
21 164 208

(10 030 562)

11 133 647

56 206 995

67 340 642

2010
& 420 865

Tel 024
3 T16 000
IS 112 538)
TTe3 35
2182 540

(938 8as)
1243705
2 037 056

(2 079 451)

€ 957 605

(12 387 102)

(5 429 497)




LETLOLE LA RONA
FULL YEAR SUMMARY FOR THE YEARS ENDED 30 JUNE 2008 TO 30 JUNE 2010 (CONTINUED)

Balance sheat - Wastern Indusirial Estates (Proprietary) Limited

As al 30 June 2006 2007 2008 2008 2010
P P P F F
Hon-curreni assals
Property, plani and equipment > % 114174 a0 619 62 274
Imesimant proparties 257 875000 221 398 098 212 970 200 289 FAT 974 128 303 693
Defarrad mooma - - 3140 611 T 002 026 42T B40
Detarred ncoma lax asse! E B 273 BBE T BOT 688 . -
Total Mon-current assets 257 875 000 229 677 984 224032672 296 380 819 128 793 BOT
Current assots
Trade and o receivables 6979 539 A 598 B14 2054 672 1 057 464 1 B4D 438
Tax receivable 12 115 538 14 678 610 18 353 518 21 812 229 26 451 516
Fimpncial assats
throuagh profitf (kess) 3 626 DBT 42 DG - . -
Cash and cash equivalants 13 B8 612 T 77T Do 21 391 529 26 947 439 24 352 16T

Agsats of disposal group

cassied as held forssle - 157 845 910
Total Current assols 36 BT TTE 31 476 239 41 B30 720 49 817 132 210 450 031
Total assets 294 554 TTE 261 154 223 265 872 393 346 187 951 339 283 838
Equity and liabilities

Staled capiial 148 455 531 16T 455 531 187 455 531 189 431 149 183 5OB 326
Retalned eamings 42 943 582 5497 715 10113 724 B0 722 664 a7 525 740
Tatal sharehaolders'

equity 101 399113 172 953 266 177 562 255 250 153 B13 231 034 D66
Mon-current liabilities

Gowemmeni gran T 42 32 984 724 A2 217 026 31 439 B26 14 258 538
Baorrowings 36 B4T D23 15 599 473 14 BGT TEG 11 335 149 3434 497
Delarred incoma

tax habdties 5 480 BG4 - - 11 582 086 19 60E 161
Payabées o ralabed

parties 22 B44 307 25 950 612 27 T34 511 30 952 343 34 163 600
Total Mon-current

liakllithes 29 043 G48 T4 544 809 T4 619 303 85 319 414 71 552 190
Currant liabilities

Tfalhnnﬂnthﬂ'purau&: id 112015 T 308231 6 B43 654 3 AA4 543 2840 292
Borrowings - 6 347 917 & B40 181 6 840 1817 5311083
Liabilites of disposal group

classidiod as hold-for-sile . B - - 8 445 BOT
Total currant labilitles 411205 13 656 148 13 683 835 10 724 T24 36 696 982
Total Habilities 103 155 663 B8 200 957 88 303 138 96044 138 108 243 772
Total equity and liabilities 294 554 776 261 154 223 265 BTZ 393 346 197 951 338 283 B3a




ANNEXURE 4: DETAILS OF THE PROPERTY PORTFOLIO

PROPERTY 1

Tha Property
Lagal Description

Tenura/Title

Zoning

Location

Diescription

Floor Areas

Tenancies

Valua

Fiod 14398, Gaborone Wasl Phase IV, Gaborona
Piot 14398, Gaborone Wast Phase IV, Gaborona

The property is hald under a Dwed of Fixed Pencd State Grant Mo. 67588 daled 36 November 1986 in favour
of Western Indusirial Eslates (Pry) Lid

Industrial - warshowses

The plot s sibuated along Kgomokesitya Fosd in the wastem part of the city of Gabarona within the established
Phase IV industrial area approximalaly 3 kilomatees from the central business district

This proparty comprises a lange warghouse with mezzaning floors. a delachoed wanshouse buslding with inlegral
offices, an open plan workshop, ablution biock and gate house within a8 fenced plot measuning approsimately
17.5628 square mabres.

Main Warehouse 2,080,00m"

Mezzaning 175, 00m’

Delached Warshouse 3,090.00m*

Workshop 560.00m"

Otfice Block 160.00m*

Ablution Block B0,00m*

Gate House 22.00m*

Total B, 157.00m"

Tenant Area Commencing Ending
Frasars niermational Warahouse A 01.08.09 1n.07.1
Collect-A-Can Warghouss B 01.08.07 30512
CA Sales & Distribulion Warehouss C 01,0808 41.07. 11
Elecine Junction Warahouss D 01.09.08 31.08.12
BYWP 8 6710 000,00

FROPERTY 2

The Proparty
Legal Description

TenuraiTitle

Zaning

Location

Description

Piot 14453, Gaborone Weast Phase IV, Gaborona
Piot 14453, Gaborona Wesl Phase IV, Gaborona

Tha proparty is hald under a Dwed of Fixed Pericd State Grant Mo 486/84 daled & Movembar 1584 in favour of
Wesiem Indusirial Estales [Piy) Lid

Indusingl - warehouses

The plot & situsted along Kamushango Road in the soulh weslam part of the city of Gaborone within the
establishid Phase IV indusinal anga approximabely 3 kKilomedres from e cantral busingss disng

Thes properly comphises two idenlical wanthousas with integral offices and merzaning Boors within a fencid plot
measuring approgemataly 5,851 square matres,

"y
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Floor Araas Warohouss A B30, 00m”
Mazzaning 170000m*
Warshousa B 1,100m"
Mazzaning 1H000m
Total 2.270.00m"
Tenancies Tenant Area Commeancing Ending
Hoya Warehouse A 01.0:2.08 31.00.12
Imipeinl Flaat Sandces Warehousa B 01,0900 31.08.12
Mant Trade [Piy) Lid 010408 M.03a2
‘Wald Enginearing {Pty) Lid 01.03.10 28.02.15
Dumatau Trading 01.03.10 28.02.15
M Progecis 01 102010 30.09.15
Valua BWP 3 400 000,00

The Proparty Plot 14454, Gaborone West Phase IV, Gaboronse

Legal Description Piol 14454, Gaborone West Phase IV, Gaborons

TiareneTithe The progsarty s hadd under a Desd of Fixed Panod Stale Grand No. 48684 dated B Movembar 1084 in Ravour of
Westemn Indusirial Estates (Piy) Lid

Lianirg Industrial - warshouses

Location The pod s siluated along Kamushonga Road in e south western part of the city of Gaborone within

ther established Phase 1V industrial area approximaiely 3 kilomatnes frem the central business district

Descrption The proparty comgeises two identical warehouses with integral offices and mazzanine floors and &
gata house within a fenced plot measwing approximately 6,075 square metres

Floor Araas Warshousa - Firont 830.00m’
Muzzaning 170.00m”
Warghouse - Rear 1,100,00m*
Mezzaning 170.00m
Gale Houss B.00 m?
Total 2.278.00m"
Tenancies Tanant Arna Commencing Ending
Mant Trada (Piy) Lid Warehouse A 01.04.08 o2z
Ebvy Botgwang Warehouse B 0. 1208 30411
Walua BWP 3 400 00000
pRoRERRA =~ = |
The Proparty Plot 14455, Gaborone Wasl Phase IV, Gaborone
Legal Description Plot 14455, Gaborong Wesl Phase IV, Gaborane
TenwraTitle The properly is held under a Deed of Fined Penfod Stake Granl No. 486784 dalad & November 1984 in favour of
o
Z 7S
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Description

Floor Aroas

Tenancies

Value

PROPERTY 5

Waestemn Indusirial Estatas [Ply) Lid
Indusirial - warshousas

The plof is siualed sleng Kamushango Road in the soulh weslam par of the cily ol Gaborone within the
ustablished Phase |V indusirial area approximaiely 3 kiliomeires froen the ceniral business district

Thix proparty comprisas bwo idenical warshouses with miegral affices and mezzaning fieors within a lenced plol
measuring approximately 5,204 squans metres.

Warehouse - Front 830.00m*

Mazzaning 170.00m"

Warehouse - Rear 1,100,00m*

Mezzanine 170,00 m*

Total 2,270.00m*

Tanant Arga Commenting Ending
Weld & Engmeenng Warehouss A 010310 280215
Dumatay Trading ‘Warehouse B @1.03.10 280215
BWP 3 400 D00.00

The Property

Legal Description

Tenure/Title

Zaning

Locaiion

Des=cription

Floor Areas

Tenancies

Pt 14457, Gaborone West Phase IV, Gabonondg
Piol 14457, Gaborone Wesl Phase IV, Gaborons

The proparty = held under & Deed of Fixed Period State Grant Mo, 70380 dated 28 Augus! 1988 in favour of
Western Indusinial Estates (Ply) Lid

Indusirial - wareshouses

The plof s sftuated ateng Keamushongs Road within the established Gaborone West Phase IV indusinial area
approximatbedy 3 kilometres South west of ihe ceniral business disincl of Gaborone,

Thie praperty comprises hwo warehouses wilh mezzanine offices within a fenced plol maasuring approximately
8,276 squany motres

Warehousa A 1,043.00m°

Mezzanine 160.00m*

Warehousa B 750.00m*

Mezzaning 180.00m*

Total 2.113.00m*

Tenant Area Commencing Ending

Wirsame ivwastments (Pry) Lid 01.02.2011 N0114
Radiator Clutch & Brakes (Pty) Ltd 01.06.08 31.05.11
Contract Supplies [Pty) Lid 01.04.089 30312

'
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Value

Tyrapeo Bolswana 01.12.10 1115

Vibration Aubs Clnic 010805 310711
Mont Catering & Refrigeraton (Ply) Lid 010308 280218
Coaoling and Equspment (Pty ) Lid 01.06.08 3051
KAL mvestmants (Piy) Lid 01.07.10 A0.08.15
BWP 3 G20 000,00

PROPERTY &

Thi Property
Legal Description

Tenure/Title

Zoning

Location

Description

Floor Areas

Tenanches

Value

Pilot 14458, Gaborone West Phasa |V, Gabonone
Piol 14458, Gaborone West Phasa |V, Gabonone

Thix progarty is haid under 3 Deed of Fived Period State Grani No. 53086 dated 22 August 1986 in favour of
Wiestern industral Estales (Pty) Ltd,

Indusirial - warehousas

Thix phod s siluabed along Kamushongo Road within ihe established Gaborone West Phase IV industrial arga
approximately 3 kilometras south west of the cantral business disirict of Gabarone.

The progerty comgiises two warahouses wilh mezzanine offices within a fenced plot measunng approximatedy
4 545 square melnes

Warehousa A 1,043, 00m

Meazzanine 160.00m"

Warehouse B TE0.00m"

Mazzaning 160.00m°

Total 2,113.00m’

Tanant Area Commancing Ending
Contract Supples (Pry) Lid Warehousa A 01.04.08 3032
Tyrpre Bolswana Warehouss B 12.01.10 301115

EWP 3 620 000.00

FROPERTY 7

The Proparty

Lagal Description

ToenuraTithe

Zoning

Locabion

Crrscriplion

Piod 14458, Gaborone West Phasa |V, Gabonome
Piot 14458, Gaborone West Phase |V, Gaboroms

The proparty is hebd under 3 Deed of Fooed Period Stale Grand Mo, SHVBE datied 22 August 1986 in Favour of
Wstern Industrial Estatas (Pty) Lid.

Indusirial - warehousas

The piod is stluabed along Kamushongo Raad within the established Gabonone West Phasa IV
industrial area approximately 3 kilomatres south wesi of the ceniral businass district of Gaborone.

Thia proparty compises two warahousas with mazzaning offices within a fenced plol maasuring
approximately 5,706 squane metres

Ny
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Floar Aneas

Tenancies

Warshouse A 1,043.00m"

Mezzaning 1680.00m*

Warahouse B 750,00m*

Mazzaning 160.00m"

Total 2,113.00m"

Tanant Arga Commencing
Vibration Auto Chinss Warahouse A 0a.01.05
Mant Catering & Rafrgeraton Warehouss B 010311

BWP 3 680 000.00

Ending

30071

2680214

The Propey
Legal Descriplion

TenuraTibke

Zaning

Location

Descripbion

Fload Adidis

Tenanches

Valus

Plal 14480, Gaborang Wasl Phasa 1V, Gaborang

Plol 14460, Gabaorone West Phasa IV, Gaborone

Thi propedy is held under 8 Deed of Fixed Pariod Stabe Grand Mo, 530086 dated 22 Augus! 1085

i v of Weslarn Industnal Estales (Ply) Lid

Indusirial - wareahousss

The plot = situated along Kamushongo Road within the estabished Gaborone West Phasa (Y
mdusirial e approximabely 3 kilamietris south west of the cantral busingsas disinct of Gaboarong

The propey cormpeises two warehouses with mazzaning affices within a lanced plol maaswerng

approximately 5055 squars matres

Warehouss A 1,043, 00m"

Mezzaning 160.00m”

Warahouse B T50.00m"

Mezzanine 180.00m*

Tatal 2,113m"

Tenant Area Commencing
Cooling & Equipmant (Ply) Ltd Warahousse A 06.01.08

KAL Invesiments Warshouse B av.01.90

EWP 3 690 000,00

Ending

.01

30.06.15

The Propsery
Legal Descrplion

TenunnTilke

Plot 22038, Gabonone West Indusinal Phasa [V, Gaborone

Pict 22038, Gabonone Wasl Indusinal Phasa [V, Gaborone

The praparty B held under a Deed of Fixed Period Stale Grant Mo, 180602 dated 28 Juna 2002 in

Western Indusirial Estates (Phy) Lid

oy
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Zoning

Locataon

Dascriplion

Floor Areas

Tenancies

Wit

Indirsirial - warghouses

Thie plol is siteaied along Takatokwane Road in the south weslem pard of the cily of Gaborong within
the esiablished Phase IV indusirial area approemataly 3 kilometres from ihe central business disiricl.

The property comprises two idantical warehousss subdiviged into smallar unils with mezzaning Nloors
and attached front offices within & fully fenced plod measuring approamately 16,350 square mitres

Warshouse A& 4,000.00m"

Mezzaning floor S00.00m*

Anached Olfices 45.00m"

Wanshouse B 4,000, 00m*

Mezzaning floor £00.00m*

Attached Offices 45 00m*

Guard House 13.00m*

Total 9,103, 00m*

Tenant Area Commencing Ending
Zebra Shipping ‘Warehousa A 01.08.02 Jara
Zobra Shipping Warehouse B 01.10.00 o0a.n
SDM Holdings Warehouse C 01.04.08 3.03.18
TenCC Markeling Warehouse D 01.01.09 nazn
Garma Enterprises Markating  Warehousa E 01.40.90 30.08.13
S0CM Holdings Warehouse F 01.04.11 31.03.18
Uniled Stales of Amgrica Warehousa G 010907 3nopasz

BYWF 15 420 D000

PROPERTY 10
Tha Proparty Plot 28811 Gaborone West, Phase 4 Industrial Area
Legal Description Plat 28911 (a consolidation ol plols 22091-22101) Gaborone Wesl, Phase 4 Indusinal Area
TenureTitle The property is curmently held under a cerlificate of registensd stale tike no, T01/88 dated 27 Auqust 1983 in
favour of Botswana Govermmant.
Zoning Indusirial - warchouses
Localion The property = bardered by Dilsolswans Foad, Dzibanens Road and Kgomokasitwa Road wilhin
tha established Gaborone Wast Phase IV Indusirial Area approcimately 3 kiomaetres south west of
the cenral business district of Gaborone,
Dascription The property comprises {iteen blocks of warehouses with mezzanine offices/stores and two guard
houses withen a fully fenced plol measuring approximalely 5068100 squane metnes.
Floor Areas Warehousa A B00.00m"
Z w &
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Tenancies

Valug

Warehouse B

Wanahouse C

Warehouse E
Warehouse F
Warehouse
Warchousae H
Warehouse |
Warthousa J
VWarehouse K
Warehouse L
Warehauzse M
Warehouse N
Warehouse O
Guard House

DH House

Tedal

Tenant

Babs Bedding
Molor Holdings
Muiritional Products
Fu Qiang

Pula Flowing

Gaba Badding
HHP

Batswana Insurance
Rebal Fruit & Veg
AC Braby

REV Consultants
Elint Removais
Elicd Removaky
Bonanza Equipmant

BWP 29 300 000.00

B00.00m*®
B00.00m*
BO0.00m*
BOO,00m
2,000.00m?
2,000,00 m”
1,800,00 m*
1,800.00 m*
1,300.00 m*
1,000.00 m*
1,000.00 m*
1.570.00 m*
1.570.00m"
1,570.00 m*
7000 m*
100,00 m*

18 980.00m°

Warahouse L
Warehause M
Warshouse O
Warehouge P

‘Warahousa Q

Commaencing
01.08.08
01.06.10
01.03,10
01.12.08
01.08.08
01,0003
01.10,10
01.10.08
01.03.09
01.01.08
01.04.10
01.09.08
01,09.08

(08,08

Ending

J1.08.1
31.06.12
280212
30.11.11
Jnornm
31.08.11
30.09.15
30.08.11
28.02.12
Iz
3.03.15
.08.11
31.08.11

.05.1




PROPERTY 11

The Property

Legal Descriplion

Tenure/Title

Zoning

Lioscabian

Descriplion

Floor Arcas

Tenancies

Value

PROPERTY 12

Plat 32084, Gabarane Waest Phase IV, Gaborane
Plol 32084, Gaborone West Phase [V, Gaborone

The property is hedd under a cartficate of consolidated tithe 106272010 dated 16th of May 2010 in tavaur of
Wiestern Indusinal Estates (Pty] Lid

Factary

The plod is located along the south eastam part of the city of Gaborone within an established Phase IV industrial
area approomalely 3 kilomabres from the cenlral business distict of Gaborone

The: propeny comprises a rail served plal with a large factory with olfices, a workshop, storerooms and a gale
housa within a fully fenced plol measuring approximately 32, T892 square metnes

Wiain Buiiding - Factory 8 350.00m"

Oifices/Ablutions 2 255m"

Sloraroaoms 196.00m”

Sprinkler Housa 35.00m"

Gale House £2.00m”°

Total 10 &78.00m°

Tanant Area Coammencing Ending
Hamass Manufaciuring Whole property 01.03.00 280216

B 18 100 00000

The Property

Legal Descripthon

Tenure/Title

Zoning

Location

Description

Floor Amas

Remainder. Extent of Plot 54233, Gaborone West Extension 34, Gaborone
Rematinder. Extent of Plot 54233, Gaborone West Extension 34, Gaborone

The propearty is held leasehold for a pariod of 50 years from 10 Oclober 1997, under a certificate of consolidated
title no. 1882/95 daled 1 Seplember 2005

Industrial - factony

The plot &5 situated along Mogochanyama Road off the Weslern By-Pass Road in the norlh weasiem part of the
city ol Gaborone withén an established Broadhurs) indusirial sres approximalely 3 kdomelnes from the central
business destrici

The propey comipiises a plot wilh a lange warahouse with offices, a translonmier room and comprEssor rom
and compressor room all within a fenced plot maaswing approximately 300,772 square makres

Main Building - Factory 40 630.00m"
Mazzaning Ofices 1 500.00m°
Transformer Buliding 42 O’
Compressor Buskding 170.00m"
Total 42 347 (D'




Tenancios

Value

Tanant Araa Commenging Ending

Global Holdings Warahouss A 01.02.05 31.01.15
Tridant Holdings Warahouse B 01.056.05 30.04.15
Boiswana Govemnment Warshouse C 01.10.07 J0.08.17
Mascom Wirelass 01.10.10 30.09.15

BWP 53 320 000,00

The Proparty
Lagal Dascriplion

TanuraTille

Foning

Lacation

Dascription

Floor Areas

Tenancies

Yalue

Crasia Lodge Hobel, Gaborone
Rarmaining extend of Plot 50719, Cresta Lodge, Gaborona

The proparty s hald under 8 Deed of Transler Mo, 112505 dated 29 Decamber 1985 in favour of
Boiswana Holel Development Company Limibed

Commarcial - holal

The proparty s kcabad i the south pastern perphary of Gabarone along Macha! Drive jusi opposile
Bokamoso CJISS and adioining tha Fairgrounds #aill o the wesl

The proparty comgwises a J-siar hobol with 159 rooms on 4 blocks of 2 stomy buildings linked to the centre by a8
nexagonal-shaped administration bullding,

Hotel Blocks A.B.C & D 5 412.00m’

Administration Biock T25.00m"

Restaurant Block 723,00m"

Conference Bullding Block 1 010, 00m’

Maintenance Block 155, 00m"

Gate House 15.80m"

Total 8 038.80m’

Tenant Mrea Commencing Ending
Crests Marakanaio Lid Whale proparty 01.4G7.10 0.06.20

BWP 70 710 000,00

The Proparty

Legal Dascripton

Tenure/Title

Zoning

Presiden] Holel, Gaborone
Fioi 1169, President Holel, Gabonone

Tha proparty is held on freehold wder a Dead of Transfer Mo, 1602/02 dated 28 June 2002 in favour
of Botswana Holel Development Company Limiied

Commencial - hotal
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Liocation

Descriplion

Floor Areas

Tenancies

Walise

PROPERTY 15

The proparty i bocaled in the contre of Gaborone Main Mall and is accassad off Bolswana Road

The propary comprises a 3-siar hobel with 93 rpoms on & Noors:

Ground Flaar

First Floar

Second Floor

Third Floor

Fourth Flaor

Fifth Floor

Sloreroom & Change rpoms
Total

Ternant

Cresia Marakanalo Lid

BWF 42 470 000.00

1.420,00m"

£14.00 m'

H14.00

844,00 m’

B4 00m*

B44.00m*

220.00m"

5 900.00m"

Arga Commancing Ending

010710 300620

Whaole property

The Progarty

Legal Description

TenuralTitla

Zoning

Lszalsne

Description

Flaor Angas

Thapama Hobel, Franciglown

Plol 6348, Thapama Haolel, Francistown

The progeaity is held leasahold under 8 Deed of Fixed Panod State Grant Mo. 546/84 dated & Decembar 1934
in favour of Batswana Hotel Development Company (Pty) Limited

Commercial - holel & casino

Thie propeny is cated at the comer of Blue Jacket Streat and Doc Morgan Avenue adjacent the Shaprite cantre
1 th north, opposite the Mat Court Ina 10 the aast and e bugiftax rank 1o Ihe wast, Thi propany is situated
in the heart of the central business disirict and shopping precinct of the city of Francistown

The proparty compnses a licensed 4-slar 96-roomad hotel

Administration Biock

Ground Floor

First Fioor

Verandahs

DB Room

Sizziers BlockBollle Store
Open BariSheller
Slorercoms

Pood Bar Kitchan & Abhstions

Poold Shillar evar Counlar

00, 00m*
653.00m*
77.00m"
70.00m*
235.00m*
260,00m’
80.00m"
&0.00m”

B4,00m*
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3 Accommodation Blocks of § Unils 1 215.00m’

6 Accommodation Blocks of 4 Units 1 660,00m’
1 Accommadation Block of B Units 550.00m°
Walkways & Baloonies 1 200.00m*
SauashiGym Block 478.00m’
Total T B12.00m "
Tenancies Tenant Area Commencing Ending
Cresta Marakanelo Lid ‘Whiola property @1.07.10 30,0620
Value BWP 43 530 000.00
The Property Bosele Holel, Selebi Phikwe
Legal Description Piod 276, Bosele Hobel, Salabl Phiowe
TenureTitle The property i held wnder & Desd of Transfer Mo, 180302 dated 28 June 2002 in favour of Bolswana Holal
Development Company (Ply) Lid,
Zoning Commaercial - holel & casing
Location The proparty is situated in a comer plot io the easiem fringes of the cantral business destrict and shopping precincg
of Selobi Phikvwe
Descriplion The property comprises a licensed 2-star 52-roomed holel
Floor Areas Administrative Block 1 440.00m"
Pool Bar 85.00m’
Single-slorey accommadation building 750.00m"
Double-siarey accommodation building 1 140.00m"
Laundry Biock 240.00m°
Refuse Store 15.00m*
Boder Stora 30.00m*
Lean-ta Stone 44 DoOm*
Campsils Ablution Block 60 00m*
Campsita Store 20.00m’
Campsila Store 20.00m*
Campsile Guard House 8.00m*
Campsile Siore 20,00m"
Campsile Guard House 6.00m*
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Tenancies

Walug

Hair Salon Building

BO.00m”

Genaral Managerns House 180, 0m*

Total 4 070.00m°

Tenant Araa Commencing Ending
Crasta Marakansdo Lid ¥hole property 01.07.10 30.06.20

BWP 18 280 000.00

The Propery
Legal Description

Tersng/Titlo
Py} Lad,

Zoning

Location

Descrplion

Floot Areas

Tenancies

Value

Moedi House, Fairgrounds, Gaborons
Plot 50380, Moed| House, Fakrgrounds, Gaborona

Tha proparty is held undar a Dead of Transfer No. 1604/02 dxled 28 June 2002 in favour of Commercial Holdings

Commercial - offices, “high tech” indusinal, civic purposas

Tha property is situated in the haar of the Fairgrounds office park off Machel Dvive approxdmately 2 kilomatres
souih west of the central busness district of Gabomone

The property comprises a three-storey office building with a central courtyard, basement pasking and
generalordstribuior board roam wilh paved car parking areas within a palisade fenced commercial phol maasuring
approximatealy 11000000 square matnes

Graund Floor 2 100m*

Firsl Flaor 2 220.00m*

Second Floor 160, 0dem?

Bazemant 2 540.00m "

DR/Generator budding 25.00m"

Total 7 045.00m"

Tenant Area Commencing Ending
BDC Whode property 01.10.05 30.08.15
BWP 56 500 000.00

Thie Propery

Legal Description

TanuneTitle

Loving

Localion

Piol 4738, Station Mall, Gabdonone
Plot 47348, Stailon Mall, Gaborons

The property is held under a Deed of Donation Transfer No, 26622007 dated 30 November 2007 In favour of
Coammercial Haldings (Piy) Lid

Commarcial - ratail shops
The property is kocated in @ pnme location at the comer of Mmaraka Road and Station Road within the busy

Gaborone station shopping comphax, approcimalaly 1 kilomatne west ol the central busaness district of Gaborone,
The property is situaled cese fo the taxi and bus ranks. Governmen Enclave and the old industrial area
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Description

9494 squang matnes

Floor Anaas

Tenancies

Valua

Tha proparty i6 subdivided inte four separaie ratails units with ablution facilites, save for one. Thare is a daliveny
afea and demarcaled larmac parking areas. Thase improvements ane within a plol measuning approsmataly

Retall Aneas 2 829.00m

Siorage 841.50m

Caged Storage 253 T0m

Total 4 DB4.20m

Tenant Arga Commancing Ending
SeiCash Whole property 01.04,06 31.03 2016
BWP 22 200 000,00

Tha Progarty

Legal Descripbon

Pigt 9787, BMC Industnal Area, Francisiown

Phod 9787, BMC Industial Anea, Francisiown

TenureTitle The proparty i hald under 3 Deed of Fixed Period Stals Grant Mo, 11520891 dated 23 August 1991 in favour of
Westem Industrial Estates [Ply) Lid
Zoning Industrind - warehousas
Liscation The proparty i localsd in Madiba Centra, along the masn road nbo Palapye opposis the Spar Comghax.
Description The plof s sfualed ai the comer of Boswela Kgomo Drive and Boswa Close on the southem side of the city of
Francistown within the BMC industrial area approximately 3 kilometres from the central business district
Floor Areas Warahouwsa A 800.00m°
Frant Offices 200.00m”
Warshousa B B00.00m?
Framl Oiffices 200.00m*
Warehousa C 800.00m”
Frant Cifices 200.00m*
Warehousa D 800.00m*
Frant Qifices 200.00m*
Tatal 4 000.00m*
Tenanciss Tenant Aren Commancing Ending
Global Holdings Warahouse & 01.05.07 30.04.12
Chamserva Warehouse B 010210 .02
Fluorescenca {Piy) Lid Warghouss C 01.11.10 3.10.13
Reyiant Reiail Botswana (Piy) Lid Warehouse D 01.10,08 30.08.11
Value BWP 4 130 D00.00
5y
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ANNEXURE 5: VALUATION OF INDEPENDENT VALUERS

L
— Knight
Botswana Development Corporation
Plat 50380, Moed House, ON Machel Drve
i Frank
Gaborons

Aftenton: Mr Letswelaise Ramokate - General Manager
Dear Sir

Property Portfolio Valuation of Commercial Holdings properties, Plots 50380 & 4738 Gaborone; Western
Industrial properties Plots 28911, 14389,14453, 14454, 14455, 14457, 14458, 14459, 14460, 22038, 32084, 54233
- Gaborone & 9787 - Francistown and Hotel Development properties, Plot 50719, 1169 - Gaborone, 63448 -
Francistown & 276 - Selebi Phikwe.

In accordance with your recent instructions for us 10 undertake a portfolio valuation of the above commercial properties
in Gaborone, Francistown and Selibe Phikwe we have pleasure in reporting to you as follows:

1.  Introductions

We are instructed to provide property portfolio valuation for listing purposes. Our valuation is based on the
information provided by yourselves, physical inspection of the properties and enquiries which we deamed
Necessary.

Such value to be as at 30 December 2010 and in accordance with the Royal Institution of Charered Surveyors
(RICS) statement of Assel Valuation Practice and Guidance Notes (The Red Book)

3. Basis of Valuation

Owr valuation is provided for listing purposes and has been prepared to conform to the Guidance Motes
prepared by the RICS. The valuation basis is market value which is defined as the estimated amount for which
a property should exchanga on the date of valuation between a willing buyar and willing seller in an arm's
length transaction after proper marketing wherein the parties had each acted knowledgeably, prudently and
without compulsion.

The valuation approach fhat has been adoplad is the invesiment method being a discounted cash flow method

that looks at the net income from the portfolio discounted at risk adjusted yield to arrive at the value. The
income and expenses have bean provided by yoursallves in the form of a forcast on the investmeant and have
been assumed for the purposes of this valuation (o be complete and accurale.

4.  Title and Assumption

We have relied upon the information provided by Botswana Development Corporation and have assumed such
information to be complete and accurate. Save as disclosed 1o us we have assumed that the properties have
good and markatable title and that they are free of any onerous burdens, outgoings or restrictions and that
are not contaminated in any way or construcled with deleterious malerials. We have nol seen any planning
consents (save as disclosed to us) and have assumed that the properiies have been erecled, and ocoupied
and used, in accordance with all requisite consents and that there are no outsanding Stalutory Notices affecting
them.

We have assumed that all leases that are expiring in the next two years will be renewed for & further period.
Further, all tithe deeds are in order and the properies have markatable titles and are free of any encumbrancas.
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Partfolio Valuation

The portiolic comprises different properties valued collectively as a single entity to determine the value of the
portfolio as a whole. No allowance has been made for expenses of realisation nor for any taxation, which might
arise upon disposal,

The portfolio is diversified in terms of geographical location and sector. Further each property has a well
selected tenent mix exhibiting complimentary uses. This has an effect of lower overall k than individually due
to correlation of refurns from individual propearties.

Surveys

We have not carried oul any structural surveys, nor tested services and are therefore unable to report that
the properties are free of structural faull, rot infestation or defects of any other nature, including inherent
weakness due (o the use in construction of deleterious materials. We have however noted where considered
relevant to our valuations and as general ohservations during our inspeclions defects that were visual apparent

Measurements of Buildings

We have measured the properties on the basis of gross internal space for commercial and industrial properties
and gross external space for hotels, using metric measurement in accordance with code of measuring practice
applicable in Botswana.

a) Aggregate Value of the Portfolio

The aggregate Market Value of the properties as at 30 December 2010 is in the order of P407 530 00.00
(Four Hundred and Seven Million Five Hundred and Thirty Thousand Pula)

b) Portfolio Value

The portfolio value reflecting the spread of risk amongst all the properties by the sector, location and tenent
mix as at 30 Decamber 2010 is in the order of P450 000 000.00 (Four Hundred and Fifty Millian Pula)

The valuation certificate is for the sole use of the addressea only and no responsibility is accepled for the
whaole, or any part of the contents, to any third party.

If our opinions are disclosed to persons other than the addressee the full basis of the valuations should be
stated. Neither the whole or any part of this valuation, nor any reference to it maybe included in any published
document, circular or statement withour prior written approval of the form or context in which it will appear.

Yours Faithfully

MY FRANK INTEEMATIONAL PROPERT Y
| CONSULTANTS, VALUERS, ESTATE
| AGENTS & DEVELOSMENT COnEI TANTS

2000 -12- 3 ¢
Curtis Matobolo Bsc (Hons) MRICS, MREIB 0 Bovis TEL: Jsysg

Managing Director e |
For and on behalf of Knight Frank
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Annexure 6: Purchase consideration Payable to Each of the Property Vendors

Location Prica (P}

Haotal Development Company (Pty) Lid

Plat 1169, President Hatel, Gaborang BWP 42 &70 O
Plat 50719, Cresta Lodge, Gaborons BWP 70 710 000
Plat 6348, Thapama Hobed, Francisiown BWP 43 530 000
Pilot 276, Bosale Hobel, Salabl Phikwe BWP 18 280 000

Commencial Holdings (Pty) Lid

Piof 50380, Moedi House, Gaborone BYWP 56 500 000
Plot 4738, SelCash, Gaborone gwP 22 200 000
Wasten [ndusirial Eslates (Piy) Lid
Piof 14358 Gabonons BWP BE10 D0
Plod 14453 Gaborone BWP 3400 000
Piot 14454 Gaborone BWE 3 400 000
Pilod 14455 Gaborong BAP 3400 D0
Piot 144 5T Gabanns HWE 3 550 000
Piot 14458 Gaborone BWP 315090 000
Piod 14450 Gaborone BWP 3650 D00
Piot 14460 Gaborone WP 3 G50 000
Piod 22038 Gaborng awp 15420 000
Piof 28911 Gaborone BWP 29 300 000
Piot 32084 Gaborone BN 18 100 003
Piot 54233 Gabomone BWVE 5330 003
Plod 9TAT Francishown BWP 4 130 D00
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ANNEXURE 7: EXTRACTS OF THE CONSTITUTION IN RESPECT OF THE DIRECTORS

.1

Appointment and removal of Directors

1.1

1.2

1.3

1.4

1.5

16

1.7

Mumber

The number of Directors must nol at any time be less than four and subject 1o this limitation the number
of Directors ta hold office shall be fixed from time to time by Ordinary Resofution. At least one Director
must be ordinanly resident in Botswana. If the number of directors falls below four, the remaining
directors are only permitted to act for the purpose of filling vacancies or calling genaral meetings of
holders of Securities for this purpose.

Exisling Directors to continue in office

The Direciors in office at the date of adoption of this Constitution shall continue in office subject to the
pravisions of this Constitution,

&ppointment and removal by Ordinary Resolution
Subject to the Listings Requirements and clause 20.4, a Director may be appointed by Ordinary
Resolution of holders of all Securities. All Directors shall be subject to removal from office as director
by Ordinary Resolution.
Appointment by Board
Subject to the Listings Reguiremenis, the Board may at any time appoint additional Directors to fill a
casual vacancy or as an addition o exisiing directors, which appoiniment shall be confirmed at the next
annual meeating.
Appointment of Directors to ba voled on individually

Mo resolution to appoint or elect a Director shall be put to the holders of Securilies unless:

(&) the resolution is for the appointment of one Direclor; or

{b) the resolution is a single resclution for the appointment of two or more Directors, and a separate
resolution that it be so voted on has first been approved without a vole being cast against it

Mothing in this clause preventis the election of two or more Directors by ballot or poll,

Mo holder of Securities qualification for Directors

There is no shareholding qualification for Directors.

Vacation of ofiice

A Director shall cease to hold office as a Direclor if the Director:

(a) dies,
(b}  becomes bankrupt or makes an arangement or compromise with the Director's credilors generally;
{c) becomes disqualified from being a Director pursuant to the provisions of the Act;
(dy  resigns from office by notice in wriling to the Company;

(e} s removed from office pursuant to this Constitution or the Act; or

if has for more than six months been absent without permission of the Board from meetings of the
Board held during that period.
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1.8 Timing of retirement and appointment
If

{a) a Director retires al a meeling of holders of Securities and is nol re-elected, the Director shall remain in
office until, and his or her retirement shall take effect at, the conclusion of the mesting;

(b}  a Director is removed from office al a meating of holders of Securities by Ordinary Resolution, the
Director shall remain in office until, and his or her removal shall take effect at, the conclusion of the
meeting, or

(e} & person who is not already a Director is appointed or elected as a Director at a mesfing of holders of
Securities, that person shall take office as a Director immediaiely after the conclusion of the meeting.

1.9 Rolation of directors

1.89.1 A1 the first annual meating of the Company, all the Diractors for the time baing shall retire, Subject 1o
clause 20.9.4, at every annual meeting thereafter at least one third of the Directors for the time being
shall refire from office. The Directors so lo retire in each year shall be those who have been longest in
office.

1.8.2 As between persons who were last elecied as Directors on the same day, those to refire, unless they
otherwise agree amongst themselves, shall be determined by lol. Notwithstanding anything containad
herain, if, at the date of any ordinary meeting any Director shall have held office for a period of three
years since his last election or appointment, he shall retire at such meeling. either as one of the Directors
1o retire in pursuance of the aforegoing provisions, or additionally thereto. A retiring Director shall hold
office until the conclusion of the meeting at which he retires.

1.8.3 Retiring Directors shall be eligible for re-election, bul no person not being a retifing Direclor shall be
eligible for election to the office of the Director at any annual meeting unless the member intending to
propose him has, at least five days before the meating, left at the registered office of the Company a
nalice in writing, duly signed signifying the intention of such members to propose the candidale and the
consent of the candidate to assume the office of the Director.

1.9.4 Subject to clause 20.9.2 the Company may by Ordinary Resolution in an annual meeting increasa or
reduce the number of Directors and alter their qualifications and may also determing in whal rotation
such increased or reduced number is to go out of office. Whenever such increase is made the Direclors
at the said meeling, or failing them, the holders of Securities may fill up the new seatls so crealed.

1.8.5 HNotwithstanding anything to the conitrary contained in clause 20.9.1, any person employed under a
contract with the Company, which contract has a condition thereof that the person shall be a director of
the Board, that parson shall not be subject to retirement by rotation as envisaged in clausa 20.9.1, but
the period for which that person shall be a Director and hold office as such shall be determined by the
terms and conditions of his contract with the Company, provided that less than halfl of the Directors may
be appointed to any such position on the condition that they will not be subject to retirement by rotation.

2 Alternate Directors
2.1 Appointment
Each Director may from time to time appoint any person who is not aiready a Director and who is
approved by a majority of the other Direclors to be the Director's alternate director (an "Alternate
Director’). No Director may appoint a deputy or agent otherwise than by way of appointment of an
Altermate Director.
2.2  Form of appointment and remaval

Any appointment or removal of an Alternate Director must be by notice in writing to the Company signed
by the relevant Director.
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23

24

25

Rights of Allernate Director
Each Alternate Director will be enfifled (o:

(@)  receive nolices of all meetings of the Board if the Director who appointed the Alternate Director is known
io be either ouiside of Botswana or otherwise unavailable (o attend meetings;

(b}  attend and vote at any such meeting at which the Director who appointed the Alternate Director is not
personally present; and

(c) in the absence of the Director who appointed the Alternate Director, perform all the functions, and
exercise all the powers, of that Director,

Remuneration and expenses
Each Allernate Director's:
{a) remuneration (if any) must be paid by the Director who appointed the Aliernale Director; and

(b}  expenses incurred in altending meelings of the Directors and otherwise in relation to the discharge of
duties will be paid by the Company.

Cessation of appointment
An Alternate Director will cease to be an Alternate Director:
(ay i the Director who appointed the Alternate Direclor ceases to be a Director or revokes the appointment;

{b)  on the occurrence of any event relating to the Altermate Director which, if the Alternate Director were a
Direcior, would disqualify the Allernate Director from being a Director; or

{c)} if a majority of the other Directors resolve to revoke the Alternate Director's appointment.

Managing Director
3.1  Appointment and removal

The Board may from time to time appoint one of the Directors to be the Managing Director either for a
fixed term and on such other terms (including remuneration) as the Board determines. A Managing
Director may be re-appointed for a further period. The Board may from time to time remove any such
Managing Director and appoint anothar or others in his or her place. Any Managing Director who is
removed by resolution of the Board shall have no right or claim to continue in office and his or her only
remedy against the Company (if any) shall be in damages. Any Director holding the office of Managing
Director at the date of adoption of this Constitution shall continue in office.

3.2 Resignation
A Managing Direclor shall, subject to tha provisions of any contract between him or her and the Company,
be subject to the same provisions conceming resignation, removal and disqualification as the other
Directors. If a Managing Director ceases to hold the office of Director from any cause he or she
immediataly ceases to be Managing Direclor.

3.3 Noalternate Managing Director

The power to appoint altemate Directors conferred on Direclors by this Constitution does not confer on
any kanaging Director the power to appoint an alternate Managing Director.
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4

4.1

4.2

43

4.4

4.5

4.6

Proceedings of the Board
Methods of holding meetings
A meeting of the Board may be held either;

{a) by a number of the Direclors who constitute a quorum, being assembled together at the place, date and
time appointed for the meeting; or

{b) by means of audio, or audio and visual, communication by which all the Directors paricipating and
constituting @ guorum can simultaneously hear each other throughout the meeting.

Notice of meeting

& Director or any other person, if requested by a Direclor (o do so, may convene a meating of the Board by
giving notice in accordance with this clause 23.2 and clause 23.3. Each Director must be given not less than
seven days notice of a meeting of the Board, unless in the opinion of the chairperson or of Directors who would
logether constifute a quorum at the meeting, the meeting is necessary as a matter of urgency, in which evant
sharter notice of the meating may be given so long as al least 24 hours notice is given. Notice may be given
to a Director in any of the following ways:

{a} by delivery of the notice to the Direclor, in which case the notice will be deamed 1o be given when
delivered; or

() by sending the notlice by facsimile iransmission 1o the facsimile number given by tha Director to the
Company for the purpose of receiving notices, in which casa the notice will be deemed to be given whan
sent; or

(c) by posting the notice to the address given by the Director for the purpose of receiving notices, in which
case the notice will be deemed to be given three days after it is posted; or

{d) by sending by electronic means in accordance with any request made by the Director from time to time
for such purpose.

Absent Directors

If a Director, whao is for the time being absent from Botswana, supplies the Company with a facsimile number
or address or electronic mail address to which notices are to be sent during his or her absence, then nolice
must be given to that Direcior. Otherwise notice need not be given to any Director for the time being absent
from Bolswana. However, if he or she has an alternate Director whao is in Boltswana, then nolice must be given
to that person.

Contents of notice

& notice of a meeting must specify the date, time and place of the meeting and, if the meeting is to be by means
of audio or audio and visual communication, the manner in which the Director will be contacted to participate
at the time of the meating.

Waiver of imegularity

An irregularity in a notice of meeting is waived, if all the Directors entitied io receive notice of the mesting attend
or participata in the meaeting withoul protest as to the irmagularity, or if all Direclors entitled 10 receive notice of
the meeting agree to the waiver.

Quorum

Unless otherwise determined by the Board, a quorum for a meeting of the Board is two Direclors. The holders

of Securities may change the number of Directors required for a quorum by ordinary resolution. Mo business
may be transacted at a meeling of the Board unless a quorum is present.
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4.7 Lack of quorum

If a quorum is not present within 30 minutes afier the time appointed for a meeting of the Board, the meeting
will be adjourned automatically until the following day at the same time and place. If at the adjourned meeting
a quorum is not present within 30 minutes from the ime appointed for the meeting the Directors present will
constitule a quorum.

4.8 Insufficient number of Directors

The Directors may act notwithstanding any vacancy in their body, but if and for so long as their number is
reduced balow the minimum number fixed by clause 20.1, the continuing Directors may act for the purpose of
increasing the number of Directors to that number or of summoning a meeting of Holders of Securities, but for

no other purpose.

4.9 Chairperson

The Directors may elect one of their number as chairperson of the Board and determine the period for which
the chairperson is to hold office. If no chairperson is elected, or if at any meeting the chairperson is not present
within five minutes after the time appointed for the commencement of the meeting, the Directors present may
choose one of their number to be chairperson of the meeting.

410 Vates

Every Director has one vote. In the case of an equality of votes the chairperson will have a casting vote. A
rasolution of the Board is passed if it is agreed to by all Directors present without dissent or a majority of the
votes cast on it are in favour of it. A Director present at @ meeting of the Board is presumed to have agreed
io, and to have voted in favour of, a resolution of the Board unless that Director expressly dissents or expressly
abslains from voting on, or voles against, the resolution.

4,11 Kesolutions in writing

A resolution in writing, signed or assented {o by a majority of Directors entitled io receive notice of a meeting
of the Board, is as valid and effective as if it had been passed at a meeting of the Board duly convenad and
held. Each Director must be given notice of the form of the proposed resolution. Any such resolution may consist
of several documents (including facsimile or other similar means of communication) in like form, each signed
or assented to by one or more Directors. A copy of any such resolution must be entered in or kepl with the
records of Board proceedings.
4,12 Minutes
The Board must ensure that minules are kept of all proceedings al meeiings of the Board.

4.13 Validity of acts

&l acts done by any meeting of the Board or of a committee of Directors or by any person acting as a Director
are valid notwithstanding:

(a) any defect in the appoiniment of any Director or person acting as a Director; or
(b}  that they or any of them were disqualified; or
(c)  any irregularity in a notice of meeting.

4,14 Other procedures

Except as set out in this clause 23, the Board may regulate iis own procedure,
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5.2

5.3

5.4

6.1

6.2

Directors' remuneration
Authorisation

The Board may, exercise the power conferred by the Act to authorise remuneration and other benefits to and
for Directors.,

Expenses

Each Director is entitied to be paid for all reasonable travelling, accommodation and other expenses incurred
by the Direclor in connection with the Director's attendance at meelings or otherwise in connection with the
Company’s business. If any Director shall be required to perform exira services, he shall be enlilled lo receive
a remuneration to be fixed by a disinterested quorum of Directors.,

Special remuneration

Without limiting clause 24.1, but subject to any applicable Listings Requirements relating to transactions with
relafed parties, the Board may auihorize special remuneration to any Director who is or has been engaged by
the Company or a Subsidiary 1o carry oul any work or perform any services which is not in the capacity of a
director of the Company or a Subsidiary.

FPayments to Directors upon cessation of office

The Company may make a payment to a Director or former Director, or his or her dependants, by way of a
lump sum ar pension, upen or in connection with retirement from office of that Director, only if:

1. the total payment {or the base for the pension) does not exceed ten percent of the folal remuneration
of the Director in his or her normal capacity as a Director of the Company; and

2. the payment is authorized by an ordinary resolution of holders of Securities of the Company.
Mathing in this clause affects any amount paid fo an executive Director upon or in connaction with the
termination of his or her employment with the Company, or the payment of any amount attributable to
the contribution (or any related normal subsidy) made by a Director to the Company's superannuation
scheme,

Borrowing powers of Directors

FPower to borrow

The Directors may raise or borrow for the purposes of the Company's business, such sum or sums of money
as in aggregate at any time do not exceed sixty-six percent (66%) of the fair market value of the assets of the
Company, or such higher limil as the Company may, by Ordinary Resolution, in General Meeling determinea.
The Directors may secure the repayment of or raise any such sum or sums as aforesaid by mortgage or charge
upon the whole or any part of the property and assets of the Company, present and fulure, or by the issue, at
such price as they may think fit, of debentures either charged upan the whole or any part of the properly and
assets of the Company, or not so charged or in such other way as the Directors may think expedient.

Foreign currency borrowings

Foreign currency borrowings may be raised by way of back to back loan agreements, or any such similar
arrangements. [n so far as the offsetting deposit is denominated in Pula, and eguals or exceads the value of
the foreign currency loan outslanding at a point in time, it shall not be regarded as a borrowing. Where tha
foreign currency loan exceeds the deposit, such excess will be regarded as a borrowing in terms of clause 25.1.
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6.3 Register of borrowings

6.4

The Directors shall cause a proper regisier to be kept in accordance with the provisions of the Act of all
martgages and charges specifically affecting the property of the Company, and they shall cause (o be enfered
in such register in respect of each morlgage or charge a short description of the property morigaged or charged,
the amount of charge created, the name of mortgagee or person entitled (o such charge and such further
particulars as the provisions of the Acl requires,

Indemnity

If any Director or other person shall become persaonally liable for the payment of any sum primarily due from
the Company, the Directors may execule or cause io be executed any morigage, charge or securily over or
affecting the whaole or any parl of tha assets of the Company by way of indemnity to secure the Directors or
person 50 becoming liable as aforesaid from any loss in respect of such liahility.

Indemnity and Insurance for Directors and Employees

Every Director shall be indemnified by the Company for any costs referred (o in seclion 158 of the Act. The
Board may determine the amounts and terms and conditions of such an indeamnity.




ANMNEXURE 8: SALIENT FEATURES OF THE DEBENTURES

The following are the salient features of the Debentures:

1.

2.

3.

3.1,
3z

4.1,

4.2,

8.1.

82

Mo matter when issued, the Debentures shall rank pari passu in all respects with regard to payment.
Each of the Debentures, as a Linked Unit, is indivisibly linked to an ordinary share in the capital of the Issuer.
The Debentures shall become subordinated:

in the event of the liguidation or winding up of the Company,

when, in the opinion of the auditor of the Company at any time after issue of the Debentures, the Company
shall be trading in insolvent circumstances in contravention of any law and the auditor gives the trustee notice
in wriling fo that effect, immediately upon receipt of such notice.

If the Debentures become subordinated and if the Debentures become repayable, that repayment shall be
made after the claims of concurrent unsubordinated creditors, who shall be entitled to receive payment in full
of their claims of whatever nalure before the Debenture holders receive any repayment. In order to ensure the
fulfilment of the provisions of this sub-clause:

the trustee shall be the only parson entitled to make and prove claims on behall of Debenture holders and such
claims shall be made and proved in the name of the trusiee;

any claim made or proved by the trustee shall be subject to the condition that no amount shall be paid in respect
thereof to the extent that the effect of such payment would be that any amount due to the unsubordinated
creditors would be reduced.

If the Debentures become subordinated purswant to a notice given in terms of para. 3 above, and in the event
of the Debentures becoming repayable, no repayment shall be made to Debenture holders until, on the date
on which the trustee gives nolice of repayment to the Company, the concurrent unsubordinaled creditors have
been consulted and their claims setlled or secured.

The rate or amount of interest payable on the Debentures, and the manner in which it is calculated shall be
determined by and in the sole discretion of the Directors of the Company.

Interest may be paid by cheque sent through the post to the regisiered address of the Debeniure holder or, in
the case of joint holders, 10 the registered address of that joint holder whose name appears first on the register
or to such person and to such address as the Debenture holder or first named joint holder may, in @ mannar
acceptable to the Company, in wriling direct, provided that the Company shall not be responsible for any loss
in ransmission and the postal authorities shall be deemed to be the agent of the Debentura halder for the
purpose of all such payments. Payment of the cheque shall be a valid discharge of the Company and the
trustes.

The Debentures shall only become payable:

al the instance of the Company, pursuant 1o a special resolution of shareholders of the Company, in general
meeting and with the written consent of creditors of the Company;

immediately on the happening of any of the following events:

8.2.1. if an effective resolution is passed for the winding up of the Company; or

8.2.2. the Company fails to pay any moneys due under the terms of the Debentures on the due date thereof
and thereafter persists in such failure for a further 21 (twenty one) business days after receipt by it of a
written nolice from the trustee; or

8.2.3. the Company commits

»  material breach of any material obligation under the Deed of Trust, which cannot be remedied; or
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10.

11.

8.2.4.

any breach of any obligation under the Trust Deed which cannot be remadied, and fails, within 21
(hwanty one) business days after receipt by it of a written notice from the trustes, to initiate and
thereafier io pursue all proper steps designed to prevent its recurrence; or

any breach of any obligation under the Trust Deed, which can be remedied, and fails within 21 (bwenty
one) business days, or such longer period as may reasonably be required in the circumstances,
after receipt by it of a written noatice from the trustee, to remedy the breach; or

the Company -

disposes of or attempts to dispose of the whole or substantially the whole of its underaking, otherwise
than in the ordinary course of business;

offers or agrees to enter into any general composition or compromise or arrangement with all its
creditors; or

defaults in the payment of its liabilities generally;

makeas any alteration (o the provisions of its Constitution which, in the opinion of the trustes, adversaly
affects the interests of the Debenture holders,

reduces its issued share capital or stated capital account otherwise than in compliance with the
Companies Act 2003 (No 32 of 2004) {"the Act");

is granted a final order or passes an effeclive resolution for its rearganisation or reconstruclion in
terms of the Act;

an order is made placing the Company under final judicial management or final liquidation;

any material assets of the Company are attached under a writ of execution issued out of any courd
as a result of a final judgment against the Company and the writ is nol satisfied within 21 (twenty
ane) business days after the attachment has come to the notice of the board of Directors of the
Company or application to rescind is nol made within 21 (twenty one) days after the attachment
came to the notice of the Directors of the Company and such application to rescind is not proceeded
with timeously or is refused;

ceases o carry on its business;
defaults in the discharge of any liability, which s material in relation {o the business of the Company

and concerning which no bona fide disputle between the Company and the craditor in guestion
axists

A Debenture holder shall not be entitied 1o enforce his rights under the debenture, but all rights of enforcement

shall vest in the trustee,

Il at any time the Company proceads with a rights offer of further debenturas (the new debentures) such
rights offer shall be made to the existing Debenture holders.

The Company shall nol, without the prior sanction of a special resolution of Debenture holders, amend the
provisions of its Constitution in relation to the borrowing powers of the Company or its subsidiaries, exercisabla

by the Directors.
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ANMEXURE 9: SALIENT DETAILS OF THE UNDERWRITING AGREEMENT

The Underwriting Agreement

The BSE Listing Requirements, section 5.21 requires that an offer for sale must be underwritten and the underwriter
musi salisfy the BSE Commitiee ihal it can meetl its commitmenis. Bolswana Development Corporation (BDC) intends
to underwrita the affer in the evenlt that there are insufficient applications received from members of the public in
regard to the Letiole la Rona Linked Units Public Offer.

Below are extracts of the Underariling Agreameant:

1. WHEREAS

1.1. Letlole la Rona sesks an undenwriter to undenwrite its offer for subscription of 196,000,000 linked unils offered
o institutions and the public, which are intended (o be listed on the BSE.

1.2. BOC has agreed to underwrite the issue on the terms and conditions herain,
2. CONDITIONS

21 The obligations placed upon the Parfies, one o another, pursuant to the terms of this Agreement are
conditional for their validity and coming into force and effect upon:-

211 the Directors of Lellole |a Rona at the meeting held, on the 9 March 2011 for passing the Resolutions and
signing a prospectus substantially in the terms and upon the conditions of the Prospectus;

2.1.2  the BSE having approved the prospectus substantially in the terms and upon the conditions of the Prospecius;

213  a prospectus substantially in the terms and upon the conditions of the Prospectus annexed hereto having
been registered by the Registrar of Companies;

214  selected placess having agreed in terms of the placing agreement to purchase the Placing linked units;
216 the BSE Commiltee having given its approval in writing, to the listing of all the linked units being offered,

such listing to take place on or before 15 June 2011 or such later date as the Parties herelo may in writing
agree.

2.2 If any of the above conditions shall not have been fulfilled by the date set forth for fulfilment thereof, this
agreement shall ierminate on that date.

3. OFFER TO THE PUBLIC
3.1 Subject to the terms and conditions hareof, the directors of Lellole la Rona shall take all aclions necessary 1o
effect the sale of the offer linked units in accordance with the provisions of the Prospectus (which incorporates

an offer to the public of the linked units at the offer price) to members of the public who have applied for same
prior to the closing of the offer, which closing is anticipated to take place 6 May 2011.

4. OBLIGATIONS OF LETLOLE LA RONA

4.1 Letlole la Rona shall:-
4.1.1 procure that the Prospectus is duly signed by the Directors of Letiole la Raona;

4.1.2 submit o the BSE for approval, a copy of the Prospectus and deliver a copy of the Prospectus as
signed by the Directors of Letlole la Rona to the Registrar of Companies, for registration;
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413 make application 1o the BSE for approval of the Prospectus, and approval of all the linked units issued by
Letlole la Rona, subject to a placing and public offer of linked units which results in compliance by the
Company of the rules of the BSE for listing on its Main Board, on or before 15 June 2011; and

414 make available copies of the Prospectus as signed and registered, to members of the public who may wish
to apply for linked units in Letiole [a Rona for a period commencing 20 March 2011 and closing on 6 May
2011,

5. FEE

BOC shall not be entitled to a fee to underwrite the issue of the linked units.

6. RESCISSION

6.1. I at any time between the date hereof and completion of this Agreement there shall occur, develop or come
into effect any governmental regulation or other occurrence of any nature including any substantial change
in international, economic or political conditions which in the opinion of the directors of Letlole la Rona is
likely to have a significant adverse effect on the business of Letlole la Rona, the Directors of Letlole la Rona
shall notify BDC and may in their sole discretion give notice to BDC rescinding this Agreement.

6.2 BDC may in ils sole discretion, upon receiving notification as set out in 6.1 above, give nolice to Letiole la
Rana that it is rescinding this Agreement.

6.3. In the event of rescission of this Agreement in terms of 6.1 above, no party herelo shall have any claim
against any of the others or other to recover any damages damages, cosis, charges or expenses which it
or they may have suffered or incurred pursuant hereto.

7. INDEMNITY

T Letlole la Rona will discharge and indemnify BOC and its directors, officers, agents and employeas on
demand against any loss, claims or liabilities suffered in undertaking the offer, including any legal or other
expenses BDC incurs ta investigate and defend against any such loss, cost damage or liability, which result
from any negligence or wilful misconduct of Leliole la Rona during the period from the date of signature of
this agreement and conclusion of the Offer.

T2 BDC will promptly notify Letlole l1a Rona of any claims fo be made in terms of this Agreement, who shall be
afforded reasonable opporiunity to invesligate such claims and mitigate potential costs.

8. TERMINATION

8.1 In the event that all the linked units being offered of Letiole la Rona are not listed on the BSE for any reason
whatsoever on or befora 15 June 2011 or such later date as Letlole la Rona and BDC shall in writing agree,
then this Agreement shall be deemed terminated by mutual consent,

8.2 In the event of termination of this Agreemeant above:-

8.2.1 BDC shall immediately deliver to Letlole la Rona, for cancellation all and any certificates in respect of the
linked units being offered which have been allofted to it by Letlols la Rona; and

8.2.2 no party hereto shall have any claim against any other party to recover any damages, costs, charges

or expensas which they may have suffered or incurred pursuant to this agreement, or its subsequant
cancellation in terms of this clause.

9. GENERAL

9.1 This Agreement may be amended by mutual agreement of the Parties, provided that such amendment is
recorded in wriling.

92 This Agreement shall be govemned by and construed in accordance with the Laws of the Republic of Bolswana.




ANNEXURE 10: DETAILS OF THE PLACEE

Placee Private Placement % of private % of linked
Allocation (units) placemant units
BDC 84 000 000 100% 30%

ANNEXURE 11: DETAILS OF PROSPECTUS AVAILABILITY

Copies of the Prospectus are available during normal business hours from 11th April 2011 to 26th May 2011 at the

following locations:

Address

Botswana Development Corporation

Head Office

Armsirongs Attorneys
Slockbrokers Bolswana

African Alliance

Barclays - Gaborone Mall
Barclays - Gaborone Industrial
Barclays - Gaborone Sun Prestige
Barclays - Game City

Barclays - Broadhurst

Barclays - Carbo Preslige
Barciays - Lobatse

Barclays - Jwaneng

Barclays - Ghanzi

Barclays - Mahalapye

Barclays - Serowe

Barclays - Palapye

Barclays - Selibe Phikwe
Barclays - Selibe Phikwe Prastige
Barclays - Maun

Barclays - Phakalane Prestige
Barclays - Galo Preslige
Barciays - Personal Prestige
Barciays - Biue Jackel Preslige
Barclays - Barclays Head Office

Plot 50380, Moedi House, Fairgrounds, Gaborone
5th Floor, Barclays House, Khama Crescenl, Gaborone
Ground Floor, United Nations House, Khama Crescent, Gaborone
Plot 50361/A Fairgrounds, Gaborone

Lat 1103/07, Queens Road, Gaborone

Lot 17953, Luthuli Road, Gaborone

Gaborone Sun Hotel

Game City Mall, Gaborone

Lot 5619, Broadhurst, Gaborone

Lot 54518, Unit 4 Carbo Centre, Gaborone

Lot 4649, Unit 1, Hillside Mall, Lobatse

Lot 5477, Unit 21 Jwaneng

Lat 29, Shop 1, Ghanzi

Lot 61, Mahalapye

Lot 40/5, Serowe

Lot 47, Palapye

Lot 2579/81 Selibe Phikwe

Lot 2579/81 Selibe Phikwea

Lot D4, Maun

Lot 63724, Mowana Mall, Phakalane Gaborone
Lot 1471/2 Parinership, Galo Centre

Lot 1188-1196, Debswana House, Gaborone

Lot 484/5, Blue Jackel Streel, Francistown

Plot B842, 15t Floor, Barclays House, Gaborone.




