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Disclaimer
The release, publication or distribution of this pre-listing statement in certain jurisdictions may be restricted by law and therefore persons in any such
jurisdictions into which this pre-listing statement is released, published or distributed should inform themselves about and observe such restrictions.
Any failure to comply with the applicable restrictions may constitute a violation of the securities laws of any such jurisdiction. This pre-listing
statement does not constitute an offer to sell or issue, or the solicitation of an offer to purchase or to subscribe for shares or other securities or a
solicitation of any vote or approval in any jurisdiction in which such offer or solicitation would be unlawful.
The BidCorp shares to be issued in connection with the unbundling have not been, and are not required to be, registered under the United States
Securities Act of 1933, as amended, or the Securities Act, or any United States state securities laws. The BidCorp shares may not be offered or sold
in the United States absent registration or an exemption from the registration requirements of the Securities Act. These securities have not been
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Tax
The summary contained in Annexure 16 of the pre-listing statement is a general guide and is not intended to constitute a complete analysis of the
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none of Bidvest, BidCorp or their advisers will be held responsible.
Presentation of financial information
Unless otherwise indicated, the financial information in this pre-listing statement has been prepared in accordance with IFRS issued by the
International Accounting Standards board, as amended from time to time (formerly, the International Accounting Standards). IFRS differs in certain
significant respects from US GAAP.
The report of historical financial information of the Group (as it existed prior to the internal restructuring) as at and for the financial periods ended
June 30 2015, 2014 and 2013 (“Report of Historical Financial Information of the Group”), is set out in Annexure 1 to this pre-listing statement.
The report of interim historical financial information of the Group (as it existed prior to the internal restructuring) as at and for the financial period
ended December 31 2015 (“Report of Interim Historical Financial Information of the Group”), is set out in Annexure 2 to this pre-listing
statement.
References to defined terms, names and dates
Unless otherwise stated or the context clearly indicates otherwise, terms used in this pre-listing statement shall have the glossary meanings stated in
the “Definitions” section of this pre-listing statement. Unless the context otherwise requires, references to “BidCorp” or the “Company” are to the
Company and its consolidated subsidiaries. References to any “year” are to the financial year ended 30 June, unless otherwise stated.
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SALIENT DATES AND TIMES

2016
Publication of declaration information on

Thursday, April 14

Abridged Pre-listing Statement published on SENS on

Thursday, April 14

Pre-listing Statement posted to shareholders on

Thursday, April 14

Publication of finalisation information on

Tuesday, May 17

Last day to trade for Bidvest shareholders to be entitled to participate in the unbundling

Friday, May 27

Listing of BidCorp shares on the JSE under the JSE Code BID and ISIN ZAE000216537 expected from commencement
of trade on

Monday, May 30

Bidvest shares commence trading “ex” their entitlement to BidCorp shares on

Monday, May 30

Record date for the unbundling on

Friday, June 3

Accounts at CSDPs/Brokers updated on

Monday, June 6

Notes:
1.	These dates and times are subject to change. Any material changes to the above dates will be released on SENS and published in the South
African press.
2. All times shown in this pre-listing statement are South African times.
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DEFINITIONS

In this pre-listing statement and the documents attached hereto, unless the context indicates otherwise the words in the first column have the
meanings stated opposite them in the second column, words in the singular include the plural and vice versa, words importing the masculine include
the other two, and words incorporating persons include juristic persons and associations of persons.
“Act” or “Companies Act”

the Companies Act, 71 of 2008, as amended;

“authorised dealer”

a financial institution or bank authorised to deal in foreign exchange;

“BidCorp distribution shares”

all of the BidCorp shares directly held by Bidvest as at the record date, which are to be distributed to
the Bidvest shareholders recorded in the register on the record date pursuant to the unbundling;

“BidCorp Group” or “Group”

BidCorp and its subsidiaries from time to time;

“BidCorp shareholders”

holders of BidCorp shares from time to time;

“BidCorp shares”

ordinary shares in the share capital of BidCorp;

“Bidvest treasury shares”

4,118,420 Bidvest treasury shares that will be transferred as part of the transferring assets;

“Bidvest”

The Bidvest Group Limited, a public company with limited liability incorporated in accordance with the
laws of South Africa with registration number 1946/021180/06 and listed on the main board of the
JSE;

“Bidvest Food Africa”

Bidvest Food Africa Proprietary Limited, a private company with limited liability incorporated in
accordance with the laws of South Africa, with registration number 2011/001799/07 and a wholly
owned subsidiary of Bidvest;

“Bidvest Food Properties”

Bidvest Food Properties Proprietary Limited, a private company with limited liability incorporated in
accordance with the laws of South Africa, with registration number 2015/071728/07 and a wholly
owned subsidiary of Bidvest;

“Bidvest Group”

Bidvest and its subsidiaries from time to time;

“Bidvest shares”

ordinary shares in the share capital of Bidvest;

“Bidvest shareholders”

holders of Bidvest shares;

“board” or “directors”

the board of directors of BidCorp, as constituted from time to time comprising, as at the date of this
pre-listing statement, the directors reflected on page 15 of this pre-listing statement;

“broker”

any person registered as a broking member in equities in terms of the rules of the JSE in accordance
with the provisions of the Financial Markets Act;

“business day”

any day on which banks are generally open for business in South Africa other than a Saturday, Sunday
or official public holiday in South Africa;

“certificated shareholders”

holders of certificated shares;

“certificated shares”

shares which have not been dematerialised, title to which is represented by share certificates or other
documents of title;

“CGT”

capital gains tax as levied in terms of schedule 8 of the Income Tax Act;

“CIPC”

the South African Companies and Intellectual Property Commission;

“circular”

the bound circular addressed to Bidvest shareholders dated Thursday, April 14 2016 in relation to the
unbundling and related matters, including all annexures and attachments thereto;

“CMA”

South Africa, Namibia, Lesotho and Swaziland, known collectively as the common monetary area;

“CSDP”

a central securities depository participant as defined in section 1 of the Financial Markets Act;

“custody agreement”

a custody mandate agreement between a holder of dematerialised shares and a CSDP or broker
regulating their relationship in respect of the dematerialised shares held by the CSDP or broker;

“dematerialised shareholders”

holders of dematerialised shares;

“dematerialised shares”

shares which have been dematerialised;

“dematerialisation” or “dematerialising”

the process by which certificated shares are or are to be converted into electronic form under Strate for
trading on the JSE;
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“disposal”

the disposal by Bidvest of the transferring assets to its wholly owned subsidiary, BidCorp, prior to the
listing, in terms of asset-for-share transactions and unbundling transactions in accordance with the
provisions of sections 42 and 46 of the Income Tax Act;

“disposal consideration”

the issue by BidCorp of BidCorp shares to Bidvest;

“dividends”

dividends, distributions or other amounts declared and payable in respect of any shares referred to in
this pre-listing statement;

“dividend tax”

dividend withholding tax payable in respect of any dividend in terms of Part VIII of the Income Tax Act;

“documents of title”

share certificates, certified transfer deeds, balance receipts and other documents of title to shares
acceptable to Bidvest;

“EBITDA”

earnings before interest, taxation, depreciation, amortisation, profit or loss or disposal of investments
and on disposal of property, plant and equipment, investment properties and intangible assets;

“EBIT”

earnings before interest and taxation;

“Edward Nathan Sonnenbergs” or
“ENS” or “legal advisers”

Edward Nathan Sonnenbergs Inc., registration number 2006/018200/21, the legal advisers to Bidvest
and BidCorp;

“EPS”

earnings per share;

“ETF”

exchange traded funds;

“exchange control regulations”

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

“excluded assets”

EAS Zimbabwe (Pvt) Limited, EAS Zambia Limited and Bidvest Zambia Limited;

“executive directors”

the executive directors of the Company;

“ex date”

the first trading day after LDT – all trades from this day will exclude the right to receive entitlements;

“finalisation date” or “FD”

the date on which an event and its details become unconditional in all respects and irrevocable, that is,
no further finalisation change to any of the finalisation information can be made by the issuer and the
event can only be cancelled;

“Financial Markets Act”

the Financial Markets Act, 19 of 2012, as amended;

“general meeting”

the general meeting of Bidvest shareholders convened in terms of the notice of general meeting
attached to and forming part of the circular, which meeting is expect to take place at 10h00 on
Monday, May 16 2016 at Bidvest House, 18 Crescent Drive, Melrose Arch, Johannesburg;

“IFRS”

international financial reporting standards as issued by the International Accounting Standards board
from time to time;

“Income Tax Act”

the South African Income Tax Act, 58 of 1962, as amended;

“internal restructuring”

collectively, the disposal and the transfer by BidCorp of the excluded assets to Bidvest prior to the
listing and unbundling and the disposal and transfer of the transferring assets by Bidvest to BidCorp
prior to the listing and unbundling;

“JSE”

the stock exchange operated by the JSE Limited, a public company incorporated in South Africa
registration number 2005/022939/06 and licensed as an exchange under the Financial Markets Act;

“King III”

the King Code of Governance Principles and the King Report on Governance for South Africa, as
published on September 1 2009, which came into effect on March 1 2010;

“KPMG” or “independent reporting
accountants and auditors”

KPMG Incorporated (registration number 1999/021543/21), registered auditors, the independent
reporting accountants and auditors to BidCorp;

“last day to trade” or “LDT”

the last business day to trade in a security in order to settle by the record date to be able to qualify or
participate in an event. All trades done from commencement of trade on LDT + 1 will exclude
entitlements;

“last practicable date”

the last practicable date prior to the finalisation of this pre-listing statement, being Tuesday,
April 5 2016;

“list date” or “LD”

the date on which BidCorp shares are listed on the JSE, which date is anticipated to be on or about
Monday, May 30 2016;

“listing” or “BidCorp listing”

the proposed listing by way of introduction of the entire issued share capital of BidCorp on the JSE,
which listing is anticipated to commence with the commencement of trade on the list date;

“listings requirements”

the JSE listings requirements as amended from time to time;

5

“memorandum of incorporation” or
“MOI”

the memorandum of incorporation of BidCorp;

“non-resident”

a person who is not considered a resident of South Africa for tax purposes;

“ordinary shares”

ordinary shares of no par value constituting part of the authorised share capital of the Company;

“own-name dematerialised shareholder” a beneficial owner of dematerialised shares who has instructed his CSDP to enter his own name in the
CSDP's sub-register;
“pay date”

the date on which entitlements will be paid or posted, which is expected to be Monday, June 6 2016;

“preference shares”

4,112 non-cumulative 2.7% redeemable preference shares, each of £1.00 nominal value in the issued
share capital of Bid Services Division (IOM) Limited;

“pre-listing statement”

this bound document dated Thursday, April 14 2016, including all annexures and attachments hereto;

“prime rate”

the publicly quoted benchmark interest rate per annum at which commercial banks in South Africa lend
to private and corporate clients;

“record date”

the last date on which a Bidvest shareholder must be recorded in the Bidvest register in order to
participate in the unbundling, expected to be Friday, June 3 2016;

“SARB”

the financial surveillance department of the South African Reserve Bank;

“section 112 disposal”

the disposal of the whole or the greater part of the undertaking or assets of a company as
contemplated and governed by section 112 of the Act;

“Securities Act”

the United States Securities Act, 1933, as amended;

“Securities Exchange Act”

the United States Securities Exchange Act, 1934, as amended;

“SENS”

the Stock Exchange News Service of the JSE;

“shareholders”

registered holders of Bidvest shares as reflected on the Bidvest register and the sub-register
maintained by a CSDP or broker;

“South Africa”

the Republic of South Africa;

“transaction sponsor”

Standard Bank;

“Standard Bank”

The Standard Bank of South Africa Limited, a public company with limited liability, incorporated in
accordance with the laws of South Africa with registration number 1962/000738/06, acting through its
corporate and investment banking division;

“Strate”

Strate Proprietary Limited, a private company incorporated in South Africa as an electronic settlement
environment for transactions to be settled and transfer of ownership to be recorded electronically, with
registration number 1998/022248/07;

“STT”

securities transfer tax levied in terms of the Securities Transfer Tax Act, 25 of 2007;

“subsidiaries”

shall have the meaning ascribed thereto in the Companies Act;

“takeover regulations”

chapter 5 of the regulations published in terms of sections 120 and 223 of the Companies Act;

“transaction”

collectively, disposal, unbundling and the listing;

“transfer secretaries” or
“Computershare”

Computershare Investor Services Proprietary Limited, a private company incorporated in South Africa
with registration number 2004/003647/07, and the transfer secretaries to Bidvest;

“transferring assets”

all of the shares in Bidvest Food Africa, Bidvest Food Properties and the Bidvest treasury shares;

“treasury shares”

equity shares of the company held (i) by a subsidiary and/or (ii) by a trust, through a scheme and/or
other entity, where the equity shares in the company are controlled by the applicant issuer from a
voting perspective, the votes of which will not be taken into account for purposes of resolutions
proposed pursuant to the provisions of the listings requirements;

“TRP”

the Takeover Regulation Panel established in terms of section 196 of the Companies Act;

“unbundling”

the proposed distribution of 335,404,212 BidCorp shares held by Bidvest and comprising 100% of the
issued share capital of BidCorp, to Bidvest shareholders in the ratio of 1 BidCorp share for every
1 Bidvest share held (subject to the rounding convention applied by the JSE), in terms of section 46 of
the Income Tax Act, and which is to be regarded as a section 112 disposal for Bidvest;

“United Kingdom” or “UK”

the United Kingdom of Great Britain and Northern Ireland;

“United States” or “US”

the United States of America including its territories and possessions, any state of the United States
and the District of Columbia;
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“US dollar” or “USD” or “$”

United States dollar, the official currency of the United States;

“VAT”

value added tax levied in terms of the South African Value Added Tax Act, 89 of 1991;

“vendor”

a vendor of material assets as contemplated in the listings requirements;

“VWAP”

volume weighted average price, being the total value of the securities traded for the period divided by
the total number of securities traded for the period; and

“ZAR” or “rand” or “R”

South African rand, the official currency of South Africa.
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PRE-LISTING STATEMENT
1.

Introduction
1.1	The board of directors of Bidvest has approved the separation of BidCorp from Bidvest so that BidCorp will be an independent publicly
traded company. The separation will be achieved by way of Bidvest making a pro rata distribution to its shareholders registered as such
in its register at the close of business on the record date. Bidvest will distribute, on an anticipated pro rata basis 1 BidCorp share for
every 1 Bidvest share (subject to the rounding convention applied by the JSE), reflected as being held by that Bidvest shareholder on the
record date. The unbundling will be effected in terms of section 46 of the Companies Act and otherwise on the terms and conditions set
out in this pre-listing statement. As of the pay date, Bidvest and BidCorp will become independent publicly traded companies and will
have separate public ownership, boards of directors and management.
1.2	The purpose of the pre-listing statement is to provide Bidvest shareholders with information regarding the terms and conditions
pertaining to the unbundling and information regarding BidCorp.

2.

The unbundling and listing
2.1 Rationale for the unbundling and listing
		As part of its ongoing review and proposed restructure of its business operations, Bidvest has decided to procure the separate listing
and unbundling of its foodservices operations on the main board of the JSE. The unbundling will provide Bidvest shareholders with the
opportunity to participate directly in its foodservices operations. The separation of Bidvest and BidCorp will enable the component parts
of Bidvest’s businesses to operate in a more efficient and commercially effective manner, thereby enabling each of the businesses to
achieve their respective strategic goals.
		Pursuant to the implementation of the restructure of its business operations and management focus announced on October 7 2015 and
February 8 2016, BidCorp has transferred the excluded assets to Bidvest and Bidvest has transferred the transferring assets to BidCorp.
		

The board is of the opinion that the aforesaid new structure will:

		

2.1.1	streamline the activities and operations of the Bidvest Group and BidCorp while ensuring an improved platform from which they
can each pursue continued growth;

		

2.1.2	provide greater transparency with regard to the nature of the activities and geographies within which Bidvest and BidCorp
operate and the potential value of each company;
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2.1.3	improve management focus which will assist in identifying acquisition opportunities, both locally and abroad, and enable
management to mitigate and manage specific risks and challenges faced by each business;

		

2.1.4	enable the respective management teams of Bidvest and BidCorp to express their entrepreneurial flair and take direct
responsibility and accountability for the performance and growth of the respective companies;

		

2.1.5

		

2.1.6	provide each company with the flexibility to anticipate and react to changes within the specific market segment and economic
landscape in which it operates.

enable seamless and transparent management succession; and

		The assets held by BidCorp and Bidvest, which have divergent strategic focuses and require different management skills, are currently
contained within one umbrella entity.
		The Bidvest board has determined that, with competing management and funding demands of a geographically and technically
diversified organisation, BidCorp will benefit from more focused and fully dedicated executive management that is directly accountable to
a similarly focused and dedicated board of directors. Consequently, the Bidvest board decided to separate BidCorp from Bidvest into a
fit-for-purpose company, managed by a focused team that can better sustain its operations.
		Both BidCorp and Bidvest will remain South African domiciled companies with their primary listings of shares on the JSE.
2.2 BidCorp
		BidCorp will focus on realising the potential that exists in its current foodservice operations as well as acquisitive growth opportunities.
		As a separately listed entity, the market will afford the assets of BidCorp a fair and objective valuation and provide BidCorp with the
currency to selectively pursue synergistic acquisition opportunities globally.
		As an independent company, BidCorp will be able to ring-fence its cash flows for its own objectives. BidCorp can in the future use its
free cash flows for the benefit of its shareholders, including through an appropriate dividend policy.
		BidCorp’s improved management focus will enable it to more readily identify acquisition opportunities both locally and abroad and
mitigate and manage risks and challenges specific to its business.
		In summary, the proposed unbundling will position BidCorp into a fit-for-purpose, more sustainable global foodservices operation, better
positioned to maximise long-term value for all stakeholders.
		The investment case for BidCorp includes a more focused management of its assets and operations to secure sustainable long-term
returns, ring-fence cash flows to fund organic and acquisitive growth requirements, as well as an appropriate dividend policy, thus
rewarding shareholders for investing.
		It is not envisaged that there will be any job losses as a result of the unbundling of BidCorp. In addition, all conditions of employment will
remain unchanged.
		In line with local and global best practice, BidCorp intends to adopt two new share plans, namely the BidCorp Conditional Share Plan
(“CSP”) and the BidCorp Share Appreciation Rights Plan (“SAR Plan”) (collectively referred to as “the share plans”) to incentivise, motivate
and retain the right calibre of executives and senior management, and to recognise contributions made by selected employees.
		The share plans are aligned with global best practice, as well as with several recently adopted plans for large JSE-listed or dual-listed
companies.
		Executive directors and prescribed officers of the Company will be eligible for participation in the CSP, and other selected key senior
employees of the group (not including executive directors and prescribed officers) will be eligible for participation in the SAR Plan.
		The CSP provides participants with the opportunity to be awarded conditional rights over shares on an annual basis, the vesting of which
is conditional upon the achievement of predetermined performance conditions, linked to Company objectives and the continued
employment of the participants for the employment period.
		The SAR Plan provides participants with the opportunity to be awarded rights (“share appreciation rights” or “SARs”) to receive shares
equal to the increase in the value of a certain number of shares between the award date and the exercise date. Vesting of SARs will be
3 years (50%), 4 years (25%) and 5 years (25%) respectively and will further be subject to the continued employment of the participants
for the employment period. SARs can be exercised for a total of ten years post the award date. SARs not exercised within this period will
lapse.
		Instruments under both share plans will allow participants to share in the success of the Company, and be placed in a similar position as
shareholders.
		Through the delivery of real shares under the share plans, participants will become shareholders in the Company from the date of
settlement.
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		The salient features of the CSP and SAR Plan are set out in Annexure 19.
		In addition, certain awards are outstanding under the Bidvest Group’s current management share incentive plans, namely the Bidvest
Incentive Scheme (“BIS”) and The Bidvest Conditional Share Plan (“CSP”), collectively referred to as the “existing share plans”.
		In view of the proposed unbundling of BidCorp and restructuring of the Bidvest Group, certain measures will be taken with regard to the
existing share plans in order to ensure the equitable and fair treatment of employees who are participants (“participants”) under the
existing share plans and who remain in employment with BidCorp post the unbundling. These arrangements will be regulated through
necessary amendments to the BIS and by awarding participants certain replacement rights under the CSP.
		As indicated above, the salient features of the CSP is set out in Annexure 19, and the salient features of the proposed amendment to the
BIS are set out in Annexure 20.
		Following the listing, BidCorp and all of its subsidiaries will over time cease to use the Bidvest trading name.
		In terms of the pro forma financial information as at December 31 2015, BidCorp will retain net debt of R4.3 billion associated with the
foodservices operations, while R7.7 billion of net debt associated with the remaining Bidvest operations will be retained by Bidvest.
2.3 Details of the unbundling and listing
		BidCorp (a South African incorporated and resident company) is an existing wholly owned subsidiary of Bidvest and, following the
implementation of the disposal and the internal restructuring, will hold all of Bidvest’s foodservices operations assets. Bidvest is to
distribute its entire shareholding in BidCorp pro rata to its shareholders (subject to the rounding convention applied by the JSE), and will
establish a primary listing for BidCorp on the JSE. The JSE has agreed to the listing of the entire issued share capital of BidCorp in the
‘Food Retailers and Wholesalers’ sector of the main board of the JSE with effect from the commencement of business on Monday,
May 30 2016, subject to the successful conclusion of the Bidvest unbundling. The distribution will result in the current Bidvest
shareholders holding two separate shares, the newly distributed BidCorp shares as well as their original Bidvest shares. At the time of the
distribution, all inter-company debt will be settled between Bidvest and BidCorp. Set out below is the abridged BidCorp Group structure
after the unbundling:

BID CORPORATION LIMITED

100%
BIDVEST FOOD AFRICA (PTY) LIMITED

100%
BIDVEST FOODSERVICE
(EUROPE) LIMITED

100%
BIDVEST FOODSERVICE
INTERNATIONAL LIMITED

100%
BIDVEST
AUSTRALIA LIMITED

100%
BIDVEST FOOD PROPERTIES
(PTY) LIMITED

100%
BIDVEST
NEW ZEALAND LIMITED

100%
BID FOODSERVICE (MIDDLE
EAST) HOLDINGS LIMITED

2.4 Background to the unbundling
		The unbundling will be governed by and will be carried out in accordance with the Companies Act. It will be regarded as a pro rata
distribution of shares by Bidvest to its shareholders. Under section 46 of the Companies Act, a pro rata distribution of shares must be
approved by the board of directors of Bidvest and can be given effect to only if it reasonably appears that:
		

2.4.1

the assets of Bidvest, as fairly valued, equal or exceed the liabilities of Bidvest, as fairly valued; and

		

2.4.2	Bidvest will be able to pay its debts as they become due in the ordinary course of business for a period of 12 months after the
distribution is implemented.

		The Companies Act requires that the board of directors of Bidvest acknowledges, by resolution, that it is satisfied that the above
requirements are fulfilled in order for the unbundling to proceed. The entire issued share capital of BidCorp will be unbundled to existing
Bidvest shareholders by way of a distribution in specie in accordance with section 46 of the Companies Act, section 46 of the Income
Tax Act and the listings requirements. The share capital of BidCorp will be set such that the BidCorp shares are unbundled in a ratio of
1:1 with Bidvest shares (subject to the rounding convention applied by the JSE).
		The unbundling will further be regarded as a disposal of the whole or a greater part of the assets or undertaking of Bidvest, as
contemplated in section 112 of the Companies Act. The unbundling will therefore require the prior approval of Bidvest shareholders by
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way of special resolution passed in terms of section 115 of the Companies Act, and Bidvest has sent out a notice of general meeting to
its shareholders for the purposes of obtaining that approval at that meeting.
		The SARB has granted the necessary regulatory approvals for the distribution in specie. The unbundling will be governed by the laws of
South Africa.
		The board of directors of Bidvest gave its in-principle approval for the unbundling on February 5 2016 and have passed the resolutions
necessary to implement the unbundling. On February 8 2016, Bidvest announced the unbundling and the intention to list BidCorp’s
shares on the JSE. BidCorp shares are expected to list on the JSE on Monday, May 30 2016.
2.5 Receipt of BidCorp shares
		For the purposes of the unbundling, shareholders will be issued their respective BidCorp shares in dematerialised form only. Accordingly,
all shareholders must appoint a CSDP under the terms of the Financial Markets Act, directly or through a broker, to receive BidCorp
shares on their behalf. Should a shareholder require a physical share certificate its BidCorp shares, it will have to materialise its shares
following the listing and should contact its CSDP to do so. There are risks associated with holding shares in certificated form, including
the risk of loss or tainted scrip, which is no longer covered by the JSE Guarantee Fund. All shareholders who elect to convert their
dematerialised shares into certificated shares will have to dematerialise their shares should they wish to trade them in accordance with
the rules of Strate (see paragraph 2. 6 below).
		The BidCorp shares accruing to any unknown/untraceable certificated Bidvest shareholders will be transferred to Computershare
Nominees Proprietary Limited and held in accordance with the Custody Agreement. Should such Bidvest shareholder wish to claim their
BidCorp shares, it will have to give an instruction to their CSDP/Broker/Custodian to receive the BidCorp shares from Computershare
CSDP, the latter together with the transfer secretaries will verify the holding and validity of the shares to be transferred. The transfer
secretaries may require supporting documentation and will advise the shareholder accordingly. Beneficial ownership will be recorded on a
sub-register with the transfer secretary (known as the nominee sub-register) but held in aggregate with Computershare CSDP in
dematerialised format. The BidCorp shares will then be transferred into such account with the CSDP or broker as may have been
specified by the Bidvest shareholder concerned provided that such account must be within South Africa in the case of a resident but
may in the case of a non-resident be inside or outside of South Africa.
		Should an unknown/untraceable certificated Bidvest shareholder not wish to open an account with a CSDP or broker it may, by
completing such forms as the transfer secretaries may require, instruct the transfer secretaries to sell its BidCorp shares to which it is
entitled and remit the cash into an account with a South African bank on its behalf.
		Documents of title in respect of Bidvest shares held are not required to be surrendered in order to receive the BidCorp shares.
		Non-resident Bidvest shareholders must satisfy themselves as to the full observance of the laws of their country or territory of residence
in relation to all aspects of this pre-listing statement that may affect them, including the unbundling, as well as consider the exchange
control regulations, summarised in Paragraph 11.3 and Annexure 14.
2.6

Strate and trading shares on the JSE

		Shares may only be traded on the JSE in electronic form (dematerialised shares) and will be trading for electronic settlement via Strate
immediately following the listing.
		Strate is a system of “paperless” transfer of securities. If investors have any doubt as to the mechanics of Strate they should consult their
broker, CSDP or other appropriate adviser, and they are referred to the Strate website at http://www.strate.co.za.
		The contents of this website are not incorporated by reference and do not form part of this pre-listing statement and should not be relied
upon for the purposes of forming an investment decision. Some of the principle features of Strate are as follows:
		
• electronic records of ownership replace share certificates and physical delivery of certificates;
		
• trades executed on the JSE must be settled within five business days;
		
•	all investors owning dematerialised shares or wishing to trade their securities on the JSE are required to appoint either a broker or a
CSDP to act on their behalf and to handle their settlement requirements; and
		
•	unless investors owning dematerialised shares specifically request their CSDP to register them as an “own name” shareholder (which
entails a fee), their CSDP’s or broker’s nominee company, holding shares on their behalf, will be the shareholder of the relevant
company and not the investor. Subject to the agreement between the investor and the CSDP or broker (or the CSDP’s or Broker’s
nominee company), generally in terms of the rules of Strate, the investor is entitled to instruct the CSDP or broker (or the CSDP’s or
broker’s nominee company) as to how it wishes to exercise the rights attaching to the BidCorp shares and/or to attend and vote at
shareholders’ meetings.
2.7 Additional copies of the pre-listing statement
		Additional copies of the pre-listing statement may be obtained during normal business hours from Thursday, April 14 2016 from
Bidvest’s registered office and the offices of the financial adviser and transaction sponsor, the addresses of which are set out in the
“Corporate Information and Advisers” section of this pre-listing statement as well as on the company’s website www.bidvest.co.za.
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3.

Information on BidCorp
3.1 History and development of the Company
		BidCorp was incorporated and registered as a private company in South Africa under registration number 1995/008615/07 on
August 17 1995. On 9 February 2016, BidCorp was converted into a public company with registration number 1995/008615/06. With
effect from April 1 2016, Bidvest transferred the transferring assets to BidCorp in exchange for the issue of BidCorp shares, by way of
asset-for-share transactions and unbundling transactions pursuant to sections 42 and 46 of the Income Tax Act. BidCorp in turn
transferred the excluded assets to Bidvest.
		Following the aforementioned transfers, the BidCorp Group holds all of the foodservices operations assets previously held by the Bidvest
Group.
		Bidvest’s foodservices operations was established through a series of acquisitions taking place over the financial years 1989 to 2015 and
as more fully described below:
		
•	1989 – Acquired 100% of Chipkins followed shortly thereafter by the acquisition of Sea World signalling the start of Bidvest’s
foodservice operations in South Africa;
		
•	1992 – Acquired Crown Food Holdings which later merged with National Spice to form the start of Bidvest Food Ingredients in South
Africa;
		
• 1995 – Acquired an initial 40% interest in listed Australian foodservice business Manettas;
		
•	1997 – Acquired control of Manettas following a rights offer and Manettas was renamed Bidvest Australia Limited;
		
•	1998 – Established Bidvest plc (now Bidvest Foodservice International Limited) and Bidvest Australia Limited’s shares were
exchanged for shares in Bidvest plc;
		
• 1999 – Booker Foodservice, renamed 3663 First for Foodservice, acquired by Bidvest plc;
		
•	2000 – Bidvest plc enters the New Zealand foodservice market with the acquisition of 100% of Crean Foodservice;
		
• 2001 – John Lewis Foodservice acquired and incorporated into Bidvest Australia;
		
• 2004 – bought out the minority shareholders in Bidvest plc;
		
•	2006 – Acquired 100% of the Netherlands and Belgium foodservice company, Deli XL and an 80% stake in Horeca Trade, a small
UAE-based foodservice distributor;
		
• 2007 – Acquired 100% of Angliss, a leading foodservice wholesaler and distributor in Singapore, Hong Kong and China;
		
•	2009 – Acquired 94% of Nowaco, a leading foodservice provider operating in the Czech Republic and Slovakia, and 91% of Farutex,
a Polish foodservice provider;
		
• 2011 – Acquired 100% of Seafood Holdings, a market leading fresh fish foodservice business operating in the United Kingdom;
		
• 2012 – Acquisition of 80% of Deli Meals in Chile, Bidvest’s first entry into South America;
		
• 2013 – Acquisition of 51% of Aktaes Holdings, a small Turkish foodservice provider;
		
• 2014 – Acquired a 60% stake in Distribuidora E Importadora Irmãos Avelino, a Brazilian foodservice provider; and
		
•	2015 – Acquisition of a 60% stake in Gruppo Dac S.p.A, an Italian foodservice provider and 100% of PCL24/7 Transport Limited, a
chilled products storage and distribution business in the UK.
		The acquisition of certain subsidiaries during the year resulted in put options being agreed with certain of the non-controlling
shareholders. Please refer to note 26 of Annexure 1 for further detail in this regard.
		BidCorp has its registered office located at Bidvest House, 18 Crescent Drive, Melrose Arch, Johannesburg.
3.2 Overview of operations
		 Bidvest Foodservice
		The Bidvest Foodservice group comprises foodservice product distributors in the United Kingdom, Belgium, the Netherlands, Italy, Spain,
Czech Republic, Slovakia, Poland, the Baltics States, Saudi Arabia, Turkey, the UAE, Lebanon, Bahrain, Oman, Australia, New Zealand,
Singapore, Greater China, Malaysia, Chile, Brazil and southern Africa. Bidvest is a leading company in the foodservice industry in its
chosen geographies operating through strategically located independent business units servicing the catering, hospitality, leisure, bakery,
poultry, meat and food processing industries.
		
		
		
		
		

The Bidvest Foodservice group is divided into the following four regional groups:
Bidvest Foodservice Australasia;
Bidvest Foodservice United Kingdom;
Bidvest Foodservice Europe; and
Bidvest Foodservice Emerging Markets.

		
Bidvest Foodservice – Australasia
		Bidvest Australasia, operating in Australia and New Zealand, offers a full end-to-end national distribution service. Bidvest Australia and
Bidvest New Zealand offer customers the industry’s most comprehensive range, wide market coverage, economies of scale and onestop solutions. The division is an innovator in the development of e-commerce solutions. Sustained investment in training and technology
ensure high levels of service efficiency, quality and accreditation.
		 Australia
		Bidvest Australia is comprised of the following brands: Bidvest Australia, Bidvest Logistics, Bidvest Foodservice, Bidvest Fresh, Bidvest
Import and Classic Meats.
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New Zealand
		Bidvest New Zealand is comprised of the following brands: Bidvest New Zealand, Bidvest Foodservice, Bidvest Fresh, Bidvest Logistics,
Bidvest Exports, Blue Pepper and Bidvest Processing.
		
Bidvest Foodservice – United Kingdom
		Bidvest Foodservice United Kingdom is a foodservice and product distributor serving customers in the hospitality, institutional, catering
and QSR sectors in the United Kingdom and Ireland through the Bidvest Foodservice UK, Bidvest Logistics UK and Bidvest Fresh UK
divisions.
		Bidvest Foodservice UK
		Bidvest Foodservice UK (formerly 3663) is a foodservice wholesale distributor and the preferred supply partner for over
60,000 customers across the UK. Bidvest Foodservice UK provides every food option from quality ingredients to finished meals,
including a number of own brand ranges as well as all the big brands and regional specialities.
		
Bidvest Fresh UK
		Bidvest Fresh supply national and independent customers within the catering industry with fresh ingredients including fish and seafood,
meat, produce, dairy products and ambient goods. We offer delivery of all our ingredients directly to our customers’ kitchens, with each
product being delivered by temperature controlled vehicles ensuring the products freshness is preserved and handled with care.
		
Bidvest Logistics
		Bidvest Logistics provides alternative multi-temperature services to meet the varying needs of our ever growing and diverse customer
base. Operating in the high volume QSR sector of the foodservice market, Bidvest Logistics provides contracted services to clients
requiring high levels of control and discipline in the supply of menus to their outlets.
		Bidvest Foodservice United Kingdom is comprised of the following brands: Bidvest Foodservice, Bidvest Catering Equipment, Cimandis,
Bidvest Hospitality Design, PCL, Bidvest Fresh, Direct Seafoods, Campbell Brothers, Oliver Kay, Hensons, Rustic Cheese and Bidvest
Logistics.
		
Bidvest Foodservice – Europe
		Bidvest Foodservice Europe comprises foodservice distributors of prestigious brands to the Horeca sector in Europe through Bidvest
Belgium, Bidvest Deli XL Netherlands, Bidvest Czech Republic, Bidvest Slovakia, Farutex – Bidvest Polska, Bidvest Baltics, Bidvest
Foodservice Spain, DAC in Italy and Aktaes Holdings in Turkey.
		Bidvest Foodservice Europe is comprised of the following brands: Bidvest Czech, Bidvest Polska, Farutex, Bidvest Deli XL, Bidvest
Baltics, Coronet, Bidvest Slovakia, Gruppo Dac, Prima, Aktaes and Nowaco.
		
		
		
		
		
		
		

Bidvest Foodservice – Emerging Markets
Southern Africa
The southern African business services customers across the total food value chain and is categorised as follows:
1. Bidvest Food Ingredients − manufactures and distributes meat, poultry, dairy and general food ingredients and equipment.
2. Bidvest Bakery Solutions − manufactures and distributes baking ingredients and equipment.
3.	Bidvest Foodservice SA – is a multi-temp foodservice distributor offering a full range of ambient, chilled and frozen food products, as
well as various other non-food catering requirements and equipment.
4. Bidvest Food Exports – distributes a large range of food ingredients and equipment into Africa.

		Bidvest Foodservice Africa is comprised of the following brands: Bidvest Food Ingredients, Bidvest Food Zambia, Crown National,
Bidvest Bakery Solutions, Bidvest foodservice multi-temp, BidFood Solutions, Bidvest Food SA and Bidvest Food Exports.
		
Greater China
		Angliss Food service has distribution offices in Hong Kong, China, Macau, Singapore and Malaysia. The distribution offices in Angliss
China are situated in Hong Kong, Beijing, Chengdu, Guangzhou, Haikou, Hangzhou, Hunan, Sanya, Shanghai, Tianjin, Wuhan, Xián and
Zhengzhou. Angliss is comprised of the following brands: Angliss Hong Kong, Angliss China, Gourmet Cuisine, Le’Atelier du Goût,
Foodtalk, Angliss Macau, Miumi, Sweet La Vie, Pastry Global Food Service Limited and Him Kee Food Distribution.
		 Singapore
		Angliss Singapore is structured into four main business units; foodservice, retail, international trading and marine services. Affiliates
include Angliss Gourmet Partner and FoodPride. Angliss Singapore is comprised of the following brands: Angliss Singapore, Gourmet
Partner and FoodPride.
		
Middle East
		Bidvest Middle East currently operates in six markets via stand-alone commercial entities in every market comprising of HORECA Trading
UAE; HORECA Trading Oman; Al Diyafa Company for Catering Services – KSA; HORECA United Services Bahrain and F&B Partners –
Lebanon. Bidvest Middle East is comprised of the following brands: F&B Partners, Bidvest Middle East, HORECA and Al Difaya.
		 Chile
		Bidvest Chile includes a wholesale foodservice business with branches in Santiago and Puerto Montt and a bakery business (Deli Meals)
located in Santiago. Bidvest Chile is comprised of the Bidvest Foodservice and Deli Meals brands.
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		 Brazil
		Irmãos Avelino, one of the largest distributors in the Brazilian Foodservice market, serves more than 8,000 customers throughout the
State of São Paulo with a product range covering ambient, chilled and frozen product.
3.3

BidCorp Group structure

		BidCorp is a holding company with its significant ownership interests organised as set forth below. Post the internal restructuring,
BidCorp comprises all of the South African and international foodservices operations of Bidvest.
3.4 Business strategy and prospects
		
3.4.1 Strategic overview
			BidCorp is an international broadline foodservice group present in developed and developing economies in all continents other
than North America. There is a mix of well-established leading market positions, where there is potential to optimise returns, and
rapidly growing market positions offering significant future upside. Achievement of a good performance track record is a result of
strong organic and acquisitive growth, positive market fundamentals and the advantages of shared operational best practice,
network density, deep local customer and supplier relationships, effective world-wide procurement, and a successful model of
decentralised management. The profile of the customer base, strategically targeted to favour the independent trade and small to
medium sized enterprises, yields a healthy margin.
			
Key success factors
			BidCorp has a proven entrepreneurial way of doing business with the mind-set being that of the trader rather than the corporate
manager. People are empowered at local level to use their initiative but held accountable and rewarded commensurately. The
work environment is stimulating, it is safe and hygienic, and it is congenial with a relatively flat reporting structure. Attracting,
retaining and developing people who aspire to be part of the autonomy that BidCorp provides is fundamental. Criteria for
selection and development is atypical with the ability to do or have the aptitude to succeed with enthusiasm taking precedence
over academic qualifications.
			BidCorp people and the business model are adaptable to inevitably changing macroeconomic conditions and the ups and down
of the business cycle or changing tastes and preferences. Competitive position has strengthened and market share won during
tough times in a number of markets. Autonomy in decision making, depth of local knowledge, identification of range extension
opportunities and a quest for on-time quality service supports this.
			The foodservice business has elements of commoditisation and the strategy has been to exit or avoid areas where BidCorp is
open to price-taking and possibly cut-throat contract prices or margins. Experience has taught to guard against over-reliance on
any single account or market category and to turn down business that does meet return criteria. Different customers may have
different needs and the challenge is to stay close to a customer, to be communicative and to serve that customer with
understanding in a relationship of equals.
			BidCorp is constantly identifying new territories and new opportunities. In many of the geographies that the group operates,
market potential is huge and untapped. Small bolt-on acquisitions are preferred for the expansion of product ranges and service
to towns and cities within each local market. A big acquisition in an existing market or a new territory would be considered if
there were the right fit and the price acceptable.
			Future focus is the free-trade market, also referred to as the street or independent market. These customers often run small or
micro businesses or perhaps a network of small to medium-size businesses with activity centered in the hotel, restaurant and
catering sectors. Such businesses typically confront skills and space shortages in the kitchen and seek solutions that save them
time, reduce waste and boost profitability. Smart solutions from a responsive foodservice partner creates an opportunity to add
value for both customer and supplier.
			As BidCorp has internationalised so too has the ability to learn from mistakes and take an experience in one business or
geography and adopt it elsewhere. Similarly, the establishment of the group’s own internal procurement company, a relatively
recent innovation, is already having far-reaching benefits with much more to come. BidCorp companies offer diverse products
catering to differing requirements across the world delivered off a best in class infrastructure and logistics platform.
			E-commerce is an important part of this modern infrastructure and constantly evolving, with experiences and know-how shared
through the group with the objective of enhancing customers’ service experiences. In several markets, BidCorp is a leader in
e-commerce and investment is ongoing.
			Environmental awareness is pivotal to a group that has a large international logistics footprint and for whom food and the
agricultural value chain is vital for its prosperity. BidCorp has a philosophy that green initiatives make for good business efficiency
too and there are numerous examples of this through the group. The group monitors economical use of utilities and packaging
and, in certain instances, biofuel is utilised in fleets of trucks.
			Pressure on natural resources will likely intensify and this could have an impact on food security. The current period of low or
non-existent food inflation may not persist. Governments, multilateral organisations and consumers, either pressure groups or
individuals by choice in their purchasing decisions, are pressing for sustainable solutions. Healthy eating, wellness, food product
provenance, and support for local growers and breeders wherever possible is gaining worldwide awareness.
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			The decentralisation theme extends to BidCorp sales people collaborating with local restaurants and hotels in menu
development with prominence given to fresh local products and local dishes and an explanation of how local food ingredients
find their way into recipes. This stimulates local product development whilst cutting waste and saving time. Portion-controlled
products, pre-cubed, pre-sliced, par-cooked and marinated products add value through reduced preparation time and create
opportunity for customers to offer a premium option. Local sourcing dovetails with the group strategy of accelerating its growth
in the Fresh category. When sourcing products from suppliers we consider ability to meet quality specifications and adherence to
good employment practices too.
			BidCorp is therefore doing its bit to be part of the environmental solution and to be a partner of repute and trustworthiness.
		
3.4.2 Prospects
			We cannot control economic forces and the drivers of GDP growth in markets from South America to the Baltic Republics. What
we can control is the ability of our businesses to meet customer needs, achieve efficiencies and strive for competitive advantage.
All our operations are focused on these challenges and are well positioned to address them. Innovative technological foodservice
solutions for customers as a value-add service continue to be rolled out across all businesses.
			

We also have opportunities to leverage our broad geographic footprint.

			All our businesses have built solid momentum. Each team is committed to maintaining this momentum through further gains in
market share. Organic growth is the major driver supplemented by small, bolt-on acquisitions.
			Our businesses in Australasia, the UK and Europe have made good progress on balancing the exposure between national and
independent foodservice customers. We see potential for further growth in all these regions. Emerging Markets has faced various
challenges in the recent past. These challenges may continue, but our teams have demonstrated their ability to secure growth in
difficult trading conditions. Our resilience such as this will stand us in good stead in all geographies.
3.5
		

Subsidiaries owned by BidCorp
The subsidiaries owned by BidCorp are set out in Annexure 8.

4.

Regulatory environment
BidCorp is compliant with various regulatory statutes. Please refer to Annexure 14 for more details.

5.

Directors
5.1 The full names, ages, business address, capacities and nationalities of the directors of BidCorp are provided below:
Name

Age

Position

Business address

Nationality

Brian Joffe

68

Executive chairman

Bidvest House,
18 Crescent Drive
Melrose Arch, Johannesburg
2196

South African

Bernard Larry Berson

50

Chief executive

L1, 31-35 Bank Street, Pyrmont
NSW 2009 Australia
PO Box 36 Rozelle 2039 Australia

Australian

David Edward Cleasby

53

Chief financial officer

Bidvest House,
18 Crescent Drive
Melrose Arch, Johannesburg
2196

South African

Paul Cambo Baloyi

59

Independent non-executive director

Carlswald Estate, Midrand, 1685

South African

Douglas Denoon Balharrie Band

71

Lead independent non-executive
director

Kleine Wingerd, Klein Constantia
Road, Constantia, 7806

South African

Cecelia Wendy Lorato Phalatse

53

Independent non-executive director

Bidvest House,
18 Crescent Drive
Melrose Arch, Johannesburg
2196

South African

Nigel George Payne

56

Independent non-executive director

Westbrooke Drive, Sandton, 2196

South African

Helen Wiseman

50

Independent non-executive director

Suite 1A, Level 2, 802 Pacific
Highway, Gordon NSW 2072
Australia

Australian
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5.1.1
			
			
			
			
			
			
			

The following changes occurred to the Board over the past 12 months:
NEJ Goodwin resigned on March 10 2016 and the following directors were appointed on March 10 2016:
DDB Band
PC Baloyi
BL Berson
NG Payne
CWL Phalatse
H Wiseman

		

Profiles of the directors, detailing their experience appear in Annexure 17.

5.1.2

		 5.1.3 Additional information
			None of the directors of BidCorp and none of the directors of its major subsidiaries:
			
i.
have been declared bankrupt, insolvent or have entered into any individual voluntary compromise arrangements;
			
ii.	have been directors with an executive function of any company put under, or proposed to be put under, any business
rescue plans, or that is or was the subject of an application for business rescue, any notices in terms of section 129(7) of
the Companies Act, receiverships, compulsory liquidations, creditors voluntary liquidations, administrations, company
voluntary arrangements or any compromise or arrangements with creditors generally or any class of creditors, at the time of
such event or within the 12 months preceding any such event;
			
iii.	have been partners in a partnership that was the subject of any compulsory liquidation, administration or partnership
voluntary arrangement, at the time of such event or within the 12 months preceding any such event;
			
iv.	have entered into any receiverships of any asset(s) or of a partnership where such directors are or were partners during the
preceding 12 months;
			
v.	have been publicly criticised by a statutory or regulatory authority, including recognised professional bodies, or been
disqualified by a court from acting as a director of a company or from acting in the management or conduct of the affairs of
any company;
			
vi. have been involved in any offence of dishonesty;
			
vii. have been removed from an office of trust, on the grounds of misconduct, involving dishonesty; or
			
viii.	have been the subject of any court order declaring him delinquent or placing him under probation in terms of section 162 of
the Companies Act and/or section 47 of the Close Corporations Act, No 69 of 1984 or been disqualified by a court to act
as a director in terms of section 219 of the Companies Act, No 61 of 1973.
5.2 Chief Financial Officer
		DE Cleasby is the chief financial officer of BidCorp. The audit and risk committee has considered and satisfied itself of the
appropriateness of the expertise and experience of DE Cleasby.
5.3 Borrowing powers
		In terms of the MOI, the directors may exercise all the powers of BidCorp to borrow money and to give all or any part of its property as
security whether outright or as security for any debt, liability or obligation of BidCorp or of any third party. BidCorp has unlimited
borrowing powers. Furthermore, the board may create and issue debt instruments as contemplated in section 43(1)(a) of the Companies
Act, on such terms and conditions and in such manner as the board may from time to time determine, in accordance with the
requirements of section 43 of the Companies Act, provided that, for so long as the company is listed on the JSE, a debt instrument
issued by the BidCorp may not grant special privileges regarding attending and voting at general meetings and the appointment of
directors, as contemplated in the listings requirements.
		The directors’ borrowing powers may only be changed by special resolution of the shareholders amending the memorandum of
incorporation.
		The borrowing powers of the directors have not been exceeded by the directors in the previous 3 years.
5.4 Appointment and qualification of directors
		The longest serving one-third of directors must retire from office at each annual general meeting of BidCorp. Retiring directors may make
themselves available for re-election and may be re-elected at the annual general meeting at which they retire.
		The board may meet as it sees fit and set its own policies for adjourning and otherwise regulating meetings. Any director may call a
meeting of the board at any time and must call a meeting if requested to do so by at least 2 directors. The memorandum of incorporation
further provides for the following:
		
i.	if a director has a personal financial interest in a matter to be considered at a meeting of the board, that director is obliged to
disclose that interest, must leave the meeting after making that disclosure and must not take part in the consideration of the matter.
While absent from such meeting, the interested director will nevertheless be regarded as being present for the purposes of
determining a quorum, but will not be regarded as being present for the purpose of determining whether a resolution has sufficient
support to be adopted. However, a director who owns ordinary shares may vote his ordinary shares at a general meeting of
shareholders in a transaction in which the director is interested;
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ii.	a director may not vote as a director to determine his own compensation. The shareholders in a general meeting determine the fees
for directors in their capacity as such, from time to time. Any additional compensation, including compensation for additional
services performed by the director for BidCorp’s business or for other positions in BidCorp or its subsidiaries, must be determined
by a quorum of directors whose compensation would not be affected by the decision; and
iii. the directors are not required to hold shares in BidCorp.

		

The memorandum of incorporation does not provide for a mandatory retirement age for directors.

5.5 Remuneration of directors
		It is expected that the executive directors’ terms of service will reflect BidCorp’s principles of compensation policy and will be competitive
with those of similar companies. The terms of the executive director’s employment post unbundling will be as follows:
		
i.	Mr B Joffe (Executive Chairman) will be party to a new employment agreement with BidCorp, the salient terms of which are set out
below.
		
ii.	Mr BL Berson (Executive Director and Chief Executive) is party to an existing employment agreement with Bidvest Australia Limited
which will be converted to an employment agreement with BidCorp.
		
iii.	Mr DE Cleasby (Executive Director and Chief Financial Officer) is party to an existing employment agreement with Bidvest Corporate
Services Proprietary Limited which will be converted to an employment agreement with BidCorp.
		
		
		
		
		

Salient terms and conditions in relation to Mr Joffe’s employment agreement include:
• Gross annual remuneration equivalent to £518,000 and R4,650,000
• Term of contract is 3 years
• Normal inflation related increases
• Performance-related bonus

		Salient terms and conditions of employment for Mr Berson and Mr Cleasby are likely to be substantially similar to those in terms of their
existing employment conditions within the Bidvest Group.
		

Following the unbundling, the annual gross remuneration package payable to the CEO and CFO for the 2016 financial year is as follows:

		
		

CEO: Mr Berson – A$1,250,000
CFO: Mr Cleasby – R4,700,000

		Under the employment contracts, the employment of an executive director will continue until terminated upon (i) five weeks’ notice for the
Chief Executive Officer and one months’ notice for the Chief Financial Officer, or (ii) retirement thereof.
		BidCorp can also terminate the executive director’s employment summarily for any reason recognised by law as justifying summary
termination.
		The value of the gross remuneration package payable in terms of the employment contracts is to be allocated among the following
benefits (i) Basic remuneration (ii) retirement and or medical benefits and (iii) Other benefits.
		
Other remuneration
		In addition to the gross guaranteed remuneration payable, each executive director is entitled, among other things, to the following
benefits under their terms of service (i) participation in the 2016 Share Plan; and (ii) consideration for an annual (financial year) incentive
bonus based upon the fulfilment of certain targets set by the Board.
		The annual bonus for the executive directors for the financial year ending June 30 2016 is expected to be based on the incentives set for
the Bidvest Group as set out below, prorated and adjusted for the unbundling. The criteria as set out in the Bidvest remuneration report
2015 are as follows:
		
		
		
		

		

A combination of the following performance measures will be used:
i.	earning performance will be measured on a linear basis for headline earning per share performance from the threshold (2.5% real
growth) target (5% real growth) and stretch (7.5% real growth);
ii.	return on funds employed (ROFE) has a threshold of 25%, a target of 27% and a stretch of 30% achievement;
iii.	key performance indicators include performance on advancing black economic empowerment objectives in South Africa, staff
development, innovation, improving performance of laggard operations etc. While more subjective in character, these will also be
evaluated on a threshold, target and stretch basis; and
iv.	bonuses to be paid in terms of the new scheme will have a maximum cap of 160% of individual CTC packages which could only be
attained at full stretch performance on all criteria.

		

5.5.1

No fees have been paid to any third party in lieu of directors’ fees.

		

5.5.2	Save for the amended terms and conditions of Mr Joffe’s employment as indicated above, there will be no variation in the
remuneration receivable by any of the directors as a consequence of the listing.
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		Neither BidCorp nor any of its subsidiaries have, in the three years preceding the date of this Pre-listing Statement, paid (or agreed to
pay) any amounts (whether in cash or in securities or otherwise) or given any benefits to any director or to any company in which he is
beneficially interested, directly or indirectly, or of which he is a director (“the associate company”) or to any partnership, syndicate or other
association of which he is a member (“the associate entity”), to induce him to become, or to qualify him as, a director or otherwise for
services rendered by him or by the associate company or the associate entity in connection with the promotion or formation of BidCorp
or any of its subsidiaries.
		Remuneration of non-executive directors will, from time to time, be determined in accordance with the provisions of section 66 of the
Companies Act, as read with the MOI. The remuneration of the non-executive directors from unbundling to the next annual general
meeting is as set out in clause 17 (special resolution number 5) of Annexure 12.
5.6 Directors’ interests
		All BidCorp shares are currently held by Bidvest. Therefore, no BidCorp shares are held by its directors or senior management.
		The table below sets out, to the knowledge of BidCorp’s management, the total amount of Bidvest shares directly or indirectly owned by
the directors and executive officers of BidCorp as of the date of this pre-listing statement.
		Save as set out below, no director of BidCorp (and his associates) (including any person who may have resigned as a director within the
last 18 months) has any material beneficial interest, directly or indirectly, in any transactions that were effected by BidCorp (1) during the
current or immediately preceding financial year, or (2) during an earlier financial year and remain in any respect outstanding or
unperformed.
		No Director has had any material beneficial interest, either direct or indirect, in the listing and no promoter or director of BidCorp is or was
a member of a partnership, syndicate or other association of persons that has or had such an interest.
Direct
BL Berson
DE Cleasby
B Joffe

Indirect Percentage (%)

8
81,974
76,215

38,313
–
–

0.00
0.02
0.02

158,196

38,313

0.04

		The above directors will be entitled to BidCorp shares in the anticipated ratio of 1:1 on the record date.
		 Non-beneficial
		
* B Joffe is a trustee and potential beneficiary of a discretionary trust holding 1,009,960 Bidvest shares.
		

* DE Cleasby is a trustee of the Group’s retirement funds which hold 541,636 Bidvest shares.

		
		

Trades by directors in Bidvest shares in the last year
1.	B Joffe: 89,421 Bidvest shares were accrued to him in terms of a CSP award at a market value of R30,637,423.09. He sold 89,000
Bidvest shares at R347.29 per share at a total value of R30,908,810.00 and 421 Bidvest shares were delivered to him.
2.	B Joffe: sold 48,324 Bidvest ordinary loan scheme shares issued at a price of R108.54 per share and sold on open market at
R345.0012 per share to the total value of R16,671,837.99
3.	DE Cleasby: 31,228 Bidvest shares were accrued to him in terms of a CSP award at a market value of R10,699,337.36. He sold
30,000 Bidvest shares at R347.29 per share at a total value of R10,418,700.00 and 1,228 Bidvest shares were delivered to him.
4.	BL Berson: 47,930 Bidvest shares were accrued to him in terms of a CSP award at a market value of R16,421,776.60. He sold
47,930 Bidvest shares at R345.018187 per share at a total value of R16,536,721.73.

		
		
		

5.7
		

Service agreements of directors
5.7.1	An employment agreement has been concluded with B Joffe and will be concluded with BL Berson and DE Cleasby as the
executive directors. The employment agreements concluded with them include standard termination and other provisions for
contracts of this nature.

		

5.7.2

No restraint of trade payments have been paid or are payable to any of the directors.

6.

Share capital
6.1 Authorised and issued share capital
		
6.1.1 As at the listing date, the authorised and issued share capital of BidCorp will be as set out below:
Number of shares
Authorised share capital
Ordinary shares of no par value

540,000,000

Issued share capital
Ordinary shares of no par value

335,404,212
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			A special resolution of the shareholders, to increase the authorised share capital of BidCorp to 540,000,000 ordinary no par
value shares, was filed at the Commission on March 2 2016. Following the registration of the aforementioned special resolution
the total authorised share capital of BidCorp will comprise 540,000,000 ordinary no par value shares.
			

After the internal restructuring BidCorp will have 4,118,420 treasury shares.

		 6.1.2
			
			
			

As at the time of the listing:
• the stated capital of BidCorp will amount to R5.0 billion.
• no debentures will have been created or issued by BidCorp; and
• all shares in issue will be fully paid up and freely transferable.

		

6.1.3	On the listing date all shares in issue shall rank pari passu with each other in all respects, including in respect of voting rights and
dividends.

6.2 Major and controlling shareholders
		As at the date of this pre-listing statement, the entire issued share capital of BidCorp is held by Bidvest. With effect from the unbundling,
the shareholders of Bidvest as at the record date shall be the same as the shareholders of BidCorp and what is set out below is a
statement in relation to Bidvest’ current major shareholdings (being BidCorp’s shareholding on unbundling).
		To the knowledge of management (i) Bidvest is not directly or indirectly owned or controlled (a) by another corporation or (b) by any
foreign government; and (ii) there are no arrangements the operation of which may at a subsequent date result in a change in control of
Bidvest. To the knowledge of Bidvest’s management, there is no controlling shareholder of Bidvest. As at the date of this pre-listing
statement Bidvest is the sole shareholder of BidCorp.
		There has been no history of any change in the controlling shareholders and trading objects of the company’s and any of its subsidiaries
during the past five years.
		

As at December 31 2015, 96.28% of Bidvest’s issued share capital was held by public shareholders.

		A list of the individuals and organisations holding, to the knowledge of management, directly or indirectly, 3% or more of its issued share
capital of Bidvest as at February 26 2016 is set out below:

Beneficial shareholding
Major shareholders holding 3% or more of the shares in issue
Government Employees Pension Fund
GIC Asset Management Pte Limited

Investment management holdings
Fund managers holding 3% or more of the shares in issue
Public Investment Corporation
JP Morgan Asset Management
Genesis Investment Management LLP
GIC Asset Management Pte Limited
Sanlam Investment Management
BlackRock Inc
Lazard Asset Management LLC Group
The Vanguard Group Inc

Number of shares held

% of shares issued

48,565,138
13,780,024

14.48
4.11

62,345,162

18.59

45,874,443
20,624,359
15,374,231
13,274,629
11,454,860
11,370,623
10,600,559
10,270,734

13.68
6.15
4.58
3.96
3.42
3.40
3.17
3.06

138,844,438

41.42

		To the knowledge of management, none of the above shareholders hold voting rights which are different from those held by Bidvest’s
other shareholders.
		None of the advisers of the Company had an interest in the issued share capital of the company at the last practicable date.
6.3 Alteration to share capital
		In anticipation of the unbundling, the authorised and issued share capital of BidCorp was increased by the creation of 540,000,000 no
par value ordinary shares and the issue to Bidvest of 335,404,212 of these shares. 90,000 authorised shares with a par value of
R0.01 were cancelled and BidCorp’s authorised share capital was reduced accordingly.
6.4 Consolidations during June 2015, 2014 and 2013
		There have not been any consolidations during the financial periods ended June 30 2015, 2014 and 2013.
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6.5 Shares issued during the 3 years preceding the last practicable date
		In the preceding 3 years there have been no shares issued by BidCorp. Pursuant to the listing, the share capital has been restructured as
set out in paragraph 6.3 above. Prior to the listing, Bidvest will subscribe for ordinary shares in BidCorp as consideration for the disposal.
		Following such subscription, the stated capital account of BidCorp will be well in excess of the minimum share capital requirement
prescribed by the JSE of R25,000,000.
6.6
		

BidCorp listings on any exchange other than JSE
As at the listing date, BidCorp shares will be listed only on the JSE.

6.7

Rights attaching to BidCorp shares and power to issue shares

		Other than the BidCorp ordinary shares which are to be listed on the securities exchange operated by the JSE, no other securities are
authorised to be issued, or have been issued, by BidCorp. As at the date of the listing, all authorised and issued BidCorp shares will be
of the same class and will rank pari passu in every respect.
		Every shareholder of BidCorp, or representative of a shareholder, who is present at a shareholders’ meeting has one vote on a show of
hands, regardless of the number of shares he holds or represents or the number of shareholders he represents. Every BidCorp
shareholder is, on a poll, entitled to one vote per ordinary share held. A vote on a show of hands may be demanded by:
		
• not less than five persons having the right to vote on that matter; or
		
• a person/s entitled to exercise not less than one-tenth of the total voting rights entitled to vote on that matter; or
		
• the chairman of the meeting.
		

Neither the Companies Act nor BidCorp’s memorandum of incorporation provides for cumulative voting.

		As at the last practicable date, there are no options issued over the securities in BidCorp and there are no preferential rights in respect of
these securities.
6.8

Issue of additional shares and pre-emptive rights

		Shareholder approval is required for any issuance of additional shares, other than in the following circumstances:
		
•	a pro rata rights offer to all shareholders, provided that the shares subject to the offer are less than 30% of the Company’s issued
share capital;
		
• a capitalisation issue in accordance with section 47 of the Companies Act;
		
•	an issue for the an acquisition of assets (including another company) or an amalgamation or merger in terms of the Companies Act,
provided that the relevant transaction is not otherwise required by the listings requirements to be approved by shareholders and the
shares to be issued are less than 30% of the Company’s share capital; and
		
• shares issued in terms of option or conversion rights.
		Shareholders, by ordinary resolution passed by a 75% majority, may either convey a general or specific authority to directors to issue
shares for cash. A general authority is valid until the earlier of the next annual general meeting and 15 months after the authority was
granted.
		The listings requirements, as read with the memorandum of incorporation, require that any new issue of equity shares by BidCorp must
first be offered to existing shareholders in proportion to their shareholding in the company unless, among other things, the issuance to
new shareholders is:
		
		

		
		
		

• pursuant to a shareholder approved employee share incentive scheme;
•	to raise cash through a general issuance at the discretion of the directors to the general public (but not to related parties) of up to
10% of the issued share capital in any one financial year at an issue price with a discount not exceeding 5% of the 30-business-day
weighted average trading price prior to the date the application is made to the JSE to list the shares, provided that a 75% majority of
votes cast by shareholders at a general meeting must approve the granting of such authority to the directors;
•	to raise cash through a specific issuance of shares for cash, provided that a 75% majority of shareholders, other than controlling
shareholders, votes in favour of the resolution to issue the shares at a general meeting;
•	a capitalisation issue, an issue for an acquisition of assets (including another company) or an amalgamation or merger in terms of the
Companies Act; or
• in terms of option or conversion rights.

		In terms of the Companies Act, an issue of equity shares by BidCorp must be approved by a special resolution of BidCorp’s shareholders
if the shares are issued, amongst other things, to:
		
• a director, future director, prescribed officer, or future prescribed officer of the company;
		
•	a person related or inter-related to the company, or to a director or prescribed officer of the company, unless the issue of shares is,
amongst other things:
			 – under an agreement underwriting the shares;
			 –	in proportions to existing holdings, and on the same terms and conditions that have been offered to all the shareholders of the
company;
			 – pursuant to an employee share scheme that satisfies the requirements of section 97 of the Companies Act; or
			 – pursuant to an offer to the public as defined in section 95(1)(h), read with section 96 of the Companies Act.
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		Furthermore, in terms of the Companies Act, an issue of shares requires approval of the shareholders by special resolution if the voting
power of the class of shares that are issued or issuable as a result of the transaction will be equal to or exceed 30% of the voting power
of all the shares of that class held by shareholders immediately before the transaction.
6.9 Changes in capital or objects and powers of BidCorp
		The BidCorp shareholders may, by the passing of a special resolution in accordance with the provisions of the Companies Act:
		
		

• increase BidCorp’s authorised share capital;
•	divide all or any part of BidCorp’s share capital into shares of larger amounts than BidCorp’s existing shares or consolidate and
reduce the number of the issued no par value shares, if any;
		
•	subdivide all or any portion of BidCorp’s shares into shares of a smaller amount than is fixed by BidCorp’s memorandum of
incorporation;
		
•	reduce BidCorp’s authorised share capital and, if required by law, its issued share capital, stated capital and any capital redemption
reserve fund or any share premium account;
		
• alter the provisions of BidCorp’s memorandum of incorporation with respect to the objects and powers of the company; and
		
•	subject to the provisions of the Companies Act or any other South African law governing companies and the requirements of the JSE
and any other stock exchange upon which the shares of BidCorp may be quoted or listed from time to time, allow BidCorp to acquire
shares issued by itself or in any subsidiary of the company from time to time, and provided that:
			 –	the directors may resolve that any return of capital made to all or any shareholders whose registered addresses are outside South
Africa will, subject to any Exchange Control Regulations then in force, be paid in such other currencies as may be stipulated by the
directors. The directors may also stipulate the date for converting Rand to those currencies and the provisional rate of exchange,
provided that the date for conversion must be within a period of 30 days prior to the date of payment; and
			 –	all unclaimed amounts due as a result of a reduction of capital or any consolidation or subdivision of capital may be invested or
otherwise made use of by the directors for the benefit of BidCorp until claimed.
6.10 Variation of rights
		All or any of the rights, privileges or conditions attached to BidCorp’s ordinary shares may be varied by a special resolution of BidCorp
passed in accordance with the provisions of the Companies Act; provided that in circumstances where a shareholder dissents to such
variation which materially and adversely affects his rights, that shareholder shall be entitled to be paid the fair value for his shares in
accordance with the provisions of section 37(8) of the Companies Act as read with the appraisal remedies provided for in section 164 of
the Companies Act.
6.11 Rights of minority shareholders and directors’ duties
		Majority shareholders of South African companies have no fiduciary obligations under South African common law to non-controlling
shareholders. However, under the Companies Act, a shareholder may, under certain circumstances, seek relief from the court if he has
been unfairly prejudiced by the company. There may also be common law personal actions available to a shareholder of a company.
		In South Africa, the common law and the Companies Act impose on directors duties to, among other things, act with care, skill and
diligence and to conduct the company’s affairs honestly and in the best interests of the company.
6.12 Type of shares that can be issued, for example preferred, deferred, other special rights or restrictions
		As at the date of the listing, all authorised and issued BidCorp shares will be of the same class and will rank pari passu in every respect.
No shares can be issued with preferred, deferred or other special rights other than by special resolution of the shareholders amending
the memorandum of incorporation.
6.13 Commissions and royalties
		There have been no commissions, discounts, brokerages or other special terms granted during the three years preceding the last
practicable date in connection with the issue or sale of any securities, stock or debentures in the capital of BidCorp, where this has not
been disclosed in any audited annual financial statements.
		There are no royalties payable or items of a similar nature in respect of BidCorp and any of its major subsidiaries.
7.

Financial information
7.1 Historical financial information of BidCorp Group
		The historical financial information of BidCorp Group as at and for the years ended June 30 2015, 2014 and 2013 and as at and for the
six months ended December 31 2015 is set out in Annexures 1 and 2 respectively to this pre-listing statement. This specifically excludes
the transferring assets but includes the excluded assets.
7.2 Independent reporting accountants’ reports
		The independent reporting accountants’ reports on the historical financial information of the BidCorp Group as at and for the years
ended June 30 2015, 2014 and 2013 and as at and for the six months ended December 31 2015 is set out in Annexures 3 and 4,
respectively, to this pre-listing statement.
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7.3 Pro forma financial effects of the internal restructuring and listing
		Based on BidCorp’s consolidated reviewed interim results for the six months period ended December 31 2015 (extracted from the
Report of Interim Historical Financial Information of the Group), the pro forma financial effects of the internal restructuring and the listing
on the EPS, diluted EPS, HEPS, diluted HEPS, NAV and TNAV of the BidCorp Group are set out below.
		These financial effects are prepared for illustrative purposes only in order to assist shareholders to assess the impact of the internal
restructuring and listing and, because of their nature, may not give a fair presentation of BidCorp Group’s financial position after the
internal restructuring and listing nor the effect of the unbundling on Bidvest’s results of operations.
		The pro forma financial effects are the responsibility of the board. The material assumptions used in the preparation of the pro forma
financial effects are set out in the notes following the table below.

Per BidCorp share
EPS (cents)
Diluted EPS (cents)
HEPS (cents)
Diluted HEPS (cents)
NAV (cents)
TNAV (cents)
Number of BidCorp shares in issue (thousands)
Weighted number of BidCorp shares in issue (thousands)
Diluted weighted number of BidCorp shares in issue (thousands)
Number of BidCorp shares in issue net of treasury shares (thousands)

Before the
internal
restructuring
and the
listing
Reviewed

After the
internal
restructuring
and the listing
Pro forma

15,093,415.80
15,093,415.80
15,059,118.80
15,059,118.80
227,959,109.00
77,947,644.00
10
10
10
10

497.40
494.70
499.10
496.40
7,451
2,859
335,404
329,517
331,300
331,286

		 Notes to the pro forma financial effects:
		1. The “Before the internal restructuring and listing” column sets out the EPS, diluted EPS, HEPS, diluted HEPS, NAV and NTAV per
BidCorp Group share as extracted from the Report of Historical Financial Information of the BidCorp Group prior to the internal
restructuring and listing.
		
2.	The “After the internal restructuring and listing” column sets out the EPS, diluted EPS, HEPS and diluted EPS per BidCorp Group
share assuming that the restructuring and listing took place with effect from July 1 2015 for pro forma statement of comprehensive
income purposes and takes into account the following adjustments:
			 a.	Removal of the income and expenditure relating to the excluded assets which will be transferred out of the BidCorp Group in
terms of the internal restructuring. These adjustments will have a continuing effect on BidCorp’s statement of comprehensive
income;
			 b.	Inclusion of the income and expenditure relating to Bidvest Food Africa and Bidvest Food Properties which will be transferred to
the BidCorp Group in terms of the internal restructuring. The pro forma statement of comprehensive income has been further
adjusted for the issue of 335,4 million new BidCorp shares as settlement for the disposal consideration in respect of the
transferring assets and the relevant consolidation journals. The Bidvest treasury shares which will be transferred to the BidCorp
Group in terms of the internal restructuring will be accounted for by BidCorp as an investment and will rank for dividends going
forward. Subsequent to the unbundling BidCorp will hold 4,118,420 of its own shares as treasury shares and 4,118,420 shares
in Bidvest which will result in a cross holding between Bidvest and BidCorp. These adjustments will have a continuing effect on
BidCorp’s statement of comprehensive income;
			 c.	Inclusion of costs of R23,4 million and the related taxation adjustment which relate to the costs of executives currently employed
by Bidvest but who will be employed by the BidCorp Group subsequent to the listing and unbundling. These adjustments will
have a continuing effect on the BidCorp Group’s pro forma statement of comprehensive income;
			 d.	Reversal of the historical administrative fee expense incurred by subsidiaries of BidCorp of R19.7 million and the related taxation
adjustment which represents a cost saving in respect of the administrative fee expense which will no longer be payable by
subsidiaries of BidCorp to Bidvest subsequent to the listing and unbundling. These adjustments will have a continuing effect on
the BidCorp Group’s pro forma statement of comprehensive income;
			 e.	Share-based payment (IFRS 2) charge of R12.4 million, and the related taxation adjustment, which relates to the executives who
are currently employed by Bidvest but will be employed by the BidCorp Group subsequent to the listing and unbundling. These
adjustments will have a continuing effect on the BidCorp Group’s pro forma statement of comprehensive income. An additional
IFRS 2 charge of R19.9 million and the related taxation adjustment, resulting from the early vesting of existing share schemes, as
they relate to executives who are currently employed by Bidvest, but who will be employed by the BidCorp Group subsequent to
the unbundling, will be expensed in Bidvest and will, therefore, not have a financial effect on the BidCorp Group’s pro forma
statement of comprehensive income;
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f.	Interest that will be payable on third party loans amounting to R7.1 million and the related taxation adjustment, calculated using
an interest rate of 2.1%. These adjustments will have a continuing effect on the BidCorp Group’s pro forma statement of
comprehensive income;
			 g.	The transaction costs relating to the listing of BidCorp, as detailed in paragraph 12 of this pre-listing statement will be borne by
Bidvest and will, therefore, not have a financial effect on the BidCorp pro forma statement of comprehensive income; and
			 h.	The 4,118,420 BidCorp treasury shares that will arise as a result of the unbundling will eliminate on consolidation and will,
therefore, not have any impact on the BidCorp Group’s statement of comprehensive income.
		
3.	The “After the internal restructuring and listing” column sets out the NAV and NTAV per BidCorp Group share assuming that the
restructuring, subdivision and listing took place with effect from December 31 2015 for pro forma statement of financial position
purposes and takes into account the following adjustments:
			 a.	Removal of the assets and liabilities relating to the excluded assets which will be transferred out of the BidCorp Group in terms of
the internal restructuring;
			 b.	Inclusion of the assets and liabilities relating to Bidvest Food Africa, Bidvest Food Properties and the Bidvest treasury shares
which will be transferred to the BidCorp Group in terms of the internal restructuring. The Bidvest treasury shares will be
accounted for by BidCorp as an investment. The pro forma statement of financial position has been further adjusted for the issue
of 335.4 million new BidCorp shares as settlement for the disposal consideration in respect of the transferring assets and the
relevant consolidation journals. Subsequent to the unbundling BidCorp will hold 4,118,420 of its own shares as treasury shares
and 4,118,420 shares in Bidvest which will result in a cross holding between Bidvest and BidCorp;
			 c.	Settlement of intergroup loans, amounting to R1,737 million and preference shares, amounting to R64.3 million. The intergroup
loans in relation to Bidvest Food Africa will be settled with Bidvest by drawing down on newly acquired external loans from a
financial institution amounting to R550 million. Other intergroup loans will be settled by utilising BidCorp’s available cash
resources. The preference shares investment, amounting to R64.3 million, held in a subsidiary of Bidvest Group Limited will be
redeemed resulting in a cash inflow;
			 d.	An additional IFRS 2 charge of R19.9 million and the related taxation adjustment, resulting from the early vesting of existing share
schemes as they relate to executives who are currently employed by Bidvest, but who will be employed by the BidCorp Group
subsequent to the unbundling, will be expensed in Bidvest and will, therefore, not have a financial effect on the BidCorp Group’s
pro forma statement of financial position;
			 e.	The transaction costs relating to the listing of BidCorp, as detailed in paragraph 12 of this pre-listing statement, will be borne by
Bidvest and will, therefore, not have an impact on the BidCorp Group’s statement of financial position; and
			 f.	The 4,118,420 BidCorp treasury shares that will arise as a result of the unbundling will eliminate on consolidation and will,
therefore, not have any impact on the BidCorp Group’s statement of financial position.
7.4 Dividends and dividend policy
		BidCorp may make distributions from time to time, provided that any such distribution is pursuant to an existing legal obligation of the
company or a court order or has been authorised by resolution of BidCorp’s board and (save in the case of a pro rata distribution to all
shareholders (except one which results in shareholders holding shares in an unlisted entity which requires the sanction of an ordinary
resolution), cash dividends paid out of retained income, capitalisation issues or scrip dividends incorporating an election to receive either
capitalisation shares or cash) has been sanctioned by ordinary resolution, and provided further that:
		
•	dividends be paid to shareholders registered as at a date subsequent to the date of declaration or date of confirmation of the
dividend, whichever is the later;
		
•	it reasonably appears that the company will satisfy the ‘solvency and liquidity’ test as set out in the Companies Act immediately after
completing the proposed distribution; and
		
•	no obligation is imposed, if it is a distribution of capital, that the company is entitled to require it to be subscribed for again.
		The company must complete any such distribution fully within 120 business days after the board acknowledges that the ‘solvency and
liquidity’ test has been applied as aforesaid, failing which it must again comply with the aforegoing.
		The company must hold all unclaimed distributions due to the shareholders of BidCorp in trust indefinitely, but subject to the laws of
prescription, and accordingly may release any distributions once the prescriptive period in relation to those dividends has expired.
		BidCorp’s board has adopted a dividend policy of approximately 2.5 times headline earnings per share cover unless circumstances
warrant otherwise and taking into account the financial position of Company.
		Under South African law, BidCorp will be entitled to pay a dividend or similar payment to the shareholders only if the ‘solvency and
liquidity’ test set out in the Companies Act is met, and the company is permitted to do so in terms of its memorandum of incorporation.
		

There is no arrangement under which future dividends are waived or agreed to be waived.

7.5 Material commitments, lease payments and contingent liabilities
		 As at the last practicable date, BidCorp had no material commitments, lease payments or contingent liabilities.
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7.6
		

Borrowings
Details of material borrowings as at the last practicable date are set out in Annexure 18 to this circular.

7.7
		

Loans receivable
As at the last practicable date, there are no loan receivables outstanding.

		As at the last practicable date there are no loans made nor security furnished by the BidCorp Group to or for the benefit of any director
or manager or any associate of any director or manager of BidCorp, which remains outstanding other than that any arising from director
or employee participation in the Bidvest share purchase scheme.
7.8
		

Loans payable
As at the last practicable date, there is no loan capital outstanding.

7.9 Loan to directors or managers
		BidCorp Group has not made any loans to, or furnished any security for the benefit of, any director or manager of BidCorp (or of any
associate of any such director or manager).
8.

Group activities
8.1 Principle immovable properties
		The situation, area and tenure, including, in the case of leasehold property, the rental and unexpired term of the leases, of the principal
immovable properties occupied by the BidCorp Group in South Africa, are detailed in Annexure 7.
		A full list of all principle immovable properties are available for inspection at the company’s registered office.
8.2
		

Intercompany financial and other transactions
8.2.1	All intercompany balances between BidCorp Group companies, before elimination on consolidation, are disclosed in
Annexure 18.

		

8.2.2	Save for the intercompany balances referred to in Annexure 18 above, there are no material intercompany financial and other
transactions.

8.3 Material acquisitions
		BidCorp Group has not undertaken any material acquisitions within the last three years and is not currently contemplating any potential
material acquisitions. However, the Group acquired 60% of the issued share capital of Gruppo DAC a leading Italian foodservice provider
for a net consideration of €75 million, and the entire issued share capital of PCL 24/7 Transport Limited, for a net consideration of £44.5
million, with effect from July 1 2014.
8.4 Property disposed of or to be disposed of or acquired
		BidCorp Group has not disposed of any material property during the last three years and is not currently contemplating any material
disposals.
8.5 Material changes
		Save as a consequence of the disposal, between June 30 2015 and the last practicable date, there were no material changes in the
company’s or its subsidiaries financial or trading position.
8.6 Adequacy of working capital
		The directors are of the opinion that the working capital available to the BidCorp Group is adequate for the present requirements of
BidCorp and the BidCorp Group, that is, for a period of 12 months from the date of issue of this Pre-listing Statement.
9. King III and Corporate Governance
	Shareholders are referred to Annexure 11, which concerns the application of the King III Code and other corporate governance principles to
BidCorp.
10. Listing on the JSE
	The JSE has granted BidCorp a listing by way of introduction of all its issued ordinary shares on the JSE main board under the abbreviated
name “BidCorp”, share code “BID” and ISIN ZAE000216537 with effect from the commencement of trade on Monday, May 30 2016. BidCorp
will be listed in the ‘Food Retailers and Wholesalers’ sector.
11. Additional information
11.1 Promoters’ and other interests
		No amounts have been paid or have accrued as payable and no benefit was given or proposed to be given within the last three years to
any promoter or to any partnership, syndicate or other association of which he is or was a member.
		

No director or promoter has any material beneficial interest, direct or indirect, in the promotion of BidCorp.

		No commissions were paid, or accrued as payable, by BidCorp within the three years preceding the date of this Pre-listing Statement in
respect of any underwriting.
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		No commissions, discounts, brokerages or other special terms have been granted by BidCorp within the three years preceding the date
of this pre-listing statement in connection with the issue or sale of any securities, stock or debentures in the capital of BidCorp.
11.2 Government protection and investment encouragement law
		
There is no Government protection or investment encouragement law affecting BidCorp or its subsidiaries.
11.3. Exchange control
		
11.3.1	This pre-listing statement is not an invitation to the public to subscribe for shares in BidCorp and does not amount to a
prospectus. Should BidCorp in future issue shares to shareholders, shareholders should ensure that they comply with the
Exchange Control Regulations, to the extent that those regulations may be applicable to them. In this regard, the Exchange
Control Regulations currently provide that:
			

11.3.1.1	a former resident of the Common Monetary Area who has emigrated, may use emigrant blocked funds to subscribe for
shares;

			

11.3.1.2	all payments in respect of subscriptions for shares by an emigrant, using emigrant blocked funds, must be made
through the authorised dealer in foreign exchange controlling the blocked assets;

			

11.3.1.3	any shares issued pursuant to the use of emigrant blocked funds, will be credited to their blocked share accounts at
the CSDP controlling their blocked portfolios;

			

11.3.1.4	any shares subsequently re-materialised and issued in certificated form, will be endorsed “Non-Resident” and will be
sent to the authorised dealer in foreign exchange through whom the payment was made; and

			

11.3.1.5	if applicable, refund monies payable in respect of unsuccessful applications or partly successful applications, as the
case may be, for shares in terms of a prospectus, emanating from emigrant blocked accounts, will be returned to the
authorised dealer in foreign exchange through whom the payments were made, for credit to such applicants’ blocked
accounts.

		

11.3.2	Shareholders resident outside the Common Monetary Area should note that, where the unbundled shares or any future shares
issued by BidCorp are subsequently re-materialised and issued in certificated form, such share certificates will be endorsed
“Non-Resident” in terms of the Exchange Control Regulations.

11.4. Litigation
		There are no material legal or arbitration proceedings (including any such proceedings that are pending or threatened) of which BidCorp
is aware, which may have, or have during the 12 months preceding the Last Practicable Date had, a material effect on the financial
position of the BidCorp Group.
11.5. Material contracts
		No material contracts have been entered into by the BidCorp Group, being restrictive funding arrangement and/or contracts entered into
other than in the ordinary course of business and (1) within the two years prior to the date of this pre-listing statement or, (2) at any other
time where such agreement contains an obligation or settlement that is material to BidCorp as at the date of this pre-listing statement.
11.6. Experts’ consents
		The Independent Reporting Accountants and each of the experts, whose names appear in the “Corporate information and adviser”
section of this pre-listing statement, have given and have not, prior to the formal approval of this pre-listing statement by the JSE,
withdrawn their written consents to the inclusion of their names and capacities stated, and where applicable, to their reports, being
included in this pre-listing statement.
12. Expenses and listing fees
	The estimated costs of the listing and the unbundling, including the fees payable to professional advisers, are approximately R17,777,000 and
will be borne by Bidvest. Full details of these costs are set out in the Bidvest unbundling circular dated Thursday, April 14 2016 and which is
available at www.bidvest.co.za.
Additional fees (inclusive of VAT), payable to the JSE in relation to the listing, are set out below:
Expense

’000

JSE documentation fees
JSE listing fees

JSE
JSE

Total

0,109
2,531
R2,640
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13. Directors’ responsibility statement
	The directors of BidCorp, whose names are set out herein on page 8 of this pre-listing statement, collectively and individually, accept full
responsibility for the accuracy of the information given and certify that, to the best of their knowledge and belief, there are no facts that have
been omitted which would make any statement false or misleading, and that all reasonable enquiries to ascertain such facts have been made
and that this pre-listing statement contains all information required by law and the listings requirements.
14. Documents made available for inspection
	Copies of the following documents will be available for inspection at the registered offices of BidCorp and financial adviser and transaction
sponsor set out under the ‘corporate information and adviser’ section of the pre-listing statement during normal business hours (Saturdays,
Sundays and official South African public holidays excepted) from the date of issue of the pre-listing statement:
• the memorandum of incorporation of BidCorp;
• the reviewed interim historical financial results of the BidCorp Group for the six months ended December 31 2015;
• the reviewed consolidated financial statements of the BidCorp Group for the years ended June 30 2014 and 2013;
• the audited consolidated financial statements of the BidCorp Group for the year ended June 30 2015;
•	the independent reporting accountants’ report on the interim historical financial information of the BidCorp Group as reproduced in
Annexure 4 to this pre-listing statement;
•	the independent reporting accountants’ report on the historical financial information of the BidCorp Group as reproduced in Annexure 3 to
this pre-listing statement;
•	the independent reporting accountants’ report on the pro forma financial information of the BidCorp Group as reproduced in Annexure 6 to
this pre-listing statement;
• written consent letters by experts and advisers, as referred to in paragraph 11.6 above;
• directors’ service agreements; and
• a signed copy of this pre-listing statement.
	Signed at Johannesburg on April 14 2016 by Brian Joffe and David Edward Cleasby on behalf of all of the directors of the company, as listed
below, in terms of resolution of the board of BidCorp.
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Annexure 1

REPORT OF THE HISTORICAL FINANCIAL INFORMATION OF THE BIDCORP GROUP FOR THE THREE
YEARS ENDED JUNE 30 2015
Introduction
The definitions commencing on page 4 of the pre-listing statement have been used throughout this Annexure 1.
As detailed in the pre-listing statement, Bidvest intends to separate the BidCorp Group, which will hold Bidvest’s local and international food services
operations on the listing date, from Bidvest.
Prior to the internal restructuring in advance of the listing and unbundling, BidCorp held, inter alia:
•	100% of Bidvest Foodservice International Limited, (a company incorporated in the Isle of Man), the holding company for various foreign food
interests;
•	100% of Bidvest Foodservice Botswana Limited, (a company incorporated in Botswana) the company housing the Botswana foodservice
operation;
• 60% of Bidvest Food Zambia Limited, (a company incorporated in Zambia), the company housing the Zambia foodservice operation;
• 60% of Bidvest Food Malawi Limited, (a company incorporated in Malawi), the company housing the Malawi foodservice operation;
• 100% Bidvest Food Mauritius Limited, (a company incorporated in Mauritius), housing the Mauritius foodservice operation; and
•	Bidvest International Limited, (a company incorporated in the Isle of Man) the holding company of one foreign property company (collectively
referred to as “Subsidiaries”).
The historical financial information included in this report relates to BidCorp and its subsidiaries (collectively referred to as “the Group” for purposes of
this report), which will constitute over 90% of the historical profit before taxation of the BidCorp Group and over 80% of the historical net asset value
of the BidCorp Group, after the internal restructuring, unbundling and listing of the BidCorp Group.
Basis of preparation
The consolidated statements of comprehensive income, consolidated statements of cash flows and the consolidated statements of changes in
equity for the three years ended June 30 2015, the consolidated statements of financial position as at June 30 2015, 2014 and 2013, accounting
policies and the notes thereto (“Historical Financial Information of the Group”) have been extracted, from the audited consolidated financial
statements of the Group for the year ended June 30 2015 (“Audited Financial Statements”) and the reviewed consolidated financial statements of
the Group for the years ended June 30 2014 and 2013 (“Reviewed Financial Statements”). The Audited Financial Statements and the Reviewed
Financial Statements were prepared in accordance with IFRS and the SAICA Financial Reporting Guides as issued by the Accounting Practices
Committee and the Financial Pronouncements as issued by Financial Reporting Standards Council for the purposes of providing financial information
to satisfy the requirements of Section 8 of the JSE Listings Requirements, except that the reviewed consolidated financial statements of the Group
for the year ended June 30 2013 do not present comparative figures. BidCorp prepared separate financial statements for statutory purposes in
accordance with the requirements of the Companies Act, 2008.
The Historical Financial Information of the Group is denominated in South African Rands which is the functional currency of the BidCorp Group.
The additional disclosure required in terms of paragraphs 8.11 and 8.12 of the listings requirements has been included in the Report of Historical
Financial Information of the Group.
The Audited Financial Statements and the Reviewed Financial Statements were audited and reviewed, respectively, by KPMG Inc. and an unqualified
audit opinion and unqualified review conclusions were issued in respect thereto. KPMG Inc. is also the independent reporting accountant to the
BidCorp Group and has issued the reporting accountant’s report on this Report of Historical Financial Information of the Group which is included as
Annexure 3 to this pre-listing statement.
The directors of the BidCorp Group are responsible for the Report of Historical Financial Information of the Group.
Directors’ commentary
Bidvest Foodservice
Overview
The business registered a generally pleasing performance in a watershed year as the strategies developed since the global financial crisis gained
further traction.
Revenue increased by 14.7% to R109.8 billion (2014: R95.8 billion) (2013: R76.9 billion) while trading profit moved 26.8% higher to R3.7 billion
(2014: R2.9 billion) (2013: R2.1 billion).
All four geographic pillars did well. In the UK, profitability grew by 41.8% and overall represented 29.6% of total food group profit. Europe grew profit
by 57.0% to 21.9% of the total. Australasia remained the largest contributor at 39.1% of the total after a profit increase 13.3% while Emerging
Markets (excluding southern Africa) grew profits by 3.7% to 7.7% of the total.
Contributions came from over 30 sovereign countries and every continent except North America, underlining our global reach and the broad appeal
of our unique product and service offering.
We witnessed continued improvement in the UK economy and renewed strength in parts of Eastern Europe. Some positive signs also came through
in Western Europe.
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Growth slowed in both Australia and New Zealand while most countries in our Emerging Markets portfolio faced economic headwinds. Despite
falling growth in China, almost all of our Asian businesses performed well. Singapore is still in the midst of a strategic transition to the foodservice
model.
Food group gains were made in an environment that was often characterised by zero or extremely low food inflation. In the foodservice industry, a
measure of inflation is often helpful. It is testimony to the momentum achieved by our teams that they secured sustained growth without this form of
assistance.
People
Our success is driven by people. Irrespective of what systems you develop and the technology you employ, there is no substitute for good people.
A central element in our business strategy is the attraction, retention and development of the right people. The criteria for selection and development
of these contributors to our growth may or may not include high levels of academic qualification. What will always be relevant are their industry
experience and knowledge, their enthusiasm and their ability to add value.
Their contribution was absolutely critical in a year when many teams achieved sustained growth in highly competitive markets within economies
afflicted by low GDP growth.
Sometimes the challenge for our people is not how to achieve counter-cyclical growth, but how to maximise the potential within economies that
show signs of recovery.
Economic recovery creates its own set of business challenges. One of these is the recruitment and retention of good people who suddenly have
much greater career choice, perhaps in entirely different sectors.
This challenge spotlights the need for consistent investment in training, workplace safety and infrastructure. Thanks to sustained commitments in
these areas, we offer a stimulating, safe and congenial working environment that provides constant opportunities for personal growth by those who
embrace the Bidvest culture, with its focus on independent decision making and personal initiative.
In 2015, many of our people in a wide range of geographies made the most of these opportunities.
Performance
Almost every business performed better than the prior year, most exceeded their budget and developed sustained momentum.
Four strategic drivers were evident:
Balance – Our teams continued the quest for the appropriate weighting of large, medium and small customers within the wider customer mix, while
guarding against over-reliance on any single account or category of business.
This creates customer service challenges as each category of customer has different needs. It is up to our teams to understand every market
segment in which they operate, stay close to customers and anticipate their requirements.
Value – We sought continued growth in areas where we can add value and thereby deepen our relationship with customers. The alternative is to
passively acquiesce in the commoditisation of food products and services. Undifferentiated operations in a commoditised environment degrade the
business. One is perceived simply as a transporter of food cartons. There is then a risk that one becomes trapped in a “race to the bottom” on
contract prices and margins.
In contrast, a value-add mind-set requires a proactive approach that delivers a direct benefit to customers. This necessitates constant innovation,
enabling one to deepen the customer relationship.
Living the value mission also demands a certain amount of courage as one may need, on occasion, to turn ones back on commodity business.
Volumes may be high, but returns are generally low, with few opportunities to add value. It may then be necessary to exit certain contracts. This
nettle was firmly grasped by several operations, notably in Australia.
Focus – Our core focus on foodservice was continually reinforced as this is the area in which we can add the most value, thanks to our experience,
expertise and infrastructure. Again, tough calls sometimes have to be made.
This challenge has been showcased in Singapore where the business has reinvented itself over the last two years. Traditionally, trading activities
dominated its operational mix, focusing management attention on trading risks in often volatile commodity markets. The Singapore business
therefore refocused its activities, moved away from trading and built up its foodservice offering. This process reached a tipping point late in the
period when the business closed its wholesale trading arm and a growing foodservice business delivered pleasing profit on lower volumes.
Within the overall focus on foodservice, a key area is the freetrade market, also referred to as the street or independent market. These customers
often run small or micro businesses or perhaps a network of small to medium-size businesses. They are active in the hotel, restaurant and catering
sectors.
These customers typically confront skills and space shortages in the kitchen and look for solutions that save them time while helping them reduce
waste and enhance their profit. Smart solutions from a responsive foodservice partner therefore create opportunities for us to add value while better
managing our own margins. Growth of freetrade volumes underpinned our 2015 performance.
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Decentralisation – The Bidvest model is built on the concept of ownership by independent teams who decide day-by-day what is best for the
business. Local autonomy accelerates decision making and leverages local knowledge. Confirmation of the power of decentralisation was provided,
among others, by UK operations. In Britain, strong growth was delivered by three distinct businesses – Foodservice, Logistics and Fresh. Local
teams running very manageable, very nimble operations are well placed to achieve continued growth. The embrace of a decentralisation ethos
involves a journey. This journey is well underway in the UK.
The diversity of the food group is our greatest strength and is reflected by a comprehensive product offering, range development, logistical capability,
market penetration and technology.
Every business in every geography specialises in what it does and what is relevant for its market.
Though the uniqueness of each operation is respected, a strategic effort has been made in recent years to break down any silos and encourage the
sharing of information and learnings.
In 2015, it was remarkable to see the high level of engagement that our global teams have with one another.
Decentralisation remains a core pillar of the business, yet we witnessed growing cooperation between our operations, without interference from a
central head office. One effect is to accelerate positive developments, as teams adopting new products or systems are helped along the learning
curve by colleagues from another geography who have already implemented similar innovations.
Acquisitions
In 2015, we had the benefit of the full-year effect of our 60% interest in Brazil’s Distribuidora E Importadora Irmãos Avelino. The foodservice business
was acquired in January 2014 to give further impetus to our expansion into South American markets. The acquisition bedded in well.
With effect from the beginning of our 2015 year, we acquired a controlling interest in Gruppo DAC S.p.A. (DAC), a leading Italian foodservice
provider. The vehicle for our entry into the Italian market made pleasing progress.
In the UK, we purchased PCL 24/7, a chilled products storage and distribution business that gives added bulk to our existing logistics operations.
Consolidation of the two businesses enabled further growth in an important market.
Several smaller bolt-on acquisitions were concluded in various markets.
E-commerce
The development of e-channels is no longer revolutionary. Evolution is the order of the day. All teams are growing their e-commerce volumes while
finding new ways to assist customers through apps and internet and mobile solutions.
System enhancement is non-stop.
In several markets, we are leaders in the e-commerce space and use these tools as an effective means of entrenching customer relationships.
Investment will therefore be maintained and in many cases will be stepped up.
Planet
Environmental issues dominate any long-term strategic view of our business’s continued development. As population numbers continue to grow, so
do pressures on resources. Though low food inflation is a feature of current markets, it is doubtful this will persist in the long term.
As pressure on resources grows, we can expect government and consumer attention to focus on sustainable solutions. It is our job to provide them.
Environmental awareness already has an impact on our market. For instance, it is increasingly evident that a growing number of consumers check
pressure on fish resources before selecting the fish they would like to buy. This is just one example of how demand can be influenced by
environmental considerations.
From a reputational standpoint, it is vital for our business to be perceived as a trusted solution finder with total commitment to sound environmental
practice. Our businesses therefore cooperate fully with the authorities on environmental and public health issues.
Often, the effort to reduce environmental impacts coincides with efforts to control our cost base as our teams already take steps to reduce the use
of water, electricity and fuel. In addition, we pay close attention to food safety, “green” product development, and the practices adopted by our
suppliers. Healthy food choice is also gaining relevance.
Among consumers and many of our business-to-business customers we see growing focus on food product provenance. Local production
supports local growers and breeders while reducing “food miles”, thereby achieving added fuel efficiency. We embraced these trends at an early
date and today witness continued growth of local and organic food ranges.
Our sales teams collaborate with many small, locally focused restaurants and hotels. One area of collaboration is menu development. It is
noteworthy that when menus are changed, increased prominence is given to fresh local products and local dishes, along with details of how local
food ingredients find their way into recipes. We stay close to these developments as the growth of the Fresh category is a strategic point of focus for
our business.
When sourcing products from suppliers, we not only consider price and the ability to meet quality specifications, we also consider the labour
practices adopted by the company concerned.
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Environmental sensitivity is built into the way we do business. This is not going to change. In fact, we expect sensitivity to become more acute.
Products and services
In line with our decentralisation philosophy, product development was once again driven by local teams close to their local markets.
One common dynamic was evident – the creation of products for our customers that cut waste, save time and create business growth opportunities.
Portion-controlled products, pre-cubed, pre-sliced, par-cooked and marinated products all add value as they reduce preparation time and often
enable our customers to offer a premium option.
The future
We are extremely excited about future prospects, even though we expect continued challenges across all food group geographies. The impact of
falling growth in China demands particular attention.
We cannot control economic forces and the drivers of GDP growth in markets from South America to the Baltic Republics. What we can control is
the ability of our businesses to meet customer needs, achieve efficiencies and strive for competitive advantage. All our operations are focused on
these challenges and are well positioned to address them.
We also have opportunities to leverage our broad geographic footprint.
For example, our entry into the Italian market gives us a base from which to address global demand for Italian cuisine as the DAC relationship
creates “made in Italy” procurement synergies. Already, several of our businesses are exploring the best way of bringing these products to their
markets.
Similarly, we now have a presence in Brazil and China. We are therefore well placed to meet demand for Chinese specialities or products with a
Brazilian ambience.
All our businesses are tracking well and have built solid momentum. Each team is committed to maintaining this momentum through further gains in
market share. Organic growth is the major driver. Small, bolt-on acquisitions may occur, but no major acquisitions are in the pipeline at the moment.
Our businesses in Australasia, the UK and Europe have made good progress. We see potential for further growth in all these regions. Emerging
Markets has faced various challenges in the recent past. These challenges may continue, but our teams have demonstrated their ability to secure
growth in difficult trading conditions. Bidvest resilience such as this will stand us in good stead in all geographies.
Regional overview
United Kingdom
Bidvest Foodservice (formerly 3663)
Rebranding under the Bidvest Foodservice identity was completed. The team performed strongly and began the process of simplifying the business
and buying into the core Bidvest philosophy of decentralisation. A smaller team under new leadership drove significant cultural and operational
changes. The new dynamic and significant new infrastructure investment contributed to sales growth across all parts of the business.
Progress during the year suggests that the appetite and capacity are there for continued growth.
Good cooperation with the sister businesses at Logistics and Fresh was a feature of the year.
Bidvest Logistics
The core QSR business performed well, despite a zero food inflation environment. A major national account was secured for 10 years along with
related Fresh volumes. Another QSR chain renewed its contract.
Newly acquired PCL delivered the anticipated gains and settled in well. The consolidated business emerged as a meaningful player in the UK’s
growing food logistics industry.
The realisation of further gains from the PCL acquisition is a priority going forward.
Bidvest Fresh
The business recorded another pleasing result, with good contributions from Seafood and Produce. Henson’s, a London meat business, was
acquired and performed ahead of expectations. Growth opportunities in produce, meat, speciality and cheese are receiving focused attention.
Further impetus in the year ahead will be provided by the absorption of the Swithenbanks Fresh and Fine Foods business (from 3663).
Europe
Bidvest Deli XL Netherlands
Markets were under pressure and operations were impacted by a significant fall in institutional business. Contract renewal and margin management
were focus areas, as was cost reduction.
Bidvest Belgium
The economy remained sluggish and performance was subdued. The transition from a logistics operation into a foodservice business continued. The
priority for the year ahead is further growth of independent volumes. A base has been established with the potential for continued gains.
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Bidvest Czech and Slovakia
The businesses achieved record results, underpinned by strong performances across most aspects of the operation in both jurisdictions. This
indicates that work to rebalance the business has made significant progress. Historically, substantial gains were largely driven by good summer
weather and strong ice-cream volumes. Sales success is now being achieved across a much broader product mix, with good contributions by both
Foodservice and Retail. A fourth depot in Czech was opened – this one in Pilsen – and a Fresh business acquired.
Farutex Bidvest Poland
Pleasing results were achieved. Investment in new infrastructure contributed to the strong performance. The exit from several large but low-margin
accounts was completed. Expansion into new areas such as fresh fish, wine and meat was successful. The business is well positioned to secure
continued growth as Polish incomes rise and lifestyles change.
Bidvest Baltics
Concerns arose around the Ukraine-Russia confrontation and possible ramifications in the Baltics. However, there was no noticeable impact on our
businesses in Latvia, Estonia and Lithuania. All operations made continued progress and sustainable profits were achieved in Lithuania.
DAC Italy
The business is positioned as a credible number two player in the national market. The business has long had a strong base in the north of the
country. Increased attention is being given to growing the business in central and southern Italy. Late in the period, a Rome warehouse went into
operation. Frozen capacity is being expanded in Flero and Padua.
Sales volumes were strong and new monthly records were achieved in the fourth quarter. The street market made a strong contribution to overall
results.
As the year closed, a growing number of food group companies were sourcing “made in Italy” products from DAC.
Bidvest Spain
The market presents us with sizeable opportunities. The population is large, tourism is huge, eating out is embedded in the lifestyle and the economy
is beginning to revive. Strong growth is possible from what is currently a small base.
Australasia
Bidvest Australia
Rebalancing of the portfolio continued and the business exited some large logistics accounts offering small margins. This inhibited sales growth and
volumes eased only marginally higher. Profits, however, showed marked improvement. The Fresh and Meat offerings continued to grow and the
business finished the year strongly as the transition to greater freetrade focus gathered momentum.
A further step on the road to a more balanced business was taken early in the new period when the Hospitality Supplies business was sold.
Bidvest New Zealand
The operation achieved another strong performance, with pleasing gains across most parts of the business. Constant innovation was a feature of
the year. The core Foodservice operation made continued productivity improvements and Fresh maintained its record of improving its results every
year.
Emerging markets
Angliss Greater China
Good growth and product and market innovation were features of the year. Greater China growth strongly outpaces growth at the mature Hong
Kong business. Sales in the mainland cities of Shanghai, Beijing, Guangzhou and Shenzhen exceeded expectation while growth continued in the
second tier cities of Changsha, Xian, Sanya and Wuhan. A fall in Chinese tourism was negative for Hong Kong and Macau is challenging.
Angliss Singapore
Further reductions were made in non-core market activity. Continued progress was achieved by the core Foodservice business, though momentum
has been slow to build.
Bidvest Chile
Operations made good progress in a slowing economy. The business was significantly scaled up 18 months ago following the acquisition of a
Santiago-based foodservice company. Greater scale creates a platform for further growth.
Bidvest Brazil
Economic conditions in Brazil worsened considerably during the course of the year and the challenging environment may persist for some time to
come. The business remained highly profitable, even though some market segments declined by more than 25% – an encouraging performance in
our first full year in the Brazilian market.
Brazil is a vast country with a young population and significant growth potential. In Irmãos Avelino we have a robust platform from which to pursue
these opportunities.
Bidvest Middle East
Overall results improved in the fourth quarter and our core Foodservice businesses in the UAE and Saudi Arabia once again did well. Challenges
related to retail operations in the UAE and our start-up joint venture in Lebanon. In addition, a slowing economy put pressure on Aktaes Turkey. In
the new period, Turkey will now form part of the European portfolio.
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Consolidated income statements
for the years ended June 30 2015, 2014 and 2013
2015
R’000
Audited

2014
R’000
Reviewed

2013
R’000
Reviewed

109 803 524
(87 697 720)

95 760 065
(77 847 100)

76 877 412
(62 590 861)

Gross profit
Operating expenses

22 105 804
(18 595 681)

17 912 965
(15 195 696)

14 286 551
(12 262 946)

Sales and distribution expenses
Administration expenses
Other expenses

(13 585 270)
(2 923 900)
(2 086 511)

(10 823 375)
(2 487 598)
(1 884 723)

(8 632 939)
(1 872 425)
(1 757 582)

188 304

185 534

108 003

Trading result
(Loss)/income from investments

3 698 427
(18 767)

2 902 803
(430)

2 131 608
14 735

Trading profit
Share-based payment expense
Acquisition costs
Net capital items

11
3

3 679 660
(57 181)
(43 611)
22 531

2 902 373
(35 681)
(31 733)
13 816

2 146 343
(25 424)
(9 165)
(76 230)

3
4

3 601 399
(240 790)

2 848 775
(217 571)

2 035 524
(128 933)

29 173
(269 963)

28 025
(245 596)

36 782
(165 715)

15 634

1 889

(4 173)

3 376 243
(849 794)

2 633 093
(657 022)

1 902 418
(417 229)

Profit for the year

2 526 449

1 976 071

1 485 189

Attributable to
Shareholders of the company
Non-controlling interests

2 514 858
11 591

1 954 628
21 443

1 475 610
9 579

2 526 449

1 976 071

1 485 189

24 899 584.2

19 352 752.5

14 610 000.0

24 748 901.0

19 180 148.5

15 073 564.4

10 100

10 100

10 100

Notes
2

Revenue
Cost of revenue

Other income

Operating profit
Net finance charges
Finance income
Finance charges
Share of profit of associates
Profit before taxation
Taxation

5

Basic and diluted earnings per share (cents)
Headline and diluted earnings per share (cents)

6

Weighted average number of shares in issue
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Consolidated statements of comprehensive income
for the years ended June 30 2015, 2014 and 2013
2015
R’000
Audited

2014
R’000
Reviewed

2013
R’000
Reviewed

2 526 449

1 976 071

1 485 189

(163 789)

1 963 501

1 684 574

(173 242)
9 453

1 976 262
(12 761)

1 684 574
–

Fair value losses arising during the year
Deferred tax relief

12 154
(2 701)

(15 879)
3 118

–
–

Items that will not be reclassified subsequently to profit or loss
Defined benefit obligations

18 512

(104 600)

–

Net remeasurement of defined benefit obligations during the year
Deferred tax relief

23 730
(5 218)

(138 468)
33 868

–
–

Profit for the year
Other comprehensive (expense)/income net of taxation
Items that may be classified subsequently to profit or loss
(Decrease)/increase in foreign currency translation reserve
Decrease/(increase) in fair value of cash flow hedges

Total comprehensive income for the year

2 381 172

3 834 972

3 169 763

Attributable to
Shareholders of the company
Non-controlling interest

2 359 931
21 241

3 810 127
24 845

3 151 849
17 914

2 381 172

3 834 972

3 169 763
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Consolidated statement of cash flows
for the years ended June 30 2015, 2014 and 2013
2015
R’000
Audited

2014
R’000
Reviewed

2013
R’000
Reviewed

4 042 878

2 483 555

2 564 208

5 095 000
29 173
(251 455)
(814 430)
(15 410)

3 401 197
28 025
(245 596)
(691 378)
(8 693)

3 159 652
36 782
(165 715)
(462 770)
(3 741)

Cash effects of investment activities

(3 466 969)

(2 042 696)

(1 522 373)

Amounts (advanced to)/repaid by associates
Proceeds on disposal of investments
Investments acquired
Additions to property, plant and equipment
Additions to intangible assets
Proceeds on disposal of property, plant and equipment
Proceeds on disposal of intangible assets
Acquisition of businesses, subsidiaries and associates
Proceeds on disposal of interests in subsidiaries and associates, and
disposal and closure of businesses

11

(26 841)
47 799
(64 095)
(1 587 472)
(125 245)
437 683
6 315
(2 159 895)

9 694
49 262
(22 466)
(1 573 441)
(104 490)
46 418
–
(452 876)

20 297
41 260
(36 929)
(1 122 278)
(213 202)
36 791
–
(314 738)

12

4 782

5 203

66 426

Cash effects of financing activities

(1 401 338)

(887 445)

688 893

Amounts repaid by group entities
Amounts repaid to group entities
Borrowings raised
Borrowings repaid

349
(738 157)
2 032 265
(2 695 795)

314
(614 932)
2 029 973
(2 302 800)

2 919
(415 696)
2 956 283
(1 854 613)

Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents at beginning of year
Effects of exchange rate fluctuations on cash and cash equivalents

(825 429)
4 372 476
85 557

(446 586)
4 326 924
492 138

1 730 728
2 118 458
477 738

Cash and cash equivalents at end of year

3 632 604

4 372 476

4 326 924

Cash and cash equivalents comprise
Cash and cash equivalents

3 632 608

4 405 607

4 326 924

(4)

(33 131)

–

3 632 604

4 372 476

4 326 924

Notes
Cash flows from operating activities
Cash generated by operations
Finance income
Finance charges
Taxation paid
Distributions to shareholders

7
8
9
10

Bank overdrafts included in short-term portion of borrowings

24
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Consolidated statements of financial position
at June 30 2015, 2014 and 2013
2015
R’000
Audited

2014
R’000
Reviewed

2013
R’000
Reviewed

21 647 661

18 679 130

14 990 167

8 267 925
1 202 463
11 338 647
338 932
–
140 148
359 546

7 490 038
819 940
9 650 357
292 378
–
75 397
351 020

5 766 391
778 611
7 806 819
227 240
7 121
66 625
337 360

22 312 752

20 351 535

17 655 444

6 484 646
4 320
12 191 178
3 632 608

5 831 892
4 669
10 109 367
4 405 607

4 795 227
4 983
8 528 310
4 326 924

Total assets

43 960 413

39 030 665

32 645 611

Equity and liabilities
Capital and reserves

17 749 312

15 410 797

11 577 857

17 683 366
65 946

15 343 457
67 340

11 518 936
58 921

3 520 196

4 414 885

4 486 326

254 971
1 821 434
189 193
913 638
340 649
311

110 399
3 727 637
239 485
–
337 171
193

102 727
3 974 665
187 914
–
220 683
337

22 690 905

19 204 983

16 581 428

16 913 943
267 094
1 122 195
558 315
417 438
3 411 920

14 642 273
173 042
1 847 226
459 243
302 759
1 780 440

12 333 296
174 588
2 465 600
113 432
281 300
1 213 212

43 960 413

39 030 665

32 645 611

175 082 832

151 915 416

114 048 871

50 913 426

48 249 109

29 044 614

10 100

10 100

10 100

Notes
Assets
Non-current assets
Property, plant and equipment
Intangible assets
Goodwill
Deferred taxation assets
Defined benefit pension assets
Interest in associates
Investments

13
14
15
16
25
17
18

Current assets
Inventories
Amounts due from group entities
Trade and other receivables
Cash and cash equivalents

19
30
20

Capital and reserves attributable to shareholders of the company
Non-controlling interests

21

Non-current liabilities
Deferred taxation liabilities
Long-term portion of borrowings
Post-retirement obligations
Puttable non-controlling interest liabilities
Long-term portion of provisions
Long-term portion of operating lease liabilities

16
24
25
26
29
27

Current liabilities
Trade and other payables
Short-term portion of provisions
Amounts due to group entities
Vendors for acquisition
Taxation
Short-term portion of borrowings

28
29
30

24

Total equity and liabilities
Net asset value per share (cents)
Net intangible asset per share (cents)
Number of shares in issue
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Consolidated statements of changes in equity
for the years ended June 30 2015, 2014 and 2013
2015
R’000
Audited

2014
R’000
Reviewed

2013
R’000
Reviewed

17 683 366

15 343 457

11 518 936

Share capital
Foreign currency translation reserve

#
4 852 891

#
5 035 783

#
3 062 923

Balance at beginning of the year
Movement during the year

5 035 783
(182 892)

3 062 923
1 972 860

1 386 684
1 676 239

(3 308)

(12 761)

–

Balance at beginning of the year
Fair value gains/(losses) incurred during the year
Deferred tax recognised directly in reserve

(12 761)
12 154
(2 701)

–
(15 879)
3 118

–
–
–

Equity-settled share-based payment reserve

54 857

56 109

41 414

Balance at beginning of year
Arising during current year
Deferred tax recognised directly in reserve
Utilisation during the year
Transfer to retained earnings

56 109
57 181
14 663
(91 979)
18 883

41 414
35 681
1 621
(22 607)
–

32 216
25 424
1 488
(17 714)
–

10 264 326

8 414 599

8 414 599
1 954 628
(104 600)
(301)
–

6 938 989
1 475 610
–
–
–

Equity attributable to shareholders of the Company

Hedging reserve

Movement in retained earnings

12 778 926

Balance at beginning of the year
Attributable profit
Net remeasurement of defined benefit obligations during the year
Transfer of reserves as a result of changes in shareholding of subsidiaries
Transfer from share based payment reserve

10 264 326
2 514 858
18 512
113
(18 883)

Equity attributable to non-controlling interests of the Company

65 946

67 340

58 921

Balance at beginning of the year
Total comprehensive income

67 340
21 241

58 921
24 845

34 124
17 914

Attributable profit
Movement in foreign currency translation reserve

11 591
9 650

21 443
3 402

9 579
8 335

(15 410)
895 298
(902 410)
(113)

(8 693)
(8 034)
–
301

(3 741)
10 624
–
–

17 749 312

15 410 797

11 577 857

Dividends paid
Changes in shareholding
Transfer to puttable non-controlling interest liabilities
Transfer of reserves as a result of changes in shareholding of subsidiaries
Total equity
# Below R1 000.
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Notes to the Report of Historical Financial Information of the Group
1. Accounting policies
	The Report of Historical Financial Information of the Group has been prepared in accordance with International Financial Reporting Standards
(IFRS), the interpretations adopted by the International Accounting Standards Board, the SAICA Financial Reporting Guides as issued by the
Accounting Practices Committee and the Financial Reporting Pronouncements as issued by the Financial Reporting Standards Council. These
financial statements are prepared for the purposes of providing financial information to satisfy the requirements of Section 8 of the JSE Limited’s
(“JSE”) Listings Requirements as part of the listing of BidCorp. The Company prepared separate financial statements for statutory purposes in
accordance with the requirements of the Companies Act.
1.1 Basis of preparation
		The Report of Historical Financial Information of the Group has been prepared on the historical cost basis, except that derivative financial
instruments, financial instruments held-for-trading and financial instruments classified as available-for-sale are stated at their fair value.
		The preparation of the Report of Historical Financial Information of the Group in conformity with IFRS requires management to make
judgements, estimates and assumptions that affect the application of policies and reported amounts of assets and liabilities, income and
expenses. Although estimates and associated assumptions are based on historical experience and various other factors that are believed
to be reasonable under the circumstances (the results of which form the basis of making the judgements about carrying values of assets
and liabilities that are not readily apparent from other sources), the actual outcome may differ from these estimates.
		The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the
period in which the estimate is revised, if the revision affects only that period, or in the period of the revision and future periods if the
revision affects both current and future periods.
		Judgements made in the application of IFRS that have had an effect on the consolidated financial statements from which this Report of
Historical Financial Information of the Group has been derived and estimates with a risk of adjustment in the next year are discussed in
note 36.
		Except as detailed below, the accounting policies have been applied consistently to all periods presented in this Report of Historical
Financial Information of the Group. The Report of Historical Financial Information of the Group is presented in South African rand, which
is the Group’s functional currency. All financial information has been rounded to the nearest thousand unless stated otherwise.
1.2
		

New and revised accounting standards
There were no changes to the Group’s accounting policies during the year.

		Details of new standards and interpretations that apply to the Group are contained in note 41 to the Report on Historical Financial
Information of the Group.
1.3 Basis of consolidation
		The consolidated financial statements from which this Report of Historical Financial Information of the Group has been derived includes
the financial statements of the Company and its Subsidiaries. Subsidiaries are entities controlled by the Group. Control is achieved when
the Company has the power over an investee, is exposed, or has rights, to variable return from its involvement with an investee and has
the ability to use its power to affect its returns.
		The Company reassesses whether or not it controls an investee if facts and circumstances indicate that there are changes to one or
more of these three elements.
		When the Company has less than a majority of the voting rights of an investee, it considers that it has power over the investee when the
voting rights are sufficient to give it the practical ability to direct the relevant activities of the investee unilaterally. The Company considers
all relevant facts and circumstances in assessing whether or not the Company’s voting rights in an investee are sufficient to give it power,
including the size of the Company’s holding of voting rights relative to the size and dispersion of holdings of the other vote holders;
potential voting rights held by the Company, other vote holders or other parties; rights arising from other contractual arrangements; and
any additional facts and circumstances that indicate that the Company has, or does not have, the current ability to direct the relevant
activities at the time that decisions need to be made, including voting patterns at previous shareholders’ meetings.
		Consolidation of a Subsidiary begins when the Company obtains control over the Subsidiary and ceases when the Company loses
control of the Subsidiary. Specifically, the results of Subsidiaries acquired or disposed of during the year are included in the consolidated
income statement from the date the Company gains control until the date when the Company ceases to control the Subsidiary.
		Where necessary, adjustments are made to the financial statements of Subsidiaries to bring the accounting policies used into line with
the Group’s accounting policies.
		All intra-group assets and liabilities, equity, income, expenses and cash flows relating to transactions between the members of the Group
are eliminated on consolidation.
		Changes in the Group’s interests in Subsidiaries that do not result in a loss of control are accounted for as equity transactions. The
carrying amount of the Group’s interests and the non-controlling interests are adjusted to reflect the changes in their relative interests in
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the Subsidiaries. Any difference between the amount by which the non-controlling interests are adjusted and the fair value of the
consideration paid or received is recognised directly in equity and attributed to the owners of the Company.
1.4 Business combinations
		The Group uses the acquisition method of accounting to account for business combinations. The consideration transferred for the
acquisition of a business is the fair value of assets transferred, the liabilities incurred and the equity issued by the Group. The
consideration transferred includes the fair value of any asset or liability resulting from a contingent arrangement. If the contingent
arrangement is classified as equity, then it is not remeasured and settlement is accounted for in equity. Subsequent changes in the fair
value of other contingent arrangements are recognised in profit or loss. Acquisition-related costs, apart from costs directly related to the
raising of debt and/or equity, are expensed as incurred.
		Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination are measured initially at their fair
value at acquisition date. The Group recognises any non-controlling interest, at the non-controlling interest’s proportionate share of the
subsidiary’s net assets on an acquisition-by-acquisition basis. When a business combination is achieved in stages, the Group’s
previously held equity interest in an entity is remeasured to its acquisition date fair value and the resulting gain or loss recognised in profit
or loss.
		The excess of the consideration transferred, the amount of any non-controlling interest in the entity and the acquisition date fair value of
any previous equity interest in the business over the fair value of the Group’s share of the identifiable net assets acquired is recorded as
goodwill. If this is less than the fair value of the net assets of the subsidiary acquired, the difference is recognised in profit or loss as a
bargain purchase gain.
		The Company carries its investments in Subsidiaries at cost less accumulated impairment losses.
1.5 Puttable non-controlling interests
		Put options held by non-controlling interests in the Group’s subsidiaries entitle the non-controlling interest to sell their interest in the
subsidiary to the Group at pre-determined values and on contracted dates. In such cases the Group consolidates the non-controlling
interests’ share of the equity in the subsidiary and recognises the fair value of the non-controlling interest’s put option, being the present
value of the estimated future purchase price, as a financial liability in the statement of financial position. In raising this liability, the noncontrolling interest is derecognised and any excess or shortfall is charged or realised directly in retained earnings in the statement of
changes in equity.
		The unwinding of the present value discount on these liabilities is recorded within finance charges in the income statement using the
effective interest rate method. The financial liability is fair valued at the end of each financial year and any changes in the value of the
liability as a result of changes in assumptions used to estimate the future purchase price are recorded directly in retained earnings in the
statement of changes in equity.
1.6 Revenue
		Revenue comprises amounts earned from customers for goods and services and excludes value added tax. Revenue is net of returns
and allowances, trade discounts and volume rebates.
1.7 Revenue recognition
		Revenue is recognised when significant risks and rewards of ownership of the goods are transferred to the buyer, recovery of the
consideration is considered probable, the associated costs and possible return of goods can be estimated reliably, and there is no
continuing management involvement with the goods.
		Finance income comprises interest receivable on funds invested. Finance income is recognised on an accrual basis, taking account of
the principal outstanding and the effective rate over the period to maturity, when it is determined that such income will accrue to the
Group.
		

Dividends are recognised when the right to receive payment is established.

1.8 Finance charges
		Finance charges comprise interest payable on borrowings calculated using the effective interest rate method. The interest expense
component of finance lease payments is recognised in the income statement using the effective interest rate method.
1.9 Borrowing costs
		Borrowing costs directly attributable to the acquisition, construction or production of assets that necessarily take a substantial period of
time to prepare for their intended use or sale, are added to the cost of those assets, until such time as the assets are substantially
complete.
		Capitalisation is suspended during extended periods in which active development is interrupted. All other borrowing costs are expensed
in the period in which they are incurred.
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1.10 Cash and cash equivalents
		For the purpose of the statement of cash flows, cash and cash equivalents comprise cash on hand, deposits held on call with banks net
of bank overdrafts and investment in money market instruments, all of which are available for use by the Group unless otherwise stated.
1.11 Property, plant and equipment
		Property, plant and equipment are reflected at cost to the Group, less accumulated depreciation and accumulated impairment losses.
Land is stated at cost and is not depreciated. The present value of the estimated cost of dismantling and removing items and restoring
the site in which they are located is provided for as part of the cost of the asset. Depreciation is provided for on the straight-line basis
over the estimated useful lives of the property, plant and equipment to anticipated residual values. Estimate useful lives are:
Leasehold premises
Plant and equipment
Office equipment, furniture and fittings
Vehicles
Capitalised leased assets

		

Over the period of the lease
5 to 20 years
3 to 15 years
3 to 15 years
The same basis as owned assets or the lease period, whichever is the
shorter.

Residual values, depreciation method and useful lives are reassessed annually.

		Where parts of an item of property, plant and equipment have different useful lives, they are accounted for as separate items of property,
plant and equipment.
		The Group recognises in the carrying amount of an item of property, plant and equipment the cost of replacing a part of such an item
when that cost is incurred if it is probable that the future economic benefits embodied in the item will flow to the Group and the cost of
the item can be measured reliably. All other costs are recognised in the income statement as an expense when incurred.
1.12 Leases
		Leases that transfer substantially all the risks and rewards of ownership of the underlying asset to the Group are classified as finance
leases. Assets acquired in terms of finance leases are capitalised at the lower of fair value and the present value of the minimum lease
payments at inception of the lease, and depreciated over the estimated useful life of the asset. The capital element of future obligations
under the leases is included as a liability in the balance sheet. Lease payments are allocated using the effective interest rate method to
determine the lease finance cost, which is charged against income over the lease period, and the capital repayment, which reduces the
liability to the lessor.
		Leases where the lessor retains the risks and rewards of ownership of the underlying asset are classified as operating leases. Operating
leases, which have a fixed determinable escalation, are charged against income on a straight-line basis. Leases with contingent
escalations are expensed as and when incurred.
1.13 Goodwill
		Goodwill arising on acquisition of a business is carried at cost, as established at the date of the acquisition of the business, less
accumulated impairment losses.
		Goodwill is tested annually for impairment. For the purposes of impairment testing, goodwill is allocated to each of the Group’s cashgenerating units that are expected to benefit from the synergies of the business combination. Goodwill is monitored at an operational
segment level.
1.14 Intangible assets
		
Software development costs are capitalised and are stated at cost less accumulated amortisation and accumulated impairment losses.
		

Other intangible assets acquired by the Group are stated at cost less accumulated amortisation and accumulated impairment losses.

		

Expenditure on research, internally generated goodwill and brands is recognised in the income statement as an expense when incurred.

		Subsequent expenditure on capitalised intangible assets is capitalised only when it increases the future economic benefits embodied in
the specific asset to which it relates. All other expenditure is expensed as incurred.
		Amortisation is charged to the income statement on a straight-line basis over the estimated useful lives of intangible assets unless such
lives are indefinite. Intangible assets with an indefinite useful life are systematically tested for impairment at reporting date. Other
intangible assets are amortised from the date they are available for use. The estimated useful lives are currently:
Patents, trademarks, tradenames and other intangibles
Computer software
		

3 to 12 years or indefinite life
3 to 8 years

Useful lives are also examined on an annual basis and adjustments, where applicable, are made on a prospective basis.
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1.15 Impairment of assets
		The carrying value of assets is reviewed annually to assess whether there is any indication of impairment. If any such indication exists, the
recoverable amount of the asset is estimated. Where the carrying value exceeds the estimated recoverable amount, such assets are
written down to their recoverable amount.
		The recoverable amount of cash-generating units to which goodwill is allocated is estimated annually each year. For assets that have an
indefinite useful life and intangible assets that are not yet available for use, the recoverable amount is estimated at each statement of
financial position date.
		Impairment losses are recognised whenever the carrying amount of the asset or a cash-generating unit exceeds its recoverable amount.
Impairment losses are recognised in the income statement.
		Impairment losses recognised in respect of cash-generating units are allocated first to reduce the carrying amount of any goodwill
allocated to cash-generating units and then to reduce the carrying amount of the other assets in the unit on a pro rata basis.
		A cash-generating unit is not larger than any operational segment.
		Financial assets are impaired where there is objective evidence that, as a result of one or more events that occurred after the initial
recognition of the financial asset, the estimated future cash flows of the investment have been impacted.
		An impairment loss in respect of an available-for-sale financial asset is calculated by reference to its current fair value. For unlisted shares
classified as available-for-sale, a significant or prolonged decline in the fair value of the security below its cost is considered to be
objective evidence of impairment.
		For all other financial assets, objective evidence of impairment could include:
		
• significant financial difficulty of the counterparty; or
		
• default in interest or principal payments; or
		
• it becoming probable that the counterparty will enter bankruptcy or financial re-organisation.
		When a decline in the fair value of an available-for-sale financial asset has been recognised directly in equity and there is objective
evidence that the asset is impaired, the cumulative loss that had been recognised directly in equity is recognised in the income statement
even though the financial asset has not been derecognised. The amount of the cumulative loss that is recognised in the income
statement is the difference between the acquisition cost and current fair value, less any impairment loss on that financial asset previously
recognised in the income statement.
		The recoverable amount of the Group’s investments in held-to-maturity securities and receivables carried at amortised cost is calculated
as the present value of estimated future cash flows, discounted at the original effective interest rate (the effective interest rate is
computed on initial recognition of these financial assets). Receivables with a short duration are not discounted. Individually significant
financial assets are tested for impairment on an individual basis. The remaining financial assets are assessed collectively in groups that
share similar credit risk characteristics.
		In respect of trade receivables, receivables that are assessed not to be impaired individually are subsequently assessed for impairment
on a collective basis. Objective evidence of impairment for a portfolio of receivables could include the Group’s past experience of
collecting payments, an increase in the number of delayed payments in the portfolio past the average credit period, as well as observable
changes in national or local economic conditions that correlate with default on receivables.
		The recoverable amount of other assets is the greater of their fair value less costs to sell and their value in use. In assessing their value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset.
		An impairment loss in respect of a held-to-maturity security or receivable carried at amortised cost is reversed if the subsequent increase
in recoverable amount can be related objectively to an event occurring after the impairment loss was recognised.
		An impairment loss in respect of an investment in an equity instrument classified as available-for-sale is not reversed through the income
statement. If the fair value of a debt instrument classified as available-for-sale increases and the increase can be objectively related to an
event occurring after the impairment loss was recognised in the income statement, the impairment loss is reversed, with the amount of
the reversal recognised in the income statement.
		The carrying amount of the financial asset is reduced by the impairment loss directly for all financial assets with the exception of trade
receivables and banking advances, where the carrying amount is reduced through the use of an impairment allowance account. When a
trade receivable or banking advance is considered uncollectible, it is written off against the impairment allowance account. Subsequent
recoveries of amounts previously written off are credited against the allowance account. Changes in the carrying amount of the
impairment allowance account are recognised in the income statement.
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Impairment losses in respect of goodwill are not reversed.

		In respect of other assets, impairment losses recognised in prior periods are assessed at each reporting date for any indications that the
loss has decreased or no longer exists. Impairment losses are reversed if there has been a change in the estimates used to determine
the recoverable amount.
		Impairment losses are reversed only to the extent that the asset’s carrying amount does not exceed the carrying amount that would have
been determined, net of depreciation or amortisation, if no impairment loss had been recognised.
1.16 Taxation
		Income taxation comprises current and deferred tax. Income tax expense is recognised in profit or loss except to the extent that it relates
to items recognised directly in equity, in which case it is recognised in equity.
		Current taxation comprises tax payable calculated on the basis of the expected taxable income for the year, using the tax rates enacted
or substantially enacted at the reporting date, and any adjustment of tax payable for previous years.
		Deferred taxation is recognised in respect of temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. The amount of deferred tax provided is based on the expected manner
of realisation or settlement of the carrying amount of assets and liabilities using tax rates enacted or substantively enacted at the
statement of financial position date. The following temporary differences are not provided for: initial recognition of goodwill, the initial
recognition of assets or liabilities in a transaction that is not a business combination and that affects neither accounting nor taxable profit,
and differences relating to investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future. Deferred
taxation is charged to the income statement except to the extent that it relates to a transaction that is recognised directly in equity, or a
business combination that is an acquisition. The effects on deferred taxation of any changes in tax rates is recognised in the income
statement, except to the extent that it relates to items previously charged or credited directly to equity.
		A deferred taxation asset is recognised to the extent that it is probable that future taxable profits will be available against which the
associated unused tax losses and deductible temporary differences can be utilised. Deferred tax assets are reviewed at each reporting
date and are reduced to the extent that it is no longer probable that the related tax benefit will be realised.
1.17 Associates
		An associate is a company over which the Group has significant influence, but not control. Significant influence is the power to
participate in the financial and operating policy decisions of a company but is not control over those policies.
		The equity method of accounting for associates is adopted in the Group financial statements. In applying the equity method, account is
taken of the Group’s share of accumulated retained earnings and movements in reserves from the effective dates on which the
companies became associates and up to the effective dates of disposal. In the event of associates making losses, the Group recognises
the losses to the extent of the Group’s exposure.
		

The Company carries its investment in associates at cost less any accumulated impairment losses.

1.18 Foreign operations
		Assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on consolidation, are translated into
South African rand at rates of exchange ruling at the reporting date. Income, expenditure and cash flow items are translated into South
African rand at rates approximating to the foreign exchange rates ruling at the dates of the transactions. Foreign exchange differences
arising on translation are recognised directly in equity as a foreign currency translation reserve. When a foreign operation is disposed of,
in part or in full, the relevant amount in the foreign currency translation reserve is transferred to the income statement.
		

Foreign exchange differences arising on translation are recognised directly in a separate component of equity.

		

Acquisitions and disposals of foreign operations are accounted for at the exchange rate ruling on the date of the transaction.

1.19 Financial instruments
		

Financial instruments are recognised when the Group or Company becomes party to the contractual provisions of the arrangement.

		Financial instruments are initially measured at fair value plus, for instruments not carried at fair value through profit or loss, any directly
attributable transaction costs.
		An instrument is classified as at fair value through profit or loss if it is held-for-trading, is a derivative or is designated as such upon initial
recognition.
		A financial asset is classified as held-for-trading if it has been acquired principally for the purpose of selling in the near future or it has
been part of an identified portfolio of financial instruments that the Group manages together and has a recent actual pattern of short-term
profit-making.
		Financial instruments at fair value through profit or loss are measured at fair value, with any resultant gain or loss being recognised in the
income statement. The gain or loss recognised in the income statement excludes the interest and dividends earned on the financial
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asset, which are separately disclosed as such in the income statement. Held-for-trading financial instruments are measured at amortised
cost if the fair value cannot be determined.
		Financial instruments classified as available-for-sale financial assets are carried at fair value with any resultant gain or loss, other than
impairment losses and foreign exchange gains and losses on monetary items, being recognised directly in equity. When these
investments are derecognised, the cumulative gain or loss previously recognised directly in equity is recognised in profit or loss. Where
these investments are interest bearing, interest calculated using the effective interest rate method is recognised in profit or loss.
		

Listed government bonds held in terms of statutory requirements are accounted for as available-for-sale financial assets.

		If the Group has the positive intent and ability to hold debt securities to maturity, then they are classified as held-to-maturity. Investments
that meet the criteria for classification as held-to-maturity financial assets are carried at amortised cost.
		

Where the instrument is not classified as one of the above, it is carried at amortised cost.

		Listed and unlisted investments are classified as investments at fair value through profit or loss or available-for-sale financial assets. Fair
value of listed investments is calculated by reference to stock and bond exchange quoted selling prices at the close of business on the
reporting date. Fair value of unlisted investments is determined by using appropriate valuation models.
		Trade and other receivables originated by the Group or Company are stated at amortised cost less an allowance for impairment losses.
		Cash and cash equivalents are measured at fair value, based on the relevant exchange rates at reporting date.
		

Financial liabilities other than derivatives are recognised at amortised cost using the effective interest rate method.

		

Derivative instruments are measured at fair value through profit or loss.

		Where a derivative financial instrument is used to economically hedge the foreign exchange exposure of a recognised financial asset or
liability, no hedge accounting is applied and any gain or loss on the hedging instrument is recognised the profit or loss. It is the policy of
the Group not to trade in derivative financial instruments for speculative purposes.
		Gains and losses arising from measuring the hedging instruments relating to a fair value hedge at fair value are recognised in the income
statement. The hedged item is also stated at fair value in respect of the risk being hedged, with any gains or losses recognised in profit or
loss.
		Where a derivative is designated as a cash flow hedge, the effective part of the gains or losses from remeasuring the hedging
instruments to fair value are initially recognised directly in other comprehensive income. If the hedged firm commitment or forecast
transaction results in the recognition of a non-financial asset or liability, the cumulative amount recognised in equity up to the transaction
date is adjusted against the initial measurement of the non-financial asset or liability. The ineffective part of any gain or loss is recognised
in the income statement immediately. For other cash flow hedges, the cumulative amount recognised in equity is included in net profit or
loss in the period when the commitment or forecast transaction affects profit or loss.
		Where the hedging instrument or hedge relationship is terminated but the hedged transaction is still expected to occur, the cumulative
unrealised gain or loss at that point remains in equity and is recognised in accordance with the aforementioned policy when the
transaction occurs. If the hedged transaction is no longer expected to occur, the cumulative unrealised gain or loss is recognised in the
income statement immediately.
		A financial asset is derecognised (or, where applicable, a part of a financial asset or a part of a group of similar financial assets is
derecognised) if the Group’s contractual rights to the cash flows from the financial asset expire or if the Group transfers the financial
assets to another party without retaining control or substantially all risks and rewards of the asset.
		Where the Group has transferred its right to receive cash flows from an asset and has neither transferred nor retained substantially all the
risks and rewards of the asset nor transferred control of the asset, the asset is recognised to the extent of the Group’s continuing
involvement in the asset. Continuing involvement that takes the form of a guarantee over the transferred asset is measured at the lower
of the original carrying amount of the asset and the maximum amount of consideration that the Group could be required to repay.
		A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires. Where an existing liability is
replaced by another from the same lender on substantially different terms, or the terms of an existing liability are substantially modified,
such an exchange or modification is treated as a derecognition of the original liability and a recognition of a new liability, and the
difference in the respective carrying amounts is recognised in profit and loss.
		Financial assets and financial liabilities are offset and the net amount reported in the statement of financial position when the Company
has a legally enforceable right to set off the recognised amounts, and intends either to settle on a net basis, or to realise the asset and
settle the liability simultaneously.
		Financial instruments have been grouped into classes for the purpose of financial instrument risk disclosure. The classes are the
segments as disclosed in the segmental report as the operations within each segment have similar types of risks.
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1.20 Inventories
		Inventories are stated at the lower of cost and estimated net realisable value. Estimated net realisable value is the estimated selling price
in the ordinary course of business, less the estimated costs of completion and selling expenses. The cost of raw materials, finished
goods, parts and accessories is determined on either the first-in, first-out or average cost basis. The cost of manufactured inventory and
work in progress includes materials and parts, direct labour, other direct costs and includes an appropriate portion of overheads, but
excludes interest expense.
1.21 Foreign currencies
		Transactions in foreign currencies are translated at the rates of exchange ruling at the transaction date. Monetary assets and liabilities in
foreign currencies are translated at the rates of exchange ruling at the reporting date. Translation differences are recognised in the income
statement.
1.22 Share-based payments
		The Bidvest Incentive Scheme grants options to acquire shares in the holding company, The Bidvest Group Limited (“Bidvest”), to
executive directors and staff. The fair value of options granted is recognised as an employee expense with a corresponding increase in
equity. The fair value is measured at grant date and spread over the period during which the employees become unconditionally entitled
to the options. The fair value of the options is measured using a binomial model, taking into account the terms and conditions upon
which the options were granted. The amount recognised as an expense is adjusted to reflect the actual number of share options that
vest except where staff are unable to meet the scheme’s employment requirements.
		The Bidvest Incentive Scheme grants loans to staff for the acquisition of shares in the Bidvest. The fair value of services received in return
for shares allotted is measured based on a binomial model taking into account the expected contractual life of the loan obligation.
		In terms of the conditional share plan scheme, a conditional right to a share in Bidvest is awarded to employees subject to performance
and vesting conditions. The fair value of services received in return for the conditional share awards has been determined by multiplying
the number of conditional share awards expected to vest, by the share price at the date of the award less discounted by anticipated
future distribution flows.
1.23 Employee benefits
		
Leave benefits due to employees are recognised as a liability in the financial statements.
		The Group’s liability for post-retirement benefits, accruing to past and current employees in terms of defined benefit schemes, is
actuarially calculated. Where the plan is funded, the obligation is reduced by the fair value of the plan assets. Unfunded obligations are
recognised as a liability in the financial statements.
		

The Group’s obligation for post-retirement medical aid to past and current employees is actuarially determined and recognised in full.

		The projected unit credit method is used to determine the present value of the defined benefit obligations and the related current service
cost and, where applicable, past service cost.
		

Actuarial gains or losses in respect of defined benefit plans are recognised in other comprehensive income.

		However, when the actuarial calculation results in a benefit to the Group, the recognised asset is limited to the net total of any
unrecognised past service costs and the present value of any future refunds from the plan or reductions in future contributions to the
plan.
		

Past service costs are recognised in the income statement in the period of a plan amendment.

		Liabilities for employee benefits which are not expected to be settled within 12 months are discounted using the market yields at the
statement of financial position date on high-quality bonds with terms that most closely match the terms of maturity of the related
liabilities.
		

Contributions to defined contribution pension plans are recognised as an expense in the income statement as incurred.

1.24 Provisions
		Provisions are recognised when the Group has a legal or constructive obligation as a result of past events, for which it is probable that an
outflow of economic benefits will occur, and where a reliable estimate can be made of the amount of the obligation. Where the effect of
discounting is material, provisions are discounted. The discount rate used is a pre-tax rate that reflects current market assessments of
the time value of money and, where appropriate, the risks specific to the liability.
		A provision for restructuring is recognised when the Group has approved a detailed and formal restructuring plan and the restructuring
has either commenced or has been announced publicly. Future operating costs are not provided for.
		The Group recognises a provision calculated as the present value of the estimated cost of dismantling and removing items and restoring
the site in which they are located when the legal or constructive obligation arises or when the damage to the site occurs.
		A provision for onerous contracts is recognised when the expected benefits to be derived by the Group from a contract are lower than
the unavoidable cost of meeting its obligations under the contract. The provision is measured at the present value of the lower of the
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expected cost of terminating the contract and the expected net costs of continuing the contract. Before a provision is established, the
Group recognises any impairment loss on the assets associated with that contract.
		Customer loyalty points are accounted for at fair value of the consideration received or receivable in respect of the initial sale, and are
allocated between the loyalty points and the other components of the sale. The consideration allocated to the customer loyalty points is
measured by reference to their fair value, which is the amount for which the loyalty points could be sold at, multiplied by the probability of
their redemption. This amount is recognised as a provision until such time as the customer loyalty points are redeemed. Once the loyalty
points are redeemed, the amount will be recognised as revenue.
1.25 Segmental reporting
		The reportable segments of the Group have been identified based on the geographies of the businesses. This basis is representative of
the internal structure for management purposes.
		“Segmental operating profit” includes revenue and expenses directly relating to a business segment but excludes net finance charges
and taxation, which cannot be allocated to any specific segment. Share-based payment costs are also excluded from the result as this is
not a criteria used in the management of the reportable segments.
		“Segmental trading profit” is defined as operating profit excluding items of a capital nature and is the basis on which management’s
performance is assessed.
		Segment operating assets and liabilities include property, plant and equipment, investments, inventories, trade and other receivables,
trade and other payables, and post-retirement obligations but excludes cash, borrowings, current taxation, and deferred taxation.

2.

3.

2015
R’000

2014
R’000

2013
R’000

109 663 898
24 243
115 383

95 622 243
18 665
119 157

76 765 583
15 759
96 070

109 803 524

95 760 065

76 877 412

Operating profit
Determined after charging/(crediting) the following:
Auditors’ remuneration

32 919

28 505

22 718

Audit fees
Audit-related expenses
Consulting fees
Taxation services
Other services

25 649
175
3 490
3 127
478

20 858
153
3 236
3 674
584

17 026
240
1 243
3 150
1 059

Depreciation of property, plant and equipment

795 860

730 566

672 391

Buildings
Leasehold premises
Plant and equipment
Office equipment, furniture and fittings
Vehicles
Capitalised leased assets

–
55 069
289 168
107 267
305 598
38 758

–
39 763
265 544
90 395
282 111
52 753

81 505
25 113
224 867
74 746
262 504
3 656

Amortisation of intangible assets

194 261

163 938

116 597

Patents, trademarks, tradenames and other intangibles
Computer software

62 093
132 168

33 014
130 924

31 138
85 459

Impairment of assets

234 450

46 158

145 108

Property, plant and equipment#
Intangible assets#
Goodwill#
Trade receivables

5 149
113 137
–
116 164

–
10 932
–
35 226

–
98 637
9 328
37 143

–

(24 338)

–

14 266

11 645

9 016

6 536
7 730

5 953
5 692

4 647
4 369

Revenue
Sale of goods
Rendering of services
Commissions and fees earned

Gain on a bargain purchase#
Directors’ emoluments
Executive directors
– Basic remuneration
– Cash incentives
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3.

4.

2015
R’000

2014
R’000

2013
R’000

Operating profit (continued)
Employer contributions to

440 364

336 892

225 372

– Defined contribution pension funds
– Provident funds
– Retirement funds
– Social securities
– Medical aids

151 531
14 534
9 076
253 112
12 111

102 497
11 727
5 376
206 616
10 676

82 678
10 137
4 271
118 556
9 730

Net expense related to post-retirement obligations for current service
costs

76 574

50 708

62 640

Defined benefit pension plans
Defined benefit early retirement plan

70 812
5 762

45 332
5 376

58 227
4 413

Share-based payment expense
Staff costs excluding directors’ emoluments and employer
contributions
Fees for administrative, managerial and technical services
– paid to fellow subsidiary (Bidvest Industrial Holdings Proprietary
Limited)
– other
Foreign exchange (gains)/losses on hedging activities

57 181

35 681

25 424

9 507 939

7 910 973

6 429 105

27 887
10 156
(22 968)

26 215
2 120
5 577

21 635
1 478
(14 652)

Forward exchange contracts
Foreign bank accounts

(22 069)
(899)

1 727
3 850

(14 687)
35

Other foreign exchange gains

(71 620)

(16 546)

(8 588)

Realised
Unrealised

(64 151)
(7 469)

(20 450)
3 904

(9 781)
1 193

Income/(loss) from investments

18 767

430

(14 735)

Dividends received from listed investments
Fair value adjustments on investments held-for-trading

(1)
18 768

(581)
1 011

(533)
(14 202)

Net capital profit#

(140 817)

(410)

(31 735)

Net profit on disposal of property, plant and equipment
Net profit on disposal of interests in subsidiaries and associates, and
disposal and closure of businesses

(139 444)

(410)

–

(1 373)

–

(31 735)

Operating lease charges

1 002 147

771 283

610 204

Land and buildings
Equipment and vehicles

554 193
447 954

434 139
337 144

338 345
271 859

# Items above included as capital items on consolidated income
statements

(22 531)

(13 816)

76 230

Net finance charges
Finance income

29 173

28 025

36 782

Interest income on other advances
Interest income on bank balances

12 470
16 703

10 972
17 053

21 169
15 613

Finance charges

(269 963)

(245 596)

(165 715)

Interest expense on bank overdrafts
Interest expense on financed assets
Interest expense on other borrowings
Interest imputed on post-retirement obligations (refer to note 25)
Unwinding of discount on puttable non-controlling interest liabilities

(9 021)
(13 102)
(225 041)
(4 436)
(18 363)

(3 222)
(5 174)
(234 466)
(2 734)
–

(4 393)
(5 855)
(135 877)
(19 590)
–

(240 790)

(217 571)

(128 933)

The applicable weighted average interest rate is used to determine the amount of borrowing costs eligible for capitalisation.
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5.

2015
R’000

2014
R’000

2013
R’000

Taxation
Current taxation

873 116

667 740

479 915

– current year
– prior years’ (over)/under provision

882 978
(9 862)

649 456
18 284

485 856
(5 941)

Deferred taxation

(32 061)

(15 089)

(67 140)

– current year
– prior years’ over provision
– change in rate of taxation

(29 733)
(2 282)
(46)

28 125
(32 423)
(10 791)

(58 810)
(5 288)
(3 042)

Foreign withholding taxation

8 739

4 371

4 454

Total taxation per consolidated income statement

849 794

657 022

417 229

Comprising:
South African taxation
Foreign taxation

948
848 846

308
656 714

310
416 919

849 794

657 022

417 229

%

%

%

The reconciliation of the effective tax rate with the South African
company tax rate is:
Taxation for the year as a percentage of profit before taxation
Associates

25.2
0.1

25.0
–

21.9
(0.1)

Effective rate excluding associate income
Dividend and exempt income
Foreign taxation rate differential
Non-deductible expenses
Changes in recognition of deferred tax assets
Changes in prior years’ estimation
Change in rate of taxation

25.3
0.7
3.3
(1.6)
–
0.3
–

25.0
2.3
2.0
(2.2)
–
0.5
0.4

21.8
4.4
1.2
(2.1)
1.9
0.6
0.2

Rate of South African company taxation

28.0

28.0

28.0

R’000

R’000

R’000

290 841
(191 655)

333 509
(219 202)

241 260
(218 534)

99 186

114 307

22 726

Estimated tax losses available for offset against future taxable income
Utilised in the computation of deferred taxation
Not accounted for in deferred taxation

Deferred taxation assets have not been recognised in respect of certain tax losses as the directors believe it is not probable that the relevant
companies will generate taxable profit in the near future, against which the benefits can be utilised.
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6.

2015
R’000

2014
R’000

2013
R’000

Headline earnings
Weighted average number of shares
Weighted average number of shares in issue for basic earnings per
share and headline earnings per share calculations

10 100

10 100

10 100

Headline earnings
Profit attributable to shareholders of the Company
Impairment of property plant and equipment, and intangible assets

2 514 858
89 746

1 954 628
7 219

1 475 610
78 555

–
5 149
113 137
(28 540)

–
–
10 932
(3 713)

9 328
–
98 637
(29 410)

(961)

–

–

(1 373)
412

–
–

–
–

– goodwill
– property, plant and equipment
– intangible assets
– tax relief
Net profit on disposal of interests in subsidiaries and disposal and
closure of businesses
– on disposal and closure
– tax charge
Net profit on change in shareholding in associates
Net profit on disposal of property, plant and equipment and intangible
assets

–

–

(31 735)

(104 004)

(314)

–

– property, plant and equipment
– tax charge

(139 444)
35 440

(410)
96

Gain on a bargain purchase

7.

8.

9.

–

(24 338)

–

Headline earnings

2 499 639

1 937 195

1 522 430

Cash generated by operations
Profit before taxation
Costs incurred in respect of acquisitions
Net finance charges
Share of current year earnings of associates
Adjustment for depreciation and amortisation
Adjustment for other non-cash items
Reduction in post-retirement obligations
Working capital changes:

3 376 243
43 611
240 790
(15 634)
990 121
(38 561)
(26 804)
525 234

2 633 093
31 733
217 571
(1 889)
894 504
269
(99 905)
(274 179)

1 902 418
9 165
128 933
4 173
788 988
69 738
(50 032)
306 269

Increase in inventories
Increase in trade and other receivables
Increase in trade and other payables and provisions

(335 999)
(404 847)
1 266 080

(326 303)
(269 397)
321 521

(62 244)
(35 211)
403 724

Cash generated by operations

5 095 000

3 401 197

3 159 652

Finance charges
Charge per income statement
Unwinding of discount on puttable non-controlling interest liabilities
Amounts capitalised to borrowings

(269 963)
18 363
145

(245 596)
–
–

(165 715)
–
–

Amounts paid

(251 455)

(245 596)

(165 715)

Taxation paid
Amounts payable at beginning of year
Current taxation charge
Businesses acquired
Businesses disposed of
Exchange rate adjustments
Amounts payable at end of year

(302 759)
(881 855)
(40 189)
–
(7 065)
417 438

(281 300)
(672 111)
(1 961)
2 296
(41 061)
302 759

(217 303)
(484 369)
(9 863)
–
(32 535)
281 300

Amounts paid

(814 430)

(691 378)

(462 770)

(15 410)

(8 693)

(3 741)

10. Distributions to shareholders
Dividends paid to non-controlling interests
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2015
R’000

2014
R’000

2013
R’000

(344 956)
100 482
(27 176)
(6 948)
(385 657)
(1 528 364)
(209 449)
12 314
343 841
938 757
40 189

(36 109)
556
(9 693)
(55)
(76 815)
(147 836)
(50 576)
–
47 690
209 285
1 961

(121 902)
83
(3 347)
–
(77 715)
(165 187)
(115 236)
–
225 836
184 404
9 863

Net fair value of assets
Goodwill
Gain on a bargain purchase
Intangible assets
Non-controlling interest

(1 066 967)
(1 738 080)
–
(547 469)
895 298

(61 592)
(709 274)
24 338
(19 542)
(8 034)

(63 201)
(415 562)
–
(7 546)
10 624

Total value of acquisitions

(2 457 218)

(774 104)

(475 685)

209 449
(459 243)
558 315
(43 611)
32 413

50 576
(113 432)
459 243
(31 733)
(43 426)

115 236
(46 331)
113 432
(9 165)
(12 225)

(2 159 895)

(452 876)

(314 738)

11. Acquisition of businesses, subsidiaries and associates
Property, plant and equipment
Deferred taxation
Interest in associates
Investments and advances
Inventories
Trade and other receivables
Cash and cash equivalents
Post-retirement obligations
Borrowings
Trade and other payables and provisions
Taxation

Less: Cash and cash equivalents acquired
Vendors for acquisition at beginning of year
Vendors for acquisition at end of year
Costs incurred in respect of acquisitions
Exchange rate adjustments
Net amounts paid

	The Group acquired 60% of the issued share capital of Gruppo DAC (DAC) for a net consideration of €75 million, and the entire issued share
capital of PCL 24/7 Transport Limited (PCL), for a net consideration of £44.5 million, with effect from July 1 2014. These acquisitions form part
of the Group’s strategic expansion plans in the international foodservice industry.
	As part of the agreement to acquire the shares in DAC, the Group entered into a put agreement to acquire the remaining shares in DAC at a
contractually determined future date and value. A puttable non-controlling interest liability has been raised in the statement of financial position
in this regard (refer note 26).
The Group also undertook a number of other smaller acquisitions during the year.
	Goodwill arose on the acquisitions as the anticipated value of future cash flows that were taken into account in determining the purchase
consideration, exceeded the net assets acquired at fair value. The acquisitions have enabled the Group to expand its range of complementary
products and services and, as a consequence, has broadened the Group’s base in the marketplace.
	Trade receivables acquired above are stated net of impairment allowances of R58,9 million (2014: R7,5 million) (2013: R7,3 million). There were
no significant contingent liabilities identified in the businesses acquired.
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11. Acquisition of businesses, subsidiaries and associates (continued)
The impact of these acquisitions on the Group’s results can be summarised as follows:

DAC
R’000

PCL
R’000

Other
smaller
acquisitions
R’000

65 705
10 904
27 176
6 948
343 047
1 165 459
76 023
(211 633)
(604 561)
(24 545)
–

220 660
(113 779)
–
–
–
209 447
115 893
(94 164)
(245 759)
(12 873)
540 861

58 591
2 393
–
–
42 610
153 458
17 533
(38 044)
(100 751)
(2 771)
6 608

344 956
(100 482)
27 176
6 948
385 657
1 528 364
209 449
(343 841)
(951 071)
(40 189)
547 469

854 523

620 286

139 627

1 614 436

3 805 634

1 261 327

796 462

5 863 423

212 853

177 962

9 446

400 261

3 805 634

1 261 327

1 123 186

6 190 147

212 853

177 962

25 305

416 120

2015
R’000

2014
R’000

2013
R’000

490
–
–
2 919
–
–
–
–

–
–
–
–
7 729
788
(230)
(2 296)

–
4 605
34 527
–
270
353
(4 711)
–

Fair value of net tangible assets
Net profit on disposal of interest in subsidiaries and associates, and disposal and closure
of businesses
Less: Cash and cash equivalents disposed of

3 409

5 991

35 044

1 373
–

–
(788)

31 735
(353)

Net proceeds

4 782

5 203

66 426

Identifiable assets acquired and liabilities acquired
Property, plant and equipment
Deferred taxation
Interest in associates
Investments and advances
Inventories
Trade and other receivables
Cash and cash equivalents
Borrowings
Trade and other payables and provisions
Taxation
Intangible assets
Total net identifiable assets
Contribution to results for the year
Revenue
Operating profit before acquisition costs
Contribution to results for the year if the acquisitions had been effective
on July 1 2014
Revenue
Operating profit before acquisition costs

12. Proceeds on disposal of interest in subsidiaries and associates and disposal and
closure of business
Property, plant and equipment
Goodwill
Interest in associates
Investments and advances
Trade and other receivables
Cash and cash equivalents
Trade and other payables and provisions
Taxation
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Total
R’000

2015
R’000

2014
R’000

2013
R’000

4 469 007

3 984 631

3 030 467

5 582 498
(1 113 491)

5 116 405
(1 131 774)

4 054 606
(1 024 139)

623 463

526 266

304 015

Cost
Accumulated depreciation and impairments

1 143 096
(519 633)

979 692
(453 426)

652 480
(348 465)

Plant and equipment

1 232 583

1 173 134

915 797

Cost
Accumulated depreciation and impairments

4 092 204
(2 859 621)

3 818 974
(2 645 840)

3 117 446
(2 201 649)

281 697

241 312

196 894

Cost
Accumulated depreciation and impairments

1 253 605
(971 908)

1 152 050
(910 738)

943 475
(746 581)

Vehicles

1 314 399

1 188 083

1 102 609

Cost
Accumulated depreciation and impairments

3 070 830
(1 756 431)

2 836 723
(1 648 640)

2 770 412
(1 667 803)

13. Property, plant and equipment
Freehold land and buildings
Cost
Accumulated depreciation and impairments
Leasehold premises

Office equipment, furniture and fittings

Capitalised leased assets

154 702

189 802

11 467

Cost
Accumulated depreciation and impairments

550 575
(395 873)

582 643
(392 841)

60 476
(49 009)

Capital work-in-progress

192 074

186 810

205 142

8 267 925

7 490 038

5 766 391

Property, plant and equipment with an estimated carrying value of R241 million (2014: R251 million) (2013: R106 million) is pledged as security
for borrowings of R180 million (2014: R191 million) (2013: R128 million) (refer note 24).
A register of land and buildings is available for inspection by shareholders at the registered office of the Company.
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13. Property, plant and equipment (continued)
Movement in property, plant and equipment
2015
R’000

2014
R’000

2013
R’000

7 490 038
1 587 472

5 766 391
1 573 441

4 450 290
1 122 278

Freehold land and buildings
Leasehold premises
Plant and equipment
Office equipment, furniture and fittings
Vehicles
Capitalised leased assets
Capital work-in-progress

645 243
23 522
347 521
131 320
433 779
89
5 998

508 283
196 473
386 262
108 466
217 551
207 106
(50 700)

323 701
16 713
232 951
63 571
348 519
3 560
133 263

– expenditure
– transfers to other categories

205 735
(199 737)

261 130
(311 830)

510 439
(377 176)

Acquisition of businesses

344 956

36 109

121 902

Freehold land and buildings
Leasehold premises
Plant and equipment
Office equipment, furniture and fittings
Vehicles
Capitalised leased assets
Capital work-in-progress

30 360
91 019
46 470
9 415
144 521
22 357
814

–
299
9 132
1 708
7 038
17 932
–

91 684
–
14 169
5 893
10 156
–
–

Disposals

(298 239)

(46 008)

(36 790)

Freehold land and buildings
Plant and equipment
Office equipment, furniture and fittings
Vehicles
Capitalised leased assets

(94 652)
(22 098)
(2 186)
(173 000)
(6 303)

(1 765)
(8 779)
(2 282)
(33 182)
–

2 908
(6 883)
(430)
(32 385)
–

Disposal of businesses

(490)

–

–

Plant and equipment
Office equipment, furniture and fittings

(44)
(446)

–
–

–
–

Exchange rate adjustments

(54 803)

890 671

781 102

Freehold land and buildings
Leasehold premises
Plant and equipment
Office equipment, furniture and fittings
Vehicles
Capitalised leased assets
Capital work-in-progress

(94 995)
37 726
(19 661)
9 548
26 613
(12 485)
(1 549)

447 647
65 241
136 267
26 921
176 178
6 050
32 367

404 158
44 924
128 170
28 377
155 628
2 291
17 554

(795 860)
(5 149)

(730 566)
–

(672 391)
–

8 267 925

7 490 038

5 766 391

Carrying value at beginning of year
Capital expenditure

Depreciation (refer note 3)
Impairment losses (refer note 3)
Carrying value at end of year
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2015
R’000

2014
R’000

2013
R’000

735 354

210 690

204 045

1 100 066
(364 712)

507 698
(297 008)

435 394
(231 349)

438 561

591 874

571 309

1 595 577
(1 003 703)

1 343 713
(772 404)

28 548

17 376

3 257

1 202 463

819 940

778 611

Movement in intangible assets
Carrying value at beginning of year
Additions

819 940
125 245

778 611
104 490

629 763
213 202

Patents, trademarks, tradenames and other intangibles
Computer software
Capital work-in-progress

958
114 966
9 321

601
91 271
12 618

6 232
227 269
(20 299)

17 738
(5 120)

20 447
(40 746)

14. Intangible assets
Patents, trademarks, tradenames and other intangibles
Cost
Accumulated amortisation and impairments
Computer software
Cost
Accumulated amortisation and impairments

1 541 291
(1 102 730)

Capital work-in-progress

– expenditure
– transfers to other categories

40 531
(31 210)

Acquisition of businesses

547 469

19 542

7 546

Patents, trademarks, tradenames and other intangibles
Computer software

547 263
206

18 317
1 225

5 809
1 737

Disposals

(6 315)

–

–

Computer software

(6 315)

–

–

Exchange rate adjustments

23 522

92 167

143 334

Patents, trademarks, tradenames and other intangibles
Computer software
Capital work-in-progress

38 535
(16 866)
1 853

20 741
69 924
1 502

38 294
103 170
1 870

(194 261)
(113 137)

(163 938)
(10 932)

(116 597)
(98 637)

1 202 463

819 940

778 611

Amortisation (refer note 3)
Impairment of computer software
Carrying value at end of year

	Subsidiaries in the Foodservice Europe segment recorded impairments against a portion of its ERP systems in the current and prior years.
A portion of the IT implementation project costs, previously appropriately capitalised under IFRS, have been impaired because management
has taken a decision to curtail the use of the software resulting in an impairment. The Group tests intangible assets for impairment where there
are indicators of potential impairment and determines a recoverable amount based on the value in use of the intangible asset. Based on the fact
that portions of these ERP systems have limited further value in use, they have been impaired to the future value in use.
The amortisation and impairment charges are included in operating expenses in the consolidated income statement.
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15. Goodwill
Carrying value at beginning of year
Acquisition of businesses
Disposal of businesses
Impairment of goodwill
Exchange rate adjustments
Carrying value at end of year

2015
R’000

2014
R’000

2013
R’000

9 650 357
1 738 080
–
–
(49 790)

7 806 819
709 274
–
–
1 134 264

6 418 138
415 562
(4 605)
(9 328)
987 052

11 338 647

9 650 357

7 806 819

2 570 224
2 698 213
5 039 597
1 030 613

2 448 931
2 166 865
3 804 475
1 230 086

2 053 166
1 803 524
3 372 662
577 467

11 338 647

9 650 357

7 806 819

Goodwill acquired through business combinations, is allocated for impairment testing
purposes to cash-generating units (CGU) which reflect how it is monitored for internal
management purposes, namely the various segments of the Group. The carrying amount
of goodwill was subject to an annual impairment test using either the fair value less costs
to sell method or the discounted cash flow basis.
The carrying amount of goodwill was allocated to cash-generating units as follows:
Bidvest Foodservice Australasia
Bidvest Foodservice United Kingdom
Bidvest Foodservice Europe
Bidvest Foodservice Emerging Markets

	The recoverable amount of each of these CGUs was determined using the fair value less costs to sell method. The calculations used projected
annualised earnings based on actual operating results. A price earnings multiple was applied to obtain the recoverable amount for each
business unit. The earnings yields are considered to be consistent with similar companies within the industry and geographic segments. An
average price earnings multiple of 12.8 (2014: 12.4) (2013: 12.2) was used in the valuation of Bidvest Foodservice Europe, 12.8 (2014: 12.8)
(2013: 12.9) for Bidvest Foodservice United Kingdom, 13.0 (2014: 13.0) (2013: 13.0) for Bidvest Foodservice Australasia, and 11.6 (2014: 10.9)
(2013: 13.6) for Bidvest Foodservice Emerging Markets. The valuations resulted in significant surpluses over carrying values of the CGU’s and
thus the Directors believe that a reasonably possible change in these multiples, would not result in an impairment of the carrying value of
goodwill. The valuation method is consistent with that used in the prior years and is considered a Level 3 type valuation in accordance with
IFRS 13 – Fair Value measurement.
No impairment was identified for the current financial year (2014: Nil) (2013: R9.3 million).
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2015
R’000

2014
R’000

2013
R’000

338 932
(254 971)

292 378
(110 399)

227 240
(102 727)

83 961

181 979

124 513

181 979
32 061
6 741
(100 482)
(36 338)

124 513
15 089
38 607
(556)
4 326

25 795
67 140
1 488
(83)
30 173

Balance at end of year

83 961

181 979

124 513

Temporary differences

Assets
R’000

Liabilities
R’000

Net
R’000

(43 506)
17 606
45 580
170 203
422
10 311
35 757
102 559

(166 582)
(134 242)
2 169
10 713
37
–
6 098
26 836

(210 088)
(116 636)
47 749
180 916
459
10 311
41 855
129 395

338 932

(254 971)

83 961

(20 600)
(7 285)
53 055
154 732
312
4 850
(860)
11 956
96 218

(148 000)
(28 110)
3 185
22 399
33
102
–
9 916
30 076

(168 600)
(35 395)
56 240
177 131
345
4 952
(860)
21 872
126 294

292 378

(110 399)

181 979

(529)
(1 257)
52 008
127 384
108
5 000
(771)
9 907
35 390

(134 858)
(34 967)
5 528
21 386
17
149
–
9 530
30 488

(135 387)
(36 224)
57 536
148 770
125
5 149
(771)
19 437
65 878

227 240

(102 727)

124 513

16. Deferred taxation
Deferred taxation assets
Deferred taxation liabilities
Net deferred taxation liability
Movement in net deferred taxation assets and liabilities
Balance at beginning of year
Per consolidated income statement
Items recognised directly in equity and other comprehensive income
On acquisition of businesses
Exchange rate adjustments

2015
Differential between carrying values and tax values of property, plant and equipment
Differential between carrying values and tax values of intangible assets
Estimated taxation losses
Staff-related allowances and liabilities
Operating lease liabilities
Inventories
Trade and other receivables
Trade, other payables and provisions

2014
Differential between carrying values and tax values of property, plant and equipment
Differential between carrying values and tax values of intangible assets
Estimated taxation losses
Staff-related allowances and liabilities
Operating lease liabilities
Inventories
Investments
Trade and other receivables
Trade, other payables and provisions

2013
Differential between carrying values and tax values of property, plant and equipment
Differential between carrying values and tax values of intangible assets
Estimated taxation losses
Staff-related allowances and liabilities
Operating lease liabilities
Inventories
Investments
Trade and other receivables
Trade, other payables and provisions

Deferred taxation has been provided at rates ranging between 12% – 35% (2014: 15% – 35%) (2013: 15% – 35%). The variance in rates arises
as a result of the differing taxation and Capital Gains Taxation rates present in the various countries in which the Group operates.

54

2015
R’000

2014
R’000

2013
R’000

85 953

62 572

47 787

Net asset value at acquisition
Inherent goodwill

45 558
40 395

39 572
23 000

27 517
20 270

Investments in associates at cost less impairments
Attributable share of post-acquisition reserves of associates

85 953
(1 711)

62 572
(18 244)

47 787
(18 360)

At beginning of year
Share of current year earnings net of dividends
Share of movement in other reserves
Reversal of prior year reserves on becoming subsidiary, disposal or change in
shareholding

(18 244)
15 634
899

(18 360)
1 889
(1 773)

3 755
(4 173)
1 751

–

–

(19 693)

Advances to associates

55 906

31 069

37 198

140 148

75 397

66 625

64 307
67 263
227 976

64 307
88 935
197 778

64 307
128 353
144 700

359 546

351 020

337 360

333 383

329 972

321 040

26 163
12 277
13 886

21 048
17 995
3 053

16 320
16 320
–

359 546

351 020

337 360

192 849
5 683
6 286 114

181 815
6 344
5 643 733

152 417
4 070
4 638 740

6 484 646

5 831 892

4 795 227

22 077

894

14 524

17. Interest in associates
Unlisted associates

Unsecured advances to associates bear interest at rates of between 2.4% and 3.7%
(2014: 2.6% and 3.7%) (2013: 1.6% and 6.0%) and have no fixed terms of repayment.
A list of the Group’s associates, their country of incorporation and principal place of
business, the Group’s percentage shareholding and an indication of their nature of
business is available for inspection at the company’s registered office. No individual
associate is considered to be material, thus no summarised financial information is
supplied in these financial statements.
18. Investments
Unlisted preference shares held in fellow subsidiary
Unlisted held-for-trade
Unlisted available-for-sale

Fair value hierarchy of investments
Investments and loans held at cost or amortised cost
Investments held at fair value as determined on inputs based on:
Factors that are observable for the asset either as prices or derived from prices
Factors that are not based on observable market data

A register of investments is available for inspection by shareholders at the registered
office of the Company.
19. Inventories
Raw materials
Work-in-progress
Finished goods

Write down of inventory to net realisable value charged to the income statement
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2015
R’000

2014
R’000

2013
R’000

11 623 744
(377 288)

9 818 888
(277 614)

8 317 667
(252 284)

11 246 456
7 893
936 829

9 541 274
71
568 022

8 065 383
3 900
459 027

12 191 178

10 109 367

8 528 310

#
4 852 891
(3 308)
54 857
12 778 926

#
5 035 783
(12 761)
56 109
10 264 326

#
3 062 923
–
41 414
8 414 599

17 683 366
65 946

15 343 457
67 340

11 518 936
58 921

17 749 312

15 410 797

11 577 857

17 685 077
(1 711)

15 361 701
(18 244)

11 537 296
(18 360)

17 683 366

15 343 457

11 518 936

Share capital
Authorised
90 000 (2014: 90 000) (2013: 90 000) ordinary shares of 1 cent each
10 000 (2014: 10 000) (2013: 10 000) variable rate preference shares of 1 cents each

1
#

1
#

1
#

Issued
10 000 (2014: 10 000) (2013: 10 000) ordinary shares of 1 cent each
100 (2014: 100) (2013: 100) variable rate preference shares of 1 cents each

#
#

#
#

#
#

20. Trade and other receivables
Trade receivables
Impairment allowances
Net trade receivables
Forward exchange contracts asset
Prepayments and other receivables

The majority of trade and other receivables are fixed in the subsidiaries’ local currency. As
trade and other receivables have limited exposure to exchange rate fluctuations, a
currency analysis has not been included.
Refer note 33 for further disclosure on trade receivables, impairment allowances, forward
exchange contracts and interest rate swaps.
21. Capital and reserves attributable to shareholders of the company
Share capital
Issued share capital
Foreign currency translation reserve
Hedging reserve
Equity-settled share-based payment reserve
Retained earnings
Total capital reserves comprise
Amounts attributable to shareholders of the Company
Amounts attributable to minority shareholders

Reserves comprise
Company and subsidiaries
Associates

The unissued ordinary shares are under the control of the directors until the next annual
general meeting.
# Below R1 000.
Foreign currency translation reserve
The translation reserve comprises foreign exchange differences arising from the
translation of the financial statements of foreign operations.
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21. Capital and reserves attributable to shareholders of the company (continued)
Hedging reserve
	The hedging reserve represents the effective portion of gains or losses arising on changes in fair value of hedging instruments entered into as
cash flow hedges. The cumulative gain or loss arising on changes in fair value of the hedging instruments that are recognised and accumulated
under the hedging reserve will be reclassified to profit or loss when the hedged transaction takes place. Where the hedged transaction is for the
acquisition of non-monetary assets, the relevant hedging reserve will be offset against the acquisition cost.
Equity-settled share-based payment reserve
	The equity-settled share-based payment reserve includes the fair value of the options granted and conditional share awards made to executive
directors and staff, which have been recognised over the vesting period at fair value with a corresponding expense recognised in the income
statement. The reserve also includes a share-based cost resulting from an empowerment transaction entered into by a subsidiary.
22. Subsidiaries
	A list of the Group’s significant subsidiaries, their country of incorporation and principal place of business, the Group’s percentage shareholding
and an indication of their nature of business is included in Annexure 1 of these financial statements.
There are no material non-controlling interests in the Group.
23. Share-based payments
	The Bidvest Share Incentive Scheme (“Scheme”) grants options and advances loans to employees of subsidiaries of The Bidvest Group Limited
(“Bidvest”) to acquire shares in Bidvest. Both the share options scheme and share purchase scheme have been classified as equity-settled
schemes, and therefore an equity-settled share-based payment reserve has been recognised.
	A Conditional Share Plan, which awards employees of subsidiaries of Bidvest with a conditional right to receive shares in Bidvest, free of any
cost, is also operated by Bidvest. As it is anticipated that the participants will receive shares in settlement of their awards, a share-based
payment reserve has been recognised.
Share option scheme
The terms and conditions of the options are:
	Option holders are only entitled to exercise their options if they are in the employment of the Group in accordance with the terms referred to
hereafter, unless otherwise recommended by the board of the Company to the trustees of the Bidvest Share Incentive Trust.
	Option holders in the Scheme may exercise the options at such times as the option holder deems fit, but not so as to result in the following
proportions of the holder’s total number of instruments being purchased prior to: 50% of total number of instruments at the expiry of three
years; 75% of total number of instruments at the expiry of four years; and 100% of total number of instruments at the expiry of five years from
the date of the holder’s acceptance of an option. All options must be exercised no later than the 10th anniversary on which they were granted
unless approval is obtained from the trustees of the Bidvest Share Incentive Trust.
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23. Share-based payments (continued)
Share option scheme (continued)
The number and weighted average exercise prices of share options are:
2015
Number Average price
R

2014
Number
Average price
R

2013
Number
Average price
R

Beginning of year
Granted
Lapsed
Exercised

2 298 750
501 500
(5 000)
(430 375)

182.07
250.73
134.56
134.64

1 872 000
628 000
(15 000)
(186 250)

157.07
237.54
135.00
121.59

1 274 000
598 000
–
–

132.73
208.91
–
–

End of year

2 364 875

205.36

2 298 750

182.07

1 872 000

157.07

The options outstanding at June 30 2015 have an exercise price in the range of R135.00 to R250.73 (2014: R135.00 to R237.54) (2013:
R51.75 to R208.91) and a weighted average contractual life of 0.5 to 9.4 (2014: 0.5 to 9.8) (2013: 0.5 to 9.5) years. The average share price of
The Bidvest Group Limited during the year was R301.96 (2014: R265.83) (2013: R221.27).
Share options outstanding at 30 June by year of grant are:
2015
Number Average price
R

2014
Number
Average price
R

2013
Number
Average price
R

2004
2011
2012
2013
2014
2015

–
100 625
536 750
598 000
628 000
501 500

–
135.00
134.56
208.91
237.54
250.73

–
178 750
894 000
598 000
628 000
–

–
135.00
134.56
208.91
237.54
–

30 000
350 000
894 000
598 000
–
–

51.75
135.00
134.56
208.91
–
–

2 364 875

205.36

2 298 750

182.07

1 872 000

157.07

	The fair value of services received in return for shares allotted is measured based on a binomial model. The contractual life of the option is used
as an input into this model.
The fair value of the shares allotted during the current year and the assumptions used are:
Fair value at measurement date (Rand)
Exercise price (Rand)
Expected volatility (%)
Option life (years)
Distribution yield (%)
Risk-free interest rate (based on national government bonds) (%)

2015

2014

2013

82.37
250.73
21.01
4.00 – 6.00
2.78
7.70

82.79
237.54
21.88
4.00 – 6.00
2.69
8.24

68.05
208.91
28.38
4.00 – 6.00
2.87
5.35

The volatility is based on the recent historic volatility.
Share purchase scheme
	In terms of the share purchase scheme, the Scheme advances loans to employees to acquire shares in the Company. Interest is charged on
the loans at interest rates determined by the board of directors of the Company, the loans must be settled no later than the 10th anniversary on
which the shares were allotted and the shares are held by the Scheme as security for the loans.
	The employees are entitled to settle the loans at such times as they deem fit, but not so as to result in the following proportions of the
employees’ total number of allotted shares being paid for prior to: 50% of total number of allotted shares at the expiry of three years; 75% of
total number of allotted shares at the expiry of four years; and 100% of total number of allotted shares at the expiry of five years from the date
of the holder’s acceptance of the allotted share, unless otherwise determined by the board of directors.
	Distributions arising on the allotted shares are utilised to settle any interest or income tax obligations with any excess being applied to settle the
outstanding liability.
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23. Share-based payments (continued)
Share option scheme (continued)
The number and weighted average exercise prices of shares allotted in terms of the share purchase scheme are:

Number of shares
Amounts owing to the scheme by participants (R’000)

2015

2014

2013

49 581

49 581

49 581

4 320

4 669

4 983

	The fair value of services received in return for shares allotted is measured based on a binomial model. The expected contractual life of the loan
obligation is used as an input into this model.
No shares were allotted during the year (2014: Nil) (2013: Nil).
Conditional share plan
	In terms of the conditional share plan scheme, a conditional right to a share is awarded to employees subject to performance and vesting
conditions. The vesting period is as follows: 50% of total number of awards vest at the expiry of three years; 75% of total number of awards
vest at the expiry of four years; and 100% of total number of allotted awards vest at the expiry of five years from the date of the award, unless
otherwise determined by the Board. These share awards do not carry voting rights attributable to ordinary shareholders. A total number of
3,351,632 (2014: 3,312,372) conditional share awards are available to be granted to employees in the forthcoming year.
	The fair value of services received in return for the conditional share awards has been determined by multiplying the number of conditional share
awards expected to vest, by the share price at the date of the award less discounted by anticipated future distribution flows. A total number of
505,809 (2014: 777,883) of the 742,029 (2014: 965,550 ) shares are expected to vest, taking into account the performance of the Group to
date and forecasts to the end of the performance period, against the targets set at the time of the award. The average discounted share price
used in the calculation of the share-based payment charge on the conditional share awards allotted during the year is R253.02 (2014: R217.84)
per share. These awards will vest in the next four years.
5,348 (2014: Nil) (2013: Nil) conditional share awards were forfeited as a result of performance conditions not being met.
The number of conditional share awards in terms of the conditional share plan scheme are:
2015
Number

2014
Number

2013
Number

Beginning of year
Allotted during the year
Awarded during the year
Forfeited during the year

190 000
37 500
(70 989)
(5 348)

169 032
45 000
(24 032)
–

148 064
45 000
(24 032)
–

End of year

151 163

190 000

169 032
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2015
R’000

2014
R’000

2013
R’000

21 372

8 312

8 128

158 622
5 053 356

182 713
5 283 921

120 197
5 059 552

Borrowings
Bank overdrafts

5 223 350
4

5 474 946
33 131

5 187 877
–

Total borrowings
Less: Short-term portion of borrowings

5 233 354
(3 411 920)

5 508 077
(1 780 440)

5 187 877
(1 213 212)

Long-term portion of borrowings

1 821 434

3 727 637

3 974 665

Schedule of repayment of borrowings
Due within
Year to June 2015
Year to June 2016
Year to June 2017
Year to June 2018
Year to June 2019
Thereafter

–
–
3 411 920
1 235 046
236 080
224 561
125 743

–
1 747 309
2 611 486
648 119
101 917
295 323
70 792

1 213 212
2 491 739
1 000 925
100 886
84 307
227 536
69 272

5 233 350

5 474 946

5 187 877

5 233 350
4

5 474 946
33 131

5 187 877
–

5 233 354

5 508 077

5 187 877

2015
%

2014
%

2013
%

2.1

2.3

2.4

24. Borrowings
Loans secured by mortgage bonds over fixed property (refer note 13)
Loans secured by lien over certain property, plant and equipment in terms of financial
leases and suspensive sale agreements (refer note 13)
Unsecured borrowings

Total borrowings comprise
Foreign subsidiaries’ borrowings
Foreign subsidiaries’ overdrafts

Effective weighted average rate of interest on
Foreign borrowings excluding overdrafts
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24. Borrowings (continued)
Terms and debt repayment schedule
Terms and conditions of outstanding loans were:

Currency
Borrowings of foreign
subsidiaries
Loans secured by mortgage
bonds over fixed property
Loans secured by lien over certain
property, plant and equipment in
terms of financial leases and
suspensive sale agreements

Other borrowings

2015
Nominal Financial year
interest rate
of maturity
%

2014

2013

Carrying value
R’000

Carrying value
R’000

Carrying value
R’000

GBP
CZK

1.9 – 2.5
1.9

2018 – 2020
2020

7 344
14 028

8 312
–

8 128
–

GBP
PLN
EUR
GBP
EUR
HKD
SGD
CZK
PLN
NZD
CLP
AED
Other

2.6 – 5.8
3.2
2.1 – 5.8
1.8 – 9.6
1.0 – 10.0
0.9 – 5.1
1.4 – 1.7
1.6 – 2.9
2.4 – 3.6
5.1
2.9 – 7.0
4.5 – 5.0
11.6 – 12.5

2016 – 2019
2019 – 2020
2016 – 2020
2016 – 2023
2016 – 2031
2016 – 2018
2016 – 2018
2016 – 2019
2016 – 2020
2016
2016 – 2021
2016 – 2021
2016 – 2021

1 302
37 900
119 420
365 913
2 220 621
1 172 791
740 089
376 705
30 968
25 227
62 765
43 191
15 086

3 026
27 314
152 374
471 982
2 293 690
1 123 660
652 844
485 893
48 532
93 287
86 481
25 621
1 930

25 611
24 640
69 946
451 575
2 080 470
1 005 351
655 442
724 276
48 254
48 262
3 307
22 845
19 770

5 233 350

5 474 946

5 187 877

2015
R’000

2014
R’000

2013
R’000

–
189 193

–
239 485

(7 121)
187 914

12 152
177 041

84 331
155 154

–
187 914

189 193

239 485

180 793

Total interest-bearing borrowings
The expected maturity dates are not expected to differ from the contractual maturity dates.
Refer note 33 for further disclosure.

25. Post-retirement obligations
Post-retirement assets
Defined benefit pension assets
Post-retirement obligations
Defined benefit pension obligations
Unfunded defined benefit early retirement plan
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25. Post-retirement obligations (continued)
Pension and provident funds
	The Group provides retirement benefits for its permanent employees through pension funds with defined benefit and defined contribution
categories and defined contribution provident funds or appropriate industry funds.
	There are also a number of small funds within various employers of the Group. All funds are administered independently of the Group and are
subject to the relevant pension fund legislation.
	The defined benefit funds operated by the Group are the Zwitserleven Pension Plan in the Netherlands and the Angliss Hong Kong Food
Service Limited Retirement Benefit Plan.
Employer contributions to defined contribution funds are set out in note 3.
Summarised details of the defined benefit pension funds

Defined benefit pension obligations (assets) of the various funds
Zwitserleven Pension Plan
Angliss Hong Kong Food Service Limited Retirement Benefit Plan

Contributions to the funds
Employer contributions
Employee contributions
Total pension fund asset (unfunded pension liability)
Fair value of plan assets
Actuarial present value of defined benefit obligations
Net surplus in the plans
Amounts not recognised due to ceiling adjustments and other limitations
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2015
R’000

2014
R’000

2013
R’000

–
12 152

79 972
4 359

–
(7 121)

12 152

84 331

(7 121)

97 580
10 377

88 120
9 285

78 455
–

1 302 426
(1 290 234)

1 087 111
(1 171 442)

764 594
(777 989)

12 192
(24 344)

(84 331)
–

(13 395)
(28 658)

(12 152)

(84 331)

(42 053)

–

–

(49 174)

25. Post-retirement obligations (continued)
Summarised details of the defined benefit pension funds (continued)
2015
R’000

2014
R’000

2013
R’000

Movement in the liability for defined benefit obligations
Balance at beginning of year
Transfer from early retirement fund
Benefits paid
Current service costs
Past service costs
Interest expense
Member contributions
Actuarial losses
Settlements
Exchange rate adjustments on foreign plans

(1 171 442)
(5 168)
29 332
(67 719)
(9 143)
(33 712)
(10 377)
(84 906)
10 899
52 002

(777 989)
(33 808)
17 862
(70 589)
–
(32 045)
(9 285)
(208 054)
27 557
(85 091)

(464 906)
–
4 989
(63 266)
–
(20 230)
–
(94 357)
–
(140 219)

Balance at end of year

(1 290 234)

(1 171 442)

(777 989)

Movement in the plans’ assets
Balance at beginning of year
Transfer from early retirement fund
Contributions paid into the plans
Benefits paid
Risk premiums and expenses
Interest income
Return on plan assets in excess of interest income
Expected return on plan assets
Actuarial gains
Exchange rate adjustments on foreign plans

1 087 111
5 168
107 957
(29 332)
(2 356)
32 252
150 961
–
–
(49 335)

764 594
33 808
97 405
(17 862)
(2 300)
32 472
96 064
–
–
82 930

517 107
–
78 455
(4 989)
–
–*
–*
24 993*
11 747*
137 281

Balance at end of year

1 302 426

1 087 111

764 594

The plans’ assets comprise
Cash
Equity securities
Bills, bonds and securities

5 221
46 986
1 250 219

9 812
38 122
1 039 177

4 135
49 200
711 259

1 302 426

1 087 111

764 594
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25. Post-retirement obligations (continued)
Summarised details of the defined benefit pension funds (continued)
2015
R’000

2014
R’000

2013
R’000

67 719
9 143
33 712
(32 252)
–
2 493
2 356
–
(10 899)

70 589
–
32 045
(32 472)
–
–
2 300
–
(27 557)

63 266
–
20 230
–*
(24 993)*
21 539
–
(1 585)*
–

72 272

44 905

78 457

(150 961)
84 906
24 533

(96 064)
208 054
14 089

–*
–*
–*

(41 522)

126 079

–

846
644
2.5
2.0
2.0
0.9

888
624
3.1
2.0
2.0
0.7

929
582
3.5
1.9
1.9
0.7

343
1.4
3.3
5.0

302
1.9
3.3
5.0

294
2.2
3.3
5.0

June 30 2015

June 30 2014

June 30 2013

Amounts recognised in the income statement
Current service costs
Past service costs
Interest on obligations
Interest income on plan assets
Expected return on plan assets
Ceiling adjustments and other limitations
Risk premiums and expenses
Net actuarial gain recognised
Gain arising from settlements, plan amendments and curtailments

Amounts recognised in other comprehensive income
Return on plan assets in excess of interest income
Actuarial losses
Ceiling adjustments and other limitations

Key actuarial assumptions used in the actuarial valuations
Zwitserleven Pension Plan
Number of in service members 30 June
Number of pensioners 30 June
Discount rate (%)
Inflation rate (%)
Salary increase (%)
Pension increase allowance (%)
Angliss Hong Kong Food Service Limited Retirement Benefit Plan
Number of in service members 30 June
Discount rate (%)
Inflation rate (%)
Salary increase (%)
Date of valuation of all funds

Assumptions regarding future mortality are based on published statistics and mortality tables.

64

25. Post-retirement obligations (continued)
Sensitivity analysis
	The table below summarises the impact that a reasonably possible change in the respective assumption, occurring at the end of the 2015 year,
would have, by increasing/(decreasing) the net surplus in the plans, while holding all the other assumptions constant.
Impact of an
Impact of a
increase in
decrease in
assumption
assumption
R’000
R’000
Zwitserleven Pension Plan
Discount rate – 0.25%
Pension increase – 0.25%
Salary increase – 0.25%
Angliss Hong Kong Food Service Limited Retirement Benefit Plan
Discount rate – 0.25%
Salary increase – 0.25%

60 880
(75 837)
(10 459)

(83 698)
14 607
9 566

1 636
(1 541)

(1 691)
1 501

	The sensitivity analyses presented above may not be representative of the actual change in the net surplus in the plans as it is unlikely that the
change in assumptions would occur in isolation of one another as some of the assumptions may be correlated.
Unfunded defined benefit retirement plans
	Subsidiaries in the Netherlands and Italy provide retirement plans for their employees. The liability recognised is based on the actuarial valuation
performed as at June 30.
2015
2014
2013
Number
Number
Number
Number of members at June 30

576

428

423

2015
R’000

2014
R’000

2013
R’000

Movement in the liability for unfunded defined benefit early retirement plan
Balance at beginning of year
Benefits paid
Current service costs
Interest expense
Transfer to pension fund
Actuarial adjustments recognised in other comprehensive income
Actuarial adjustments recognised in the income statement
Acquisition of businesses
Exchange rate adjustments on foreign plans

155 154
(7 092)
5 762
2 976
(648)
17 792
–
12 314
(9 217)

187 914
(46 663)
5 376
3 161
(24 989)
12 389
–
–
17 966

195 466
(48 374)
4 413
5 628
–
–*
(6 254)*
–
37 035

Balance at end of year

177 041

155 154

187 914

0.9 – 2.1
1.5 – 2.75
June 30 2015

1.9
1.5
June 30 2014

1.9
1.5
June 30 2013

Key actuarial assumptions
Discount rate
Salary increase rate
Date of valuation

*As a result of the Group adopting the revised IAS 19 – Employee Benefits, on a prospective basis in the 2014 year, based on materiality,
certain information is not relevant in the current and prior period based on the 2013 period’s treatment or in the 2013 year based on the
current and prior year’s treatment. Information has been represented, where possible, to provide more meaningful disclosure.
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26. Puttable non-controlling interest liabilities
	The acquisition of certain subsidiaries during the year resulted in put options being agreed with certain of the non-controlling shareholders. The
put options entitle the non-controlling shareholders to sell their holdings in the subsidiaries to the Group at contracted dates and amounts.
The following put options were entered into:
•	The non-controlling shareholders in DAC have the option to put their 40% interest in DAC to the Group, using a market valuation formula on
or about June 30 2017 or at market value at June 30 2019.
The effect of granting these put options on the Group’s results can be summarised as follows:
2015
R’000

2014
R’000

2013
R’000

Balance at beginning of year
Arising on the granting of put options to non-controlling interests during the year

–
902 410

–
–

–
–

Derecognition of non-controlling interests

902 410

–

–

18 363
(7 135)

–
–

–
–

913 638

–

–

Unwinding of present value discount recognised in the income statement
Exchange rate adjustments

Discount rate
Expected settlement dates

1.99%
July 1 2019

27. Operating leases
	Leases which have fixed determinable escalations are charged to the income statement on a straight-line basis and liabilities are raised for the
difference between the actual lease expense and the charge recognised in the income statement. The liabilities are classified based on the
timing of the reversal which will occur when the actual cash flow exceeds the income statement amounts.
2015
2014
2013
R’000
R’000
R’000
4 834
(4 523)

10 149
(9 956)

434
(97)

311

193

337

Operating lease commitments
Land and buildings

4 695 173

3 083 042

2 632 112

Due in one year
Due after one year but within five years
Due after five years

586 468
1 916 522
2 192 183

455 155
1 203 666
1 424 221

403 544
1 029 504
1 199 064

Equipment and vehicles

1 246 197

735 475

674 493

351 282
746 212
148 703

230 656
472 752
32 067

192 824
419 316
62 353

5 941 370
(4 834)

3 818 517
(10 149)

3 306 605
(434)

5 936 536

3 808 368

3 306 171

13 815 938
1 060
3 725
3 093 220

12 021 822
5 798
15 879
2 598 774

9 912 719
137
–
2 420 440

16 913 943

14 642 273

12 333 296

Operating lease liabilities
Less: Short-term portion included in trade and other payables
Long-term portion

Due in one year
Due after one year but within five years
Due after five years
Less: Amounts raised as liabilities

28. Trade and other payables
Trade payables
Forward exchange contracts liability
Interest rate swap liabilities
Other payables and accrued expenses

The majority of trade and other payables are fixed in the subsidiaries’ local currency. Since trade and other payables have limited exposure to
exchange rate fluctuations, a currency analysis has not been included.
Refer note 33 for further disclosure.
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29. Provisions
Long-term portion
Short-term portion

2015
R’000

2014
R’000

2013
R’000

340 649
267 094

337 171
173 042

220 683
174 588

607 743

510 213

395 271

Onerous
contracts
R’000

Dismantling
and site
restoration
R’000

Customer
loyalty
programme
R’000

Other
R’000

Total
R’000

Balance at June 30 2012
Created
Utilised
Net acquisition of businesses
Exchange rate adjustments

97 283
1 425
(52 993)
147
13 831

173 263
30 995
(15 662)
694
26 240

53 790
68 675
(27 536)
–
7 932

6 401
7 315
(697)
2 201
1 967

330 737
108 410
(96 888)
3 042
49 970

Balance at June 30 2013
Created
Utilised
Net acquisition of businesses
Exchange rate adjustments

59 693
21 823
(48 004)
3 368
5 880

215 530
89 635
(21 487)
–
40 361

102 861
54 043
(69 130)
–
10 825

17 187
28 065
(5 061)
1 421
3 203

395 271
193 566
(143 682)
4 789
60 269

Balance at June 30 2014
Created
Utilised
Net acquisition of businesses
Exchange rate adjustments

42 760
22 847
259
–
1 908

324 039
69 909
(58 329)
2 704
5 692

98 599
35 846
(28 845)
–
(5 931)

44 815
39 764
(13 940)
25 238
408

510 213
168 366
(100 855)
27 942
2 077

Balance at June 30 2015

67 774

344 015

99 669

96 285

607 743

Onerous contracts
	Onerous contracts are identified through regular reviews of the terms and conditions of contracts as well as on the acquisition of businesses. A
provision for onerous contracts is calculated as the present value of the portion which management deems to be onerous in light of the current
market conditions, discounted using market-related rates. An annual expense is recognised over the life of the contracts.
Provision for cost of dismantling and site restoration
	A provision is raised for the estimated costs of dismantling and removing items, and restoring the property on which they are located. The
change in the liability arising as a result of unwinding the discount is recognised in the income statement as a finance charge. The dismantling of
the plant and recommissioning of buildings is expected to coincide with the end of the useful life of the plant and lease periods.
Customer loyalty programme
	This is a customer loyalty programme introduced by certain operations within the Group, whereby customers can earn points for redemption in
the form of gift certificates and products of the operations. The provision is calculated based on the points outstanding at year-end.
Other
Consists of various individually insignificant provisions.
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30. Amounts due from/(to) group entities
Amounts due from:
Due by group entities
Bidvest Share Incentive Scheme
Due to group entities
The Bidvest Group Limited
Bid Services Division (IOM) Limited
BidCorp Limited
Bid Commercial Products (UK) Limited
Bivec Confirming (UK) Limited

Net amounts due to group entities

2015
R’000

2014
R’000

2013
R’000

4 320

4 669

4 983

(744 197)
(322 464)
(29 955)
(24 398)
(1 181)

(1 491 828)
(303 477)
(28 006)
(22 811)
(1 104)

(2 167 187)
(254 405)
(23 331)
(19 757)
(920)

(1 122 195)

(1 847 226)

(2 465 600)

(1 117 875)

(1 842 557)

(2 460 617)

407 181
989 645

359 994
576 214

672 906
346 478

1 396 826

936 208

1 019 384

These amounts are unsecured, interest free and have no fixed terms of repayment.
31. Commitments
Capital expenditure approved:
Contracted for
Not contracted for

Capital expenditure amounting to R1,312 million (2014: R870 million) (2013: R1,006 million) is in respect of property, plant and equipment and
the remaining balance is in respect of computer software. It is anticipated that capital expenditure will be financed out of existing cash
resources.
32. Contingent liabilities
	The Group has outstanding legal and other claims arising out of its normal ongoing operating activities which have to be resolved. None of
these claims are significant.
33. Financial instruments
33.1 Risk management overview
		The Group has exposure to the following risks from its use of financial instruments: credit risk; liquidity risk; foreign currency risk; interest
rate risk and market price risk.
		This note presents information about the Group’s exposure to each of the aforementioned risks, the Group’s objectives, policies and
processes for measuring and managing risk, and the Group’s management of capital. IFRS 7 requires certain disclosures by class of
instrument which the Group has determined would be the segments as disclosed in the segmental report.
		The Group’s major financial risks are mitigated in the way that it operates firstly through diversification of and geography and secondly
through decentralisation. Bid Corporation is an international group with operations in United Kingdom, Europe, Asia, Australia, New
Zealand, South America, Middle East and various Southern African countries. As a result of this diversification in terms of geographical
location, the Group is exposed to a range of financial risks, each managed in appropriate ways. However, the impact of any one
particular financial risk within any of these geographies is not considered to be material to the Group.
		The Bidvest Group Limited’s (the Group’s holding company) (“Bidvest”) philosophy has always been to empower management through a
decentralised structure thereby making them responsible for the management and performance of their operations, including managing
the financial risks of the operation. The operational management report to divisional management who in turn report to Bidvest’s Board of
Directors. The divisional management are also held responsible for managing financial risks of the operations within the divisions.
Operational management’s remuneration is based on their operation’s performance and divisional management based on their division’s
performance resulting in a decentralised and entrepreneurial environment.
		Due to the diverse structure and decentralised management of the Group, the Bidvest’s Group Risk Committee has implemented
guidelines of acceptable practices and basic procedures to be followed by divisional and operational management. The information
provided below for each financial risk has been collated for disclosure based on the manner in which the business is managed and what
is believed to be useful information for shareholders.
		The total process of risk management in the Bidvest Group, which includes the related system of control, is the responsibility of the
Bidvest’s Board of Directors. The Bidvest Group Risk Committee has been constituted as a committee of Bidvest’s Board of Directors in
the discharge of its duties and responsibilities in this regard. The Bidvest Group Risk Committee has a charter and reports regularly to the
Board of Directors on its activities.
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33. Financial instruments (continued)
33.1 Risk management overview (continued)
		
The primary purposes of the Bidvest Group Risk Committee are:
		
• To establish and maintain a common understanding of the risk universe (framework), which needs to be addressed in order to meet
Bidvest’s Corporate objectives,
		
• To identify the risk profile and agree the risk appetite of the Group,
		 • To satisfy the risk management reporting requirements,
		
• To coordinate the Group’s risk management and assurance efforts,
		
• To report to the Bidvest Board of Directors on the risk management work undertaken and the extent of any action taken by
management to address areas identified for improvement.
		
• To report to the Bidvest Board of Directors on the company’s process for monitoring compliance with laws and regulations.
		The Bidvest Group Risk Committee has documented a formal policy framework in order to achieve the following:
		
• To place accountability on management for designing, implementing and monitoring the process of risk management,
		
• To place responsibility on management for integrating the risk management process into the day-to-day activities and operations of
the Group,
		
• To ensure that the risk strategy is communicated to all stakeholders so that it may be incorporated into the culture of the Group.
		Bidvest has, due to the diversity of its operations in nature and geography, determined that it would be better to develop an in-house
strategy, as opposed to adopting a recognised strategy and forcing its operations to adapt to the constraints of the strategy selected.
Bidvest has determined that utilising a common framework for the identification of risk would assist the divisions to reduce the
implementation time and cost and would give some assurance that all inherent risks have been considered. The Bidvest Group’s risk
management policies are established to identify and analyse the risks faced by the Group, to set appropriate risk limits and controls, and
to monitor risks and adherence to limits. Risk management policies and systems are reviewed regularly to reflect changes in market
conditions and Group activities.
		Bidvest, through its training and management standards and procedures, aims to develop a disciplined and constructive control
environment in which all employees understand their roles and responsibilities.
		
		
		

To assist the Bidvest Group Risk Committee in discharging its responsibilities, it has:
• Assigned risk management responsibilities to Divisional/ Operational Risk Committees, and
• Determined that each division should appoint risk/ compliance officers on a divisional (operational) level as nominated by the Divisional
Risk Committees. The role of the risk officer is to develop, communicate, coordinate and monitor the enterprise-wide risk management.

		Through the Divisional Risk Committees, each division has a forum for the discussion and identification of risks relevant to the particular
division. Only risk matters that affect the Group as a whole are escalated to the Group Risk Committee. The minutes of the Divisional
Risk Committees are submitted to the Bidvest Group Risk Committee. The Bidvest Group Risk Manager is authorised to attend the
Divisional Risk Committee meetings, and to provide guidance to and co-ordinate the efforts of these committees in providing the Group
adequate risk management.
		Each division has its own Audit Committee, which subscribes to the same philosophies and practices as the Bidvest Group Audit
Committee. The Divisional Audit Committees report to both the Divisional Board and the Bidvest Group Audit Committee. The Bidvest
Group Audit Committee reviews the Divisional Audit Committee reports. The Divisional Audit Committees oversee how divisional
management monitors compliance with the Bidvest Group’s policies and guidelines in respect of the financial reporting process, the
system of internal control, the management of financial risks, the audit process (both internal and external) and code of business
conduct. The Divisional Audit Committees are assisted in their oversight role by the Bidvest Group’s internal audit department. Divisional
internal audit undertakes both regular and ad hoc reviews of financial and operational risk management controls and procedures, the
results of which are reported to the relevant Divisional Audit Committee.
33.2 Credit risk
		Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial instrument fails to meet its contractual
obligations, and arises principally from the Group’s receivables from customers, banking advances, investments and guarantees.
		The Bidvest Group Risk Committee with the assistance of internal audit has implemented a “Delegation of authority matrix” which
provides guidelines by division, as to the level of authorisation required for various types of transactions.
		The carrying amount of financial assets recorded in the financial statements, which is net of impairment losses, represents the Group’s
maximum exposure to credit risk after taking into account the value of any collateral obtained. The carrying values, net of impairment
allowances, amount to R11,246 million (2014: R9,541 million) (2013: R8,065 million) for trade receivables (refer note 20), R1,288 million
(2014: R964 million) for banking and other advances (refer note 19), and R360 million (2014: R351 million) (2013: R337 million) for
investments (refer note 18).
		The impairment allowance account in respect of trade receivables and banking advances are used to record impairment losses unless
the Group is satisfied that no recovery of the amount owing is possible; at that point, the amount which is considered irrecoverable is
written off directly against the respective assets.
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33. Financial instruments (continued)
33.2 Credit risk (continued)
		Impairments of investments classified as available-for-sale are written off against the investment directly and an impairment allowance
account is not utilised.
		The Group has a general credit policy of only dealing with creditworthy counterparties and obtaining sufficient collateral, where
appropriate, as a means of mitigating the risk of financial loss from defaults. In accordance with the decentralised structure, the
operational management, under the guidance of the divisional management, is responsible for implementation of policies to meet the
above objective. This includes credit policies under which new customers are analysed for credit worthiness before the operation’s
standard payment and delivery terms and conditions are offered, determining whether collateral is required, and if so the type of collateral
to be obtained, and setting of credit limits for individual customers based on their references and credit ratings. Certain operations in the
Group have a policy of taking out credit insurance to cover a portion of their risk. Operational management are also held responsible for
monitoring the operations’ credit exposure.
		 33.2.1 Trade receivables
			
Refer note 20 for further disclosure.
			Trade receivables consist of a large number of customers, spread across diverse industries and geographical areas. Ongoing
credit evaluation is performed by the operational management on the financial condition of the operation’s customers.
			The Group does not have any significant credit risk exposure to any single counterparty or any group of counterparties having
similar characteristics. It was noted that the Group’s largest exposure to a single customer group, across multiple geographies is
R494 million (2014: R699 million) (2013: R577 million). Management, in the various geographies, have assessed the
recoverability of these amounts due in their geographies, and believe that the amounts due and not impaired are recoverable in
full.
			The total number of debtors per reporting division was obtained and the average revenue per trade debtor was calculated for
each reporting division. Based on the average revenue per trade debtor in comparison to the Group’s total revenue for the year,
there was no significant concentration of credit risk to any single trade debtor. The concentration of credit risk is therefore limited
due to the customer base being large and independent.
			Each operation establishes an impairment allowance that represents its estimate of incurred losses in respect of trade and other
receivables. The main components of this allowance are a specific loss component that relates to individually significant
exposures, and a collective loss component established for groups of similar assets in respect of losses that have been incurred
but not yet identified.
			As a result of the decentralised structure, operational management have the responsibility of determining the impairment
allowances in respect of trade receivables. This is done under the oversight of the Divisional Audit Committees, and ultimately
the Bidvest Group Audit Committee. The operations’ average credit period depend on the type of industry in which they operate
as well as the credit worthiness of their customers. The majority of the customers are given credit terms ranging from cash on
delivery to 60 days from statement. The largest impairment raised for a specific trade receivable was obtained for each reporting
operation and calculated as a percentage of the Group’s total impairment allowance. It was determined that such percentage did
not exceed 2.6% (2014: 7.6%) (2013: 7.6%) of the total allowance raised at year end.
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33. Financial instruments (continued)
33.2 Credit risk (continued)
		 33.2.1 Trade receivables (continued)
		
Movement in impairment allowance in respect of trade receivables
2015
R’000

2014
R’000

2013
R’000

Balance at July 1
Allowances raised during the year

277 614
251 032

252 284
106 463

203 466
113 378

Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets

35 437
25 186
144 501
45 908

29 121
18 887
19 702
38 753

34 318
25 227
20 793
33 040

(134 868)

(71 237)

(76 235)

Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets

(22 788)
(29 480)
(60 742)
(21 858)

(31 773)
(30 191)
(3 122)
(6 151)

(25 441)
(32 693)
(6 396)
(11 705)

Net acquisition of businesses and inter-class transfers

58 810

7 518

7 286

Bidvest Foodservice
United Kingdom
Europe
Emerging Markets

–
58 810
–

7 518
–
–

612
5 119
1 555

(70 171)

(48 667)

(34 398)

–

–

(236)

(1 226)
(26 214)
(42 731)
–

–
(2 068)
(17 323)
(29 276)

–
(1 826)
(8 611)
(23 725)

(5 129)

31 253

38 787

377 288

277 614

252 284

Bad debts written off during the year

Allowances reversed during the year
Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets
Exchange rate adjustments
Balance at June 30

71

72

Balance carried forward

Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets

Past due
0 – 30 days

Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets

Not past due

33. Financial instruments (continued)
33.2 Credit risk (continued)
		
33.2.1 Trade receivables (continued)
			
Ageing of trade receivables (continued)

(59 910)

(14 280)
(6 323)
(5 615)
(16)

170 068
108 376
304 870
222 536
10 895 535

–

153

(26 234)

(15 682)
–
(15 725)
(2 269)

2 018 626
4 194 622
2 837 846
1 036 663

806 003

–

(33 676)

10 089 532
1 775

2015
Impairment
allowance
R’000

Gross trade
receivables
R’000

10 835 625

155 788
102 053
299 255
222 520

153

779 769

2 002 944
4 194 622
2 822 121
1 034 394

1 775

10 055 856

Net trade
receivables
R’000

(29 924)

(10 510)
(25)
(1 641)
(110)

145 992
87 222
246 743
196 073
9 348 496

–

632

(12 286)

(11 466)
(331)
(4 267)
(1 574)

2 457 699
3 350 116
2 009 134
853 324

676 662

–

(17 638)

8 671 834
1 561

2014
Impairment
allowance
R’000

Gross trade
receivables
R’000

9 318 572

135 482
87 197
245 102
195 963

632

664 376

2 446 233
3 349 785
2 004 867
851 750

1 561

8 654 196

Net trade
receivables
R’000

7 917 172

194 349
50 994
231 502
223 585

242

700 672

2 240 583
2 511 364
1 838 448
624 186

1 919

7 216 500

Gross trade
receivables
R’000

(22 832)

(7 708)
(2 181)
(1 283)
(316)

–

(11 488)

(5 043)
–
(5 389)
(912)

–

(11 344)

2013
Impairment
allowance
R’000

7 894 340

186 641
48 813
230 219
223 269

242

689 184

2 235 540
2 511 364
1 833 059
623 274

1 919

7 205 156

Net trade
receivables
R’000

73

162 907

181 + days

Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets

(26 803)
(26 933)
(99 157)
(16 339)

45 039
48 367
336 932
135 129

–
(12 773)
(15 372)
(89 130)
(30 846)
(377 288)

–
15 604
17 950
89 198
40 155
11 623 744

(148 121)

(25)

(169 257)

565 302
(165)

(59 910)

2015
Impairment
allowance
R’000

10 895 535

Gross trade
receivables
R’000

Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets

Balance brought forward
Past due (continued)
31 – 180 days

33. Financial instruments (continued)
33.2 Credit risk (continued)
		
33.2.1 Trade receivables (continued)
			
Ageing of trade receivables (continued)

11 246 456

2 831
2 578
68
9 309

–

14 786

18 236
21 434
237 775
118 790

(190)

396 045

10 835 625

Net trade
receivables
R’000

(10 489)
(25 778)
(75 652)
(40 680)
(277 614)

11 933
25 778
76 205
50 966
9 818 888

(152 599)

165 050
–

(29 322)
(24 863)
(19 553)
(21 327)

64 679
57 449
82 799
100 296

168

(26)

(95 091)

305 342
119

(29 924)

2014
Impairment
allowance
R’000

9 348 496

Gross trade
receivables
R’000

9 541 274

1 444
–
553
10 286

168

12 451

35 357
32 586
63 246
78 969

93

210 251

9 318 572

Net trade
receivables
R’000

8 317 667

25 808
9 027
64 556
39 991

–

139 382

43 779
57 238
61 581
98 258

257

261 113

7 917 172

Gross trade
receivables
R’000

(252 284)

(19 597)
(7 244)
(64 452)
(33 122)

–

(124 415)

(23 781)
(38 269)
(21 402)
(21 558)

(27)

(105 037)

(22 832)

2013
Impairment
allowance
R’000

8 065 383

6 211
1 783
104
6 869

–

14 967

19 998
18 969
40 179
76 700

230

156 076

7 894 340

Net trade
receivables
R’000

33. Financial instruments (continued)
33.2 Credit risk (continued)
		
33.2.1 Trade receivables (continued)
			
Collateral held on past due amounts
2015

Cover by credit
insurance
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging
Markets

2014

2013

Fair value
of collateral
held
R’000

Trade
receivables
net of
impairment
allowance
R’000

Fair value
of collateral
held
R’000

Trade
receivables
net of
impairment
allowance
R’000

52 685
30 248
49 085

33 507
23 790
50 744

33 507
26 434
50 744

35 394
14 614
37 132

35 394
16 150
38 062

24 389

24 389

153 062

38 166

34 730

32 063

153 382

156 407

261 103

148 851

121 870

121 669

Fair value
of collateral
held
R’000

Trade
receivables
net of
impairment
allowance
R’000

52 685
27 223
49 085

			In certain instances the Group’s operations reserve the right to collect inventory sold when the outstanding debt is not settled by
the customer.
		 33.2.2 Investments
			
Refer to note 18 for further disclosure.
			The classes for investments are unlisted held-for-trading and unlisted available-for-sale. Refer note 18 for the carrying amounts
for each of these categories.
			

There were no impairment losses recognised in respect of investments (2014 and 2013 – Nil).

33.3 Liquidity risk
		Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall due. The Group’s approach to
managing liquidity is to ensure, as far as possible, that it will always have sufficient liquidity to meet its liabilities when due, under both
normal and stressed conditions, without incurring unacceptable losses or risking damage to the Group’s reputation.
		The Group manages its borrowings centrally for each of the following countries and regions: South Africa, the United Kingdom and
continental Europe, and Asia Pacific. The divisions within each region are therefore not responsible for the management of liquidity risk,
but rather senior management for each of these regions is responsible for implementing procedures to manage the regional liquidity risk.
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Trade and other payables (refer note 28)
Trade and other payables (excluding forward exchange contracts)

Borrowings (refer notes 24 and 30)
Loans secured by mortgage bonds over fixed property
Loans secured by lien over certain property, plant and equipment in
terms of financial leases and suspensive sale agreements
Unsecured loans
Amounts due to group entities
Bank overdrafts

2015
Puttable non-controlling liabilities (refer note 26)

6 466 295

6 355 549
16 912 883

165 956
5 155 480
1 122 195
4

158 622
5 053 356
1 122 195
4

16 912 883

22 660

954 635

21 372

913 638

16 912 883

1 512 977

39 910
1 470 324
–
–

2 743

–

–

3 102 403

39 961
1 937 533
1 122 195
4

2 710

–

33. Financial instruments (continued)
33.3 Liquidity risk (continued)
		 33.3.1 Contractual maturities of financial liabilities, including interest payments and excluding the impact of netting agreements
Undiscounted contractual cash flows
Carrying
6 months
amount
Total
or less 6 – 12 months
R’000
R’000
R’000
R’000

–

1 482 689

40 573
1 436 789
–
–

5 327

–

1 – 2 years
R’000

–

321 537

45 512
264 145
–
–

11 880

954 635

2 – 5 years
R’000

–

46 689

–
46 689
–
–

–

–

More than
5 years
R’000
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Trade and other payables (refer note 28)
Trade and other payables (excluding forward exchange contracts)

2014
Borrowings (refer notes 24 and 30)
Loans secured by mortgage bonds over fixed property
Loans secured by lien over certain property, plant and equipment in
terms of financial leases and suspensive sale agreements
Unsecured loans
Amounts due to group entities
Bank overdrafts
7 372 144

7 355 303
14 636 475

190 529
5 292 946
1 847 226
33 131

182 713
5 283 921
1 847 226
33 131

14 636 475

8 312

8 312

14 636 475

1 247 811

33 514
1 213 574
–
–

723

–

2 397 469

30 324
486 065
1 847 226
33 131

723

33. Financial instruments (continued)
33.3 Liquidity risk (continued)
		 33.3.1 Contractual maturities of financial liabilities, including interest payments and excluding the impact of netting agreements (continued)
Undiscounted contractual cash flows
Carrying
6 months
amount
Total
or less 6 – 12 months
R’000
R’000
R’000
R’000

–

449 984

61 676
386 863
–
–

1 445

1 – 2 years
R’000

–

3 240 700

65 015
3 171 349
–
–

4 336

2 – 5 years
R’000

–

36 180

–
35 095
–
–

1 085

More than
5 years
R’000
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7 658 393

7 653 477

602

There were no defaults or breaches of any of the borrowing terms or conditions.

			

12 333 159

1 061 035

11 669
1 048 764
–

The expected maturity of financial liabilities is not expected to differ from the contractual maturities as disclosed above.

12 333 159

125 113
5 059 552
2 465 600

120 197
5 059 552
2 465 600

12 333 159

8 128

8 128

			

Trade and other payables (refer note 28)
Trade and other payables (excluding forward exchange contracts)

2013
Borrowings (refer notes 24 and 30)
Loans secured by mortgage bonds over fixed property
Loans secured by lien over certain property, plant and equipment in
terms of financial leases and suspensive sale agreements
Unsecured loans
Amounts due to group entities

–

3 629 127

10 095
1 152 830
2 465 600

602

33. Financial instruments (continued)
33.3 Liquidity risk (continued)
		 33.3.1 Contractual maturities of financial liabilities, including interest payments and excluding the impact of netting agreements (continued)
Undiscounted contractual cash flows
Carrying
6 months
amount
Total
or less 6 – 12 months
R’000
R’000
R’000
R’000

–

817 514

25 855
790 455
–

1 204

1 – 2 years
R’000

–

1 915 311

36 897
1 874 801
–

3 613

2 – 5 years
R’000

–

235 406

40 597
192 702
–

2 107

More than
5 years
R’000

33. Financial instruments (continued)
33.3 Liquidity risk (continued)
		 33.3.2 Trade and other payables by segment
2015
R’000

2014
R’000

2013
R’000

3 160

3 848

1 659

2 803 751
6 596 958
3 589 586
822 277
206

3 029 976
5 462 721
2 830 503
694 694
80

2 696 806
4 070 573
2 578 882
564 735
64

13 815 938

12 021 822

9 912 719

2015
R’000

2014
R’000

2013
R’000

1 089 858

749 889

622 069

4
1 089 854

33 131
716 758

–
622 069

6 767 599

6 590 398

6 177 506

4 915 612
1 851 987

5 115 302
1 475 096

4 967 252
1 210 254

304 068

748 689

208 064

137 024
167 044

152 415
596 274

161 292
46 772

1 405 889

1 397 213

715 860

Utilised
Unutilised

237 336
1 168 553

308 868
1 088 345

156 713
559 147

Total facilities

9 567 414

9 486 189

7 723 499

Utilised
Unutilised

5 289 976
4 277 438

5 609 716
3 876 473

5 285 257
2 438 242

Trade payables
Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets
Bidvest Corporate

			

Refer note 29 for further disclosure.

		 33.3.3 Undrawn facilities
			

The Group has the following undrawn facilities at its disposal to further reduce liquidity risk:

Unsecured bank overdraft facility, reviewed annually and payable on
360 days’ notice
Utilised
Unutilised
Unsecured loan facility with various maturity dates through to 2021 and
which may be extended by mutual agreement
Utilised
Unutilised
Secured loan facilities with various maturity dates through to 2020 and
which may be extended by mutual agreement
Utilised
Unutilised
Other banking facilities
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33. Financial instruments (continued)
33.4 Market risk
		Market risk is the risk that changes in market price, such as foreign exchange rates, interest rates and equity prices will affect the Group’s
income or the value of its holdings of financial instruments. The objective of market risk management is to manage and control market
risk exposures within acceptable parameters, while optimising the return on risk.
		 33.4.1 Foreign currency risk
			The Group’s financial instruments are not significantly exposed to currency risk for the reasons provided below. A sensitivity
analysis has therefore not been performed.
			Borrowings are matched to the same foreign currency as the business raising the loan thereby limiting the businesses’ exposure
to changes in a foreign currency which differs to their functional currency. Interest on borrowings is denominated in currencies
that match the cash flows generated by the underlying businesses of the Group thereby providing an economic hedge for each
class of borrowing.
			The Group incurs currency risk as a result of purchases and sales which are denominated in a currency other than the Group
entities’ functional reporting currency. It is Group policy that Group entities hedge all trade receivables and trade payables
denominated in a foreign currency which differs to its functional currency. At any point in time the entities also take out economic
hedges over their estimated foreign currency exposure resulting from sales and purchases. The Group entities hedge their
foreign currency risk exposure either by taking out forward exchange contracts (FECs) or alternatively by purchasing in advance
the foreign currency which will be required to settle the trade payables. Most of the forward exchange contracts have maturities
of less than one year after the balance sheet date. Where necessary, the forward exchange contracts are rolled over at maturity.
It is the Group’s policy not to trade in derivative financial instruments for speculative purposes.
			Changes in the fair value of forward exchange contracts that economically hedge monetary assets and liabilities in foreign
currencies (in relation to the operations’ functional currency) and for which no hedge accounting is applied are recognised in the
income statement. Both the changes in fair value of the forward exchange contracts and the foreign exchange gains and losses
relating to the monetary items are recognised in operating profit (refer note 3).
			The periods in which the cash flows associated with the forward exchange contracts are expected to occur are detailed below
under the heading “Settlement”. The periods in which the cash flows are expected to impact the income statement are believed
to be in the same time frame as when the actual cash flows occur.
Settlement
2015
In respect of forward exchange contracts relating to foreign
liabilities as at June 30 2015
US dollar
July to October 2015
Euro
July to September 2015
AUD
July 2015
Other
July 2015

Foreign amount
’000

Rand amount
’000

(8 221)
(7 818)
(603)

(99 729)
(107 122)
(5 689)
(289)
(212 829)

In respect of forward exchange contracts relating to foreign
assets as at June 30 2015
US dollar
July to November 2015
Euro
July to December 2015

9 436
1 738

113 679
25 064
138 743

In respect of forward exchange contracts relating to goods
and services ordered not accounted for as at
June 30 2015
US dollar
July to October 2015
Euro
July 2015
Other
July to September 2015

(5 000)
(1 313)

(59 492)
(12 265)
(702)
(72 459)

79

33. Financial instruments (continued)
33.4 Market risk (continued)
		 33.4.1 Foreign currency risk (continued)
Settlement
2014
In respect of forward exchange contracts relating to
foreign liabilities as at June 30 2014
Japanese yen
US dollar
Euro
Sterling
AUD
Other

July 2014
July to August 2014
July to August 2014
July 2014
July to August 2014
July 2014

Foreign amount
’000

Rand amount
’000

(18 277)
(1 330)
(1 249)
(31)
(479)
–

(1 911)
(14 550)
(18 119)
(566)
(4 737)
(9 034)
(48 917)

In respect of forward exchange contracts relating to
goods and services ordered not accounted for as at
June 30 2014
US dollar
Euro
AUD
Other

July to November 2014
July 2014
July 2014 to November 2014
August to September 2014

(3 429)
(81)
(609)

(47 548)
(1 187)
(8 065)
17 838
(38 962)

Settlement
2013
In respect of forward exchange contracts relating to
foreign liabilities as at June 30 2013
US dollar
Euro
Sterling
AUD
Other

July 2013 to February 2014
July to September 2013
July to October 2013
August to December 2013
July to August 2013

Foreign amount
’000

Rand amount
’000

(14 902)
(3 209)
(40)
(841)
–

(146 537)
(41 419)
(607)
(7 679)
(234)
(196 476)

In respect of forward exchange contracts relating to
goods and services ordered not accounted for as at
June 30 2013
Japanese yen
US dollar
Euro
AUD
Other

July to October 2013
July 2013 to July 2014
July to December 2013
July to December 2013
August to September 2013

(5 409)
(24 736)
(1 297)
(965)
–

(566)
(241 385)
(16 737)
(8 830)
(9 116)
(276 634)

The total value of trade receivables and trade payables whose payment terms are fixed in a foreign currency other than its
operational currency are R0.5 million (2014: R0.5 million) (2013: R0.4 million) and R0.6 million (2014: R0.6 million)
(2013: R0.5 million), respectively.
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33. Financial instruments (continued)
33.4 Market risk (continued)
		 33.4.2 Interest rate risk
		 	The Group is exposed to interest rate risk as it borrows funds at both fixed and floating interest rates. This risk is managed by
maintaining an appropriate mix between fixed and floating borrowings and by the use of interest rate swap contracts.
Investments in equity securities accounted for as held-for-trading financial assets and trade receivables and payables are not
exposed to interest rate risk.
			

At the reporting date the interest rate profile of the Group’s interest-bearing financial instruments was:

Fixed rate instruments
Financial liabilities
– borrowings
– derivative instruments in designated hedge accounting relationships
Variable rate instruments
Financial assets
– cash and cash equivalents
Financial liabilities
– borrowings
– puttable non-controlling interest liabilities
– overdrafts

2015
R’000

2014
R’000

2013
R’000

(2 580 739)
(3 725)

(2 820 115)
(15 879)

(2 616 281)
–

3 632 608

4 405 607

4 326 924

(2 652 611)
(913 638)
(4)

(2 654 831)
–
(33 131)

(2 571 596)
–
–

			The Group’s exposure to interest rates on financial assets and liabilities are detailed in the various notes within the financial
statements.
			

The variable rates are influenced by movements in the prime borrowing rates.

		
Sensitivity analysis
			Group borrowings have been categorised by geographical location and the percentage change used for each category has been
selected based on what could reasonably be expected as a change in interest rates within that particular region based on
historical movements in interest rates within that particular region. This sensitivity analysis has been prepared using the average
borrowings for the financial year as the actual borrowings at June 30 are not representative of the borrowings during the year.
This analyses assumes that all other variables, in particular foreign currency rates, remain constant. The analyses are performed
on the same basis as 2014 and 2013. A decrease in interest rates would have an equal and opposite effect on profit after
taxation as detailed below.
2015
Increase
Decrease
in interest
in profit
rates
after taxation
%
R’000
Southern Africa
and other Emerging
Markets
United Kingdom
and Europe
Australasia

2014
Increase
Decrease
in interest
in profit
rates
after taxation
%
R’000

2013
Increase
Decrease
in interest
in profit
rates
after taxation
%
R’000

0.50

4 874

0.50

7 477

0.50

2 249

0.25
0.25

7 688
8 974

0.25
0.25

4 212
6 850

0.25
0.25

430
9 326

21 536
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33. Financial instruments (continued)
33.4 Market risk (continued)
		 33.4.2 Interest rate risk (continued)
			
Interest rate swap contracts
			
The Group has entered into interest rate swap contracts, in order to fix the interest rates on loans as summarised below.
			The key components of the interest rate swaps and loans are summarised below. The variable loan interest rates plus a spread
specific to each loan have been fixed using fixed for floating interest rate swaps at rates set out below. The interest rate swaps
have been designated as hedging instruments and accounted for as cash flow hedges. The fair value of the loan linked interest
rate swaps at the reporting date, is determined by discounting the future cash flows using the interest rate curves at the
reporting date and the credit risk inherent in the contract, resulting in a fair value liability of R2 million (2014: R25 million).

Hedged items
Swap notional value at reporting date – 000’s
R equivalent – 000’s
Swap termination date
Floating reference rate
Spread (bps) above floating reference rate
Fixed swap rate, including spread
Interest settlement periods

Bullet
€ term loan

Amortising
£ term loan

€117 000
1 693 534
26 June 2016
3-month Euribor
126
1,99%
Quarterly

£10 000
361 374
30 December 2015
6 month GBP Libor
150
4,46%
Semi-annual

		 33.4.3 Market price risk
			Equity price risk arises from investments classified as held-for-trading and available-for-sale (refer note 18). Unlisted investments
comprise unlisted shares and loans which are classified as held-for-trading and available-for-sale, and are valued at fair value
using a price earnings (“PE”) model.
33.5 Fair values
		The carrying amounts of all financial assets and liabilities approximate their fair values, with the exception of borrowings which have been
accounted for at amortised cost. The fair value of borrowings, together with the carrying amounts shown in the statement of financial
position, classified by class (being geographical location), are as follows:
2015
Carrying
amount
Fair value
R’000
R’000
Borrowings (refer note 24)
Southern Africa and other
Emerging Markets
– Unsecured loans
United Kingdom and Europe

Fair value
R’000

2013
Carrying
amount
R’000

Fair value
R’000

972 461
3 170 032

972 155
3 170 032

898 961
3 495 368

898 961
3 495 368

703 570
3 430 105

703 570
3 430 105

– Loans secured by
mortgage bonds over fixed
property
– Loans secured by lien over
certain property, plant and
equipment in terms of
financial leases and
suspensive sale
agreements
– Unsecured loans
– Bank overdrafts

21 372

21 372

8 312

8 312

8 128

8 128

158 622
2 990 034
4

158 622
2 990 034
4

182 713
3 271 212
33 131

182 713
3 271 212
33 131

120 197
3 301 780
–

120 197
3 301 780
–

Australasia
– Unsecured loans

1 090 861

1 090 861

1 113 748

1 113 748

1 054 202

1 054 202

5 233 354

5 233 048

5 508 077

5 508 077

5 187 877

5 187 877

Unrecognised gain
			

2014
Carrying
amount
R’000

–

306

–

The methods used to estimate the fair values of financial instruments are discussed in note 37.

			The interest rates used to discount cash flows, in order to determine fair values, are based on market related rates at
June 30 2015 plus an adequate constant credit spread, and range from 0.25% to12.5% (2014: 0.25% to 12.5%) (2013: 1.0%
to 17.4%).
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34. Capital management
	The board of directors’ policy is to maintain a strong capital base so as to sustain future development of the businesses so that it can continue
to provide benefits to its shareholders.
	There were no changes in the Group’s approach to capital management during the year.
35. Related parties
Identification of related parties
	The Company is a wholly owned subsidiary of The Bidvest Group Limited, a company listed on the JSE. The Group has a related-party
relationship with its subsidiaries, associates and joint ventures. Key management personnel have been defined as the executive and nonexecutive directors of the Company. The definition of key management includes the close members of family of key management personnel and
any other entity over which key management exercises control. Close members of family are those family members who may be expected to
influence, or be influenced by that individual in their dealings with the Group. They may include the individual’s domestic partner and children,
the children of the individual’s domestic partner, and dependants of the individual or the individual’s domestic partner.
Transactions with key management personnel
Directors’ remuneration in total, paid by a subsidiary is included in note 3.
	The Group encourages its employees to purchase goods and services from Group companies. These transactions are generally conducted on
terms no more favourable than those entered into with third parties on an arm’s-length basis, although in some cases nominal discounts are
granted. Transactions with key management personnel are conducted on similar terms. No abnormal or non-commercial credit terms are
allowed, and no impairments were recognised in relation to any transactions with key management personnel during the year, nor have they
resulted in any non-performing debts at the year-end.
	Similar policies are applied to key management personnel at subsidiary level who are not defined as key management personnel at the
Group level.
Transactions with associates

Management fee paid to fellow subsidiary (note 3)
Outstanding amounts due at year end by associates (note 17)
Outstanding amounts due at year end by other Group entities (note 30)
Outstanding amounts due at year end to other Group entities (note 30)

2015
R’000

2014
R’000

2013
R’000

27 887
55 906
4 320
(1 122 195)

26 215
31 069
4 669
(1 847 226)

21 635
37 198
4 983
(2 465 600)

Details of effective interest, investments and loans to associates are disclosed in note 17.
36. Accounting estimates and judgements
	The board of directors has considered the Group’s critical accounting policies, key sources of uncertainty and areas where critical accounting
judgements were required in applying the Group’s accounting policies.
Critical accounting policies
The Group audit committee is satisfied that the critical accounting policies are appropriate to the Group.
Critical accounting judgements in applying the Group’s accounting policies
	Judgements made in the application of IFRS that have a significant risk of causing a material adjustment to the carrying amounts of assets and
liabilities within the next financial year are discussed below:
Property, plant and equipment,
	The residual values of these assets are reviewed annually after considering future market conditions, the remaining life of the asset and
projected disposal values. The estimation of the useful lives is based on historic performance as well as expectation about future use and,
therefore, requires a degree of judgement to be applied. The depreciation rates represent management’s current best estimate of the useful
lives of the assets. Certain properties are accounted for as own-use assets and are thus held at cost less depreciation. Market indicators reflect
that these properties could realise more than their carrying values if disposed of.
Goodwill and indefinite life intangible assets
	The Group has assessed the carrying value of goodwill and indefinite life intangible assets to determine whether any of the amounts have been
impaired. The carrying values were assessed using a combination of discounted cash flow and price earnings methods and the actual results
and forecasts for future years.
Deferred taxation
	Deferred taxation assets are recognised to the extent it is probable that the taxable income will be available against which they can be utilised.
Future taxable profits are estimated based on business plans which include estimates and assumptions regarding economic growth, interest,
inflation and taxation rates and competitive forces.
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36. Accounting estimates and judgements (continued)
Associates
	In determining whether a substantial holding in an entity should be treated as an associate or subsidiary, management reviews the size of its
holding, the voting rights it holds, the spread of shareholders and whether it has any arrangement to act in concert with any other investors.
Investments
	The Group reflects its held-for-trade and available-for-sale investments at fair value. The directors’ value of unlisted investments was determined
using a combination of discounted cash flow, net asset value and price earnings methods. Certain investments are of a long-term nature and
uncertainty surrounds their valuation, which may result in a significant change in value over time.
Inventories
	Impairment allowances are raised against inventory when it is considered that the amount realisable from such inventory’s sale is considered to
be less than its carrying amount. The impairment allowances are made with reference to an inventory age analysis.
Trade receivables
	Management identifies possible impairment of trade receivables a on an ongoing basis. An impairment allowance in respect of doubtful debts is
raised against the receivable when their collectability is considered to be doubtful. Management believe that the impairment adjustment is
conservative and there are no significant receivables that are doubtful and have not been impaired or provided for. In determining whether a
particular receivable could be doubtful, the age, customer’s current financial status and disputes with the customer are taken into consideration.
Provisions
Refer note 29 for further disclosure.
Post-retirement obligations
	The Group provides retirement benefits for its permanent employees through pension funds with defined benefit and defined contribution
categories. Actuarial valuations are based on assumptions which include the discount rate, inflation rate, salary increase rate, expected return
on plan assets and the pension increase allowance rate.
Puttable non-controlling interest liabilities
	The Group has entered into put arrangements where non-controlling interests are entitled to sell certain of their holdings in subsidiaries to the
Group at future contracted dates. The puttable non-controlling interest liability is calculated as the present value of the expected redemption
value, discounted from the expected redemption date to the reporting date. There are two main assumptions used in the calculation of the
liability: the expected redemption value at the expected redemption date; and the discount rate used to discount the expected redemption
value to the reporting date.
	The discount rate is derived from an applicable government bond yield curve, in the country in which the subsidiary operates, and is applied
over the number of years between the reporting date and the redemption date, plus an appropriate credit spread.
37. Determination of fair values
	A number of the Group’s accounting policies and disclosures require the determination of fair values, for both financial and non-financial assets
and liabilities. Fair values have been determined for measurement and/or disclosure purposes based on the following methods. Where
applicable, further information about the assumptions made in determining fair values is disclosed in the notes specific to that asset or liability.
Property, plant and equipment
	The fair value of property, plant and equipment recognised as a result of a business combination is based on market values. The market value
of property is the estimated amount for which a property could be exchanged on the date of valuation between a willing buyer and a willing
seller in an arm’s-length transaction after proper marketing wherein the parties had each acted knowledgeably, prudently and without
compulsion. The market values of other assets are based on the quoted market prices for similar items.
Intangible assets
The fair value of intangible assets is based on the discounted cash flows expected to be derived from the use and eventual sale of the assets.
Inventory
	The fair value of inventory acquired in a business combination is determined based on its estimated selling price in the ordinary course of
business less the estimated costs of completion and sale, and a reasonable profit margin based on the efforts required to complete and sell the
inventory.
Investments
	Fair value of listed investments is calculated by reference to stock exchange quoted selling prices at the close of business on the report date.
Fair value of unlisted investments is determined by using appropriate valuation models (refer note 18).
Forward exchange contracts
	The fair value of forward exchange contracts is based on their market prices.
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37. Determination of fair values (continued)
Borrowings
	Fair value, which is determined for disclosure purposes, is calculated based on the present value of future principal and interest cash flows,
discounted at the market rate of interest at the reporting date. For finance leases the market rate of interest is determined by reference to similar
lease agreements. The carrying value of the bank overdrafts is the fair value.
Share-based payments
	The fair value of the share options is measured using a binomial method. Measurement inputs include share price at measurement date,
exercise price of the instrument, expected volatility (based on the historic volatility), option life, distribution yield and the risk-free interest rate
(based on national government bonds).
38. Subsequent events
No material subsequent events had arisen.
39. Foreign currency exchange rates
The following exchange rates were used in the conversion of foreign interests and foreign transactions at June 30:

Rand/sterling
Closing rate
Average rate
Rand/euro
Closing rate
Average rate
Rand/Australian dollar
Closing rate
Average rate
Rand/New Zealand dollar
Closing rate
Average rate
Rand/Hong Kong dollar
Closing rate
Average rate
Rand/Singapore dollar
Closing rate
Average rate
Rand/Czech koruna
Closing rate
Average rate
Rand/Polish zloty
Closing rate
Average rate
Rand/Brazilian real
Closing rate
Average rate
Rand/US dollar
Closing rate
Average rate
Rand/Japanese yen
Closing rate
Average rate
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2015

2014

2013

19.33
18.03

18.07
16.91

15.05
13.87

13.64
13.74

14.47
14.11

13.13
11.46

9.41
9.56

10.00
9.54

9.05
9.08

8.41
8.90

9.33
8.63

7.66
7.27

1.59
1.48

1.37
1.34

1.28
1.14

9.10
8.74

8.49
8.25

7.81
7.14

0.50
0.50

0.53
0.53

0.50
0.45

3.25
3.30

3.49
3.37

2.98
2.76

3.91
4.32

4.81
4.55

4.80
4.55

12.29
11.46

10.60
10.39

9.89
8.85

0.100
0.100

0.105
0.103

0.100
0.100

2015
R’000

2014
R’000

2013
R’000

7 004
109 796 520

15 251
95 744 814

15 211
76 862 201

28 187 109
47 722 732
24 802 908
9 083 771

26 622 058
40 644 615
20 860 766
7 617 375

23 561 089
30 673 665
17 004 550
5 622 897

109 803 524

95 760 065

76 877 412

9 090 775
72 525 640
28 187 109

7 632 626
61 505 381
26 622 058

5 638 108
47 678 215
23 561 089

109 803 524

95 760 065

76 877 412

Segmental trading profit
Trading division
Bidvest South Africa
Services
Bidvest Foodservice

1 106
3 616 083

2 329
2 823 897

2 467
2 162 662

Australasia
United Kingdom
Europe
Emerging Markets

1 437 078
1 087 877
806 163
284 965

1 268 419
767 072
513 619
274 787

1 067 989
597 766
320 934
175 973

62 471

76 147

(18 786)

3 679 660

2 902 373

2 146 343

286 071
1 956 511
1 437 078

277 116
1 356 838
1 268 419

178 440
899 914
1 067 989

3 679 660

2 902 373

2 146 343

40. Segmental analysis
Segmental revenue
Trading division
Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia

Bidvest Corporate
Corporate and Investments

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia
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40. Segmental analysis (continued)
Segmental operating profit
Trading division
Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets
Bidvest Corporate
Corporate and investments
Share-based payment expense

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia

Segmental operating assets
Trading division
Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets
Bidvest Corporate
Corporate and investments

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia
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2015
R’000

2014
R’000

2013
R’000

1 106
3 594 470

2 329
2 805 569

2 467
2 077 267

1 447 779
1 111 282
750 444
284 965

1 257 290
762 344
496 334
289 601

1 067 989
580 927
252 601
175 750

63 004

76 558

(18 786)

3 658 580
(57 181)

2 884 456
(35 681)

2 060 948
(25 424)

3 601 399

2 848 775

2 035 524

286 071
1 924 730
1 447 779

291 930
1 335 236
1 257 290

178 217
814 742
1 067 989

3 658 580

2 884 456

2 060 948

2 891
26 716 128

3 834
23 285 836

4 119
19 098 095

6 249 210
9 573 505
7 584 655
3 308 758

6 800 505
7 812 580
5 934 836
2 737 915

5 794 008
5 688 296
5 388 828
2 226 963

660 117

503 737

334 513

27 379 136

23 793 407

19 436 727

3 311 649
17 818 277
6 249 210

2 741 749
14 251 153
6 800 505

2 231 082
11 411 637
5 794 008

27 379 136

23 793 407

19 436 727

2015
R’000

2014
R’000

2013
R’000

5 456
17 658 719

6 127
15 382 878

6 917
12 904 006

3 713 072
7 859 129
4 823 888
1 262 630

3 863 568
6 479 342
4 047 962
992 006

3 329 459
4 918 832
3 809 364
846 351

47 015

3 159

5 895

17 711 190

15 392 164

12 916 818

1 268 086
12 730 032
3 713 072

998 133
10 530 463
3 863 568

853 268
8 734 091
3 329 459

17 711 190

15 392 164

12 916 818

Segmental depreciation
Trading division
Bidvest South Africa
Services
Bidvest Foodservice

166
795 486

361
730 043

532
671 737

Australasia
United Kingdom
Europe
Emerging Markets

187 933
342 054
205 479
60 020

180 603
306 319
188 632
54 489

187 981
222 404
223 973
37 379

208

162

122

795 860

730 566

672 391

60 186
547 741
187 933

54 850
495 113
180 603

37 911
446 499
187 981

795 860

730 566

672 391

40. Segmental analysis (continued)
Segmental operating liabilities
Trading division
Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets
Bidvest Corporate
Corporate and investments

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia

Bidvest Corporate
Corporate and investments

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia
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2015
R’000

2014
R’000

2013
R’000

31
1 587 096

101
1 573 141

114
1 046 721

330 896
807 874
351 988
96 338

517 138
636 213
343 830
75 960

453 358
388 505
155 783
49 075

345

199

75 443

1 587 472

1 573 441

1 122 278

96 369
1 160 207
330 896

76 061
980 242
517 138

49 189
619 731
453 358

1 587 472

1 573 441

1 122 278

Segmental amortisation and impairments of intangible assets
Bidvest Foodservice

307 362

174 829

215 200

Australasia
United Kingdom
Europe
Emerging Markets

30 247
88 445
188 085
585

16 249
57 257
98 899
2 424

12 493
39 091
162 033
1 583

36

41

34

307 398

174 870

215 234

585
276 566
30 247

2 424
156 197
16 249

1 583
201 158
12 493

307 398

174 870

215 234

40. Segmental analysis (continued)
Segmental capital expenditure
Trading division
Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets
Bidvest Corporate
Corporate and investments

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia

Bidvest Corporate
Corporate and investments

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia
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40. Segmental analysis (continued)
Segmental goodwill and intangible assets
Trading division
Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets
Bidvest Corporate
Corporate and investments

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia

Employee benefits and remuneration
Trading division
Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets
Bidvest Corporate
Corporate and investments
Share-based payment expense

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia
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2015
R’000

2014
R’000

2013
R’000

34
12 541 049

34
10 470 202

34
8 585 308

2 552 266
3 531 864
5 374 929
1 081 990

2 479 262
2 371 228
4 346 316
1 273 396

2 076 481
1 962 128
3 945 126
601 573

27

61
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12 541 110

10 470 297

8 585 430

1 082 024
8 906 820
2 552 266

1 273 430
6 717 605
2 479 262

601 607
5 907 342
2 076 481

12 541 110

10 470 297

8 585 430

1 124
10 032 156

3 659
8 301 303

4 067
6 717 868

2 538 441
4 548 847
2 029 537
915 331

2 323 819
3 593 274
1 843 828
540 382

1 996 782
2 791 189
1 561 956
367 941

5 863

5 256

4 198

10 039 143
57 181

8 310 218
35 681

6 726 133
25 424

10 096 324

8 345 899

6 751 557

916 455
6 584 247
2 538 441

544 041
5 442 358
2 323 819

372 008
4 357 343
1 996 782

10 039 143

8 310 218

6 726 133

40. Segmental analysis (continued)
Number of employees
Trading division
Bidvest South Africa
Services
Bidvest Foodservice
Australasia
United Kingdom
Europe
Emerging Markets
Bidvest Corporate
Corporate and investments

Geographic region
Southern Africa and other Emerging Markets
United Kingdom and Europe
Australasia
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2015
R’000

2014
R’000

2013
R’000

5
20 015

31
17 301

73
16 312

4 098
8 528
5 022
2 367

3 488
7 096
4 561
2 156

3 748
6 785
4 329
1 450

6

6

6

20 026

17 338

16 391

2 372
13 556
4 098

2 187
11 663
3 488

1 523
11 120
3 748

20 026

17 338

16 391

41. Accounting standards and interpretations not effective at June 30 2015
	At the date of approval of the annual financial statements, the following new standards, interpretations and amendments that apply to the
Group were in issue but not yet effective:
Standard/Interpretation

Description

Effective date periods beginning on or after

IFRS 5: Non-current assets
Held for Sale and Discontinued
Operations

Amendments clarifying that a change in the manner of
disposal of a non-current asset or disposal group held for
sale is considered to be a continuation of the original plan
of disposal, and accordingly, the date of classification as
held for sale does not change.

January 1 2016

IFRS 7: Financial Instruments:
Disclosures

Amendment clarifying under what circumstances an
entity will have continuing involvement in a transferred
financial asset as a result of servicing contracts.

January 1 2016

Amendment clarifying the applicability of previous
amendments to IFRS 7 issued in December 2011 with
regard to offsetting financial assets and financial liabilities
in relation to interim financial statements prepared under
IAS 34.
IFRS 9: Financial Instruments

A final version of IFRS 9 has been issued which replaces
IAS 39 Financial Instruments: Recognition and
Measurement. The completed standard comprises
guidance on classification and measurement, impairment
hedge accounting and derecognition.

January 1 2018

The statement introduces a new approach to the
classification of financial assets, which is driven by the
business model in which the asset is held and their cash
flow characteristics. A new business model was
introduced which does allow certain financial assets to be
categorised as “fair value through other comprehensive
income” in certain circumstances. The requirements for
financial liabilities are mostly carried forward unchanged
from IAS 39.
Changes have been made to the fair value option for
financial liabilities to address the issue of own credit risk.
The new model introduces a single impairment model
being applied to all financial instruments, as well as an
“expected credit loss” model for the measurement of
financial assets.
The statement contains a new model for hedge
accounting that aligns the accounting treatment with the
risk management activities of an entity, in addition
enhanced disclosures will provide better information
about risk management and the effect of hedge
accounting on the financial statements.
It also carries forward the derecognition requirements of
financial assets and liabilities from IAS 39.
IFRS 10: Consolidated
Financial Statements,
IFRS 12: Disclosure of Interests
in Other Entities and
IAS 28: Investments in
Associates and Joint Ventures

Applying the Consolidation Exception: amendments to
IFRS 10, IFRS 12 and IAS 28 to introduce clarifications to
the requirements when accounting for investment entities.
The amendments also provide relief in particular
circumstances, which will reduce the costs of applying
the Standards.

January 1 2016

IFRS 10: Consolidated
Financial Statements, and
IAS 28: Investments in
Associates and Joint Ventures

Sale or Contribution of Assets between an Investor and
its Associate or Joint Venture: an amendment to address
an acknowledged inconsistency between the
requirements in IFRS 10 and those in IAS 28, in dealing
with the sale or contribution of assets between an
investor and its associate or joint venture.

January 1 2016
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41. Accounting standards and interpretations not effective at June 30 2015 (continued)
Standard/Interpretation

Description

Effective date periods beginning on or after

IFRS 11: Joint Arrangements

Amendments adding new guidance on how to account
for the acquisition of an interest in a joint operation that
constitutes a business which specify the appropriate
accounting treatment for such acquisitions.

January 1 2016

IFRS 15: Revenue from
Contracts from Customers

This new standard that requires entities to recognise
revenue to depict the transfer of promised goods or
services to customers in an amount that reflects the
consideration to which the entity expects to be entitled in
exchange for those goods or services. This core principle
is achieved through a five step methodology that is
required to be applied to all contracts with customers.

January 1 2018

The new standard will also result in enhanced disclosures
about revenue, provide guidance for transactions that
were not previously addressed comprehensively and
improve guidance for multiple-element arrangements.
IAS 1: Presentation of Financial
Statements

Amendments designed to encourage entities to apply
professional judgement in determining what information
to disclose in their financial statements. The amendments
also clarify that entities should use professional
judgement in determining where and in what order
information is presented in the financial disclosures.

January 1 2016

IAS 16: Property, Plant and
Equipment and
IAS 38: Intangible Assets

Amendment establishing the principle for the basis of
depreciation and amortisation as being the expected
pattern of consumption of the future economic benefits of
an asset. Clarifying that revenue is generally presumed to
be an inappropriate basis for measuring the consumption
of economic benefits in such assets.

January 1 2016

IAS 19: Employee Benefits

Amendment clarifying the requirements to determine the
discount rate in a regional market sharing the same
currency.

January 1 2016

IAS 27: Consolidated and
Separate Financial Statements

Amendment to allow entities to use the equity method to
account for investments in subsidiaries, joint ventures and
associates in their separate financial statements.

January 1 2016

IFRS 16: Leases

IFRS 16 was published in January 2016. It sets out the 1
January 2019 principles for the recognition,
measurement, presentation and disclosure of leases for
both parties to a contract, ie the customer (‘lessee’) and
the supplier (‘lessor’). IFRS 16 replaces the previous
leases Standard, IAS 17 Leases, and related
Interpretations. IFRS 16 has one model for lessees which
will result in almost all leases being included on the
Statement of Financial position. No significant changes
have been included for lessors. The impact of this
standard has not yet been determined and the Company
is currently in the process of performing an impact
assessment.

January 1 2019

Management’s assessment of the new standards, interpretations and amendments has not revealed any material impact on the Group’s
results.
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Annexure A – Interest in subsidiaries and associates

Nature
of business

Country of incorporation
and principal place of
business
2015
%

Subsidiaries
2Meat & Company BV
3663 Alba Limited
Aktaes Holdings AS
Al Diyafa Company for Catering Services LLC
Amosco Pty Limited
Angliss Beijing Food Service Limited
Angliss Guangzhou Food Service Co Limited
Angliss Hong Kong Foodservice Limited
Angliss International Investment Limited
Angliss Macau Food Service Limited
Angliss Seafood Pte Limited
Angliss Shanghai Food Service Co Limited
Angliss Shenzhen Food Service Co Limited
Angliss Singapore Pte Limited
Applied Logic Systems Limited
BFS Group Limited (trading as 3663)
BidCorp Finance Limited
Bidvest Australia Limited
Bidvest Belgium NV
Bidvest China Limited
Bidvest Czech Republic s.r.o.
Bidvest Deli XL B.V.
Bidvest Foodservice (Botswana) Pty Limited
Bidvest Foodservice (Europe) Limited
Bidvest International Limited
Bidvest Properties International Limited
Bidvest New Zealand Limited
Bidvest SA
Bidvest Zambia Limited
Bidvest (NSW) Pty Limited
Bidvest (UK) Limited
Bidvest (Victoria) Pty) Limited
Bidvest (WA) Pty Limited
Burleigh Marr Distributions (Pty) Limited
Campbell Brothers Limited
Cater Plus (Pty) Limited
Clayton Cold Store Pty Limited
Cold Seas Pty Limited
Comon Foods SA
De Clerq Zuiveldistribitue NV
Deli Meals Chile S.A.
Distribuidora E Importadora Irmaos Avelino
Ltda
Distrubuzione Alimentari Convivenze SPA
EAS Zambia Limited
EAS Zimbabwe Pvt Limited
Farutex sp. z.o.o.
Food & Wine sp z.o.o.
Food 4 Thot SL
Giffords Fine Foods Limited
Henson Foods Limited
Him Kee Food Distribution Co. Limited
Horeca Langens NV
Horeca Trade LLC
John Lewis Foodservice (Pty) Limited
Katy De Metselaar BDBA
McKenna Fish Sales Limited

Effective holdings
2014
%

2013
%

1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
4
4
1
1
3
1
1
1
1
1
1
1
1
1
1
1
1

Netherlands
England
Turkey
Saudi Arabia
Singapore
China
China
Hong Kong
Hong Kong
Macau
Singapore
China
China
Singapore
New Zealand
England
Isle of Man
Australia
Belgium
China
Czech Republic
Netherlands
Botswana
England
Isle of Man
Isle of Man
New Zealand
Belgium
Zambia
Australia
England
Australia
Australia
Australia
England
Australia
Australia
Australia
Chile
Belgium
Chile

100
100
51
52
100
70
90
100
100
100
100
95
60
100
100
100
100
100
100
100
94
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
80
100
80

100
100
51
52
100
70
90
100
100
100
100
95
60
100
100
100
100
100
100
100
94
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
80
100
80

100
100
–
52
100
70
90
100
100
100
100
95
60
100
–
100
100
100
100
100
94
100
100
100
100
100
100
100
100
100
100
100
100
100
–
100
100
100
–
–
–

1
1
2
2
1
1
1
1
1
1
1
1
1
1
1

Brazil
Italy
Zambia
Zimbabwe
Poland
Poland
Spain
England
England
Hong Kong
Belgium
United Arab Emirates
Australia
Belgium
Ireland

60
60
60
100
91
91
100
100
83
100
100
80
100
100
100

60
–
60
100
91
91
100
100
–
100
100
80
100
100
–

–
–
60
100
91
–
–
100
–
100
–
80
100
–
–
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Nature
of business

Country of incorporation
and principal place of
business
2015
%

N Stephenson Pty Limited
Oliver Kay Limited
Pastry Global Foodservice Limited
PCL Transport 24/7 Limited
Prime Meats Wanaka Limited
Reduced to Clear Limited
Seafood Holdings Limited
South Lincs Limited
Tekoo SPOL SRO
The London Fine Meat Company Limited
UAB Bidvest Lietuva
United Imports & Exports Co. Pty Limited

1
1
1
1
1
1
1
1
1
1
1
1

Australia
England
Hong Kong
England
New Zealand
New Zealand
England
England
Czech Republic
England
Lithuania
Australia

Associates
ATL Holding
TUD
Van Bennekom B.V.
2Meat&Co
ATL Seafood
VCN (Previous Zorgboodschap)
Van Gelder B.V
Prime Meat
Maxxam CV
Maxxam BV

1
1
1
1
1
1
1
1
1
1

Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands

1 – Catering supplies, food and allied products
2 – Aviation services
3 – Laundry services
4 – Group services, investments and property holding
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Effective holdings
2014
%

2013
%

100
70
100
100
100
100
100
100
94
100
100
100

100
70
100
–
100
100
100
100
–
–
100
100

100
70
100
–
100
–
100
100
–
–
100
100

50
20
25
25
30
48
20
15
17
17

50
20
25
25
30
24
20
23
17
17

33
20
25
25
–
24
20
–
–
–

Annexure 2

REPORT OF THE INTERIM HISTORICAL FINANCIAL INFORMATION FOR THE SIX MONTHS ENDED
DECEMBER 31 2015
Introduction
The definitions commencing on page 4 of the pre-listing statement have been used throughout this Annexure 2.
As detailed in the pre-listing statement, Bidvest intends to separate the BidCorp Group, which will hold Bidvest’s local and international food services
operations on the listing date, from Bidvest.
Prior to the internal restructuring in advance of the unbundling and the listing, BidCorp (“BidCorp” or the “Company”) held, inter alia:
•	100% of Bidvest Foodservice International Limited (“BFI”), (a company incorporated in the Isle of Man), the holding company for various foreign
food interests;
•	100% of Bidvest Foodservice Botswana Limited (“BFB”), (a company incorporated in Botswana) the company housing the Botswana foodservice
operation;
•	60% of Bidvest Food Zambia Limited (“BFZ”), (a company incorporated in Zambia) the company housing the Zambia foodservice operation;
•	60% of Bidvest Food Malawi Limited (“BFMA”), (a company incorporated in Malawi, the company housing the Malawi foodservice operation; and
•	100% Bidvest Food Mauritius Limited (“BFMU”), a company incorporated in Mauritius), housing the Mauritius foodservice operation; and
• Bidvest International Limited (“BI”), (a company incorporated in the Isle of Man) the holding company of one foreign property company.
The interim historical financial information included in this report relates to BidCorp and its Subsidiaries (collectively referred to as the “Group” for
purposes of this report), which will constitute over 90% of the interim historical profit before taxation of the BidCorp Group and over 80% of the
interim historical net asset value of the BidCorp Group after the internal restructuring, unbundling and listing of the BidCorp Group.
Basis of preparation
The interim consolidated statement of comprehensive income, interim consolidated statement of cash flows and the interim consolidated statement
of changes in equity for the six month period ended December 31 2015, the interim consolidated statements of financial position as at
December 31 2015, accounting policies and selected notes thereto (“Interim Historical Financial Information of the Group”) have been extracted
from the reviewed condensed financial statements of the Group for the six month period ended December 31 2015 (“Reviewed Interim Financial
Statements”). The Reviewed Interim Financial Statements were prepared in accordance with IAS 34: Interim Financial Reporting for the purposes of
providing financial information to satisfy the requirements of Section 8 of the JSE Listings Requirements as part of the listing of BidCorp, except for
comparative figures, which have not been presented.
The Interim Historical Financial Information of the Group is denominated in South African Rands which is the functional currency of the Group.
The additional disclosure required in terms of paragraphs 8.11 and 8.12 of the listings requirements has been included in the Interim Report
of Historical Financial Information of the Group.
The preparation of the Interim Historical Financial Information of the Group is in accordance with Section 8 of the Listings Requirements which
requires, inter alia, that:
•	If more than nine months has elapsed since the date of the last financial year, the Report of Interim Historical Financial Information of the Group is
to be prepared on a new applicant making an application for listing and issuing a prospectus/pre-listing statement, which Interim Historical
Financial Information of the Group need not include comparatives if it has been prepared in accordance with the same accounting policies as
were used to prepare the Report of Historical Financial Information of the Group included as Annexure 2 to this pre-listing statement;
• The Interim Historical Financial Information of the Group be prepared in accordance with IAS 34: Interim Financial Reporting.
•	The unadjusted information of the subject matter of an acquisition may be derived from the unpublished management accounts provided that, in
the case of a circular to shareholders where those management accounts are used for purposes of the pro forma financial effects, a reporting
accountant’s review conclusion must be obtained on those management accounts.
The Interim Historical Financial Information of the Group for the six months ended December 31 2015 has been reviewed by KPMG Inc in
accordance with ISRE 2410: Review of Interim Financial Information Performed by the Independent Auditor of the Entity and an unqualified review
conclusion on the Report of Interim Historical Financial Information of the Group has been issued in respect thereto. KPMG Inc. is also the
independent reporting accountant to the BidCorp Group and has issued the reporting accountant’s report on this Report of Interim Historical
Financial Information of the Group which is included as Annexure 4 to this pre-listing statement.
The directors of the BidCorp Group are responsible for the Report of Historical Financial Information of the Group.
Directors’ commentary
The Group achieved strong results in challenging economic environments across all regions. Strategies put in place in recent years solidified. UK and
Europe achieved strong growth. Australasia made a solid contribution, as did Emerging Markets.
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Australasia
Revenue reported in Australasia fell, but the dip was more than offset by a pleasing rise in trading profit as the mix changed.
Australia delivered a strong performance, growing the free-trade base while exiting some large logistics contracts. Expenses rose, but this was
foreseen as the new Fresh Produce and Fresh Meat divisions operate off a higher expenses base. The new divisions were slow to build momentum,
but look forward to second-half improvements.
New Zealand exceeded sales and profit expectations on the back of a strong second quarter. The core Foodservice, Fresh and Logistics divisions
did well, while solid improvements were seen in Processing and Retail. A key focus was the use of specialist sales resources to support margins and
drive growth in key categories.
UK
Foodservice performed very well, achieving good sales and profit growth. Margins were well managed. Strategic focus remains on building an
entrepreneurial culture while driving free-trade volumes. The south of England infrastructure programme is progressing well. Logistics had a difficult
period impacted by excess capacity, delayed new contract start-ups and high vehicle expenses, yet achieved sales growth. A major long-term
contract was won. Bidvest Fresh faced a tough six months as Seafood experienced operational challenges, though Oliver Kay did well.
Europe
A positive half-year result was achieved. Deli XL Netherlands grew profit and sales. Lower Institutional volumes were offset by improvements in the
free-trade sector. Deli XL Belgium put in a solid performance. Catering and Institutional did well. Horeca sales faced pressure. DAC Italy put in a
pleasing performance as the business footprint grows nationally. Cash generation was robust. Farutex Poland exceeded budget for sales and profit.
Strong growth was seen in the individual market. Czech Republic and Slovakia achieved good results. Foodservice optimised changes to the sales
team and Retail surprised on the upside. Ice cream sales hit a 10-year high. Bidvest Baltics were impacted by the Russian food embargo and the
slowdown in the Russian economy. Aktaes Turkey improved significantly against the prior year.
Emerging Markets
Angliss Greater China again performed well. Shenzhen and Beijing showed exceptional sales growth. However, Hong Kong failed to meet
expectations as tourism inflows slowed. Sales in China’s second-tier cities grew steadily.
Angliss Singapore continued its rightsizing programme. Operational efficiencies and new synergies are evident.
At Bidvest Procurement Company, sales and customer support showed pleasing growth. Strong sales momentum is driven by new additions to the
product mix and repeat orders.
In Brazil, sales and profit fell, though earnings were impacted by once-off distribution centre relocation costs. After adjustments for abnormal costs,
profit eased higher in an extremely challenging economic environment.
Despite the economic slowdown in Chile, pleasing sales and trading profit growth were achieved. Margins and expenses were well managed, and
the move to the new Santiago distribution centre was completed.
Across the Middle East, resilient businesses delivered healthy growth in a tough geopolitical environment, with margin management improvements
evident in the UAE, Saudi Arabia and Bahrain. Sales growth was assisted by changes to the portfolio mix across all markets.
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Condensed consolidated income statement
for the six months ended December 31 2015
Six months
ended
December 31
2015
R’000
Reviewed
Revenue
Cost of revenue

64 755 706
(51 736 560)

Gross income
Operating expenses

13 019 146
(10 900 833)

Sales and distribution expenses
Administration expenses
Other expenses

(8 099 579)
(1 831 579)
(969 675)

Other income

79 959

Trading profit
Share-based payment expense
Acquisition costs

2 198 272
(32 051)
(328)

Operating profit
Net finance charges

2 165 893
(108 410)

Finance income

21 669

Finance charges

(130 079)

Share of profit of associates

6 981

Profit before taxation
Taxation

2 064 464
(522 322)

Profit for the period

1 542 142

Attributable to
Shareholders of the Company
Non-controlling interests

1 524 435
17 707
1 542 142

Shares in issue
Total
Weighted
Diluted weighted

10 100
10 100
10 100

Basic earnings per share (cents)
Diluted basic earnings per share (cents)

15 093 415,8
15 093 415,8

Headline earnings per share (cents)
Diluted headline earnings per share (cents)

15 059 118,8
15 059 118,8

Headline earnings
The following adjustments to profit attributable to shareholders were taken into account in the calculation of headline earnings:
Profit attributable to shareholders of the company
Gain on disposal of interest in subsidiaries and disposal/closure of business

1 524 435
(3 464)

Headline earnings

1 520 971
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Condensed consolidated statement of other comprehensive income
for the six months ended December 31 2015
Six months
ended
December 31
2015
R’000
Reviewed
Profit for the period
Other comprehensive income

1 542 142
3 842 629

Items that may be classified subsequently to profit or loss
Increase in foreign currency translation reserve
Cash flow hedges
Fair value gains arising during the period
Taxation effects
Deferred tax charge for the period

3 840 871
2 239
(481)

Total comprehensive income for the period

5 384 771

Attributable to
Shareholders of the company
Non-controlling interest

5 353 406
31 365
5 384 771
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Condensed consolidated statement of cash flows
for the six months ended December 31 2015
Six months
ended
December 31
2015
R’000
Reviewed
Cash flows from operating activities

713 096

Operating profit
Dividends from associates
Depreciation and amortisation
Other non-cash items

2 165 893
15 013
571 577
(45 382)

Cash generated by operations before changes in working capital
Changes in working capital

2 707 101
(1 344 788)

Cash generated by operations
Net finance charges paid
Taxation paid
Dividends paid by subsidiaries

1 362 313
(108 410)
(528 218)
(12 589)

Cash effects of investment activities

(1 105 544)

Net additions to property, plant and equipment
Net additions to intangible assets
Net acquisition of subsidiaries, businesses, associates and investments
Cash effects of financing activities

(757 986)
(52 326)
(295 232)
(223 341)

Net amounts borrowed from Group repaid
Net borrowings raised

(547 287)
323 946

Net decrease in cash and cash equivalents
Net cash and cash equivalents at the beginning of the period
Exchange rate adjustment

(615 789)
3 632 604
694 063

Net cash and cash equivalents at end of the period

3 710 877

Net cash and cash equivalents comprise:
Cash and cash equivalents
Bank overdrafts

3 763 711
(52 834)
3 710 877
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Condensed consolidated statement of financial position
at December 31 2015
December 31
2015
R’000
Reviewed
Assets
Non-current assets

26 751 641

Property, plant and equipment
Intangible assets
Goodwill
Deferred tax asset
Interest in associates
Investments

10 474 777
1 396 599
13 754 559
561 391
126 514
437 801

Current assets

28 762 671

Inventories
Trade and other receivables
Cash and cash equivalents

8 595 514
16 456 280
3 710 877

Total assets

55 514 312

Equity and liabilities
Capital and reserves

23 110 466

Attributable to shareholders of the Company
Non-controlling interest

23 023 870
86 596

Non-current liabilities

4 953 302

Deferred tax liability
Long-term portion of borrowings
Post-retirement obligations
Puttable non-controlling interest liabilities
Long-term portion of provisions
Long-term portion of operating lease liabilities

486 095
2 552 838
203 045
1 058 611
649 534
3 179

Current liabilities

27 450 544

Trade and other payables
Short-term portion of provisions
Amounts due to Group entities
Vendors for acquisition
Taxation
Short-term portion of borrowings

20 829 123
570 439
738 078
631 646
440 237
4 241 021

Total equity and liabilities

55 514 312
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Condensed consolidated statement of changes in equity
for the six months ended December 31 2015
Six months
ended
December 31
2015
R’000
Reviewed
Shareholders’ interest
Issued share capital
Foreign currency translation reserve

*
8 693 762

Balance at beginning of the period
Arising during the period

4 852 891
3 840 871

Hedging reserve

(1 550)

Balance at beginning of the period
Fair value gains arising during the period
Deferred tax recognised directly in reserve

(3 308)
2 239
(481)

Equity-settled share-based payment reserve

29 174

Balance at beginning of the period
Arising during the period
Deferred tax recognised directly in reserve
Utilisation during the period

54 857
32 051
9 309
(67 043)

Retained earnings

14 302 484

Balance at the beginning of the period
Attributable profit
Transfer of reserves as a result of changes in shareholding of subsidiaries

12 778 926
1 524 435
(877)
23 023 870

Equity attributable to minority shareholders of the Company
Balance at beginning of the period
Movement in foreign currency translation reserve
Attributable profit
Dividends paid
Transactions with non-controlling interest
Transfer to puttable non-controlling interest liability

65 946
13 658
17 707
(12 589)
997
877
86 596

Total equity

23 110 466

* Amount below R1 000.
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Condensed segmental analysis
for the six months ended December 31 2015
Six months
ended
December 31
2015
R’000
Reviewed
External revenue
Bidvest South Africa
Services
Bidvest Foodservice

4 008
64 751 698

Australasia
United Kingdom
Europe
Emerging Markets

14 568 000
30 367 309
14 432 427
5 383 962
64 755 706

Trading profit
Bidvest South Africa
Services
Bidvest Foodservice

3 553
2 122 969

Australasia
United Kingdom
Europe
Emerging Markets

751 935
717 725
435 012
218 297

Bidvest Corporate
Corporate and Investments

68 286
2 194 808

Notes to the Report of Interim Historical Financial Information of the Group
Basis of presentation
The Reviewed Interim Financial Statements from which this Report of Interim Historical Financial Information of the Group has been extracted, have
been prepared in accordance the requirements of International Financial Reporting Standard, IAS 34: Interim Financial Reporting and the SAICA
Financial Reporting Guides as issued by the Accounting Practices Committee and Financial Reporting Pronouncements as issued by Financial
Reporting Standards Council, except for comparative figures, which have not been presented.
These financial statements are prepared for the purposes of providing financial information to satisfy the requirements of Section 8 of the JSE
Limited’s (“JSE”) Listings Requirements as part of the listing of BidCorp and for no other purpose.
They do not include all the information required for a complete set of International Financial Reporting Standards (“IFRS”) financial statements.
However, selected explanatory notes are included to explain events and transactions that are significant to an understanding to the changes in the
Group’s financial position and performance since the last annual consolidated financial statements at and for the year ended June 30 2015 from
which the Report of Historical Financial Information of the Group presented in Annexure 1 to this pre-listing statement has been extracted.
In preparing the Reviewed Interim Financial Statements from which this Report of Interim Historical Financial Information of the Group has been
extracted, management make judgements, estimates and assumptions that affect the application of accounting policies and the reported amounts
of assets and liabilities, income and expense. Actual results may differ from these estimates.
The significant judgements made by management in applying the Group’s accounting policies and the key sources of estimation uncertainty were
the same as those that applied to the Report of Historical Financial Information of the Group.
Significant accounting policies
The accounting policies applied in this Report off Interim Historical Financial Information of the Group are the same as those applied in the Report of
Historical Financial Information of the Group.
Significant movements compared to June 30 2015
The South African Rand exchange rate at December 31 2015 weakened against the major currencies in which the Group’s operations trade
compared to at June 30 2015. As a result, there has been a significant increase in goodwill/property, plant and equipment and other captions of the
statement of financial position as at December 31 2015.

103

Exchange rates
The following exchange rates were used in the conversion of foreign interests and foreign transactions during the periods:
Six months
ended
December 31
2015
R
Reviewed
Rand/Sterling
Closing rate
Average rate
Rand/Euro
Closing rate
Average rate
Rand/Australian Dollar
Closing rate
Average rate

23.03
20.86
16.95
15.01
11.35
9.84
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Annexure 3

INDEPENDENT REPORTING ACCOUNTANTS’ REPORT ON THE REPORT OF HISTORICAL FINANCIAL
INFORMATION OF THE BIDCORP GROUP
The Directors
Bid Corporation Limited
Bidvest House
18 Crescent Drive
Melrose Arch
Melrose
2196
April 8 2016
Dear Sirs
INDEPENDENT REPORTING ACCOUNTANT’S REPORT ON THE REPORT OF HISTORICAL FINANCIAL INFORMATION OF THE GROUP
PRIOR TO THE INTERNAL RESTRUCTURING
Introduction
The definitions commencing on page 4 of the pre-listing statement to which this letter is attached apply, mutatis mutandis, to this report.
At your request, and for the purposes of the pre-listing statement, we have audited the historical financial information of the Group prior to the
internal restructuring for the year ended June 30 2015 and reviewed the historical financial information of the Group prior to the internal restructuring
for the two years ended June 30 2014 and 2013 presented in the Report of Historical Financial Information of the Group prior to the internal
restructuring attached as Annexure1 to the pre-listing statement, which comprises the statements of financial position as at June 30 2015, 2014
and 2013, statements of comprehensive income, statement of changes in equity and statements of cash flows for the three years ended
June 30 2015 and the related accounting policies and notes of the Group prior to the internal restructuring (“Historical Financial Information of the
Group prior to the internal restructuring”), in compliance with the JSE Listings Requirements.
KPMG Inc. is the independent auditor and is the independent reporting accountant to the BidCorp Group in respect of the listing.
Responsibility of the directors
The directors of the BidCorp Group are responsible for the compilation, contents and preparation of the pre-listing statement including the Report of
Historical Financial Information of the Group prior to the internal restructuring in accordance with the JSE Listings Requirements.
The directors of the BidCorp Group are also responsible for preparing the Historical Financial Information of the Group prior to the internal
restructuring in accordance with the JSE Listings Requirements, as set out in the basis of preparation paragraph included in Annexure 1 to the prelisting statement and for such internal control as the directors of the BidCorp Group determine is necessary to enable the preparation of Historical
Financial Information of the Group prior to the internal restructuring that is free from material misstatement, whether due to fraud or error.
Responsibility of the Independent Reporting Accountant’s
Our responsibility is to express an audit opinion and review conclusions on the Report of Historical Financial Information of the Group prior to the
internal restructuring for the year ended June 30 2015 and the years ended June 30 2014 and 2013, respectively, included as Annexure 1 to the
pre-listing statement based on our audit or reviews, respectively.
Historical Financial Information of the Group prior to the internal restructuring for the year ended June 30 2015
Introduction
We have audited the Historical Financial Information of the Group prior to the internal restructuring for the year ended June 30 2015 attached as
Annexure 1 to the pre-listing statement prepared in accordance with IFRS and the JSE Listings Requirements.
Responsibility of the independent reporting accountants’ for the Historical Financial Information of the Group prior to the internal restructuring for the
year ended June 30 2015
Our responsibility is to express an opinion on the Historical Financial Information of the Group prior to the internal restructuring for the year ended
June 30 2015 based on our audit. We conducted our audit in accordance with International Standards on Auditing. Those standards require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the Historical Financial Information
of the Group prior to the internal restructuring for the year ended June 30 2015 is free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the Historical Financial Information of the
Group prior to the internal restructuring for the year ended June 30 2015. The procedures selected depend on the auditor’s judgement, including
the assessment of the risks of material misstatement of the Historical Financial Information of the Group prior to the internal restructuring for the year
ended June 30 2015, whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and presentation of the Historical Financial Information of the Group prior to the internal restructuring for the year ended June 30 2015
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 audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
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accounting estimates made by management, as well as evaluating the overall presentation of the Historical Financial Information of the Group prior
to the internal restructuring for the year ended June 30 2015.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
Opinion on Historical Financial Information of the Group prior to the internal restructuring for the year ended June 30 2015
In our opinion, the Historical Financial Information of the Group prior to the internal restructuring for the year ended June 30 2015, presents fairly, in
all material respects, for the purpose of the pre-listing statement the consolidated financial position of the Group at June 30 2015 and its financial
performance and its cash flows for the period then ended in accordance with IFRS and in the manner required by the JSE Listings Requirements.
Historical Financial Information of the Group prior to the internal restructuring for the two years ended June 30 2014 and
June 30 2013, respectively
We have reviewed the Historical Financial Information of the Group prior to the internal restructuring for the two years ended June 30 2014 and
June 30 2013 attached as Annexure 1 to the pre-listing statement, prepared in accordance in accordance with IFRS and the JSE Listings
Requirements.
Scope of review
We conducted our review of the Historical Financial Information of the Group prior to the internal restructuring for the two years ended June 30 2014
and June 30 2013 in accordance with International Standard on Review Engagements ISRE 2410, which applies to a review of historical financial
information performed by the independent auditor of the entity. A review of financial information consists of making inquiries, primarily of persons
responsible for financial and accounting matters, and applying analytical and other review procedures. A review is substantially less in scope than an
audit conducted in accordance with International Standards on Auditing and consequently does not enable us to obtain assurance that we would
become aware of all significant matters that might be identified in an audit. Accordingly, we do not express an audit opinion on the Historical
Financial Information of the Group prior to the internal restructuring for the two years ended June 30 2014 and June 30 2013.
Conclusion on Historical Financial Information of the Group prior to the internal restructuring for the two years ended June 30 2014 and
June 30 2013
Based on our review, nothing has come to our attention that causes us to believe that the Historical Financial Information of the Group prior to the
internal restructuring for the two years ended June 30 2014 and June 30 2013 included in the pre-listing statement is not prepared, in all material
respects, in accordance with the International Standard on Review Engagements ISRE 2410, which applies to a review of historical financial
information performed by the independent auditor of the entity, and in the manner required by the JSE Listings Requirements.

Yours faithfully

Per Mohammed Hassan
Chartered Accountant (SA)
Director
KPMG Crescent
85 Empire Road
Parktown
2193
(Private Bag 9, Parkview, 2122)
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Annexure 4

INDEPENDENT REPORTING ACCOUNTANTS’ REPORT ON THE REPORT OF INTERIM HISTORICAL
FINANCIAL INFORMATION OF THE GROUP FOR THE SIX MONTHS ENDED DECEMBER 31 2015
The Directors
Bid Corporation Limited
Bidvest House
18 Crescent Drive
Melrose Arch
Melrose
2196
April 8 2016
Dear Sirs
INDEPENDENT REPORTING ACCOUNTANTS’ REPORT ON THE REPORT OF INTERIM HISTORICAL FINANCIAL INFORMATION OF THE
GROUP PRIOR TO THE INTERNAL RESTRUCTURING FOR THE SIX MONTHS ENDED DECEMBER 31 2015
Introduction
The definitions commencing on page 4 of the pre-listing statement to which this letter is attached apply, mutatis mutandis, to this report.
At your request, and for the purposes of the pre-listing statement, we have reviewed the historical financial information of the Group prior to the
internal restructuring for the six months ended December 31 2015, presented in the Report of Interim Historical Financial Information of the Group
prior to the internal restructuring, which comprises the statement of financial position as at December 31 2015, statement of comprehensive
income, statement of changes in equity and cash flow statement for the six months ended December 31 2015 and the related accounting policies
and selected notes of the Group prior to the internal restructuring (the “Interim Historical Financial Information of the Group prior to the internal
restructuring”), as presented in Annexure 2 to the pre-listing statement, in compliance with the JSE Listings Requirements.
KPMG Inc. is the independent auditor and is the independent reporting accountant to the BidCorp Group in respect of the listing.
Responsibility of the directors
The BidCorp Group directors are responsible for the compilation, contents and preparation of the pre-listing statement including the Interim
Historical Financial Information of the Group prior to the internal restructuring in accordance with the JSE Listings Requirements.
The directors of the BidCorp Group are also responsible for the preparation and fair presentation in accordance with International Financial Reporting
Standards of the Interim Historical Financial Information of the Group prior to the internal restructuring contained therein to which this independent
reporting accountants’ report relates and for such internal control as the directors of the BidCorp Group determine is necessary to enable the
preparation of the Interim Historical Financial Information of the Group prior to the internal restructuring that is free from material misstatement,
whether due to fraud or error.
Responsibility of the Independent Reporting Accountants
Our responsibility is to express a review conclusion on the Interim Historical Financial Information of the Group prior to the internal restructuring
based on our review for the six months ended December 31 2015, in accordance with the JSE Listings Requirements and the basis of preparation
paragraph included in Annexure 2 to the pre-listing statement.
Interim Historical Financial Information of the Group prior to the internal restructuring
We have reviewed the Interim Historical Financial Information of the Group prior to the internal restructuring for the six months ended
December 31 2015, attached as Annexure 2 to the pre-listing statement, prepared in accordance with the JSE listings requirements and as set out
in the basis of preparation paragraph included in Annexure 2 to the pre-listing statement.
Scope of review
We conducted our review of the Interim Historical Financial Information of the Group prior to the internal restructuring in accordance with the
JSE Listings Requirements and the basis of preparation paragraph included in Annexure 2 to the pre-listing statement. A review of financial
information consists of making inquiries, primarily of persons responsible for financial and accounting matters, and applying analytical and other
review procedures. A review is substantially less in scope than an audit conducted in accordance with International Standards on Auditing and
consequently does not enable us to obtain assurance that we would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion on the Interim Historical Financial Information of the Group prior to the internal restructuring.
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Conclusion on Interim Historical Financial Information of the Group prior to the internal restructuring
Based on our review, nothing has come to our attention that causes us to believe that the Interim Historical Financial Information of the Group prior
to the internal restructuring included in the pre-listing statement is not prepared, in all material respects, in accordance with the JSE Listings
Requirements, and as set out in the basis of preparation paragraph included in Annexure 2 to the pre-listing statement.
Yours faithfully

Per Mohammed Hassan
Chartered Accountant (SA)
Director
KPMG Crescent
85 Empire Road
Parktown
2193
(Private Bag 9, Parkview, 2122)

108

Annexure 5

PRO FORMA FINANCIAL INFORMATION OF THE BIDCORP GROUP

Basis of preparation
The definitions commencing on page 4 of the pre-listing statement have been used throughout this Annexure 5.
The pro forma financial information of the BidCorp Group (“Pro forma Financial Information”) has been prepared for illustrative purposes only and
because of its nature may not fairly present the BidCorp Group’s financial position and results of operations.
The Pro forma Financial Information of the BidCorp Group is based on the reviewed interim historical financial information of the BidCorp Group prior
to the internal restructuring, included as Annexure 2 to this pre-listing statement, which holds, inter alia, the following companies:
•	100% of Bidvest Foodservice International Limited, (a company incorporated in the Isle of Man), the holding company for various foreign food
interests;
•	100% of Bidvest Foodservice Botswana Limited, (a company incorporated in Botswana), the company housing the Botswana foodservice
operation;
• 60% of Bidvest Food Zambia Limited, (a company incorporated in Zambia), the company housing the Zambia foodservice operation;
• 60% of Bidvest Food Malawi Limited, (a company incorporated in Malawi), the company housing the Malawi foodservice operation;
• 100% of Bidvest Food Mauritius Limited, (a company incorporated in Mauritius), housing the Mauritius foodservice operation; and
• 100% of Bidvest International Limited, (a company incorporated in the Isle of Man), the holding company of one foreign property company.
The Pro forma Financial Information of the BidCorp Group has been prepared to illustrate the impact of the internal restructuring and listing on the
historical financial information of the BidCorp Group prior to the internal restructuring and will include the following pro forma adjustments:
• transfer out of the BidCorp Group of the excluded assets;
• transfer into the BidCorp Group of Bidvest Food Africa, Bidvest Food Properties and the Bidvest treasury shares;
• issue of 335,4 million new BidCorp shares to Bidvest as settlement of the disposal consideration in respect of the transferring assets; and
• various costs inter alia, head office costs and share-based payment adjustments (“Other”).
The transfer out of the BidCorp Group of the excluded assets and the transfer into the BidCorp Group of the transferring assets collectively
constitute the internal restructuring which will be undertaken prior to the listing and unbundling. The costs that are collectively referred to as Other
constitute all post-balance sheet events that have, or will, occur as a direct result of the listing and unbundling.
The Pro forma Financial Information of the BidCorp Group has been prepared on the assumption that the internal restructuring and listing occurred
on July 1 2015 for statement of comprehensive income purposes and December 31 2015 for statement of financial position purposes.
The pro forma adjustments in respect of the pro forma statement of comprehensive income and the pro forma statement of financial position set out
below relate to the following:
Column 2 – financial information relating to the excluded assets;
Column 3 – adjustments relating to the issue of 335,4 million new BidCorp shares to Bidvest as settlement of the disposal consideration in respect
of the transferring assets;
Column 4 – financial information relating to Bidvest Food Africa;
Column 5 – financial information relating to Bidvest Food Properties;
Column 6 – adjustments relating to the transfer to the BidCorp Group of the Bidvest treasury shares;
Column 7 – consolidation entries relating to columns 2 to 6;
Column 8 – BidCorp Group after the internal restructuring;
Column 9 – adjustments relating to Other; and
Column 10 – BidCorp Group after the internal restructuring and listing.
The Pro forma Financial Information of the BidCorp Group has been prepared using the accounting policies of the BidCorp and the Bidvest Group
which comply with IFRS and are consistent with those applied in the Report of Historical Financial Information of the BidCorp Group prior to the
internal restructuring, set out in Annexure 1 to this pre-listing statement.
The Pro forma Financial Information of the BidCorp Group is the responsibility of the directors.
KPMG’s unmodified independent reporting accountants’ report on the Pro forma Financial Information of the BidCorp Group is set out in Annexure 6
to this pre-listing statement. Such report is included solely to comply with the requirements of the Listings Requirements.
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(3 553)
(22)

2 165 893
(108 410)

(130 079)
21 669

Operating profit
Net finance charges

Finance expense
Finance income

(3 575)
1 251
(2 324)

2 064 464
(522 322)

1 542 142

1 524 435
17 707

1 542 142

Profit/(loss) before taxation
Taxation

Profit/(loss) for the year

Attributable to:
Shareholders of the Company
Non-controlling interest

Profit/(loss) for the year

(2 324)

(2 024)
(300)

–

6 981

Share of profit of associates

(3 553)
–
–
–

2 198 272
(32 051)
(328)
–

Trading profit
Share-based payment expense
Acquisition costs
Net capital items

–
(22)

–

79 959

Other income

–
(2 935)
1

(619)
(2 934)

13 019 146
(10 900 833)

Gross profit
Operating expenses

(8 099 579)
(1 831 579)
(969 675)

(4 010)
3 391

64 755 706
(51 736 560)

Revenue
Cost of revenue

Sales and distribution expenses
Administration expenses
Other expenses

Issue of
shares
Pro forma
R’000

Excluded
Assets
Pro forma
R’000

–

–
–

–

–
–

–

–
–

–
–

–
–
–
–

–

–
–
–

–
–

–
–

Column 3

Column 2

Column 1
Historical
Financial
Information
of the BidCorp
Group
Reviewed
R’000

113 116

113 116
–

113 116

162 450
(49 334)

(2 401)

(41 932)
628

206 155
(41 304)

222 702
(7 398)
–
(9 149)

959

(330 157)
(191 663)
(23 189)

766 752
(545 009)

3 416 892
(2 650 140)

SA Food
interest
Pro forma
R’000

Column 4

20 230

20 230
–

20 230

28 098
(7 968)

–

–
–

28 098
–

28 098
–
–
–

–

–
–
–

28 098
–

28 098
–

Included
Properties
Pro forma
R’000

Column 5

Pro forma statement of comprehensive income of the BidCorp Group for the six months ended December 31 2015

–

–
–

–

–
–

–

–
–

–
–

–
–
–
–

–

–
–
–

–
–

–
–

Treasury
shares
Pro forma
R’000

Column 6

–

–
–

–

–
–

–

–
–

–
–

–
–
–
–

–

–
28 098
–

(28 098)
28 098

(28 098)
–

Consolidation
entries
Pro forma
R’000

Column 7

1 673 164

1 655 757
17 407

1 673 164

2 251 437
(578 273)

4 580

(172 011)
22 275

2 396 593
(149 736)

2 445 519
(39 449)
(328)
(9 149)

80 918

(8 429 736)
(1 998 079
(992 863)

13 785 279
(11 420 678)

(16 849)

(16 849)
–

(16 849)

(23 167)
6 318

–

(7 074)
–

(16 093)
(7 074)

(3 735)
(12 358)
–
–

–

–
(3 735)
–

–
(3 735)

–
–

Adjustments
relating
to other
Pro forma
R’000

BidCorp Group
after the
internal
restructuring
Pro forma
R’000
68 168 588
(54 383 309)

Column 9

Column 8

1 656 315

1 638 908
17 407

1 656 315

2 228 270
(571 955)

4 580

(179 085)
22 275

2 380 500
(156 810)

2 441 784
(51 807)
(328)
(9 149)

80 918

(8 429 736)
(2 001 814)
(992 863)

13 785 279
(11 424 413)

68 168 588
(54 383 309)

Column 10
BidCorp Group
after internal
restructuring
and other
adjustments
Pro forma
R’000
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Headline earnings

Profit/(loss) attributable to
shareholders of the Company
Net (profit) loss on disposal of interest
in subsidiaries and disposal and
closure of businesses
–
(2 024)

(3 464)

1 520 971

–

–

–

Issue of
shares
Pro forma
R’000

Excluded
Assets
Pro forma
R’000
(2 024)

Column 3

Column 2

1 524 435

Column 1
Historical
Financial
Information
of the BidCorp
Group
Reviewed
R’000

122 265

9 149

113 116

SA Food
interest
Pro forma
R’000

Column 4

20 230

–

20 230

Included
Properties
Pro forma
R’000

Column 5

Headline earnings as at December 31 2015
The following adjustments to profit attributable to shareholders were taken into account in the calculation of headline earnings:

–

–

–

Treasury
shares
Pro forma
R’000

Column 6

–

–

–

Consolidation
entries
Pro forma
R’000

Column 7

1 661 442

5 685

(16 849)

–

(16 849)

Adjustments
relating
to other
Pro forma
R’000

BidCorp Group
after the
internal
restructuring
Pro forma
R’000
1 655 757

Column 9

Column 8

1 644 593

5 685

1 638 908

Column 10
BidCorp Group
after internal
restructuring
and other
adjustments
Pro forma
R’000

112
(1 821)
(180)
(2 001)

5 353 406
31 365

5 384 771

Attributable to:
Shareholders of the Company
Non-controlling interest

(2 001)

–
–

2 239
(481)

5 384 771

323

323

3 840 871

3 842 629

–
–

–

–
–

–

–

–
–

–
(2 324)

–

10
1 542 142

(20 039,6)

15 059 118,8

–
–

–

(20 039,6)
(20 039,6)

15 093 415,8
15 059 118,8

–

10

(20 039,6)

Issue of
shares
Pro forma
R’000

Excluded
Assets
Pro forma
R’000

15 093 415,8

Column 3

Column 2

Total comprehensive income for
the year

Items that may be classified
subsequently to profit or loss
Increase in foreign currency translation
reserve
Increase in fair value of cash flow
hedges
Fair value gain arising
during the year
Deferred tax charge

Basic earnings per share (cents)
Diluted basic earnings per share
(cents)
Headline earnings per share (cents)
Diluted headline earnings per share
(cents)
Weighted average number of shares in
issue (’000)
Diluted weighted average number of
shares in issue (’000)
Profit/(loss) for the year
Other comprehensive income net
of taxation

Column 1
Historical
Financial
Information
of the BidCorp
Group
Reviewed
R’000

113 116

113 116
–

113 116

–
–

–

–

–
113 116

–

37,4

34,6
37,6

34,8

SA Food
interest
Pro forma
R’000

Column 4

20 230

20 230
–

20 230

–
–

–

–

–
20 230

–

6,2

6,2
6,2

6,2

Included
Properties
Pro forma
R’000

Column 5

Column 6

–
–

–

–
–

–

–

–
–

–

–

–
–

–

Treasury
shares
Pro forma
R’000

Pro forma statement of comprehensive income of the BidCorp Group for the six months ended December 31 2015 (continued)

–
–

–

–
–

–

–

–
–

–

–

–
–

–

Consolidation
entries
Pro forma
R’000

Column 7

5 516 116

5 484 931
31 185

5 516 116

2 239
(481)

3 841 194

3 842 952

331 300
1 673 164

329 517

501,5

499,8
504,2

(16 849)

(16 849)
–

(16 849)

–
–

–

–

–
(16 849)

–

Adjustments
relating
to other
Pro forma
R’000

BidCorp Group
after the
internal
restructuring
Pro forma
R’000
502,5

Column 9

Column 8

5 499 267

5 468 082
31 185

5 499 267

2 239
(481)

3 841 194

3 842 952

331 300
1 656 315

329 517

496,4

494,7
499,1

497,4

Column 10
BidCorp Group
after internal
restructuring
and other
adjustments
Pro forma
R’000

Notes to the pro forma statement of comprehensive income of the BidCorp Group for the six months ended December 31 2015
1.	Column 1 presents the historical financial information relating to the BidCorp Group prior to the internal restructuring, which has been extracted
from the reviewed historical financial information of the Bidvest Group prior to the internal restructuring for the six months ended
December 31 2015, as presented in the Report of the interim Historical Financial Information of the Bidvest Group prior to the internal
restructuring attached as Annexure 2 to this pre-listing statement.
2.	Column 2 presents the unadjusted historical financial information relating to the excluded assets for the six months ended December 31 2015.
The excluded assets will be transferred out of the BidCorp Group as part of the internal restructuring and as such, the income and expenditure
relating to the excluded assets needs to be removed from the consolidated pro forma financial information of the BidCorp Group. These
adjustments will have a continuing effect on the BidCorp Group’s pro forma statement of comprehensive income.
3.	Column 3 presents financial effect on the weighted average number of shares (basic and diluted) of the issue of 335,4 million new BidCorp
shares had the unbundling taken effect on July 1 2015, as settlement for the disposal consideration in respect of the transferring assets. These
adjustments will have a continuing effect on the BidCorp Group’s pro forma statement of comprehensive income.
4.	Column 4 presents the unadjusted historical financial information relating to Bidvest Food Africa. Bidvest Food Africa forms part of the
transferring assets that will be transferred to the BidCorp Group as part of the internal restructuring and as such, the income and expenditure
relating to Bidvest Food Africa needs to be included in the consolidated pro forma financial information of the BidCorp Group. The unadjusted
historical income and expenditure relating to Bidvest Food Africa has been reviewed by KPMG Inc. and their unqualified review opinion is
available for inspection in terms of paragraph 11.6 of this pre-listing statement. These adjustments will have a continuing effect on the BidCorp
Group’s pro forma statement of comprehensive income.
5.	Column 5 presents the unadjusted historical financial information relating to Bidvest Food Properties. Bidvest Food Properties forms part of the
transferring assets and will be transferred to the BidCorp Group as part of the internal restructuring. The properties housed in Bidvest Food
Properties are all owner occupied in terms of intercompany triple net leases. All expenditure relating to such properties, therefore, has
historically, and will continue to eliminate on consolidation. These adjustments will have a continuing effect on the BidCorp Group’s pro forma
statement of comprehensive income.
6.	Column 6 read together with Column 7 illustrate that the financial effects of the transfer of the Bidvest treasury shares to BidCorp does not have
an impact on the BidCorp Group’s pro forma statement of comprehensive income, other than the dilutionary effect of the increased number of
issued shares. The effect of any dividends have not been taken into account as it is not considered to be material. Column 7 also illustrates the
elimination of the revenue and the related taxation from the included properties on consolidation.
7.	Column 8 presents the pro forma statement of comprehensive income of the BidCorp Group subsequent to the internal restructuring and
including the adjustments detailed in columns 2 to 7.
8.

Column 9 presents the financial effects relating to Other pro forma adjustments, as follows:
a.	Costs of R23,4 million which relate to the executives currently employed by Bidvest but who will be employed by the BidCorp Group
subsequent to the listing and unbundling (“head office costs”). These adjustments will have a continuing effect on the BidCorp Group’s
pro forma statement of comprehensive income;
b.	Reversal of the historical administrative fee expense of R19,7 million incurred by subsidiaries of BidCorp which represents a cost saving
in respect of the administrative fee expense which will no longer be payable to Bidvest subsequent to the listing and unbundling. These
adjustments will have a continuing effect on the BidCorp Group’s pro forma statement of comprehensive income;
c.	Share-based payment (IFRS 2) charge of R12,4 million, and the related taxation adjustment, which relates to the executives who are
currently employed by Bidvest but will be employed by the BidCorp Group subsequent to the unbundling and the listing. These
adjustments will have a continuing effect on the BidCorp Group’s pro forma statement of comprehensive income. An additional IFRS 2
charge of R19,9 million and the related taxation adjustment, resulting from the early vesting of existing share schemes, as they relate to
executives who are currently employed by Bidvest but who will be employed by the BidCorp Group subsequent to unbundling, will be
expensed in Bidvest and will, therefore, not have a financial effect on the BidCorp Group’s pro forma statement of comprehensive
income;
d.	Settlement of intergroup loans. The intergroup loans in relation to the SA Food business will be settled with Bidvest and refinanced via
external loans from financial institutions, resulting in an interest charge of R7,1 million, and calculated using an interest rate of 2,1%.
Other intergroup loans will be settled by utilising the available cash resources. These adjustments will have a continuing effect on the
BidCorp Group’s pro forma statement of comprehensive income;
e.	The transaction costs relating to the listing of the BidCorp Group, as detailed in paragraph 12 of this pre-listing statement, will be borne
by Bidvest and will, therefore, not have a financial effect on the BidCorp Group pro forma statement of comprehensive income;
f.	The 4,118,420 BidCorp treasury shares that will arise as a result of the unbundling will eliminate on consolidation and will, therefore, not
have any impact on the BidCorp Group’s statement of comprehensive income.

9.	Column 10 presents the pro forma statement of comprehensive income of the BidCorp Group subsequent to the adjustments detailed in
columns 2 to 9 in respect of the internal restructuring and the listing.
10. Taxation has been accounted for at the respective statutory taxation rate after accounting for any permanent differences.
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114

–
(2 242)
(11 027)
(13 699)
(8 482)

8 595 514
16 456 280
3 710 877

55 514 312

23 110 466

–
23 023 870
86 596

Inventories
Trade and other receivables
Cash and cash equivalents

Total assets
EQUITY AND LIABILITIES
Capital and reserves

Stated ordinary share capital
Reserves
Non-controlling interest

–
(7 318)
(1 164)

(13 269)

28 762 671

126 514
437 801

Current assets

(430)

5 257 620
–
–

5 257 620

5 257 620

–
–
–

–

–
–
–
–
5 257 620
–
–

5 257 620

Issue of
shares
Pro forma
R’000

Excluded
assets
Pro forma
R’000

(276)
–
(34)
(120)
–
–
–

26 751 641

Column 3

Column 2

10 474 777
1 396 599
13 754 559
561 391

Property, plant and equipment
Intangible assets
Goodwill
Deferred taxation assets
Interest in subsidiaries
Interest in associates
Investments

ASSETS
Non-current assets

Column 1
Historical
Financial
Information
of the BidCorp
Group
Reviewed
R’000

Pro forma statement of financial position of the BidCorp Group as at December 31 2015

3 053 173
(2 398 904)
–

654 269

2 675 291

855 282
886 886
448 339

2 190 507

358 283
–
61 493
29 629
–
12 819
22 560

484 784

SA Food
interest
Pro forma
R’000

Column 4

852 740
20 231
–

872 971

887 529

–
–
21 373

21 373

866 156
–
–
–
–
–
–

866 156

Included
properties
Pro forma
R’000

Column 5

1 351 707
–
–

1 351 707

1 351 707

–
–
–

-

1 351 707

–
–
–
–
–

1 351 707

Treasury
shares
Pro forma
R’000

Column 6

(5 493 398)
(976 276)
–

(6 469 674)

(6 469 674)

–
–
–

–

(536 199)
–
–
–
(5 257 620 )
–
(675 855)

(6 469 674)

Consolidation
entries
Pro forma
R’000

Column 7

5 021 842
19 661 603
85 432

24 768 877

59 203 086

9 450 796
17 340 924
4 169 562

30 961 282

11 162 741
1 396 599
13 816 018
590 900
–
139 333
1 136 213

–
–
–

–

(1 186 818)

–
–
(1 122 512)

(1 122 512)

–
–
–
–
–
–
(64 306)

(64 306)

Adjustments
relating
to other
Pro forma
R’000

BidCorp Group
after the
internal
restructuring
Pro forma
R’000
28 241 804

Column 9

Column 8

5 021 842
19 661 603
85 432

24 768 877

58 016 268

9 450 796
17 340 924
3 047 050

29 838 770

11 162 741
1 396 599
13 816 018
590 900
–
139 333
1 071 907

28 177 498

Column 10
BidCorp Group
after internal
restructuring
and other
adjustments
Pro forma
R’000

115
–
–
–

10

10

10

(13 699)

55 514 312

Total equity and liabilities

–

(4 711)
(95)
–
(731)
401
–

20 829 123
570 439
631 646
440 237
738 078
4 241 021

Trade and other payables
Short-term portion of provisions
Vendors for acquisition
Taxation
Intragroup loans
Short-term portion of borrowings

10

(5 136)

27 450 544

Current liabilities

(72 119)

–

3 179

77 947 644

–
–

1 058 611
649 534

(72 455)

(81)
–
–

486 095
2 552 838
203 045

Deferred tax liabilities
Long-term portion of borrowings
Post-retirement obligations
Puttable non-controlling interest
liabilities
Long-term portion of provisions
Long-term portion of operating lease
liabilities

227 959 109

(81)

4 953 302

Non-current liabilities

Net asset value per share (cents)
Net tangible asset value per share
(cents)
Number of ordinary shares in issue
before listing (’000)
Number of ordinary shares in issue
after listing including treasury shares
(’000)
Weighted number of ordinary shares in
issue (’000)
Diluted weighted number of ordinary
shares in issue (’000)

Issue of
shares
Pro forma
R’000

Excluded
assets
Pro forma
R’000

327 182

325 399

335 404

335 404

1 568

1 568

5 257 620

–
–
–
–
–
–

–

–

–
–

–
–
–

–

Column 3

Column 2

Column 1
Historical
Financial
Information
of the BidCorp
Group
Reviewed
R’000

–

–

–

–

177

195

2 675 291

1 011 439
14 993
–
(4 408)
998 619
–

2 020 643

–

–
–

379
–
–

379

SA Food
interest
Pro forma
R’000

Column 4

Pro forma statement of financial position of the BidCorp Group as at December 31 2015 (continued)

–

–

–

–

260

260

887 529

–
–
–
–
–
–

–

–

–
–

14 558
–
–

14 558

Included
properties
Pro forma
R’000

Column 5

–

–

(4 118)

(4 118)

403

403

1 351 707

–
–
–
–
–
–

–

–

–
–

–
–
–

–

Treasury
shares
Pro forma
R’000

Column 6

4 108

4 108

(10)

(10)

(1 953)

(1 953)

(6 469 674)

–
–
–
–
–
–

–

–

–
–

–
–
–

–

Consolidation
entries
Pro forma
R’000

Column 7

331 300

329 517

331 286

331 286

2 859

7 451

59 203 086

21 835 851
585 337
631 646
435 098
1 737 098
4 241 021

29 466 051

3 179

1 058 611
649 534

500 951
2 552 838
203 045

–

–

–

–

–

–

(1 186 818)

–
–
–
–
(1 737 098)
550 280

(1 186 818)

–

–
–

–
–
–

–

Adjustments
relating
to other
Pro forma
R’000

BidCorp Group
after the
internal
restructuring
Pro forma
R’000
4 968 158

Column 9

Column 8

331 300

329 517

331 286

331 286

2 859

7 451

58 016 268

21 835 851
585 337
631 646
435 098
–
4 791 301

28 279 233

3 179

1 058 611
649 534

500 951
2 552 838
203 045

4 968 158

Column 10
BidCorp Group
after internal
restructuring
and other
adjustments
Pro forma
R’000

Equity reconciliation as at December 31 2015
Shares issued
000

Equity value
R’000

Issue of shares in respect of the acquisition of Bidvest Food Africa
Issue of shares in respect of the acquisition of Bidvest Food Properties
Issue of shares in respect of the acquisition of Bidvest treasury shares

194 768
54 398
86 228

3 053 173
852 740
1 351 707

Total

335 394

5 257 620

Equity reconciliation

Notes to the pro forma statement of financial position
1.	Column 1 presents the historical financial information relating to the BidCorp Group prior to the internal restructuring, which has been extracted
from the reviewed historical financial information of the Bidvest Group prior to the internal restructuring for the six months ended
December 31 2015, as presented in the Report of the interim Historical Financial Information of the Bidvest Group prior to the internal
restructuring attached as Annexure 2 to this pre-listing statement.
2.	Column 2 presents the unadjusted historical financial information relating to the excluded assets that will not form part of the BidCorp Group.
The excluded assets form part of the transferring assets and will be transferred out of the BidCorp Group as part of the internal restructuring.
3.	Column 3 presents the financial effects of the issue of 335,4 million new BidCorp shares as settlement for the disposal consideration relating to
the transferring assets. Stated ordinary share capital has been credited with the fair value of the issue of the 335,4 million new BidCorp shares
amounting to R5,3 billion and investment in subsidiaries has been debited with the same amount. The dilutionary effect of the issue of the new
BidCorp shares has also been taken into account in calculating the NAV and TNAV per share subsequent to the internal restructuring and the
listing.
4.	Column 4 presents the unadjusted historical financial information relating to Bidvest Food Africa. Bidvest Food Africa will transferred to BidCorp
as part of the transferring assets in terms of the internal restructuring and, as such, the assets and liabilities relating to Bidvest Food Africa
needs to be included in the consolidated pro forma financial information of the BidCorp Group. The unadjusted historical assets and liabilities
relating to Bidvest Food Africa has been reviewed by KPMG Inc. and their unqualified review opinion is available for inspection in terms of
paragraph 11.6 of this pre-listing statement.
5.	Column 5 presents the unadjusted historical financial information relating to Bidvest Food Properties. Bidvest Food Properties will transferred to
BidCorp as part of the transferring assets in terms of the internal restructuring and, as such, the assets and liabilities relating to Bidvest Food
Africa needs to be included in the consolidated pro forma financial information of the BidCorp Group. The owner occupied properties held by
Bidvest Food Properties have been raised at their fair value in terms of a directors’ valuation in accordance with IFRS 13: Fair value adjustment.
6.	Column 6 presents the financial effects of the Bidvest treasury shares that will be transferred to BidCorp prior to the listing. The Bidvest treasury
shares will be accounted for as an investment in BidCorp and has been raised at the fair value of R1,35 billion calculated as 4,118,420 Bidvest
shares multiplied by the market price per Bidvest share on December 31 2015 of R328,21.
7.	Column 7 presents the consolidation entries relating to columns 2 to 6 above as follows:
a.	reversal of the excess of the fair value of the owner occupied properties held by Bidvest Food Properties and the book value of such
properties;
b.
reversal of the interest in subsidiaries by BidCorp on consolidation of Bidvest Food Africa and Bidvest Food Properties;
c.	reversal of the BidCorp treasury shares on consolidation. The adjustment for the BidCorp treasury shares has been calculated at a
notional fair value of R676 million, which is equal to 50% of the value of the investment in Bidvest shares detailed in note 6 above. The
notional fair value is based on the assumption that the Bidvest and the BidCorp share prices, post the unbundling, will each equal
50% of the Bidvest share price prior to the unbundling; and
d.	stated ordinary share capital has been adjusted to reverse the share capital relating to Bidvest Food Africa and Bidvest Food Properties
on consolidation.
8.	Column 8 presents the pro forma statement of financial position of the BidCorp Group subsequent to the internal restructuring and including
the adjustments detailed in columns 2 to 7 above.
9.

Column 9 presents the financial effects relating to Other pro forma adjustments, as follows:
a.	Settlement of intergroup loans, amounting to R1,737 million and preference shares, amounting to R64.3 million. The intergroup loans in
relation to Bidvest Food Africa will be settled with Bidvest by drawing down on newly acquired external loans from a financial institution
amounting to R550 million. Other inter group loans will be settled by utilising BidCorp’s available cash resources. The preference shares
investment, amounting to R64.3 million, held in a subsidiary of Bidvest Group Limited will be redeemed resulting in a cash inflow.
b.	The transaction costs relating to the listing of BidCorp, as detailed in paragraph 12 of this pre-listing statement, will be borne by Bidvest
and will, therefore, not have a financial effect on the BidCorp pro forma statement of financial position.
c.	The 4,118,420 BidCorp treasury shares that will arise as a result of the unbundling will eliminate on consolidation and will, therefore, not
have any impact on the BidCorp Group’s statement of financial position.

10.	Column 10 presents the pro forma statement of financial position of the BidCorp Group subsequent to the adjustments detailed in columns 2
to 9 above in respect of the internal restructuring and the listing.
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Annexure 6

INDEPENDENT REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA FINANCIAL INFORMATION

The Directors
Bid Corporation Limited
Bidvest House
18 Crescent Drive
Melrose Arch
Melrose
2196
April 8 2016
REPORT ON THE COMPILATION OF PRO FORMA FINANCIAL INFORMATION OF THE BIDCORP GROUP
The definitions commencing on page 4 of the pre-listing statement to which this letter is attached apply, mutatis mutandis, to this report.
We have completed our assurance engagement to report on the compilation of the pro forma earnings and diluted earnings, headline and diluted
headline earnings, net asset value and net tangible asset value per share of the BidCorp Group, pro forma statement of financial position of the
BidCorp Group, the pro forma statement of comprehensive income of the BidCorp Group and the related notes, including a reconciliation showing
all of the pro forma adjustments to the share capital, reserves and other equity items relating to the BidCorp Group, (collectively “Pro forma Financial
Information”). The Pro forma Financial Information is set out in the Salient Features, paragraph 7.3 and Annexure 5 of the pre-listing listing.
The Pro forma Financial Information has been compiled by the directors of BidCorp Group to illustrate the impact of the internal restructuring and
listing on the BidCorp Group financial position as at December 31 2015 and the BidCorp Group financial performance for the six months ended
December 31 2015.
As part of this process, the earnings, diluted earnings, headline earnings and diluted headline earnings, net asset value and net tangible asset value
per share, statement of comprehensive income and statement of financial position of the Group prior to the internal restructuring have been
extracted by the directors from the reviewed financial information of the BidCorp Group prior to the internal restructuring included as Annexure 2 to
this pre-listing statement (“Reviewed Financial Information”).
Directors’ Responsibility for the Pro forma Financial Information
The directors of the BidCorp Group are responsible for compiling the Pro forma Financial Information on the basis of the applicable criteria as
detailed in paragraphs 8.15 to 8.33 of the Listings Requirements and the SAICA Guide on Pro forma Financial Information, revised and issued in
September 2014 (“Applicable Criteria”).
Reporting Accountants’ responsibility
Our responsibility is to express an opinion about whether the Pro forma Financial Information has been compiled, in all material respects, by the
directors of BidCorp Group on the basis of the Applicable Criteria, based on our procedures performed.
We conducted our engagement in accordance with International Standard on Assurance Engagements (ISAE) 3420, Assurance Engagements to
Report on the Compilation of Pro Forma Financial Information Included in a Prospectus, issued by the International Auditing and Assurance
Standards Board. This standard requires that the reporting accountants’ comply with ethical requirements and plan and perform procedures to
obtain reasonable assurance about whether the directors of the BidCorp Group have compiled, in all material respects, the Pro forma Financial
Information on the basis of the Applicable Criteria.
For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on any Historical Financial Information
used in compiling the Pro forma Financial Information, nor have we, in the course of this engagement, performed an audit of the Reviewed Financial
Information used in compiling the Pro forma Financial Information.
The purpose of Pro forma Financial Information included in the pre-listing statement is solely to illustrate the impact of the internal restructuring and
listing on the unadjusted Reviewed Financial Information as if the internal restructuring and listing had been undertaken on July 1 2015 for purposes
of the pro forma earnings, diluted earnings, headline and diluted headline earnings per share and the pro forma statement of comprehensive income
and on December 31 2015 for purposes of the net asset value and net tangible asset value per share and statement of financial position.
Accordingly, we do not provide any assurance that the actual outcome of the internal restructuring and listing, subsequent to their implementation,
will be as presented in the Pro forma Financial Information.
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A reasonable assurance engagement to report on whether the Pro forma Financial Information has been properly compiled, in all material respects,
on the basis of the Applicable Criteria involves performing procedures to assess whether the Applicable Criteria used by the directors of BidCorp in
the compilation of the Pro forma Financial Information provide a reasonable basis for presenting the significant effects directly attributable to the
internal restructuring and the listing and to obtain sufficient appropriate evidence about whether:
•
The related pro forma adjustments give appropriate effect to the Applicable Criteria; and
•	The Pro forma Financial Information reflects the proper application of those pro forma adjustments to the unadjusted Reviewed Financial
Information.
The procedures selected depend on the reporting accountant’s judgment, having regard to the reporting accountant’s understanding of the nature of
the Company, the internal restructuring and listing in respect of which the Pro forma Financial Information has been compiled and other relevant
engagement circumstances.
The engagement also involves evaluating the overall presentation of the Pro forma Financial Information.
We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Opinion
In our opinion, the Pro forma Financial Information has been compiled, in all material respects, on the basis of the Applicable Criteria.
Yours faithfully

Per Mohammed Hassan
Chartered Accountant (SA)
Director
KPMG Crescent
85 Empire Road
Parktown
2193
(Private Bag 9, Parkview, 2122)”
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Annexure 7

DETAILS REGARDING PRINCIPAL PROPERTIES OCCUPIED

Principle immovable property owned by Bidvest Food Properties are set out below:
Date of
Purchase

Owner

Property Type

Location

Description

Bidvest Food Properties
(Pty) Limited

Warehouse
Offices

68-78 Whitworth Road,
Heriotdale
Johannesburg

Erven
160,161,162,163,164,
165 Heriotdale
extension 8

July 4 1995

Bidvest Food Properties
(Pty) Limited

Warehouse Offices

31 Waterfall Avenue,
Riverside Industrial Park
Nelspruit

Erf 12 & 13 Riverside
Industrial Park –
Notarially Tied

May 22 1998

3,740

Bidvest Food Properties
(Pty) Limited

Cold Rooms
Offices

50 Victor Street, Rocky’s
Drift, White River
Nelspruit

Erf 455, Rocky Drift
Township, Ext 2
(Previously known as
Erf 50 & 51)

November 13
1998

1,480

Bidvest Food Properties
(Pty) Limited

Warehouse
Factory
Offices

4 Pepper Place, Rainbow
Park Phase 2, Marconi
Crescent , Montague
Gardens
Cape Town

Erf 32716 Milnerton
February 26
(Consolidated Erven
2003
31905, 31907 & 31908)

15,639

Bidvest Food Properties
(Pty) Limited

Warehouse
Offices
Bakery
Plant

31 Nguni Drive, Ext 2
Longmeadow West,
Modderfontein
Johannesburg

Erf 139 Longmeadow
Business Estate Ext 2
Township

October 14
2004

26,163

Bidvest Food Properties
(Pty) Limited

Warehouse
Offices
Bakery
Plant

60 Saturn Crescent, Linbro Erven 129,
Business Park
Frankenwald, Ext 5
Johannesburg
Township

July 3 2006

12,841

Bidvest Food Properties
(Pty) Limited

Warehouse
Offices

AW Louw Avenue
Bloemfontein

Plot 23, Estoire,
Bloemfontein

August 12
2014

6,318

Bidvest Food Properties
(Pty) Limited

Warehouse
Offices

(Street No: 6, Street Code
610575 – unofficial street
name: Crassula Road)

Portion 76 and Erf 28
Cornubia

August 29
2012

4,835

Bidvest Food Properties
(Pty) Limited

Vacant land

Undeveloped land –
no street address

Portion 31 of erf 908
Riverside Park
Extension 24 Township
registration division JT
the Province of
Mpumalanga

May 22 2015

2,915

Bidvest Food Properties
(Pty) Limited

Vacant land

Undeveloped land –
no street address

The real rights of
February 1
extension on portions
2015
G2 and G3 in the
sectional title scheme
Goldex Office Park on
erf 27835
Bloemfontein, Ext 165
Township, Registration
Division Bloemfontein
RD Free State Province

119

Area (sqm)
12,732

53,665

Principle immovable property leased by Bidvest Food Properties are set out below:
Net/Gross
Rental-Monthly
at July 1 2016

Unexpired
term of lease

Area (m2)

R255 688

60

4,084

R223 700

120

4,304

Warehouse and Offices

Erf 28858, Unit 1, Block C, R102 030
7 Osmond Street,
Wilsonia, East London

94

2,943

Bidvest Foodservice (Pty)
Limited

Trading Branch Offices
and warehouse

No.17 Eastern Service
Road. Eastgate Extension
8, Sandton

R166 015

45

3,640

Bidvest Foodservice (Pty)
Limited

Trading Branch Offices
and warehouse

Cnr Borcherds Quarry &
Bahrain Roads, Airport
Industria

R799 528

32

8,178

Bidvest Food Ingredients
(Pty) Limited

Trading Branch Offices
and warehouse

4 Bolt Avenue. Montague
Gardens. Cape Town

R294 030

60

3,336

Owner

Property Type

Location

Bidvest Bakery Solutions
(Pty) Limited

Warehouse and Offices

1 Island Grove, River
Horse Valley Business
Estate, Durban

Bidvest Foodservice (Pty)
Limited

Trading Branch Offices
and warehouse

61 Silicon Street,
Extension 17, Landine,
Polokwane

Bidvest Foodservice (Pty)
Limited
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July 2 2001

Name

Bidvest Foodservice

July 15 2015

March 20 2000

October 8 1946

March 17 1999

May 22 1929

Bidvest Deli Xl Bv

Bidvest New Zealand
Limited

Angliss Hong Kong Food
Service Limited

Bidvest (UK) Limited

BFS Group Limited

January 24 2011

April 1 1958

Bidvest Australia Limited

Bidvest Food Africa (Pty)
Limited

April 7 2008

Bidvest Czech Republic
S.r.o

International Limited

Date of
incorporation

South Africa

United Kingdom

United Kingdom

Hong Kong

New Zealand

Netherlands

Australia

Czech Republic

Isle of Man

Place
incorporated

2011/001799/07

00239718

03734739

0001948

1016525

39051693

33000228231

28234642

103399C

Registration
number

101

30,000,000

2

159,336

6,439,214

11,679,500

3,000

1,872,712,000 CZK

26 ordinary shares
1 000 preference
shares)

Issued/stated
share capital

100%

100%

100%

100%

100%

100%

100%

94,18%

100%

Securities
held directly
or indirectly
by BidCorp

No

No

No

No

No

No

No

No

No

Listed

Foodservice holding
company

Foodservice

Foodservice

Foodservice

Foodservice

Foodservice

Foodservice

Foodservice

Foodservice Holding
Company

Main business

Oct-14

May-99

May -99

May-07

Apr-00

Sep-05

Dec-95

Jul-09

02/07/2001

Date on which
company became
subsidiary

Annexure 8

SUBSIDIARY COMPANIES
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Annexure 9

DIRECTORSHIPS OF BIDCORP DIRECTORS

Name

Company

Capacity

Brian Joffe

The Bidvest Group Limited
Adcock Ingram Holdings Limited
BB Investment Company (Pty) Limited
Benjof Management Services (Pty) Limited
Bethany House Properties (Pty) Limited
BFS Group Limited
BICP Offshore Holdings (Pty) Limited
Bid Corporation (Pty) Limited
Bid Services Division (IOM) Limited
Bid Services Division (Mauritius) Limited
Bid Services Division (Pty) Limited
Bidcorp Finance Limited
Bidcorp Limited
Bidrest Farms (Pty) Limited
Bidvest (UK) Limited
Bidvest Corporate Services (Pty) Limited
Bidvest Food Africa (Pty) Limited
Bidvest Foodservice International Limited
Bidvest Industrial Holdings (Pty) Limited
Bidvest International Limited
Bidvest Properties (Pty) Limited
Bidvest Wits University Football Club (Pty) Limited
Bidvestco Limited
BrianJof Management Services (Pty) Limited
Consumer Investment Holdings (Pty) Limited
Fitch Food Services Limited
HM Group Limited
Jair (Pty) Limited
JDL Holdings (Pty) Limited
Tea Time Investments (Pty) Limited
The Clever Boys (Pty) Limited
Werkshell 34 Investment Holdings (Pty) Limited

Chief Executive
Non-Executive Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director

Nigel George Payne

Mr Price Group Limited
The Bidvest Group Limited
Bidvest Industrial Holdings (Pty) Limited
Vrystaat Mielies (Pty) Limited
Gobodo Forensic & Investigative Accountants (Pty) Limited
Strate (Pty) Limited
Sacra Investments (Pty) Limited
Morgan Creek Properties 206 (Pty) Limited
Gobodo Outsourcing (Pty) Limited
Bidvest Bank Holding Limited
Bidvest Bank Limited
Professional Provident Society Insurance Company Limited
PPS Investments Limited
BSI Steel Limited
Vukile Property Fund Limited
JSE Limited
VM Derivatives Trading (Pty) Limited

Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director

Paul Combo Baloyi

Capleverage (Pty) Limited
Nekomax (Pty) Limited
Samvenice Trading 1 (Pty) Limited
T Basil Read Limited
Basil Read Holdings (Pty) Limited
Bidvest Industrial Holdings (Pty) Limited
Old Mutual Emerging Markets Limited
Bidvest Bank Holdings Limited
Bidvest Bank Limited
ENX Group Limited

Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
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Name

Company

Capacity

Block 11 Waterford (Pty) Limited
Pylon Gears (Pty) Limited
The Bidvest Group Limited

Director
Director
Director

Cecilia Wendy Lerato Phalatse

Thumamina-Lifestyle Services (Pty) Limited
Peermont Global Holdings IV (Pty) Limited
Peermont Global Holdings III Limited
New Light Investments (Pty) Limited
The Bidvest Group Limited
Pick n Pay Stores Limited
Bidvest Industrial Holdings (Pty) Limited
Nozala Investments (Pty) Limited
Nozala Holdings (Pty) Limited
Peermont Global Holdings II Limited
Peermont Global (Pty) Limited
Peermont Global Holdings I (Pty) Limited
Peermont Holdings (Pty) Limited
The Bead Girls (Pty) Limited

Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director

Douglas Denoon Balharrie Band

Strait Access Technologies (Pty) Limited
Rallen (Pty) Limited
MyBanjo Investments CC
Strait Access Technologies Holdings (Pty) Limited
The Bidvest Group Limited
Alto Wynlandgoed (Pty) Limited
Uitkyk Farm Estates (Pty) Limited
Lusan Premium Wines (Pty) Limited
Le Bonheu Wynlandgoed (Pty) Limited
Evergrace Farms (Pty) Limited
Gymnogene Investments (Pty) Limited
Hyfarm Investors (Pty) Limited

Director
Director
Member
Director
Director
Director
Director
Director
Director
Director
Director
Director

Helen Wiseman

War Widows Guild, Australia
Melanoma Institute of Australia
SHINE for Kids
Choice

Imalia

Chairman – Finance and Audit Committee
Chairman and director of Audit Committee
Chairman
Director and Chairman – Finance, Risk and
Audit Committee
Director and Chairman – Finance and Audit
Committee
Director and Chairman – Finance and
Investment Committee
Director

Adcock Ingram Holdings Limited
The Bidvest Group Limited
Afcom Group Limited
Airport Logistics Property Holdings (Pty) Limited
Amalgamated Automobile Distributors (Pty) Limited
Amalgamated Automobile Holdings (Pty) Limited
ATH Dara (Pty) Limited
BB Investment Company Limited
Berzack Bothers (JHB) (Pty) Limited
Bethany House Properties (Pty) Limited
BICP Offshore Holdings (Pty) Limited
Bid Corporation Limited
Bid Financial Services (Pty) Limited
Bid Food Services (Pty) Limited
Bid Services Division (Mauritius) Limited
Bid Services Division (Pty) Limited
Bid I.T (Pty) Limited
BidBee (Pty) Limited
Bidfood (Pty) Limited
Bidfreight Logistics (Pty) Limited
Bidpac (Pty) Limited
Bidshelf 56 (Pty) Limited
Bidshelf 77 (Pty) Limited
Bidvest Corporate Services (Pty) Limited

Non-executive Director
Financial Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director

Relationships Australia
Sydney Community Foundation

David Cleasby
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Name

Bernard Berson

Company

Capacity

Bidvest Food Africa (Pty) Limited
Bidvest Food Southern Africa (Pty) Limited
Bidvest Freight (Pty) Limited
Bidvest Industrial Holdings (Pty) Limited
Bidvest Namibia Limited
Bidvest Paperplus Holdings Limited
Bidvest Properties (Pty) Limited
Bidvest Treasury Services (Pty) Limited
Bidvestco Limited
Budget Desks and Chairs (Pty) Limited
Buffalo Tapes (Pty) Limited
Circle ICT Solutions (Pty) Limited
Crescent Drive Nominees (Pty) Limited
Erven 473-476 Isando Share-Block Company (Pty) Limited
Friedshelf 119 (Pty) Limited
Future Automobile Distributors (Pty) Limited
G Fox (Pty) Limited
Gerlan Properties (Pty) Limited
Home of Living Brands Group Limited
I-Fusion Corporate (Pty) Limited
Bidvest Capital (Pty) Limited
I-Fusion Networks Pretoria (Pty) Limited
Kolok Africa (Pty) Limited
Langa Status Property Services (Pty) Limited
Lufil Packaging (Pty) Limited
Lusitania Sea Products (OFS) (Pty) Limited
Markwell Africa (Pty) Limited
Master Coins (Pty) Limited
Master Currency (Pty) Limited
McCarthy Heavy Equipment (Pty) Limited
Mercland (Pty) Limited
Micawber 310 (RF) (Pty) Limited
McCarthy Limited
Nugdur Investments (Pty) Limited
Officeshelf (Pty) Limited
Pencil Park (Pty) Limited
Primeinvest 5 (Pty) Limited
Renfreight Properties Limited
Rennies Property Holdings (Pty) Limited
Setsebi Property Services (Pty) Limited
Sewmac (Pty) Limited
Siki Fox Properties (Pty) Limited
Silveray Properties (Pty) Limited
Silveray Statmark Company (Pty) Limited
South African Stevedores Limited
Stratmark (Pty) Limited
The Clever Boys (Pty) Limited
The Stationery Centre (Pty) Limited
TL-Strap (Pty) Limited
Trustone Investments (Pty) Limited
Walter A Chipkin (Pty) Limited

Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director

Bidvest Australia Limited
Watson & Son Pty Limited
Burleigh Marr Distributions Pty Limited
Australia Independent Vendors Pty Limited
P. Manettas & Co. Technical Pty Limited
Cold Seas Pty Limited
United Imports & Exports Co. Pty Limited
Manettas Limited
Frigfreeze Pty Limited
John Lewis Foodservice Pty Limited
Bidvest (NSW) Pty Limited
Carzen Pty Limited
N.Stephenson Pty Limited

Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
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Name

Company

Capacity

Pyrmont Management Services Pty Limited
Bidvest (Victoria) Pty Limited
Cater Plus Pty Limited
Garozzo Agencies Pty Limited
Bidvest (WA) Pty Limited
Clayton Cold Stores Pty Limited
Pacific Providores (NSW) Pty Limited
Hume Fresh Produce Pty Limited
Larson Pty Limited (ATF Berson Family Trust)
Berson Superannuation Pty Limited
Berson Family Foundation Pty Limited
Distribuzione Alimentari Convivenze SPA
Bidvest Food Africa (Pty) Limited (SA)
Bidvest New Zealand Limited
Deli Meals SA (Chile)
Angliss Hong Kong Food Service Limited
Gourmet Cuisine Hong Kong Limited
Angliss International Investment Limited
Pastry Global Food Service Limited
Bidvest Procurement Company Limited
Him Kee Food Distribution Company Limited
Angliss Beijing Food Service Limited
Angliss Singapore Pte Limited
The Bidvest Group Limited

Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
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Annexure 10

RELEVANT PROVISIONS FROM THE MEMORANDUM OF INCORPORATION OF BIDCORP

The salient features of the company’s memorandum of incorporation (“MOI”) are set out below. Please note that the salient features do not
constitute an exhaustive summary of the provisions of the MOI but highlight certain key aspects only. Accordingly, the MOI will need to be read in its
entirety for a full appreciation of its contents.
Theme/clause

MOI content

amendments to MOI

The MOI may be amended only in accordance with section 16(1)(c) of the Act and any such amendment must be
approved by special resolution.

authorised securities,
allotment and issue

The company is authorised to issue 540 million ordinary shares of no par value. The MOI makes provision for
voting, ranking, and rights and privileges of the shares in accordance with sections 36 to 40 and 63 of the Act and
schedule 10 of the JSE listings requirements.

authority to issue and to
repurchase securities

The directors do not, save in certain defined circumstances, have the authority to allot or issue shares without
having obtained the requisite shareholder approval in terms of the JSE listings requirements. Furthermore, an
allotment or issue to certain persons such as directors and prescribed officers require the approval of shareholders
by special resolution, as contemplated in section 41 of the Act. The company is authorised to repurchase its
securities subject to the JSE listings requirements.

pre-emption on issue of
ordinary shares

Unissued shares must first be offered to existing shareholders by way of a pro rata rights offer, unless the issue is
for an acquisition, an approved share incentive scheme, or an amalgamation or merger, approved by shareholders
or in terms of option or conversion rights.

prohibition against voting of
securities held by one
person for the beneficial
interest of another and lien

The company will allow securities to be held by one shareholder for the beneficial interest of another but those
securities may not be voted upon by the holder of a beneficial interest not holding a proxy from the holder,
notwithstanding any agreement permitting the holder of the beneficial interest to vote the securities. Furthermore, in
accordance with the JSE listings requirements, the company is not entitled to claim any lien over any securities.

commission

The company may pay commission not exceeding 10% of the subscription price at which securities of the
company are issued to a shareholder.

transfer of securities

There are no restrictions on the transfer of the company’s securities.

audit committee

The company must appoint an audit committee in the manner and for the purpose of Part D of Chapter 3 of the
Act.

shareholders’ meetings

No shareholders’ resolutions required in terms of the listings requirements may be dealt with by round robin
resolution and all shareholders’ meetings must be convened in accordance with the Act and the JSE listings
requirements. Shareholders may not resolve to ratify any act which is contrary to the Act or the JSE listings
requirements. A shareholder may appoint a proxy who need not be a holder of the company’s securities. Provision
is also made for shareholders to participate in meetings by electronic communication, as provided for in section
61(10) of the Act. The quorum for a shareholders’ meeting is at least 25% of all the voting rights entitled to be
exercised, provided at least three holders are present at a meeting.

record date

The MOI requires the board to determine the record dates to ascertain participation and rights of shareholders in
accordance with section 59 of the Act, the regulations and the JSE listings requirements.

election of directors/
alternate directors and
vacancies

The minimum number of directors shall be four. The appointment of alternate directors is permitted. The board is
authorised to fill any vacancy but any individual so appointed by the board must cease to hold office at the
termination of the first annual general meeting after his appointment, unless he is elected at that or any other
shareholders’ meeting. At least one third of non-executive directors are required to retire by rotation at each annual
general meeting of the company and are eligible for re-election at that meeting.

cession of office as director/
alternate director

A director or alternate director shall cease to hold office if, inter alia, he becomes ineligible or disqualified when his
term of office expires, he resigns or is declared delinquent by a court. A director may also be removed by ordinary
resolution in terms of section 71 of the Act.
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Theme/clause

MOI content

remuneration of directors,
alternate directors and
board committee members

Directors may be paid travelling and other expenses properly and necessarily incurred by them in attending to the
business of the company. If any director is required to perform extra services or be specially occupied in the
company’s business, he shall be entitled to receive a remuneration determined by a disinterested quorum of
directors. The Act provides for the approval of directors’ remuneration for their services as directors (for example
fees) and directors shall be entitled to remuneration for their services only as may be determined from time to time
by special resolution within the preceding two years in terms of clause 22 of the MOI.

executive directors

A director may be employed in any other capacity in the company or as a director or employee of a company
controlled by or itself a major subsidiary of the company, in which event his appointment and remuneration in the
aforementioned office will be determined by a disinterested quorum of directors. An executive director’s
appointment is not subject to rotation.

personal financial interest

Each director is required to comply with section 75 of the Act if he has a personal financial interest in any matter to
be considered by the board.

proceedings of directors

Directors may elect a chairman, deputy chairman and/or lead independent director and determine the period for
which that person is to hold office. Directors are permitted to make decisions by way of round robin resolution
where proper notice of the matter to be decided upon has been received by each director and the majority of the
directors have voted in favour of the matter. A round robin resolution may be executed in any number of
counterparts and will have the same effect as if those signatures were on the same copy of that resolution.

distributions

The company shall be entitled to make distributions from time to time, provided, inter alia, that it reasonably
appears that the company will satisfy the ‘solvency and liquidity’ test (as contemplated in section 4 of the Act),
immediately after the aforesaid distribution, and the board, by resolution, has acknowledged that it has applied the
‘solvency and liquidity’ test and has reasonably concluded that the company will satisfy that test immediately after
the aforesaid proposed distribution.

notices

The company may give notices, documents, records or statements or notices of availability of the aforegoing by
personal delivery to a holder or, if required, to a holder of beneficial interests or by prepaid post or by electronic
communication transmission. The company must give notice of any meeting to persons entitled to vote at that
meeting (other than proxies) who have elected to receive such notice.

indemnity

The company may not, directly or indirectly, pay any fine that may be imposed on a director (including a former
director, an alternate director, a prescribed officer and a member of a board committee) as a consequence of that
director having been convicted of an offence, but may advance expenses to the director to defend litigation arising
out of his services to the Company. The company may, directly or indirectly, indemnify a director for any liability
unless the liability arose in terms of section 77(3)(a), (b) or (c) of the Act, or from wilful misconduct or wilful breach of
trust on the part of that director.

social and ethics committee

The company has a statutory obligation, in terms of section 72 of the Act, to establish a social and ethics
committee in line with regulation 43. The MOI sets out the requirements for this committee to ensure compliance
with the Act.
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Annexure 11

KING III CODE AND CORPORATE GOVERNANCE

1.

Introduction

	BidCorp is committed to high standards of corporate governance. The foundations for these standards were instilled in BidCorp as a member
of the Bidvest Group prior to the unbundling.
	As a wholly owned subsidiary of Bidvest, BidCorp did not directly apply the principles in King III but indirectly complied with the principles set
out in the King III as a member of the Bidvest Group. In this regard, the Bidvest board of directors adopted the recommendations on good
corporate governance contained in King III and implemented the King III principles and recommendations across the Bidvest Group (including in
relation to BidCorp).
	As indicated below, the board has been reconstituted to be compliant with the principles set out in King III and, once unbundled, BidCorp will
otherwise endeavour to comply directly with the principles set out in King III in the manner set out in the remainder of this Annexure 11,
including as set out in detail with reference to each of the principles set out in King III in the table inserted at the end of this Annexure 11. Where
BidCorp decides to apply a different approach to that recommended by King III it will disclose its reasons for doing so.
	The company will adopt high standards of accountability, transparency and integrity in the running of the business and reporting to shareholders
and other stakeholders. All policies and procedures will be reviewed by the new board after the unbundling.
	Certain key features of BidCorp’s approach to corporate governance, which is guided by the overarching principles of fairness, accountability,
responsibility and transparency, are set out below. In addition, special attention will be given to:
•	providing stakeholders and the financial investment community with clear, concise, accurate and timely information about the company’s
operations and results;
• reporting to shareholders on an integrated basis on BidCorp’s financial and sustainability performance;
• ensuring appropriate business and financial risk management;
•	ensuring that no director, management official or other employee of the BidCorp Group may deal, directly or indirectly, in BidCorp shares on
the basis of unpublished price-sensitive information regarding the BidCorp Group, or otherwise during any prohibited period; and
•	recognition of the company’s social responsibility and providing assistance and development support to the communities in which it
operates, and to deserving institutions at large.
	BidCorp will be directed by the principles incorporated in King III in the running of its business and reporting to shareholders and other
stakeholders.
	BidCorp will comply with paragraph 3.84 of the JSE’s Listings Requirements upon the commencement of listing on the JSE.
2.

Composition of board and procedures relating to nominations of directors

	After the unbundling, the board will be comprised of a majority of non-executive directors and that a majority of such non-executive directors
will be independent. The chief executive officer and chief financial officer of BidCorp are ex officio members of the board.
	The board shall regularly review its required mix of skills and experience and other qualities such as its demographics and diversity in order to
assess the effectiveness of the board. This should be facilitated by means of a self-evaluation of the board as a whole, its board committees,
BidCorp’s statutory committees and the contribution of each individual director.
	Appointments to the board should be a matter for the consideration of the board as a whole and are to be made in a formal and transparent
manner. In this process, the board will be assisted by the nominating and governance chairman, acting under the guidance of the chairman of
the board, which will be tasked with developing and recommending to the board criteria for selection of candidates to serve on the board and
assisting the board with identifying and evaluating suitable nominees to recommend to shareholders for election.
	The chairman is an executive director and the roles of chief executive officer and chairperson have been clearly segregated. As the chairman is
not independent, a lead independent director has been appointed.
The chief financial officer must be an executive director.
3.

Division of responsibilities
There is a clear division of responsibilities between the executive committee and the board.

	The board retains full and executive control over the company and will be responsible for setting the direction of the company through the
establishment of strategies and key policies and the approval of financial objectives and targets. It will monitor the implementation of strategies
and policies through a structured approach to reporting by executive management. The board has responsibility for the management of
relationships with BidCorp’s various stakeholders. The board charter formalises the objectives and responsibilities of the board and the
chairman. The board meets formally at least quarterly.
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	The executive directors have the responsibility for the day-to-day running of the business and the execution of the BidCorp Group’s strategy,
subject at all times to the policies and processes approved by the board. The executive committee will meet on a regular basis to discuss and
make decisions on strategic and operating issues facing BidCorp. The composition of the executive committee will include the chief executive
officer and chief financial officer of BidCorp.
	The chairman and chief executive officer provide leadership and guidance to the board and they also encourage proper deliberation of all
matters requiring the board’s attention and obtain optimum input from the other directors.
4.

Board and statutory committees

	A statutory audit and risk committee has been elected and the board will ensure that a social and ethics committee is formed prior to the
unbundling. The board will also form a nomination committee and a remuneration committee. Other committees as may be required by the
board will be formed prior the unbundling, in accordance with applicable legislation and regulation. All the committees are anticipated to be
comprised exclusively of non-executive directors and to be chaired by an independent non-executive director. The chairman will operate in
accordance with written terms of reference, which will be regularly reviewed by the committees for approval by the board, and whose duties
may be reconstituted from time to time as required by the board.
5.

Social and ethics committee

	The social and ethics committee will be responsible for discharging its statutorily imposed duties as contemplated in section 72 of the
Companies Act and the applicable regulations; as well as compliance with applicable legal and regulatory requirements and approval of
BidCorp’s code of ethics. It is also envisaged that the board will seek the assistance of the social and ethics committee in ensuring that BidCorp
complies with best practice recommendations in respect of social and ethical management.
6.

Audit and risk committee

	The statutory audit and risk committee will, in addition to fulfilling the duties imposed by section 94 of the Companies Act, among other things,
monitor and review BidCorp’s accounting controls and procedures, including the effectiveness of BidCorp’s information systems and other
systems of internal control; the effectiveness of the internal audit function; reports of both external and internal auditors; quarterly and half yearly
reports, registration statement and annual financial statements; the accounting policies of BidCorp and any proposed revisions thereto; external
audit findings and reports, and the approval thereof. On an annual basis, the audit and risk committee will consider and satisfy itself of the
appropriateness of the expertise and experience of the chief financial officer.
The audit and risk committee consists only of independent non-executive directors, in compliance with the Companies Act and King III.
	The company’s chief financial officer and internal and external auditors will attend all the audit and risk committee meetings and have
unrestricted access to the chairman of this committee. The audit and risk committee, in turn, will communicate freely with other members of the
board not serving as members of the audit and risk committee.
To effectively perform its functions, the audit and risk committee will meet at least quarterly, but more frequently if required.
7.

Nomination committee
In addition to the duties set out above, the nomination committee, among others, have the functions to:
•	ensure that new directors undergo an appropriate induction process and recommending to the board the need for board participation in
continued education programmes; and
• identify successors to the chairman and chief executive officer to recommend to the board.

	The nomination committee must only constitute non-executive directors of which the majority must be independent. The committee must
furthermore be chaired by the chairman of the board or, if the chairman is not independent, then the lead independent director.
8.

Remuneration committee
The remuneration committee will have a clearly defined mandate from the board, among others, aimed at:
•	determining BidCorp’s remuneration policy and practices needed to attract, retain and motivate high performing executives and that are
demonstrably aligned with BidCorp’s corporate objectives and business strategy; and
•	ensuring that remuneration levels relative to other comparable companies are pitched at the desired level taking relative performance into
account.
The remuneration chairman shall on behalf of the board:
• review remuneration levels of senior executives;
• review management share incentive schemes, and the related performance criteria and measurements; and
•	advise the board on the remuneration payable to non-executive directors (as a separate process from executive remuneration reviews) for
confirmation of the board and, to the extent required, approval by shareholders.
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9.

Company secretary

	The company secretary is required to maintain an arm’s length relationship with the board and will not be a director. The board must consider
and satisfy itself, on an annual basis, on the competence, qualifications and experience of the company secretary.
10. Risk management
	The total process of risk management, which includes the related systems of internal control, is the responsibility of the board. Management will
be accountable to the board for designing, implementing and monitoring an integrated process of risk management into the daily activities of
BidCorp.
	The board will, through the established audit and risk committee, ensure that management implements appropriate risk management
processes and controls.
11. Corporate citizenship
BidCorp creates a climate of high ethical standards in the workplace and complies with the laws of South Africa.
	BidCorp’s code of ethics will commit BidCorp, its directors and employees to conducting business in an ethical and fair manner, and to
promoting a socially and environmentally responsible culture.
	BidCorp will have an anonymous ethics line to allow its employees, suppliers and customers to report any irregularities and misconduct without
the fear of victimisation.
BidCorp undertakes corporate social investment activities in a number of forms, namely:
• annual donations to charities; and
• participation in the Bidvest corporate social investment programme and initiatives.
12. Detailed narrative statement on the proposed application of the principles set out in King III
	The board believes that BidCorp will comply with the principles of King III, for the reasons set out in the following table (as supplemented by the
information provided above):
Principle

Explanation

The board should provide effective The board will operate in accordance with a board charter which holds it responsible for developing and
leadership based on an ethical
managing the strategy and control of BidCorp. Appointments to the board have been made based on skill,
foundation
expertise and experience required to provide BidCorp with a strategy which will be sustainable and ethical
and will also take into account the short and long-term impacts on the economy, society and the
environment and internal and external stakeholders. The board will also be accountable under the code of
ethics of BidCorp.
The board should ensure that the
company is and is seen to be a
responsible corporate citizen

Under the board charter, the board will be required to consider the impact of BidCorp’s operations on
society and the environment in conjunction with its financial performance. The board is cognisant that its
performance and interaction with stakeholders is guided by the Constitution and the Bill of Rights and that
it must procure that management develops and implements corporate citizenship policies and programmes
with relevant stakeholders.

The board should ensure that the
company’s ethics are managed
effectively

The board charter, along with BidCorp’s code of ethics, will require the board to build and sustain an ethical
corporate culture in BidCorp. BidCorp’s ethics performance will be assessed and monitored, going
forward.

The board should act as the focal
point for and custodian of
corporate governance

The board will operate in accordance with a board charter which sets out the board’s responsibilities to
ensure that it directs, governs and maintains effective control of BidCorp and that relationships with
management and stakeholders are monitored. The board will meet as often as is required to fulfil its duties
but at least four times a year.

The board should appreciate that
strategy, risk, performance and
sustainability are inseparable

The board charter will require the board to inform and approve strategy, which must be aligned with the
purpose of BidCorp, the value drivers of its business and the legitimate interests and expectations of its
stakeholders. The strategy must also take cognisance of inherent risks and result in sustainable outcomes.

The board and its directors should
act in the best interests of the
company

The board and directors are cognisant of their fiduciary and other duties and responsibilities under the
Companies Act and King III. Directors will be required to exercise objective judgement and there will be a
board agreed process through which directors will be permitted to take independent advice. The board
charter will establish a procedure for managing conflicts of interest. Appropriate policies in respect of
dealing in securities by the directors, management officials and other employees will be enforced.
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Principle

Explanation

The board should consider
business rescue proceedings or
other turnaround mechanisms as
soon as the company is financially
distressed as defined in the
Companies Act

The board monitors the solvency and liquidity of BidCorp continuously and will be required to issue goingconcern statements. This will enable the board to consider business rescue should BidCorp become
financially distressed.

The board should elect a chairman
of the board who is an
independent non-executive
director. The CEO of the company
should not also fulfil the role of
chairman of the board

The chairman of the board is an executive director and the CEO does not fulfil this function. The board
charter will prescribe that a lead independent director will be appointed in the event that the chairman is not
independent. The board charter will formalise the role of the chairman and his/her performance will be
assessed annually.

The board should appoint the CEO The board has appointed a chief executive officer of BidCorp, as well as key members of the senior
and establish a framework for the management team, who are required to function in terms of an approvals framework wherein the board
delegation of authority
defines its own levels of materiality and delegates functions of management appropriately.
The board should comprise a
balance of power, with a majority
of non-executive directors. The
majority of non-executive directors
should be independent

The majority of the members of the board are non-executive directors and a majority of such non-executive
directors are also independent. In making further appointments to the board, the board charter will require
directors to consider the appropriate skills and experience, as well as the diversity and demographics
required, to ensure that the board can discharge its functions effectively.

Directors should be appointed
through a formal process

Appointments to the board should be a matter for the consideration of the board as a whole and are to be
made in a formal and transparent manner. In this process, the board will be assisted by the nomination
committee, acting under the guidance of the chairman of the board, which will be tasked with developing
and recommending to the board criteria for selection of candidates to serve on the board and assisting the
board with identifying and evaluating suitable nominees to recommend to shareholders for election.

The induction of and on-going
training and development of
directors should be conducted
through a formal process

It is envisaged that the nomination committee will have the function to ensure that new directors undergo
an appropriate induction process and recommending to the board the need for board participation in
continued education programmes.

The board should be assisted by a The board has appointed a company secretary who is not a director of BidCorp and who the board
competent, suitably qualified and
believes is suitably qualified and experienced to fulfil his functions in assisting the board and chairman
experienced company secretary
appropriately and on an objective, arm’s length basis.
The evaluation of the board, its
committees and the individual
directors should be performed
every year

The board charter requires the board to conduct annual evaluations of its performance against its roles and
responsibilities, as well as that of individual directors. Each committee shall evaluate its own performance
and the nomination committee shall monitor and report to the board periodically on the performance of the
committees. An overview of this process will be disclosed in BidCorp’s integrated annual report.

The board should delegate certain All board and statutory committees will operate under formal terms of reference, which will be reviewed on
functions to well-structured
an annual basis. The composition of each committee, as well as a description of its terms of reference, will
committees but without abdicating be disclosed in BidCorp’s integrated annual report.
its own responsibilities
A governance framework should
be agreed between BidCorp and
its subsidiary boards

As a listed entity, the board and management are cognisant that BidCorp must comply with the listings
requirements of the JSE Limited. Particular regard is had to managing the trading of securities, closed
periods and managing price sensitive information. The board charter will require the board to respect the
fiduciary responsibilities of any director serving on a subsidiary board in a representative capacity.

Companies should disclose the
remuneration of each individual
director and certain senior
executives

The remuneration report of BidCorp, which will be published in its first integrated annual report, will disclose
the details of the remuneration for all directors and prescribed officers of BidCorp, in accordance with the
requirements of the Companies Act, the listings requirements of the JSE Limited and King III.

Shareholders should approve the
company’s remuneration policy

Every year, the remuneration report of BidCorp, which will be published in its integrated annual report, will
be presented to shareholders to pass a non-binding advisory vote at BidCorp’s annual general meeting.

The board should ensure that the
company has an effective and
independent audit committee

BidCorp has established an audit and risk committee which will have agreed terms of reference which will
comply with section 94 of the Companies Act and King III.
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Principle

Explanation

Audit committee members should The members of the audit and risk committee are 3, independent non-executive directors of BidCorp.
be suitable skilled and experienced The members have the requisite industry skills and experience required and are also financially literate.
independent non-executive
directors
The audit committee should be
chaired by an independent nonexecutive director

The chairman of the audit and risk committee is an independent non-executive director.

The audit committee should
oversee integrated reporting

The terms of reference of the audit and risk committee will require the committee to oversee, and take
responsibility for the integrity of, the integrated annual report and will impose suitable duties upon the
committee to ensure that this is attended to. The committee will review the financial statements and
disclosure on sustainability issues included in the report and will aim to ensure that no conflicts exist in
respect of the information provided in the report.

The audit committee should
The terms of reference of the audit and risk committee will require the committee to ensure that an
ensure that a combined assurance appropriate combined assurance model, which addresses all the significant risks of BidCorp, is
model is applied to provide a
implemented.
coordinated approach to all
assurance activities
The audit committee should satisfy
itself of the expertise, resources
and experience of the company’s
finance function

The terms of reference of the audit and risk committee will require the committee to satisfy itself of the
appropriateness of the expertise and adequacy of resources of the finance function of BidCorp, including
that of the chief financial officer of BidCorp. The results of such a review will be disclosed in the integrated
annual report.

The audit committee should be
responsible for overseeing the
internal audit

The terms of reference of the audit and risk committee require it to agree and approve the internal audit
plan, evaluate the performance of the internal audit function, ensure that it is subject to an independent
quality review and ensure that the internal audit function is adequately resourced.

The audit committee should be an
integral component of the risk
management process

The terms of reference of the audit and risk committee will require the committee to oversee BidCorp’s risk
management process and in particular, have regard to the financial reporting risks, internal financial
controls, fraud risks and IT governance (including IT risks which relate to financial reporting).

The audit committee is responsible
for recommending the
appointment of the external auditor
and overseeing the external audit
process

The terms of reference of the audit and risk committee will encapsulate the requirements of the Companies
Act and detail the committee’s responsibilities in respect of the external auditor’s nomination (for
appointment by shareholders), the terms of engagement and remuneration, the policy for non-audit
services, Reportable Irregularities and the quality and effectiveness of the external auditor.

The audit committee should report The terms of reference of the audit and risk committee will require the committee to report to the board on
to the board and shareholders on its statutory duties and the duties assigned to it by the board at each board meeting. The committee is also
how it has discharged its duties
required to report to shareholders on its statutory duties and the same will be disclosed in BidCorp’s
integrated annual report.
The board should be responsible
for the governance of risk

The board charter will establish the board’s responsibility for risk governance and delegates BidCorp’s risk
management function to the audit and risk committee. The terms of reference of the audit and risk
committee will require that the committee develops a policy and plan for a system and process of risk
management, which is documented and approved by the board on an annual basis.

The board should determine the
levels of risk tolerance

The board charter will require the board to set BidCorp’s level of risk tolerance and limits for BidCorp’s risk
appetite on an annual basis and monitor the same accordingly.

The audit and risk committee
chairman should assist the board
in carrying out its risk
responsibilities

The board charter will establish the board’s responsibility for risk governance and will delegate BidCorp’s
risk management function to the audit and risk committee. The recommendations of King III in respect of
the constitution of a risk committee are to be met by the audit and risk committee.

The board should delegate to
management the responsibility to
design, implement and monitor the
risk management plan

The board charter and the terms of reference of the audit and risk committee will delegate the development
of the risk strategy to management through systems and processes. Management is accountable to
integrating risk management into the daily activities of BidCorp and a suitably experienced chief risk officer
will be appointed.

The board should ensure that risk
assessments are performed on a
continual basis

The terms of reference of the audit and risk committee will require the committee to ensure that effective
and on-going risk assessments are performed and that a systematic, documented, formal risk assessment
is conducted annually.
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Principle

Explanation

The board should ensure that
frameworks and methodologies
are implemented to increase the
probability of anticipating
unpredictable risks

The terms of reference of the audit and risk committee will require the committee to ensure that the risk
management framework and processes in place to implement the same are adequate for the purpose of
anticipating unpredicted risks.

The board should ensure that
management considers and
implements appropriate risk
responses

The terms of reference of the audit and risk committee will require the committee to ensure that
management develops adequate risk responses and that these responses also identify opportunities which
may be exploited by BidCorp.

The board should ensure continual The terms of reference of the audit and risk committee will require the committee to ensure that there is
risk monitoring by management
effective and continual monitoring of risk management and that the responsibility for monitoring risk is
defined in the risk management plan.
The board should receive
assurance regarding the
effectiveness of the risk
management process

The audit and risk committee will be required to ensure management provides assurance that the risk
management plan is integrated into the daily activities of BidCorp and that internal audit provides a written
assessment of the effectiveness of the system of internal controls and risk management to the board.

The board should ensure that
The audit and risk committee will be required to disclose in the integrated annual report any undue,
there are processes in place
unexpected or unusual risks, as well as the board’s view on the effectiveness of the risk management
enabling complete, timely, relevant, process.
accurate and accessible risk
disclosure to stakeholders
The board should be responsible
for IT governance

The board charter will require the board to assume responsibility for IT governance and has delegated
responsibility to the audit and risk committee for overseeing the same. The terms of reference of the audit
and risk committee will require it to ensure that an IT charter and suitable policies, including an internal
control framework, is developed and an independent assessment of the effectiveness of IT controls is
conducted on an annual basis.

IT should be aligned with the
performance and sustainability
objectives of the company

The terms of reference of the audit and risk committee will require the committee to ensure that BidCorp’s
IT strategy is integrated into BidCorp’s strategic and business processes.

The board should delegate to
management the responsibilities
for the implementation of an IT
governance framework

The terms of reference of the audit and risk committee will require the committee to ensure that
management is responsible for the implementation of the structures, processes and mechanisms for the IT
governance framework. A chief information officer will be appointed for BidCorp, who is suitably qualified
and experienced.

The board should monitor and
evaluate significant IT investments
and expenditure

The terms of reference of the audit and risk committee will require the committee to oversee the value
delivery of IT and monitor the return on investment from significant IT projects. In addition, the committee
will also ensure that processes are in place to protect BidCorp’s information systems.

IT should form an integral part of
the company’s risk management

The terms of reference of the audit and risk committee will require the committee to ensure that
management demonstrates that BidCorp has adequate business resilience arrangements in place for
disaster recovery and that BidCorp complies with all IT laws and related rules, codes and standards.

The board should ensure that
information assets are managed
effectively

The terms of reference of the audit and risk committee will require the committee to ensure that systems
are in place for the management of information which includes security, information management and
privacy.

The audit and risk committee
should assist the board in carrying
out its IT responsibilities

The terms of reference of the audit and risk committee will require the committee to ensure that IT risks are
adequately addressed and that assurance is given to confirm that adequate controls are in place.

The board should ensure that the BidCorp has adequate systems and functions in place to ensure that it complies with all applicable laws
company complies with applicable and any instances in respect of exceptions, shortcomings and proposed changes are managed by the
laws and considers adherence to
board.
non-binding rules, codes and
standards
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Principle

Explanation

The board and each individual
director should have a working
understanding of the effect of the
applicable laws, rules, codes and
standards on the company and its
business

The directors appointed to the board of BidCorp are suitably skilled and experienced with regard to the
applicable laws, rules, codes and standards on BidCorp and its business. Ongoing training and updates
will be conducted at regular intervals going forward.

Compliance risk should form an
integral part of the company’s risk
management process

Through BidCorp’s risk management framework, the risk management function will identify, assess and
respond to compliance risks.

The board should delegate to
management the implementation
of an effective compliance
framework and processes

A legal compliance policy will be established during the forthcoming year which will provide the board with
assurances on the effectiveness of the controls and compliance with laws, rules, codes and standards.

The board should ensure that
there is an effective risk based
internal audit

BidCorp has established an internal audit function which the board believes has adequate skills and
resources to perform its prescribed role.

Internal audit should follow a risk
based approach to its plan

The Internal Audit Plan will be informed by the strategy and risks of BidCorp.

Internal audit should provide a
written assessment of the
effectiveness of the company’s
system of internal controls and risk
management

An Internal Audit charter will be established during the forthcoming year, which shall ensure that the internal
audit function forms an integral part of the combined assurance model and this model is applied to
financial, operational, compliance and sustainability issues. The assurance model will form part of an
effective governance, risk management and internal control framework.

Internal audit should be
strategically positioned to achieve
its objectives

BidCorp will establish an independent internal audit function which will report to the audit and risk
committee. The internal audit function is suitably skilled and resourced and a quality assurance and
improvement program has been developed.

The board should appreciate that
stakeholders’ perceptions affect a
company’s reputation

The board charter will require the board to ensure that good relations are maintained with BidCorp’s major
shareholders and its strategic stakeholders and to build and maintain stakeholders’ trust and confidence in
BidCorp.

The board should delegate to
management to proactively deal
with stakeholder relationships

A policy managing relationships with stakeholder groups will be introduced in the forthcoming year. This
policy will include strategies in respect of mechanisms and processes to support constructive shareholder
engagement, encourage attendance at annual general meetings and disclosure in respect of BidCorp’s
dealings with stakeholders and the outcomes of those dealings.

The board should strive to achieve
the appropriate balance between
its various stakeholder groupings,
in the best interests of the
company

In exercising decisions in the best interests of BidCorp, the board charter will also require directors to
consider the legitimate interests and expectations of its stakeholders.

Companies should ensure the
equitable treatment of
shareholders

In compliance with its responsibilities under the Companies Act and the listings requirements of the JSE
Limited, the board is cognisant of its duty to ensure that all shareholders are treated equitably.

Transparent and effective
communication with stakeholders
is essential for building and
maintaining their trust and
confidence

A policy establishing communication guidelines with stakeholders will be introduced during the forthcoming
year. In the interim, the board is cognisant of its responsibility to reporting clear, concise, complete, timely,
relevant and accurate information to stakeholders, whilst having regard to the legal and strategic
considerations.

The board should ensure that
A policy establishing a formal dispute resolution processes for addressing internal and external disputes will
disputes are resolved as effectively, be introduced during the year that follows the unbundling. In the interim, BidCorp has a practice of
efficiently and expeditiously as
including dispute resolution clauses in all of its agreements.
possible
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Principle

Explanation

The board should ensure the
integrity of the company’s
integrated report

Through the audit and risk committee, the board will ensure that there are controls in place to enable it to
verify and safeguard the integrity of the integrated report. In addition, the audit and risk committee will also
be tasked with evaluating sustainability disclosures.

Sustainability reporting and
disclosure should be integrated
with the company’s financial
reporting

BidCorp’s first integrated report will, in addition to commentary on its financial results, disclose the positive
and negative impacts of BidCorp’s operations and plans to improve the positions and eradicate or
ameliorate the negatives in the year that follows the unbundling.

Sustainability reporting and
disclosure should be
independently assured

The audit and risk committee will oversee the compiling of BidCorp’s first sustainability report and that its
disclosures will be independently assured.

BidCorp will initially comply only partially with the following principle of King III, for the reasons set out in the following table:
Principle

Explanation

Companies should remunerate
directors and executives fairly and
responsibly

BidCorp will comply with the principle in that the remuneration chairman’s terms of reference will require it
to develop a remuneration policy which is aligned with the strategy of BidCorp and is linked to individual
performance. The policy will address base pay, bonuses, employee contracts, severance and retirement
benefits and share-based and other long-term incentive schemes.
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Annexure 12

SHAREHOLDER RESOLUTIONS

Below is an extract from resolutions of the shareholders of BidCorp, passed between February 9 2016 and April 4 2016.
RESOLVED:
ORDINARY RESOLUTIONS
1.

APPOINTMENT OF EXTERNAL AUDITORS
Ordinary resolution number 1
	Resolved that the appointment of KPMG, as nominated by the Group’s audit committee, as the independent external auditor of the Group. It is
noted that Mr M Hassan is the individual registered auditor who will undertake the audit of the Group for the financial year ending
June 30 2016, being the designated auditor.
2.

DIRECTORATE
Ordinary resolutions numbered 2.1 to 2.6
Director appointments
2.1	Resolved that Mr BL Berson who being eligible and available for election, is elected as a director and appointed as chief executive officer
of the company with effect from March 10 2016.
2.2	Resolved that Mr PC Baloyi who being eligible and available for election, is elected as an independent non-executive director of the
company with effect from March 10 2016.
2.3	Resolved that Mr DDB Band who being eligible and available for election, is elected as the lead independent non-executive director of
the company with effect from March 10 2016.
2.4	Resolved that Mr NG Payne who being eligible and available for election, is elected as an independent non-executive director of the
company with effect from March 10 2016.
2.5	Resolved that Mrs CWL Phalatse who being eligible and available for election, is elected as an independent non-executive director of the
company with effect from March 10 2016.
2.6	Resolved that Mrs H Wiseman who being eligible and available for election, is elected as an independent non-executive director of the
company with effect from March 10 2016.

	The board has reviewed its composition and it is the view of the board that the election of the nominees referred to above, will enable the
company to:
•	responsibly maintain a mix of business skills and experience relevant to the company and balance the requirements of transformation,
continuity and succession planning; and
•	comply with corporate governance requirements in respect of matters such as the balance of executive and independent non-executive
directors on the board.
* The board of directors has assessed the independence of all independent non-executive directors and considers same to be independent.
Brief CVs of these directors noted in 2.1 to 2.6 above appear in Annexure 17 on page 152 of this pre-listing statement.
3.

ELECTION OF AUDIT AND RISK COMMITTEE MEMBERS
Ordinary resolution number 3
	Resolved that in terms of section 94(2) of the Companies Act, the audit and risk committee is elected by the shareholders at each AGM.
The following independent non-executive directors of the Group who fulfil the requirements of section 94(4) of the Companies Act, be and are
hereby elected as the members of the Company’s audit and risk committee for the financial year ending June 30 2016 until the conclusion of
the next AGM:
3.1

Resolved that Mrs H Wiseman is elected as the chairman of the company’s audit and risk committee.

3.2

Resolved that Mr PC Baloyi is elected as a member of the company’s audit and risk committee.

3.3

Resolved that Mr NG Payne is elected as a member of the company’s audit and risk committee.

Brief CVs of these members noted above in 3.1 to 3.3 above appear in Annexure 17 on page 152 of this pre-listing statement. The board is of the
view that the committee members have the required qualifications or experience to fulfil their duties.
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4.

ELECTION OF SOCIAL AND ETHICS COMMITTEE MEMBERS
Ordinary resolution number 4
	Resolved that pursuant to a decision of the board taken on April 4 2016, the following board members are appointed to the social and ethics
committee for the company.
	The first members of the social and ethics committee are NG Payne (chairman), CWL Phalatse and H Wiseman.
Brief CVs of the members appear in Annexure 17 on page 152 of this pre-listing statement. The board is of the view that the committee members
have the required qualifications and experience to fulfil their duties.
5.

APPOINTMENT OF COMPANY SECRETARY
Ordinary resolution number 5
	Resolved that pursuant to a decision of the board taken on April 4 2016, Mrs A Biggs is appointed as company secretary of the company. The
board is of the view that the Mrs A Biggs has the required qualifications and experience to fulfil her duties; is not a director of the Company; and
will maintain an arm’s length relationship with the board in fulfilling her duties.
6.

ENDORSEMENT OF BIDCORP REMUNERATION POLICY
Ordinary resolution number 6
	King III requires the board (with the assistance of the remuneration committee) to present the company’s remuneration policy to the
shareholders. In accordance with the recommendations of King III, the Company has adopted the existing Bidvest Group remuneration policy
until such time as the next AGM of the company.
7.

GENERAL AUTHORITY TO DIRECTORS TO ALLOT AND ISSUE AUTHORISED BUT UNISSUED ORDINARY SHARES
Ordinary resolution number 7
	Resolved to place not more than 5% (five percent equal to 16,750,000 ordinary shares) of the unissued ordinary shares of the Company under
the control of the directors, who shall be authorised, subject to the memorandum of incorporation, the requirements of the Companies Act and
the JSE Listings Requirements (Listings Requirements), to allot and issue up to 5% (five percent equal to 16,750,000 ordinary shares) of shares
in the authorised, but unissued share capital of the Company at such times, at such prices and for such purposes as they may determine, at
their discretion, after setting aside so many shares as may be required to be allotted and issued pursuant to the Company’s share incentive
schemes or acquisitions utilising such shares as currency to discharge the purchase consideration.
8.

GENERAL AUTHORITY TO ISSUE SHARES FOR CASH
Ordinary resolution number 8
	Resolved that subject to the passing of ordinary resolution number 7 and in terms of the listings requirements, the directors are hereby
authorised to issue up to 5% (five percent equal to 16,750,000 ordinary shares) of ordinary shares for cash, representing a class of share
already in issue or, where this is not the case, must be limited to such shares or rights that are convertible into a class already in issue as and
when suitable opportunities arise, subject to the following conditions, inter alia:
• that this authority shall not extend beyond the next AGM;
•	that a press announcement giving full details will be published at the time of any issue representing, on a cumulative basis 5% or more of the
number of shares in issue from the date of this PLS until the date of the next;
• that the shares must be issued to public shareholders and not to related parties;
•	that any issue in the aggregate in any one year shall not exceed 5% (five percent equal to 16,750,000 ordinary shares) of ordinary shares of
the Company’s issued ordinary share capital; and
•	that in determining the price at which an issue of shares will be made in terms of this authority, the maximum discount permitted will be 10%
(ten percent) of the weighted average traded price of the shares over the 30 (thirty) days prior to the date that the price of the issue is
determined or agreed to by the directors. In the event that shares have not traded in the said 30 (thirty) day period a ruling will be obtained
from the committee of the JSE Limited.
	Shareholders, by their approval of this resolution, grant a waiver of any pre-emptive rights to which ordinary shareholders may be entitled in
favour of the directors for the allotment and issue of ordinary shares in the share capital of the Company for cash other than in the normal
course by way of a rights offer or a claw-back offer or pursuant to the Company’s share incentive schemes or acquisitions utilising such shares
as currency to discharge the purchase consideration.
9.

PAYMENT OF DIVIDEND BY WAY OF PRO RATA REDUCTION OF SHARE CAPITAL
Ordinary resolution number 9
	Resolved that the directors of the Company shall be entitled to pay, by way of a pro rata reduction of share capital, in lieu of a dividend, an
amount equal to the amount which the directors of the Company would have declared and paid out of profits in respect of the Company’s
interim and final dividends for the financial year ending June 30 2016.
	
This general authority shall be valid until the Company’s next AGM, provided that it shall not extend beyond 15 (fifteen) months from the date of
passing of this ordinary resolution number 10.
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10. CREATION AND ISSUE OF CONVERTIBLE DEBENTURES
Ordinary resolution number 10
	Resolved that the directors of the Company be and are hereby authorised to create and issue convertible debentures or other convertible
instruments in respect of 5% (five percent equal to 16,750,000 ordinary shares) of ordinary shares, subject to a conversion premium of not less
than 20% (twenty percent) above the volume-weighted traded price of the shares in the Company for the 3 (three) trading days prior to pricing
and to such conversion and other terms as they may determine in their sole and absolute discretion, but subject at all times to the listings
requirements.
	
For the sake of clarity, the aggregate number of shares issued in ordinary resolutions numbered 7, 8 and 10 will not exceed 5% (five percent
equal to 16,750,000 ordinary shares) of ordinary shares in the issued share capital of the Company.
11. DIRECTORS’ AUTHORITY TO IMPLEMENT SPECIAL AND ORDINARY RESOLUTIONS
Ordinary resolution number 11
	Resolved that each and every director of the Company be and is hereby authorised to do all such things and sign all such documents as may
be necessary for or incidental to the ordinary and special resolutions passed.
Additional notes on ordinary resolutions
	A 75% (seventy-five percent) majority of the votes cast by shareholders present or represented and voting at the general meeting will be
required in order for ordinary resolutions numbered 7, 8 and 10 to become effective.
SPECIAL RESOLUTIONS
12. CREATION AND ISSUE OF AUTHORISED SHARE CAPITAL
Special resolution number 1
	As a special resolution, that the company’s authorised share capital be and is hereby increased by the creation of a further 540,000,000
ordinary no par value shares, each ranking pari passu in all respects with the existing ordinary par value shares in the company’s share capital
so as to result in the company’s authorised capital being 540,000,000 no par value shares and 90,000 ordinary par value shares.
13. GENERAL AUTHORITY TO CANCEL PAR VALUE SHARES
Special resolution number 2
	As a special resolution, that the company’s authorised share capital be and is hereby reduced by the cancellation of 90,000 ordinary par value
shares so as to result in the company’s authorised share capital being 540,000,000 ordinary no par value shares.
14. ADOPTION OF PUBLIC COMPANY MEMORANDUM OF INCORPORATION
Special resolution number 3
	Resolved that in terms of section 16(1)(c)(ii) of the Companies Act and item 4(2) of schedule 5 of the Companies Act, the existing memorandum
of incorporation of the Company be amended and substituted in its entirety by the new Memorandum of Incorporation, attached hereto as
Annexure 10, with effect from the date of filing of the required notice of amendment with the Companies and Intellectual Property Commission
(CIPC). As a consequence, the ending expression in the company’s name will change to ‘Limited’ to reflect the conversion of the company from
a private company to a public company, being the category of profit company into which it now falls, and the name of the company be changed
to ‘Bid Corporation Limited’.
	The reason for and the effect of special resolution number 3 is for the Group to adopt a memorandum of incorporation in line with the adopted
public company identity in compliance with the Companies Act.
15. GENERAL AUTHORITY TO ACQUIRE (REPURCHASE) SHARES
Special resolution number 4
	Resolved that the Company or any of its subsidiaries be and are hereby authorised, by way of a general authority, to approve the purchase from
time to time of its own issued ordinary shares by the Company, or approve the purchase of ordinary shares in the Company by any of its
subsidiaries upon such terms and conditions and in such amounts as the directors of the Company may from time to time determine, but
always subject to the provisions of the Memorandum of Incorporation and the requirements of the JSE Limited, being that:
•	any such acquisition of ordinary shares shall be effected through the order book operated by the JSE trading system and done without any
prior understanding or arrangement;
•	this general authority shall be valid until the Company’s next AGM, provided that it shall not extend beyond 15 (fifteen) months from the date
of passing of this special resolution number 4;
•	an announcement will be published as soon as the Company or any of its subsidiaries has acquired ordinary shares constituting, on a
cumulative basis 3% (three percent) of the number of ordinary shares in issue prior to the acquisition pursuant to which the aforesaid 3%
(three percent) threshold is reached, and for each 3% (three percent) in aggregate acquired thereafter, containing full details of such
acquisitions;
•	acquisitions of shares in aggregate in any one financial year may not exceed 10% (ten percent) of the Company’s ordinary issued share
capital as at the date of passing of this special resolution number 4;
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•	in determining the price at which ordinary shares issued by the Company are acquired by it or any of its subsidiaries in terms of this general
authority, the maximum premium at which such ordinary shares may be acquired will be 10% (ten percent) of the weighted average of the
market value at which such ordinary shares are traded on the JSE Limited over the 5 (five) business days immediately preceding the date of
repurchase of such ordinary shares by the Company or any of its subsidiaries;
• the Company has been given authority by its Memorandum of Incorporation;
•	at any one point in time, the Company may only appoint one agent to effect any repurchase on the Company’s behalf; and
•	the Company and/or its subsidiaries not repurchasing any shares during a prohibited period as defined by the listings requirements, unless a
repurchase programme is in place where dates and quantities of shares to be traded during the prohibited period are fixed, and full details of
the programme have been submitted to the JSE Limited prior to the commencement of the prohibited period.
The reason for and effect of special resolution number 4 is to grant the Company a general authority in terms of the listings requirements for the
repurchase by the Company, or a subsidiary of the Company, of the Company’s shares.
Share purchases:
	The directors have no specific intention, at present, for the Company to repurchase any of its shares, but consider that such a general authority
should be put in place should an opportunity present itself to do so during the financial year, which is in the best interests of the Company and
its shareholders.
	At that time an announcement will be made detailing the salient features of the capital reduction and the Company’s sponsor shall, prior to the
implementation of the reduction, provide the JSE Limited with the written working capital statement required in terms of the Listings
Requirements.
	Before entering the market to effect the general repurchase (special resolution number 4) and the general payment (ordinary resolution
number 8) the directors, having considered the effects of the repurchase of the maximum number of ordinary shares in terms of the aforegoing
general authority, special authority and the general payment, will ensure that for a period of 12 (twelve) months after the date of the notice of
AGM:
• the Company and the Group will be able, in the ordinary course of business, to pay their debts;
•	the assets of the Company and the Group, fairly valued in accordance with International Financial Reporting Standards, will exceed the
liabilities of the Company and the Group;
• the share capital and the reserves of the Company and the Group will be adequate for ordinary business purposes; and
• the working capital of the Company and the Group will be adequate for ordinary business purposes.
16. APPROVAL OF NON-EXECUTIVE DIRECTORS’ REMUNERATION – 2016
Special resolution number 5
	Resolved that the non-executive directors’ remuneration from unbundling until the next Annual General Meeting be approved as follows:
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Lead Independent Director
Non-executive directors (SA based)
Non-executive directors (International)
Audit and risk committee chairman
Audit and risk committee member
Remuneration committee chairman
Remuneration committee member
Nominations committee chairman
Nominations committee member
Social and ethics committee chairman
Social and ethics committee member
Ad hoc meetings
Acquisitions committee chairman
Acquisitions committee member

R100 000 per annum plus R40 000 per meeting
R84 000 per annum plus R33 600 per meeting
A$70 000 per annum
A$30 000 per annum
R69 300 per annum plus R30 200 per meeting
R112 000 per annum plus R26 800 per meeting
R26 800 per meeting
R72 500 per annum and R24 700 per meeting
R24 700 per meeting
R84 000 per annum plus R24 700 per meeting
R24 700 per meeting
R17 800 per member
R79 000 per annum plus R33 600 per meeting
R33 600 per meeting

	The reason and effect of special resolution number 5 is to authorise the Company to pay remuneration to non-executive directors of the
Company for their services as directors in terms of section 66 of the Companies Act.
17. GENERAL AUTHORITY TO PROVIDE FINANCIAL ASSISTANCE TO RELATED OR INTER-RELATED COMPANIES AND CORPORATIONS
Special resolution number 6
	Resolved that the board of directors of the Company may, to the extent required by and subject to sections 44 and 45 of the Companies Act
and the requirements (if applicable) of the:
• Company’s Memorandum of Incorporation; and
• JSE Listings Requirements.
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	authorise the Company to provide direct or indirect financial assistance to a related or interrelated company, provided that no such financial
assistance may be provided at any time in terms of the authority after the expiry of two years from the date of the adoption of this special
resolution number 6 or the date of the AGM of the Company to be held in 2017, whichever is the later. This special resolution does not
authorise the provision of financial assistance to a director or prescribed officer of the Company.
	The reason and effect of the special resolution number 6 is to grant the board the authority to provide inter-group loans and other financial
assistance for the purposes of funding the activities of the Group.
18. APPROVAL OF THE BIDCORP CONDITIONAL SHARE PLAN (CSP)
Special resolution number 7
“Resolved that:
•	the BidCorp Conditional Share Plan (“the CSP”), substantially in the form as set out in the rules of the respective share plan, which have
been made available for inspection, be and are hereby approved as contemplated in Schedule 14 to the JSE Listings Requirements; and
•	that the directors of the Company be and are hereby authorised to take all such steps as may be necessary for the establishment and
implementation of the CSP, including the allotment and issue of ordinary shares in the capital of the Company on the terms and conditions
set out in the CSP, to participants of the CSP, including directors of the Company.
	The Remuneration Committee, in consultation with management and external professionals has considered best market practice and the
potential cost implications of the proposed CSP. Accordingly, the Remuneration Committee has proposed, and the board has approved the
CSP in accordance with the salient features contained in Annexure 19 attached hereto, for implementation by the board subject to shareholder
approval as required in terms of the JSE Listings Requirements.
A copy of the rules of the CSP will be available for inspection during normal business hours at the Company’s registered office.
	The approval of a 75% majority of the votes cast by shareholders present or represented by proxy at the annual general meeting is required for
special resolution number 7 to become effective.
For further information, refer to the explanatory notes in Annexure 19.
19. APPROVAL OF THE BIDCORP SHARE APPRECIATION RIGHTS PLAN (SAR PLAN)
Special resolution 8
“Resolved that:
•	the BidCorp Share Appreciation Rights Plan (“the SAR Plan”), substantially in the form as set out in the rules of the respective share plan,
which have been made available for inspection, be and are hereby approved as contemplated in Schedule 14 to the JSE Listings
Requirements; and
•	that the directors of the Company be and are hereby authorised to take all such steps as may be necessary for the establishment and
implementation of the SAR Plan, including the allotment and issue of ordinary shares in the capital of the Company on the terms and
conditions set out in the SAR Plan, to participants of the SAR Plan, including directors of the Company.”
	The Remuneration Committee, in consultation with management and external professionals has considered best market practice and the
potential cost implications of the proposed SAR Plan. Accordingly, the Remuneration Committee has proposed, and the board has approved
the SAR Plan in accordance with the salient features contained in Annexure 19 attached hereto, for implementation by the board subject to
shareholder approval as required in terms of the JSE Listings Requirements.
A copy of the rules of the SAR Plan will be available for inspection during normal business hours at the Company’s registered office.
	The approval of a 75% majority of the votes cast by shareholders present or represented by proxy at the annual general meeting is required for
special resolution number 8 to become effective.
For further information, refer to the explanatory notes in Annexure 19.
20. ADDITIONAL DISCLOSURE OF INFORMATION
	The following information appears in the Pre-Listing Statement posted to shareholders on or about Thursday, April 14 2016 and is provided in
terms of the Listings Requirements for purposes of the general authority:
• Major shareholders of the Company – page 19
• Material changes:
		Other than the facts and developments reported on in the financial report, there have been no material changes in the affairs or financial
position of the Company and its subsidiaries since the date of signature of the audit report and up to the date of this notice.
• Share capital and premium of the Company – page 18
• Directors’ responsibility statement:
		The directors, whose names appear on page 8 of the Pre-Listing Statement report, collectively and individually accept full responsibility for
the accuracy of the information pertaining to these resolutions. They certify that, to the best of their knowledge and belief, there are no facts
that have been omitted which would make any statement false or misleading, and that all reasonable enquiries to ascertain such facts have
been made and that the resolutions contain all information required by law and the Listings Requirements.
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Annexure 13

BIDCORP ETHICS AND RISK MANAGEMENT

1.	BidCorp’s commitment to building and sustaining an ethical organisational culture is entrenched in its vision, mission, strategies and operations.
While the board has ultimate responsibility for the company’s ethics performance, the assessment and monitoring of the ethical performance of
BidCorp has been delegated to the social and ethics committee. Executive management will be responsible for setting up a well-designed and
properly implemented ethics management process.
2.	A prime duty of the board, its committees, directors, officers of the group and managers is to ensure the code of ethics is honoured. Annually
the board reviews the code of ethics and ensures continued alignment of this code with the BidCorp values. The code demands highest
standards of integrity, ethics and behaviour in all conduct and dealings; non-discriminatory employment and promotion practices; supporting
employees through training and development to reach their full potential; and proactive engagement on environmental, social and sustainability
matters.
3.	As an outward measure of support and protection of this code and the BidCorp values, the board continues to support the process of
confidential reporting (whistle-blowing) of fraud, theft, breach of ethics and other risks. This is an outsourced independent and confidential
system for stakeholders to report unethical, dishonest or improper behaviour, including non-compliance with company policies, as well as
corruption and fraud. All reported incidents are investigated by management and, where appropriate, action is taken. Quarterly reporting to the
social and ethics committee ensure senior executive oversight. In line with legislation, BidCorp’s well-communicated commitment not to
victimise whistle blowers ensures transparency and promotes ethical conduct. The identity of whistle blowers is protected by the service
provider.
4.	The board has appointed an audit and risk committee to assist the board in recognising all material risks to which the group is exposed and
ensuring that the requisite risk management culture, policies and systems are progressively implemented and functioning effectively.
Management is accountable to the board for implementing and monitoring the processes of risk management and integrating this into
day‑to‑day activities. Divisional audit and risk committees are engaged to actively focus management on critical issues faced at a business and
industry level. These are reported to the group audit and risk committee for consideration at a board level.
5.	Along with identified group requirements, King III recommendations have been integrated and together these make up the overall function of the
committee being an ongoing enterprise-wide risk assessment process supports the group philosophy. This ensures risks and opportunities are
adequately identified, evaluated and managed at the appropriate level in each division, and that their individual and joint impact on the Group is
considered. The internal auditors assist in evaluating the effectiveness of the risk management process and comment on this in their own
assessment reports.
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Annexure 14

REGULATORY ENVIRONMENT

1.

SARS
1.1 Certain South African tax considerations
		The discussion in this section sets out the material South African tax consequences of the purchase, ownership and disposition of
BidCorp’s shares under current South African law. Changes in the law may change the tax treatment of BidCorp’s shares, possibly on a
retroactive basis.
		The following summary is not a comprehensive description of all of the tax considerations that may be relevant to a decision to purchase,
own or dispose of BidCorp’s ordinary shares and does not cover tax consequences that depend upon particular tax circumstances. In
particular, the following summary addresses tax consequences for holders of ordinary shares who are not residents of, or who do not
have a permanent establishment in, South Africa and who hold ordinary shares as capital assets (that is, for investment purposes).
BidCorp recommends that the owner consult its tax adviser about the consequences of holding BidCorp’s ordinary shares, as
applicable, in its particular situation.
1.2 Withholding tax on dividends
		Under South African law, and with effect from April 1 2012, all dividends declared by South African resident companies to non-resident
shareholders are subject to a 15% withholding tax. Generally, under the terms of the income tax treaty entered into between South Africa
and the United States (the “treaty”), the withholding tax is limited to 5% of the gross amount of the dividends if the beneficial owner of
the shares is a company holding directly at least 10% of the voting stock of the company paying the dividends and to 15% of the gross
amount of the dividends in all other cases.
		
1.3

No other tax is payable in South Africa by shareholders on dividends paid to non-resident shareholders.
Income tax and capital gains tax

		Non-resident holders of ordinary shares should generally not be subject to income or capital gains tax in South Africa, with respect to the
disposal of those ordinary shares, unless the non-resident carried on business through a permanent establishment in South Africa, and
the profits are realised in the ordinary course of that business.
1.4
		

Securities transfer tax
No securities transfer tax, or STT, is payable in South Africa with respect to the issue of a security.

		STT is charged at a rate of 0.25% on the ‘taxable amount’ of the ‘transfer’ of every security issued by a company incorporated in South
Africa, or a company incorporated outside South Africa but listed on an exchange in South Africa, subject to certain exemptions.
		The word ‘transfer’ is broadly defined and includes the transfer, sale, assignment or cession or disposal in any other manner of a security
which results in a change in beneficial ownership. The cancellation or redemption of a security is also regarded as a transfer unless the
company is being liquidated. However, the transfer of a security that does not result in a change in beneficial ownership is not regarded
as a ‘transfer’ for STT purposes.
		STT is levied on the ‘taxable amount’ of a security. The taxable amount of a listed security is the greater of the consideration for the
security declared by the transferee or the closing price of that security as traded on the stock exchange concerned. In the case of a
transfer of a listed security, either the member or the participant holding the security in custody, or where the listed security is not held in
custody, the company that issued the listed security, is liable for the tax. The tax must be paid by the last day of the month following the
transfer.
2. SARB
	South African law provides for exchange control regulations which, among other things, restrict the outward flow of capital from the CMA. The
exchange control regulations, which are administered by the Financial Surveillance Department of the SARB, are applied throughout South
Africa and regulate international transactions involving South African residents, including South African companies. The South African
government has committed itself to gradually relaxing exchange controls and various relaxations have occurred in recent years.
	SARB approval is required for BidCorp and its subsidiaries to receive and/or repay loans to non-residents of the CMA. The loan will usually be
approved where the interest rate in respect of third party foreign denominated loans does not exceed the base lending rate plus 2% or; in the
case of shareholders loans, the base lending rate as determined by commercial banks in the country of denomination, The interest rate in
respect of Rand denominated loans may not exceed the base rate (i.e. prime rate plus 2% on third party loans, or the base rate in the case of
shareholders loans).
	BidCorp and its subsidiaries will require SARB approval in order to provide guarantees for the obligations of any of BidCorp’s subsidiaries with
regard to funds obtained from non-residents of the CMA. Absent SARB approval, income earned in South Africa by BidCorp cannot be used to
repay or service foreign debts.
	Transfers of funds from South Africa for the purchase of shares in offshore entities or for the creation or expansion of business ventures offshore
require exchange control approval. However, if the investment is a new outward foreign direct investment where the total cost does not exceed
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R500 million per company per calendar year, the investment application may, without specific SARB approval, be processed by an authorised
dealer, subject to all existing criteria and reporting obligations.
	A listing by a South African company on any stock exchange other than the JSE for the purpose of raising capital needs permission from the
SARB. Any such listing which would result in a South African company being redomiciled also needs approval from the Minister of Finance.
	BidCorp must obtain approval from the SARB regarding any capital raising involving a currency other than the Rand. In connection with its
approval, it is possible that the SARB may impose conditions on BidCorp’s use of the proceeds of any such capital raising, such as limits on
BidCorp’s ability to retain the proceeds of the capital raising outside South Africa or requirements that BidCorp seeks further SARB approval
prior to applying any such funds to a specific use.
3. JSE Limited
	The JSE was formed in 1887. The JSE provides facilities for the buying and selling of a wide range of securities, including equity and corporate
debt securities and warrants in respect of securities, as well as Kruger Rands.
	The JSE is a self-regulating organisation operating under the ultimate supervision of the Ministry of Finance, through the Financial Services
Board and its representative, the Registrar of Stock Exchanges. Following the introduction of the Stock Exchanges Control Amendment Act, 54
of 1995, or the Stock Exchange Act, which provides the statutory framework for the deregulation of the JSE, the JSE’s rules were amended
with effect from November 8 1995. These amendments removed the restrictions on corporate membership and allowed stockbrokers to form
limited liability corporate entities. Members were, for the first time, also required to keep client funds in trust accounts separate from members’
own funds. Further rules to complete the deregulation of the JSE, as envisaged by the Stock Exchange Act, were promulgated during 1996 to
permit members of the JSE to trade either as agents or as principals in any transaction in equities and to allow members to negotiate freely the
brokerage commissions payable on agency transactions in equities. With effect from 1996, screen trading commenced on the JSE. The
Financial Markets Act, 19 of 2012, consolidates and amends the laws relating to the regulation and control of exchanges and securities trading,
the regulation and control of central securities depositories and the custody and administration of securities and the prohibition of insider
trading.
	South Africa was included in the Morgan Stanley Capital International Emerging Markets Free Index and the International Finance Corporation
Investable Index in March and April 1995, respectively. South Africa has a significant representation in these emerging market indices.
	The JSE has established a project named Share Transactions Totally Electronic, or Strate, which has involved the dematerialisation of share
certificates in a central securities depository and the introduction of contractual, rolling, electronic settlement in order to increase the speed,
certainty and efficiency of settlement and to fall into line with international practice. Investors are given the choice of either holding their
securities in dematerialised form in the central securities depositary or retaining their share certificates. Shareholders who elect to retain their
share certificates are not able to trade their shares on the JSE, although they may trade their shares off-market. Settlement of dematerialised
shares traded electronically on the JSE is made five days after each trade (T+5).
4. Companies Act and business rescue proceedings
	BidCorp is subject to the applicable provisions of the South African Companies Act, 71 of 2008 (the “Companies Act”), which came into force
on May 1 2011. The Companies Act modernises and makes for a more flexible company law regime in South Africa, though in doing so, it has
created various areas of uncertainty. Other than with respect to the transitional arrangements as provided for in schedule 5 (which provides,
inter alia, for the continued application of chapter 14 of the previous Companies Act, 1973 which regulates winding-up and liquidation of
companies), the Companies Act replaces the previous Companies Act 1973 in its entirety. The South African common law relating to
companies has nevertheless, to a large extent been preserved and has, to some extent, been codified in the new Companies Act.
	In terms of the Companies Act, subject to certain provisions set out in the transitional arrangements, every pre-existing company that was,
immediately before May 1 2011, incorporated or registered in terms of the Old Companies Act continues to exist as a company as if it had
been incorporated and registered in terms of the Companies Act, with the same name and registration number previously assigned to it.
	The Companies Act extends shareholders’ rights against companies, directors, prescribed officers and committee members will now face more
extensive and stricter grounds for personal liability for their actions in the company than they did under the Old Companies Act. The Companies
Act introduces class action suits against companies, directors and company officers by persons whose rights are affected by the company.
Companies will thus face a greater risk of litigation and the costs thereof.
	As a company listed on the JSE, BidCorp will be required to comply with the listing requirements of the JSE (the “JSE Listings Requirements”),
including certain requirements relating to corporate governance. In this regard, BidCorp will be required to disclose to its shareholders the
extent of its compliance with the prevailing King Code for Corporate Governance for South Africa and shall be obligated to disclose any
instance of non-compliance with that code.
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Annexure 15

RISK FACTORS

In addition to the other information included in this pre-listing statement, the considerations listed below could have a material adverse effect on
BidCorp’s business, financial condition or results of operations, resulting in a decline in the trading price of BidCorp’s ordinary shares. The risks set
forth below comprise all material risks currently known to BidCorp. However, there may be additional risks that BidCorp does not currently know of
or that BidCorp currently deems immaterial based on the information available to it. These factors should be considered carefully, together with the
information and financial data set forth in this document.
1.

Risks related to BidCorp’s business
Competition is intense, and we may not be able to compete successfully.
	Foodservice distribution is highly competitive. Competitors may have greater financial and other resources than we do. Furthermore, there are a
large number of local and regional distributors who often align themselves with other smaller distributors through purchasing cooperatives and
marketing groups. The goal is to enhance their geographic reach, private label offerings, overall purchasing power, cost efficiencies, and ability
to meet customer distribution requirements. These competitors also rely on local presence as a source of competitive advantage, and they may
have lower costs and other competitive advantages due to geographic proximity. Additionally, adjacent competition, such as cash and carry
operations, commercial wholesale outlets, club stores and grocery stores, continue to serve the commercial foodservice market. We also
experience competition from online direct food wholesalers. We generally do not have exclusive service agreements with our customers, and
they may switch to other suppliers that offer lower prices, differentiated products or customer service that is perceived to be superior. The cost
of switching suppliers is very low as are the barriers to entry into the foodservice distribution industry. We believe most purchasing decisions in
the foodservice distribution industry are based on the quality and price of the product, plus a distributor’s ability to completely and accurately fill
orders and provide timely deliveries.
We operate in a low-margin business, and our profitability is directly affected by cost deflation or inflation, product cost volatility and
other factors.
	Foodservice distribution is characterized by relatively high inventory turnover with relatively low profit margins. Volatile product costs have a
direct impact on our industry. We make a significant portion of our sales at prices that are based on the cost of products we sell, plus a
percentage margin. As a result, our profit levels may be negatively affected during periods of product cost deflation, even though our gross
profit percentage may remain relatively constant. Prolonged periods of product cost inflation also may reduce our profit margins and earnings, if
product cost increases cannot be passed on to customers. Periods of rapid inflation may also have a negative effect on our business. There
may be a lag between the time of the price increase and the time at which we are able to pass it along, as well as the impact it may have on
discretionary spending by consumers.
Many of our customers are not obligated to continue purchasing products from us.
Most of our customers buy from us pursuant to individual purchase orders, and we often do not enter into long-term agreements with these
customers. Because such customers are not obligated to continue purchasing products from us, the volume and/or number of our customers’
purchase orders may increase or decrease or our existing customer base may decline. Significant decreases in the volume and/or number of
our customers’ purchase orders or our inability to retain or grow our current customer base may have a material adverse effect on our
business, financial condition, or results of operations.
Changes in consumer eating habits could materially and adversely affect our business, financial condition, or results of operations.
Changes in consumer eating habits (such as a decline in consuming food away from home, a decline in portion sizes, or a shift in preferences
toward restaurants that are not our customers) could reduce demand for our products. Consumer eating habits could be affected by a number
of factors, including changes in attitudes regarding diet and health or new information regarding the health effects of consuming certain foods.
There is a growing consumer preference for sustainable, organic and locally grown products. If consumer eating habits change significantly, we
may be required to modify or discontinue sales of certain items in our product portfolio, and we may experience higher costs associated with
the implementation of those changes. Changing consumer eating habits may reduce the frequency with which consumers purchase meals
outside of the home. Additionally, changes in consumer eating habits may result in the enactment or amendment of laws and regulations that
impact the ingredients and nutritional content of our food products, or laws and regulations requiring us to disclose the nutritional content of
our food products. Compliance with these laws and regulations, as well as others regarding the ingredients and nutritional content of our food
products, may be costly and time-consuming. Our inability to effectively respond to changes in consumer health perceptions or resulting new
laws or regulations or to adapt our menu offerings to trends in eating habits may have a material adverse effect on our business, financial
condition, or results of operations.
Extreme weather conditions and natural disasters may interrupt our business, or our customers’ businesses, which could have a
material adverse effect on our business, financial condition, or results of operations.
Some of our facilities and our customers’ facilities are located in areas that may be subject to extreme, and occasionally prolonged, weather
conditions. Such extreme weather conditions may interrupt our operations and reduce the number of consumers who visit our customers’ in
such areas. Furthermore, such extreme weather conditions may interrupt or impede access to our customers’, all of which could have a
material adverse effect on our business, financial condition, or results of operations.
We rely on third-party suppliers, and our business may be affected by interruption of supplies or increases in product costs.
We get substantially all of our foodservice and related products from third-party suppliers. We typically do not have long-term contracts with
suppliers. Although our purchasing volume can provide leverage when dealing with suppliers, they may not provide the foodservice products
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and supplies we need in the quantities and at the prices requested. We do not control the actual production of the products we sell. This
means we are also subject to delays caused by interruption in production and increases in product costs based on conditions outside our
control. These conditions include work slowdowns, work interruptions, strikes or other job actions by employees of suppliers; severe weather;
crop conditions; product recalls; transportation interruptions; unavailability of fuel or increases in fuel costs; competitive demands; and natural
disasters. Our inability to obtain adequate supplies of foodservice and related products because of any of these or other factors could mean
that we could not fulfil our obligations to our customers and, as a result, our customers may turn to other distributors.
Fluctuations in fuel costs and other transportation costs could harm our business.
The high cost of fuel can negatively affect consumer confidence and discretionary spending. As a result, this reduces the frequency and
amount spent by consumers for food prepared away from home. In addition, the high cost of fuel can also increase the price we pay for
products, as well as the costs we incur to deliver products to our customers. These factors, in turn, may negatively affect our sales, margins,
operating expenses and operating results.
Changes in industry pricing practices could negatively affect our profitability.
Foodservice distributors have traditionally generated a significant percentage of their gross margins from promotional allowances paid by their
suppliers. Promotional allowances are payments from suppliers based upon the efficiencies that the distributor provides to its suppliers through
purchasing scale and through marketing and merchandising expertise. Promotional allowances are a standard practice among suppliers to
foodservice distributors and represent a significant source of profitability for us and our competitors. Any change in such practices that results
in the reduction or elimination of promotional allowances could be disruptive to us and the industry as a whole and could have a material
adverse effect on our business, financial condition, or results of operations.
We rely heavily on technology in our business and any technology disruption or delay in implementing new technology could
adversely affect our business.
Our ability to control costs and maximize profits, as well as to serve customers most effectively, depends on the reliability of our information
technology systems and related data entry processes in our transaction intensive business. We rely on software and other information
technology to manage significant aspects of our business. These include to make purchases, process orders, manage our warehouses, load
trucks in the most efficient manner, and optimize the use of storage space. Any disruption to this information technology could negatively affect
our customer service, decrease the volume of our business, and result in increased costs. We have invested and continue to invest in
technology security initiatives, business continuity, and disaster recovery plans. However, these measures cannot fully insulate us from
technology disruption that could impair operations and profits. Information technology evolves rapidly. To compete effectively, we are required
to integrate new technologies in a timely and cost-effective manner. If competitors implement new technologies before we do, allowing them to
provide lower priced or enhanced services of superior quality compared to those we provide, our operations and profits could be affected.
A cyber-security incident and other technology disruptions could negatively affect our business and our relationships with
customers.
We rely upon information technology networks and systems to process, transmit and store electronic information, to process online credit card
payments, and to manage or support virtually all of our business processes and activities. We also use mobile devices, social networking and
other online activities to connect with our employees, suppliers, business partners and our customers. These uses give rise to cyber-security
risks, including security breach, espionage, system disruption, theft, online platform hijacking that could redirect online credit card payments to
another credit card processing website, and inadvertent or unauthorized release of information. Our business involves the storage and
transmission of numerous classes of sensitive and/or confidential information and intellectual property, including customers’ and suppliers’
personal information, private information about employees, and financial and strategic information about us and our business partners. Further,
we are also expanding and improving our information technologies, resulting in a larger technological presence and corresponding increase in
exposure to cyber-security risk. Additionally, while we have implemented measures to prevent security breaches and cyber incidents, our
preventative measures and incident response efforts may not be entirely effective. The theft, destruction, loss, misappropriation, or release of
sensitive and/or confidential information or intellectual property, or interference with our information technology systems or the technology
systems of third parties on which we rely, could result in business disruption, negative publicity, brand damage, violation of privacy laws, loss of
customers, potential liability and competitive disadvantage.
 e may be subject to or affected by product liability claims relating to products we distribute.
W
As a seller of food products, we may be exposed to liability claims in the event that the products we sell cause injury or illness. We believe we
have sufficient primary or excess umbrella liability insurance to cover product liability claims. However, our current insurance may not continue
to be available at a reasonable cost or, if available, may not be adequate to cover all of our liabilities. We generally seek contractual
indemnification and insurance coverage from parties supplying products to us. But this indemnification or insurance coverage is limited, as a
practical matter, to the creditworthiness of the indemnifying party and the insured limits of any insurance provided by suppliers. If we do not
have adequate insurance or contractual indemnification available, the liability related to defective products could adversely affect our results of
operations.
Adverse judgments or settlements resulting from legal proceedings in which we may be involved in the normal course of our
business could reduce our profits or limit our ability to operate our business.
In the normal course of our business, we are involved in various legal proceedings. The outcome of these proceedings cannot be predicted. If
any of these proceedings were to be determined adversely to us or a settlement involving a payment of a material sum of money were to
occur, it could materially and adversely affect our profits or ability to operate our business. Additionally, we could become the subject of future
claims by third parties, including our employees, suppliers, customers, and other counterparties, our investors, or regulators. Any significant
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adverse judgments or settlements would reduce our profits and could limit our ability to operate our business. Further, we may incur costs
related to claims for which we have appropriate third-party indemnity, but such third parties may fail to fulfil their contractual obligations.
	Adverse publicity about us, lack of confidence in our products, and other risks could negatively affect our reputation and affect our
business.
Maintaining a good reputation is critical to our business, particularly in selling our private label products. Any event that damages our
reputation, justified or not, could quickly affect our revenues and profits. This includes adverse publicity about the quality, safety or integrity of
our products. Reports, whether or not they are true, of food-borne illnesses and injuries caused by food tampering could severely injure our
reputation. If patrons of our national chain and regional restaurant customers become ill from food-borne illnesses, the customers could be
forced to temporarily close restaurant locations and our sales would correspondingly decrease. In addition, instances of food-borne illnesses or
food tampering or other health concerns, even those unrelated to our products, can result in negative publicity about the foodservice
distribution industry and dramatically reduce our sales.
Periods of difficult economic conditions and heightened uncertainty in the financial markets affect consumer confidence, which can
adversely affect our business.
The foodservice market is sensitive to national and regional economic conditions. The uneven level of general global economic activity in recent
years, the uncertainty in various global financial markets, and slow job growth has affected consumer confidence and discretionary spending. A
renewed decline in economic activity, other factors affecting consumer confidence, and the frequency and amount spent by consumers for
food prepared away from home may reduce our sales and operating results in the future. There can be no assurance that these factors will not
impact future operating results.
If BidCorp experiences losses of senior management or is unable to hire and retain sufficient technically skilled employees, its
business may be materially adversely affected.
BidCorp’s ability to operate or expand effectively depends largely on the experience, skills and performance of its senior management team
and technically skilled employees. BidCorp cannot be certain that the services of its senior management and a sufficient number of its
technically skilled employees will continue to be available to it. Any senior management departures or unavailability (due to death, injury, illness
or other reasons) or technically skilled worker shortages could adversely affect BidCorp’s operational efficiency.
BidCorp may be unable to hire or retain appropriate technically skilled employees or other management personnel, or may have to pay higher
levels of remuneration than it currently intends in order to do so. If BidCorp is not able to hire and retain appropriate management and
technically skilled personnel, or if there are not sufficient succession plans in place, this could have a material adverse effect on its business,
results of operations and financial position.
To the extent that BidCorp seeks to expand through acquisitions, it may experience problems in executing acquisitions or managing
and integrating the acquisitions with its existing operations.
BidCorp may selectively pursue opportunities to supplement organic growth with strategic acquisitions. Such opportunities may take the form
of the acquisition of other companies or through joint ventures. Any such acquisition or joint venture may change the scale of BidCorp’s
business and operations and may expose it to new geographic, political, social, operating, financial, legal, regulatory and contractual risks. For
example:
•	BidCorp may have difficulty integrating and assimilating the operations and personnel of any acquired companies, realising anticipated
synergies and maximising the financial and strategic position of the combined enterprise, and maintaining standards, policies and controls;
•	the integration may disrupt BidCorp’s ongoing business and its relationships with employees (who may be subject to consolidation),
suppliers and contractors;
• an acquisition may divert management’s attention from BidCorp’s day-to-day business;
• the acquired business may have undetected liabilities which may be significant; and
•	in addition, to the extent BidCorp participates in the development of a project through a joint venture, there could be disagreements, legal or
otherwise, or divergent interests or goals among the parties, which could jeopardise the success of the project.
There can be no assurance that any acquisition will achieve the results intended. Any problems experienced by BidCorp in connection with an
acquisition or joint venture as a result of one or more of these or other factors could have a material adverse effect on one or a few of
BidCorp’s businesses, operating results and financial condition.
We have experienced losses due to the inability to collect accounts receivable in the past and could experience increases in such
losses in the future if our customers are unable to timely pay their debts to us.
Certain of our customers have from time to time experienced bankruptcy, insolvency and/or an inability to pay their debts to us as they come
due. If our customers suffer significant financial difficulty, they may be unable to pay their debts to us timely or at all, which could have a
material adverse effect on our results of operations. It is possible that customers may contest their contractual obligations to us under
bankruptcy laws or otherwise. Significant customer bankruptcies could further adversely affect our net sales and increase our operating
expenses by requiring larger provisions for bad debt expense. In addition, even when our contracts with these customers are not contested, if
customers are unable to meet their obligations on a timely basis, it could adversely affect our ability to collect receivables. Further, we may have
to negotiate significant discounts and/or extended financing terms with these customers in such a situation. If we are unable to collect upon
our accounts receivable as they come due in an efficient and timely manner, our business, financial condition, or results of operations may be
materially and adversely affected.

146

 ur growth strategy may not achieve the anticipated results.
O
Our future success will depend on our ability to grow our business, including through increasing our sales, expanding our brands, making
strategic acquisitions, and achieving improved operating efficiencies as we continue to expand our customer base. Our growth and innovation
strategies require significant commitments of management resources and capital investments and may not grow our net sales at the rate we
expect or at all. As a result, we may not be able to recover the costs incurred in developing our new projects and initiatives or to realise their
intended or projected benefits, which could have a material adverse effect on our business, financial condition, or results of operations.
If one or more of our competitors implements a lower cost structure, they may be able to offer lower prices to customers and we
may be unable to adjust our cost structure in order to compete profitably.
We may not be able to realise some or all of our expected cost savings in the future. A variety of factors could cause us not to realize some of
the expected cost savings. These include, among others, delays in the anticipated timing of activities related to our cost savings initiatives, lack
of sustainability in cost savings over time, and unexpected costs associated with operating our business. All of these factors could negatively
affect our results of operations and financial condition, including by failing to offset any decreases in our profitability.
If we fail to increase our sales in the highest margin portions of our business, our profitability may suffer.
Foodservice distribution is a relatively low margin industry. The most profitable customers within the foodservice distribution industry are street
customers. In addition, our most profitable products are our brands. We typically provide a higher level of services to our street customers and
are able to earn a higher operating margin on sales to street customers. Street customers are also more likely to purchase our brands.
Our ability to continue to penetrate this key customer type is critical to achieving increased operating profits. Changes in the buying practices
of street customers or decreases in our sales to street customers or a decrease in the sales of our brands could have a material adverse effect
on our business, financial condition, or results of operations.
Group purchasing organisations may become more active in our industry and increase their efforts to add our customers as
members of these organisations.
Some of our customers purchase their products from us through group purchasing organisations, or “GPOs,” in an effort to lower the prices
paid by these customers on their foodservice orders, and we have experienced some pricing pressure from these purchasers. These GPOs
have recently increased their efforts to include smaller, independent restaurants. If these GPOs are able to add a significant number of our
customers as members, we may be forced to lower the prices we charge these customers in order to retain the business, which would
negatively affect our business, financial condition, or results of operations. Additionally, if we were unable or unwilling to lower the prices we
charge for our products to a level that was satisfactory to the GPOs, we may lose the business of those of our customers that are members of
these organisations, which could have a material adverse impact on our business, financial condition, or results of operations.
 ur business may be subject to significant environmental, health and safety costs. If we fail to comply with requirements imposed by
O
applicable law or other governmental regulations, we could become subject to lawsuits, investigations and other liabilities and
restrictions on our operations that could significantly and adversely affect our business.
Our operations face a broad range of international, national and local laws and regulations relating to the protection of the environment or
health and safety. These laws govern numerous issues, including discharges to air, soil and water; the handling and disposal of hazardous
substances; the investigation and remediation of contamination resulting from the release of petroleum products and other hazardous
substances; employee health and safety; and fleet safety. In the course of our operations, we operate and maintain vehicle fleets, we use and
dispose of hazardous substances, and we store fuel in on-site aboveground and underground storage tanks. At several current and former
facilities, we are investigating and remediating known or suspected contamination from historical releases of fuel and other hazardous
substances. We cannot be sure that compliance with, or liability under, existing or future environmental, health and safety laws, such as those
related to remediation obligations, will not adversely affect our future operating results.
2.

Risks related to South Africa
Economic, political or social instability affecting South Africa may have an adverse effect on a small part of BidCorp’s operations and profits
BidCorp has operations in South Africa. Changes or instability affecting the economic, political or social environment in South Africa could
affect an investment in BidCorp.
As noted above, South Africa (including the food and beverage industry) has been the target of large-scale labour strikes in recent years.
Labour unrest has increased in South African and the entry of rival unions has contributed to increased violence and greater frequency of such
unrest.
For example in the second half of 2015, South Africa’s sovereign credit rating was lowered by certain rating agencies, resulting in higher
interest rates for South Africa’s sovereign debt, which may in turn adversely affect South Africa’s economy. This sovereign credit downgrade
and its effect on the South African economy may adversely affect BidCorp and other South African companies in various ways, including by
causing a potential downgrade of such companies’ credit ratings. This could lead to increased borrowing costs for BidCorp and a diminished
ability to raise capital from the international debt markets in the future.
 idCorp’s financial flexibility could be materially constrained by South African exchange control regulations
B
South Africa’s exchange control regulations restrict the export of capital from South Africa, the Republic of Namibia, and the Kingdoms of
Lesotho and Swaziland, known collectively as the Common Monetary Area, or the CMA. Transactions between South African residents
(including companies) and non-residents of the CMA are subject to exchange controls enforced by the South African Reserve Bank, or SARB.
As a result, BidCorp’s ability to raise and deploy capital outside the CMA is restricted. These restrictions could hinder BidCorp’s financial and
strategic flexibility, particularly its ability to raise funds outside South Africa.
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3.

Risks related to the unbundling
BidCorp may not realise the potential benefits from the unbundling
BidCorp may not realise the potential benefits that it expects from its unbundling from Bidvest. BidCorp has described those anticipated
benefits elsewhere in this pre-listing statement. In addition, BidCorp will incur costs, including those described below, which may exceed its
estimates, and BidCorp will incur some negative effects from its separation from Bidvest, including loss of access to the Bidvest brand from
which it has benefited in the past.
B
 idCorp’s historical consolidated financial statements contained in this document are not necessarily indicative of its future financial condition,
future results of operations or future cash flows, nor do they reflect what its financial condition, results of operations or cash flows would have
been as an independent public company during the periods presented
The historical consolidated financial statements of BidCorp included in this pre-listing statement do not reflect what its financial condition,
results of operations or cash flows would have been as an independent public company during the periods presented and are not necessarily
indicative of its future financial condition, future results of operations or future cash flows. This is primarily a result of the following factors:
•	BidCorp’s Historical Consolidated Financial Statements reflect charges for services historically provided by Bidvest, and those charges may
be significantly different to the comparable expenses BidCorp would have incurred as an independent company;
•	historically BidCorp’s working capital requirements and cost of debt and other capital may be different from that reflected in its Historical
Consolidated Financial Statements;
•	the Historical Consolidated Financial Statements may not fully reflect the increased costs associated with being an independent public
company, including changes that will occur in BidCorp’s cost structure, management, financing arrangements and business operations as a
result of its unbundling from Bidvest, including all the costs related to being an independent public company; and
•	the Historical Consolidated Financial Statements may not fully reflect the effects of certain liabilities that will be incurred or assumed by
BidCorp and may not fully reflect the effects of certain assets that will be transferred to, and liabilities that will be assumed by, Bidvest.
BidCorp has no history operating as an independent public company. BidCorp will incur some expenses to create the corporate infrastructure
necessary to operate as an independent public company, and will experience increased ongoing costs in connection with being an
independent public company
BidCorp has historically used Bidvest’ corporate infrastructure to support many of its business functions. The expenses related to establishing
and maintaining this infrastructure have historically been spread among all of the Bidvest businesses. Following the unbundling, BidCorp will no
longer have access to Bidvest’ infrastructure, and will need to establish its own. Bidvest currently provides corporate communications, treasury
and finance, investor relations, internal audit, legal and tax advice, and compliance regarding internal controls. As an independent, publicly
traded company, and effective as of BidCorp’s separation from Bidvest, BidCorp will assume responsibility of the costs for these functions.
Accordingly, BidCorp’s consolidated results of operations are not necessarily indicative of its future performance and do not reflect what its
financial performance would have been had BidCorp been an independent publicly traded company during the periods presented.
The costs associated with performing or outsourcing these functions may exceed the amounts reflected in BidCorp’s pro forma’s or an
increase in the costs of performing or outsourcing these functions could adversely affect BidCorp’s businesses, financial conditions, results of
operations or cash flows.
BidCorp will not be able to rely on Bidvest to fund its future capital requirements and financing from other sources may not be available on
favourable terms
In the past, BidCorp’s capital needs have been assisted by Bidvest. However, following the unbundling, Bidvest will no longer provide funds to
finance BidCorp’s working capital or other cash requirements. BidCorp’s future capital and funding requirements will depend on many factors,
including its revenues, which are primarily driven by BidCorp’s operations, its wages and other fees, its rate of growth, its infrastructure
investment and acquisition requirements. BidCorp may need to raise additional funds through public or private equity or debt financing.
Management expects that BidCorp’s credit rating will be investment grade however, it may not be able to obtain financing with interest rates as
favourable as those that it could benefit from while a member of the Bidvest Group. In the unlikely event that BidCorp cannot raise funds on
acceptable terms, if and when needed, BidCorp may not be able to further develop its business or invest in new products and services, take
advantage of future opportunities, respond to competitive pressures or unanticipated requirements or meet its financing obligations, which
could have a material adverse effect on BidCorp’s business, financial condition, results of operations or cash flows.
BidCorp’s accounting and other management systems and resources will have to meet the financial reporting and other requirements to which
it will be subject following the unbundling. BidCorp’s costs of operating as a public company will be material and will require management to
devote substantial time to complying with public company regulations
BidCorp’s financial results previously were included within the consolidated results of Bidvest, and management believes that its reporting and
control systems were appropriate for those of Subsidiaries of a public company. However, BidCorp was not directly subject to the reporting
and other requirements of the JSE. These reporting and other obligations will place additional demands on BidCorp’s management and
administrative and operational resources, including accounting resources. To comply with these requirements, management anticipates that
BidCorp will need to upgrade its systems, including information technology, implement additional financial and management controls, reporting
systems and procedures and hire additional accounting and finance staff. Management expects to incur additional annual expenses related to
these steps. Management cannot be certain that any necessary upgrade of its financial and management controls, reporting systems,
information technology and procedures will occur as expected, or that these management controls, reporting systems, information technology
or procedures ensure compliance with financial reporting requirements and other rules that apply to reporting companies under the regulations
of the JSE. Any failure to achieve and maintain effective internal controls could have an adverse effect on one or more of BidCorp’s reputation,
businesses, financial conditions, results of operations or cash flows.
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4.

Risks related to BidCorp shares
Shareholders outside South Africa may not be able to participate in future issues of securities (including ordinary shares) carried out by or on
behalf of BidCorp
Securities laws of certain jurisdictions may restrict BidCorp’s ability to allow participation by certain shareholders in future issues of securities
(including ordinary shares) carried out by or on behalf of BidCorp. In particular, holders of BidCorp securities who are located in the United
States may not be able to participate in securities offerings by or on behalf of BidCorp unless a pre-listing statement under the US Securities
Act of 1933, or the Securities Act, is effective with respect to such securities or an exemption from the registration requirements of the
Securities Act is available thereunder.
Securities laws of certain other jurisdictions may also restrict BidCorp’s ability to allow the participation of all holders in such jurisdictions in
future issues of securities carried out by BidCorp. Holders who have a registered address or are resident in, or who are citizens of, countries
other than South Africa should consult their professional advisers as to whether they require any governmental or other consent or approvals or
need to observe any other formalities to enable them to participate in any offering of BidCorp securities.
Investors in the United States and other jurisdictions outside South Africa may have difficulty bringing actions, and enforcing judgments,
against BidCorp, its directors and its executive officers based on the civil liabilities provisions of the federal securities laws or other laws of the
United States or any state thereof or under the laws of other jurisdictions outside South Africa
BidCorp is incorporated in South Africa. All of BidCorp’s directors and executive officers (as well as BidCorp’s independent registered public
accounting firm) reside outside of the United States. Substantially all of the assets of these persons and substantially all of the assets of
BidCorp are located outside the United States. As a result, it may not be possible for investors to enforce against these persons or BidCorp a
judgment obtained in a United States court predicated upon the civil liability provisions of the federal securities or other laws of the United
States or any state thereof. In addition, investors in other jurisdictions outside South Africa may face similar difficulties. A foreign judgment is
not directly enforceable in South Africa, but constitutes a cause of action which will be enforced by South African courts provided that:
•	the court which pronounced the judgment had jurisdiction to entertain the case according to the principles recognised by South African law
with reference to the jurisdiction of foreign courts;
• the judgment is final and conclusive (that is, it cannot be altered by the court which pronounced it);
• the judgment has not lapsed;
•	the recognition and enforcement of the judgment by South African courts would not be contrary to public policy, including observance of the
rules of natural justice which require that the documents initiating the proceedings outside South Africa were properly served on the
defendant and that the defendant was given the right to be heard and represented by counsel in a free and fair trial before an impartial
tribunal;
• the judgment does not involve the enforcement of a penal or revenue law; and
•	the enforcement of the judgment is not otherwise precluded by the provisions of the Protection of Businesses Act, 99 of 1978, as amended
of South Africa.
Investors may face liquidity risk in trading BidCorp’s ordinary shares on the JSE
Historically, trading volumes and liquidity of shares listed on the JSE have been low in comparison with other major markets. The ability of a
holder to sell a substantial number of BidCorp’s ordinary shares on the JSE in a timely manner, especially in a large block trade, may be
restricted by this limited liquidity.
BidCorp may not pay dividends or make similar payments to its shareholders in the future and any dividend payments are subject to
withholding tax
BidCorp may pay cash dividends only if funds are available for that purpose. Whether funds are available depends on a variety of factors,
including the amount of cash available and BidCorp’s capital expenditures (on both existing infrastructure as well as on other projects) and
other cash requirements existing at the time. Under South African law, BidCorp will be entitled to pay a dividend or similar payment to its
shareholders only if it meets the solvency and liquidity tests set out in the Companies Act and is permitted to do so in terms of the
memorandum of incorporation. Given these factors (including the capital and investment needs of the business) and the board‘s discretion to
declare a dividend (including the amount and timing thereof) cash dividends or other similar payments may not be paid in the future. It should
be noted that a 15% withholding tax on dividends declared by South African resident companies to non-resident shareholders or non-resident
ADR holders was introduced with effect from April 1 2012.
BidCorp’s non-South African shareholders face additional investment risk from currency exchange rate fluctuations since any dividends will be
paid in Rand
Dividends or distributions with respect to BidCorp’s ordinary shares have historically been paid in Rand and all dividends have historically been
paid directly to Bidvest. The US dollar or other currency equivalent of any dividends or distributions with respect to BidCorp’s ordinary shares, if
any, will be adversely affected by potential future reductions in the value of the Rand against the US dollar or other currencies. In the future, it is
possible that there will be changes in South African exchange control regulations, such that dividends paid out of trading profits will not be
freely transferable outside South Africa to shareholders who are not residents of the Common Monetary Area.
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BidCorp’s ordinary shares are subject to dilution upon the award of shares in terms of BidCorp’s share incentive scheme or issues of shares by
the board under their general authority
As of the date of this pre-listing statement, BidCorp had an aggregate of 540,000,000 ordinary shares authorised to be issued and as of that
date an aggregate of 1000 ordinary shares were issued, however prior to the unbundling the issued share capital of BidCorp will mirror the
issued share capital of Bidvest (being 335,404,212). BidCorp plans to implement an employee share plan which will be authorised to issue up
to 16,750,000 (5%) ordinary shares in BidCorp. No shares have yet been allocated under this plan, but shares are expected to be allocated
once this plan becomes effective, as set out in paragraph 5.5 of this pre-listing statement. Shareholders’ equity interests in BidCorp will be
diluted to the extent of future exercises or settlements of rights under this plan and any additional rights. BidCorp shares are also subject to
dilution in the event that the board of BidCorp issues shares under its general authority to issue shares (which authority is limited to 5% of the
issued share capital of BidCorp at the relevant time of issue and which authority shall only remain in place until the next annual general meeting
of BidCorp and any such issue is otherwise subject to the requirements in relation thereto set out in the Listings Requirements).
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Annexure 16

SOUTH AFRICAN TAX CONSIDERATIONS

For South African tax purposes and in the context of Bidvest and BidCorp, an unbundling transaction is defined as a transaction in terms of which all
of the equity shares of BidCorp, which is a resident, that are held by Bidvest, which is a resident, are distributed by Bidvest to any shareholder of
Bidvest in accordance with the effective interest of that shareholder in the shares of Bidvest. In the current instance the unbundling is to be effected
in the ratio of 1 BidCorp share for every 1 Bidvest share held at the close of business on the record date, subject to the rounding convention applied
by the JSE.
A binding class ruling was obtained from SARS to the effect that the unbundling complies with the requirements of section 46 of the Income Tax Act.
In view of the fact that the shares in BidCorp will be listed on the JSE prior to the unbundling, the requirement is that the unbundled shares in
BidCorp must constitute more than 25% of the equity shares in BidCorp in the case where no other shareholder holds an equal or greater amount of
equity shares in the unbundled company. Otherwise the minimum threshold is 35%. Given the fact that the BidCorp shares to be distributed by
Bidvest to the Bidvest shareholders will constitute the entire issued shares in the share capital of BidCorp, the relevant requirements of the
unbundling provisions will thus be met.
Pursuant to unbundling provisions contained in section 46 of the Income Tax Act:
• the distribution by Bidvest of the BidCorp shares must be disregarded for dividends tax purposes;
• the distribution of the BidCorp shares will be disregarded by Bidvest for purposes of determining its taxable income or assessed loss;
•	the contributed tax capital (“CTC”) of Bidvest (effectively its share capital) will be deemed to be an amount which bears to the CTC of Bidvest
immediately before the unbundling the same ratio as the aggregate market value, immediately after the unbundling, of the Bidvest shares bears
to the aggregate market value of the Bidvest shares immediately before the distribution of the BidCorp shares;
•	the CTC of BidCorp is equal to an amount which bears to the CTC of Bidvest immediately before the unbundling the same ratio as the aggregate
market value of the BidCorp shares before the unbundling bears to the aggregate market value of the Bidvest shares immediately before the
unbundling.
From a Bidvest shareholder perspective, the following South African tax considerations apply:
•	Bidvest shareholders must allocate a portion of the existing expenditure and market value attributable to the equity shares held in Bidvest to the
BidCorp shares. Effectively, the new base cost or tax value for the BidCorp shares is determined in accordance with the ratio that the market
value of the BidCorp shares, as at the end of the day after the unbundling bears to the sum of the market value, as at the end of that day, of the
Bidvest as well as the BidCorp shares;
•	the BidCorp shares are deemed to have been acquired on the same date that the Bidvest shareholders acquired the Bidvest shares;
•	the BidCorp shares must be deemed to have been acquired either as trading stock, if the Bidvest shares were held as trading stock or as capital
assets, if the Bidvest shares were held as capital assets; and
•	any expenditure now allocated to the BidCorp shares for tax purposes must be deemed to have been incurred on the date on which the
expenditure was incurred in respect of the Bidvest shares.
No STT is payable on the transfer of the BidCorp shares by Bidvest to its shareholders in terms of the unbundling.
Bidvest has not attempted to qualify the unbundling as a tax free transaction to shareholders in terms of the rule of any jurisdiction other than
South Africa. Accordingly the unbundling of the BidCorp shares may constitute a taxable transaction in any such jurisdiction. Non-resident
shareholders are advised to consult their professional advisers as regards the tax treatment of the unbundling in light of the tax laws in their
respective jurisdictions and double taxation agreements concluded between South Africa and their countries of tax residence.
Both Bidvest and BidCorp will remain resident companies for South African tax purposes.
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Annexure 17

DIRECTOR PROFILES

Brian Joffe, Executive chairman, Age: 68, Qualification: CA(SA)
Director of numerous Bidvest subsidiaries. Since founding Bid Corporation in 1988, Brian served as executive chairman until his appointment as
chief executive in 2004. Brian has over 33 years of South African and international commercial experience. Brian was one of the Sunday Times’ top
five businessmen in 1992 and is a past recipient of the Jewish Business Achiever of the Year award, was listed as one of the top 100 Africans of the
Year in the Africa Almanac in 2001, was voted South Africa’s Top Manager of the Year in 2002 in the Corporate Research Foundation’s publication
“South Africa’s Leading Managers”, represented South Africa at the coveted “Ernst & Young World Entrepreneur of the Year” awards in 2003, voted
the Sunday Times’ Businessman of the Year in 2007, awarded an honorary doctorate in May 2008 by Unisa and selected in 2010 by Wits Business
School Journal as one of South Africa’s top 25 business leaders, having made a significant impact on business in South Africa over the last five
years. Listed by Forbes Magazine as one of the 20 most powerful people in African business. Brian is currently appointed vice-chairman of the board
of Adcock Ingram Holdings Limited (previously chairman 2014-2015) and was previously chairman of Bidvest Namibia (resigned in 2014).
Bernard Larry Berson, Chief executive officer, Age: 50, Qualification: Australian CA
After qualifying as a Chartered Accountant, Bernard joined Bidvest in South Africa in 1990, as the Financial Director of the Packaging and Strapping
division. Bernard then moved to Toronto, Canada in 1993, and worked in a financial role in an aged care development business and then in a home
fabrics distribution company. After immigrating to Sydney in early 1996, Bernard rejoined Bidvest, who had just bought into Manettas Limited, their
first foray out of South Africa. Bernard has been involved in all aspects of the development of Bidvest’s business in Australia, New Zealand and Asia,
and in 2010 assumed responsibility as CEO of the Bidvest’s global foodservice business, including its operations in the UK and Europe. During the
past 20 years with Bidvest’ s foodservice business, Bernard has been involved in all acquisitions and strategic direction setting of the business.
David Edward Cleasby, Chief financial officer, Age: 53, Qualification: CA(SA)
Director of numerous Bidvest subsidiaries and associate companies. David was financial director of Rennies Terminals when Bidvest acquired
Rennies group in 1998. In 2001, he joined the Bidvest corporate office where he was involved in both Group corporate finance and investor
relations. David was appointed as Group financial director on July 9 2007 and serves on the Bidvest’s Risk, Social and Ethics and Acquisitions
committees. David has looked after Bidvest’s interests in many of the investments made by the Group over the years.
Independent non-executive directors
Paul Cambo Baloyi, Age: 59, Qualification: MBA (Manchester Bangor University of Wales), MDP, SEP (Harvard)
Paul is currently the managing director of CAP Leverage Pty Limited. Until April 2012, has been chief executive officer and managing director of the
Development Bank of Southern Africa from June 11 2006. Paul also served as chief executive officer and managing director of DBSA Development
Fund. Prior to this Paul had spent 30 years in the Financial Services Sector, with both Standard Bank and the Nedbank group. His last position at
Nedbank was as managing director of Nedbank Africa. Paul has been an independent non-executive director on many boards locally and
internationally including, African financial institutions. He was a council member of the Institute of Bankers and also served as chairman of the Ned
Medical Aid. Other boards include, Old Mutual South Africa, AUSTRO Group Limited, Basil Read Limited and of which he is Chairman and CAP
Leverage Pty Limited. Paul also serves on various Board Committees (Audit, Risk, Remuneration, Nominations) as member and chairman.
36 years in Financial Services, core expertise in Risk, Strategy, Corporate Governance, Finance Engineering.
Douglas Denoon Balharrie Band, Age: 71, Qualification: CA(SA)
Doug has extensive experience in both commerce and industry and has previously served in the capacity of independent director in a number of
JSE Top 40 companies.
Cecilia Wendy Lorato Phalatse, Age: 53, Qualification: BA Political Science (Hons), University of Leeds UK, MA Southern African Studies,
University of York UK
Lorato is a non-executive director of Pick n Pay. Lorato has held various positions over the years including deputy director general in the office of the
President and a number of other positions in the FMCG and retail banking sectors. Lorato was CEO and co-founder of Nozala Investments,
a woman-led and controlled investment company.
Nigel George Payne, Age: 56, Qualification: CA(SA), MBL
Nigel is a director of companies, including the JSE Limited, Mr Price Group Limited (chairman), Vukile Property Fund Limited and BSi Steel Limited
and is chairman of Bidvest Bank Limited.
Helen Wiseman, Age: 50, Qualification: BSc (Hons) University of Manchester, CA, GAICD
A non-executive director and former KPMG partner, Helen has extensive international business experience in across a range of sectors including
manufacturing, distribution, mining, energy and financial services. Helen has chaired regional audit committees of the Bidvest International
Foodservice Business since 2011 and has held various board roles.
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Originally GBP 50m to
386 847 195
acquire Seafood Holdings,
which was then repaid
and further increased to
GBP 20m to fund other
acquisitions

General business facility, 1 596 180 082
mostly used to acquire
DAC Italy and properties
in Europe

2 loans; 15m revolving &
10m term loan; general
business

Acquisition of Nowaco

Acquisition of Angliss

Acquisition of Angliss

Trade facilities

HSBC

ABSA Bank South
Africa

ING

CSOB

Commonwealth
Bank of Australia
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Commonwealth
Bank of Australia

Standard Chartered
Bank

4 638 472

561 766 630

428 524 897

216 346 154

341 064 120

Facility

Lender

Facility
Amount (ZAR)

EUR

SGD

HKD

CZK

EUR

EUR

GBP

Currency
of loan

Details of material borrowings of the BidCorp Group as at the last practicable date:

340 000

61 681 976

270 227 800

432 000 000

25 000 000

117 000 000

20 000 000

Utilised

1,99%

2,5%

Interest rate

Unsecured 30 days revolving

Unsecured Revolving; July 1,
2017

Unsecured Revolving; July 1,
2017

Unsecured CZK45m repayable
each quarter Tranche
A. Tranche B 246m
voluntary or bullet by
December, 2018

2,63%

2,95% floating
Inter-Bank

2,15% floating
Inter-Bank

2,85%

Unsecured 10m repayable June
15m; 1,2%
30, 2016 15m
floating Euribor
repayable
10m: 1,1%
December 30, 2017 floating Euribor

Unsecured 117m principal bullet
payment June 26,
2016

Unsecured Annual 10m
repayment, and
interest quarterly. 10m
due December 30,
2016 and December
30, 2017

Secured/
Unsecured Terms

None

n/a

n/a

Guaranteed by none
Holding
company

Guaranteed by None
Holding
company

Guaranteed by None
Holding
company

None

Guaranteed by None
Holding
company

Guaranteed by None
Holding
company

Security
provided

Conversion or
redemption
rights

Revolving credit

Internally
generated cash

Internally
generated cash

Repayment
utilising existing
credit facility

Repayment
utilising existing
credit facility

Refinancing

Internally
generated cash

Details of
repayments
within the next
12 months
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Trade facilities

Standard Chartered

Trade facilities

Trade facilities

Trade facilities

Trade facilities

Trade facilities

Trade facilities

Trade facilities

Trade facilities

Trade facilities

Standard Chartered
Bank

Hang Seng Bank

Hang Seng Bank

Hang Seng Bank

Standard Chartered
Bank

Standard Chartered
Bank

Hang Seng Bank

Standard Chartered
Bank

Standard Chartered
Bank

Bank

Facility

Lender
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17 235 139

31 715 826

79 176 123

169 091 377

89 597 209

161 645 731

79 289 565

15 857 913

93 354 096

137 963 844

Facility
Amount (ZAR)

HKD

HKD

HKD

HKD

HKD

HKD

HKD

HKD

HKD

HKD

Currency
of loan

10 868 479

20 000 000

49 928 463

106 629 022

56 500 000

101 933 798

50 000 000

10 000 000

58 869 093

87 000 000

Utilised

Unsecured 120 days revolving

Unsecured 30 days revolving

Unsecured 60 days revolving

Unsecured 120 days revolving

Unsecured 30 days revolving

Unsecured 60 days revolving

Unsecured 120 days revolving

Unsecured 30 days revolving

Unsecured 120 days revolving

Unsecured 30 days revolving

Secured/
Unsecured Terms

2,68%

3,17%

2,31%

2,68%

3,17%

2,31%

2,44%

2,48%

2,68%

3,17%

Interest rate

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Security
provided

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Conversion or
redemption
rights

Revolving credit

Revolving credit

Revolving credit

Revolving credit

Revolving credit

Revolving credit

Revolving credit

Revolving credit

Revolving credit

Revolving credit

Details of
repayments
within the next
12 months
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219 220 382

1 064 958 876

770 741 158

Bidvest Belgium Bidvest Deli XL
NL

Holding
Companies *

166 439 291

224 815 764

Bidvest
Australia

Holding
Companies *

669 454 081

Bidvest Czech

Bidvest
Belgium

Holding
Companies *

743 621 857

Holding
Companies *

BFS Group
Limited

Holding
Companies *

Bidvest Czech

Bidvest Fresh
Limited

Lending Entity
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EUR

GBP

CZK

AUD

EUR

GBP

GBP

December 31, Currency
2015
of loan

Holding
Companies *

Borrowing
Entity

Loan amount
(ZAR) @

Details of inter-company loans as at the last practicable date:

16 068 854

11 622 975

2 126 509 884

81 852 711

12 200 000

34 610 776

38 445 250

Unsecured

Unsecured

Unsecured

Secured/
Unsecured

Pre-acquisition
loan prior to
acquiring Deli
XL

Interest on
acquisition
finance of
Nowaco

Acquisition of
Nowaco

Unsecured

Unsecured

Unsecured

Acquisition, pre Unsecured
FY 2002

Antwerp depot
capex

Acquisition of
BFS Group

Seafood
Holdings
acquisition

December 31, Details
2015
of loan

Loan
(Source
Currency) @

2,50%

part 0% / part
base rate / part
base +1%

0%

Interest rate

rolling 12m

On demand

4,50%

0%

Annual interest, 2,48%
bullet July
2017

Subordination BBSW + 3%
agreement re
CBA guarantee

26/06/2016

On demand

On demand

of repayment
or renewal

Details of
terms
and
conditions
Details of
repayments
within the

None

None

None

None

None

None

Internally
generated cash
flow

Internally
generated cash
flow

Internally
generated cash
flow

Internally
generated cash
flow

Internally
generated cash
flow

Internally
generated cash
flow

or redemption next
rights
12 months

None, but BCF None
guarantee in
place

any security
provided

Details of

Details of
any
conversion
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THE SALIENT FEATURES OF THE CSP AND SAR PLAN

Purpose
The share plans will be primarily used as an incentive to participants to deliver the Group’s business strategy over the long term.
The intent of the share plans is to recognise contributions made by selected employees, and incentivise them to maintain a continuing relationship
with the group by providing them with an opportunity to receive shares in the Company.
The share plans will incentivise, motivate and retain executives and senior management through the award of Performance Shares and Retention
Shares under the CSP (collectively referred to as “Conditional Shares”), and SARs (under the SAR Plan).
•	Performance Shares: Regular, annual awards, the vesting of which is subject to the satisfaction of performance conditions and the employment
condition, in line with the Company’s business strategy;
•	Retention Shares: To be used in limited instances only, the vesting of which is subject to continued employment only;
•	SARs: Regular, annual awards of rights to receive shares equal to the increase in the value of a certain number of shares between the award date
and the exercise date, the vesting of which is subject to the satisfaction of the employment condition (“SARs”).
The performance condition(s) applicable to the Performance Shares is/are approved by the board annually and specifically included in the
Performance Share award letter. The employment condition is the requirement for continued employment of the participant by the Company for the
duration of a certain number of years from the date of the award.
Participants
CSP:
Eligible employees will include executive directors and prescribed officers of the Company.
The Remuneration Committee consider participation on an annual basis, as well as market benchmarks in determining if any awards as well as what
the quantum thereof should be.
SAR Plan:
Eligible employees will include senior management of any employer company within the Company. CSP participants will not participate in the SAR
Plan.
Recommendations for participation of senior management will be made by the CEO.
Participation in the share plans is not a condition of employment, and the Remuneration Committee retains absolute discretion regarding the making
of an award to any employee in terms of the share plans.
Rights of participants
Under the share plans, participants will not be entitled to any shareholder rights before the settlement of the shares. In the case of SARs, settlement
would only be after the exercise of the SARs and for CSP awards, on the vesting date.
Basis of awards and award levels
In line with the requirements of King III and best practice, regular annual awards of Performance Shares/SARs will be made on a consistent basis to
ensure long-term shareholder value creation.
The number of annual Performance Shares / SARs awarded to participants will primarily be based on the participant’s annual salary, grade,
performance, retention and attraction considerations, as well as market benchmarks.
The award levels will be decided by the Remuneration Committee each time that awards are granted, by taking into account the particular
circumstances at that time e.g. company affordability, retention considerations and company performance. Annual allocations will be benchmarked
and set to a market related level of remuneration whilst considering the overall affordability thereof to the Company.
Performance conditions and vesting
Performance Shares will be subject to the fulfilment of both the pre-determined performance conditions and the employment condition over an
employment period of three years, for vesting of 75% to occur and a period of four years, for the remaining 25% to occur.
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The Remuneration Committee will set appropriate performance conditions, performance periods, employment conditions and employment periods,
as relevant, for each award, taking into account the business environment at the time of making the awards, and where considered necessary, in
consultation with shareholders. These will be agreed with the participant in terms of the award letter.
SARs will not be subject to performance conditions, as they are subject to the inherent hurdle of the appreciation of the share price over the award
price, over the duration of the vesting period, and executive directors and prescribed officers will not participate in the SAR plan. Vesting of SARs will
be 3 years (50%), 4 years (25%) and 5 years (25%) respectively and will further be subject to the continued employment of the participants for the
employment period. Once vested, SARs can be exercised for a total of ten years post the award date. SARs not exercised within this period will
lapse.
Manner of settlement
The rules of the share plans are flexible in order to allow for settlement in any of the following manners:
• by way of a market purchase of shares;
• use of treasury shares; and
• issue of shares.
The exact method of settlement will be determined by the Remuneration Committee, although the preference will be a market purchase of shares as
it causes no dilution to shareholders.
Limits and adjustments
The maximum number of shares which may at any one time be allocated under the CSP and SAR shall not exceed 16,750,000 shares, which
represents approximately 5% of the number of issued shares as at the date of approval of the share plans by shareholders. This is in line with market
best practice.
Shares issued by the Company or shares held in treasury which are used to settle the CSP and SAR, will be included in the company limit. Awards
made under the share plans, which do not result in the settlement of shares to a participant as a result of the forfeiture thereof, will be excluded in
calculating the company limit. Similarly, any shares purchased in the market in settlement of the share plans will be excluded. The Remuneration
Committee must, where required, adjust the company limit (without the prior approval of shareholders in a general meeting), to take account of a
sub-division or consolidation of the shares of the Company.
The issue of Shares as consideration for an acquisition, and the issue of Shares for cash or a vendor consideration placing will not be regarded as a
circumstance that requires any adjustment to the Company or Individual Limit. Awards under the CSP or SAR Plan which are not subsequently
settled to a participant as a result of the forfeiture thereof will revert back to the CSP or SAR Plan, as relevant.
The maximum number of shares which may be allocated to an individual in respect of all unvested awards under the SAR and CSP may not exceed
1,675,000 shares, which represents approximately 0.5% of the number of issued shares as at date of approval of the share plans by shareholders.
The Remuneration Committee may, where required, adjust the individual limit to take account of a capitalisation issue, a special distribution, a rights
issue or reduction in capital of the Company. Such adjustment should give a participant entitlement to the same proportion of equity capital as that
to which he was previously entitled.
The auditors, or other independent adviser acceptable to the JSE, shall confirm to the JSE in writing that any adjustment made in terms of this
paragraph has been properly calculated on a reasonable and equitable basis, in accordance with the rules of the share plan and must be reported
on in the company’s financial statements in the year during which the adjustment is made.
Consideration
The participant will give no consideration for the award, exercise (in the case of SARs) or settlement of SARs or shares under either the CSP or SAR
Plan.
Termination of employment
“Bad leavers”
Participants terminating employment due to resignation or dismissal on grounds of misconduct, poor performance, dishonest behaviour or
fraudulent conduct or on the basis of abscondment will be classified as “bad leavers” and will forfeit all unvested awards of Conditional Shares,
unless otherwise determined by the Remuneration Committee. The discretion of the Remuneration Committee will be limited to the vesting of a
pro rata portion of the awards, reflecting the number of months served since the award date and, in the opinion of the Remuneration Committee, the
extent to which the Performance Conditions have been satisfied.
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For participants who resign, all vested SARs must be exercised on or before the date of termination of employment – to the extent that they have not
been so exercised on the date of termination of employment, they will be forfeited while other bad leavers will immediately forfeit all vested but
unexercised SARs. All unvested SARs will be forfeited on the date of termination of employment, unless the Remuneration Committee in their
absolute discretion determines otherwise. The discretion of the Remuneration Committee will be limited to the vesting of a pro-rata portion of the
SARs, reflecting the number of months served since the award date and, in the opinion of the Remuneration Committee, the extent to which the
Performance Conditions have been satisfied (if applicable).
“Good leavers”
Participants terminating employment due to death, ill-health, disability, injury, retrenchment, retirement, or, with the approval of the directors, prior to
the normal retirement age (except to the extent that the termination constitutes bad leaver termination as set out above), or the sale of a subsidiary
company, will be classified as “good leavers” and the following treatment will apply:
•	in terms of Conditional Shares, a portion of his unvested award(s) shall vest on date of termination of employment will, unless the Remuneration
Committee in its absolute discretion determines otherwise, reflect the number of months served since the award date to the date of termination
of employment over the total number of months in the employment period and the extent to which the performance condition (in the case of
Performance Shares) has been met. The remainder of the award will lapse.
•	in terms of SARs:
–	vested but unexercised SARs on the date of termination of employment, the participant may exercise such SARs within a period of 6 to
24 months (depending on the reason for termination) following the date of termination of employment;
–	unvested SARs will vest proportionally. The portion which shall vest on date of termination of employment will, unless the Remuneration
Committee in its absolute discretion determines otherwise, reflect the number of months served since the award date to the date of
termination of employment over the total number of months in the vesting period. The remainder of the award will lapse. SARs that early vest
can also be exercised within a period of 6 or 24 months (depending on the reason for termination).
Mutual termination of fixed term contract (applicable to CSP only)
Where a Participant is employed by the Group on a fixed term contract and such employment is terminated before the Vesting Date by mutual
consent between such Participant and the Group, the Remuneration Committee could in its absolute discretion allow the Participant to continue to
participate in the CSP as if his employment was not terminated; or determine the extent to which the Performance Condition(s) have been satisfied
and early Vest the Award.
Change of control
In the event of a change of control of the Company occurring before the vesting date of any award, a portion of the award will vest.
•	In respect of SARs and/or Retention Shares, the portion of the award which shall vest will reflect the number of complete months served since
the award date to the change of control date, over the total number of months in the vesting period.
•	In respect of Performance Shares, the portion of the award which shall vest, the Remuneration Committee will calculate whether and the extent
to which the performance conditions have been satisfied by reference to immediately preceding financial year and the number of complete
months served since the award date to the change of control date, over the total number of months in the vesting period.
The portion of the award which does not vest as a result of the change of control will, except on the termination of the CSP or SAR Plan, continue to
be subject to the terms of the award letter, unless the Remuneration Committee determines otherwise.
Awards will not vest as a consequence of an internal reconstruction or similar event which is not a change of control as defined in the rules of the
share plans. In this case the Remuneration Committee shall make such adjustment to the number of awards or convert awards into awards in
respect of shares in one or more of the other companies, provided the participants are no worse off.
Variation of share capital
In the event of a variation in share capital such as a capitalisation issue, subdivision of shares, consolidation of shares etc, participants shall continue
to participate in the share plans. The Remuneration Committee may make such adjustment to the award or take such other action to place
participants in no worse a position than they were prior to the happening of the relevant event and to provide that the fair value of the award
immediately after the event is materially the same as the fair value of the award immediately before the event.
The issuing of shares as consideration for an acquisition, and the issuing of shares or a vendor consideration placing will not be regarded as a
circumstance that requires any adjustment to the awards.
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Liquidation
If the Company is placed into liquidation, other than for purposes of reorganisation, an award of Performance Shares and / or Retention Shares shall
ipso facto lapse as from the Liquidation Date.
If the Company is placed into liquidation for purposes other than reorganisation, an Award shall ipso facto lapse as from the Liquidation Date and
any unvested SARs and Vested but unexercised SARs shall lapse from the Liquidation Date.
Amendment
The Remuneration Committee may alter or vary the rules of the share plans as it sees fit (subject to JSE approval), however in the following instances
the rules may not be amended without the prior approval of the JSE and a resolution by the shareholders of 75% of the voting rights:
• the category of persons who are eligible for participation in the CSP or SAR Plan;
• the number of shares which may be utilised for the purpose of the CSP or SAR Plan;
• the individual limitations on benefits or maximum entitlements;
• the basis upon which awards are made;
• the amount payable upon the award, settlement or vesting of an award;
• the voting, dividend, transfer and other rights attached to the awards, including those arising on a liquidation of the Company;
• the adjustment of awards in the event of a variation of capital of the Company or a change of control of the Company; and
• the procedure to be adopted in respect of the vesting of awards in the event of termination of employment.
General
The rules of the CSP and SAR Plan are available for inspection from Thursday, April 14 2016 to Monday, May 30 2016 at the Company’s registered
office, being Bidvest House, 18 Crescent Drive, Melrose Arch, Johannesburg, 2196.
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ADOPTION OF BIDVEST INCENTIVE SCHEME

Purpose
Bidvest’s current management share incentive plans comprise the Bidvest Incentive Scheme (“BIS”) and The Bidvest Conditional Share Plan (“CSP”),
collectively referred to as the “Existing Share Plans”. In view of the proposed unbundling of BidCorp and restructuring of the Bidvest Group Limited,
measures will be taken with regard to the Existing Share Plans in order to ensure the equitable and fair treatment of employees who are participants
(“Participants”) under the Existing Share Plans and who remain in employment with BidCorp post the unbundling. These arrangements are contained
in the amended rules of the Bidvest Incentive Scheme, which BidCorp will adopt, and are explained below.
The Bidvest Incentive Scheme 1990
BIS Participants were granted share options (“Options”) that vest in tranches after 3 years (50%), 4 years (25%) and 5 years (25%) respectively.
Options not exercised within a 10 year period following the award date, lapse. In addition, the BIS also provides for the purchase of shares on loan
account (“Purchase Instruments”). The loan is repayable after 3 years (50%), 4 years (25%) and 5 years (25%) respectively.
Options
To ensure Participants are treated fairly and reasonably, Participants of the BIS who have been granted Options in terms of the BIS and who have
not exercised their Options at the unbundling date, will exchange each one of their existing Bidvest Group Limited Options for one right over one
Bidvest Foodservice share and one Bidvest Group share (“Replacement Right”).
The original Option Price will not be adjusted, but on exercise of the Replacement Right, the original Option Price will be deducted from the
combined value of BidCorp share and Bidvest Group share. The vesting date and lapse dates of the Replacement Rights will be the same as that of
the original Options.
Therefore, where:
A = original Option Price
B = Value of one share of BidCorp on the exercise day
C = Value of one share of Bidvest Group on the exercise day
D = Number of Replacement Rights exercised
The number of BidCorp shares to be delivered by BidCorp to a Participant employed by BidCorp on the exercise date will be:
(B + C) – A x D
––––––––––
B
Purchase Instruments
In terms of Purchase Instruments holders who have not repaid the loans attached to their Purchase Instruments at the unbundling date, as
settlement in terms of the BIS was upfront, such Purchase Instrument holders are shareholders by virtue of their holding of the Purchase
Instruments. As shareholders, they would receive the same distribution as other Bidvest Group shareholders, in the form of a BidCorp share.
Accordingly, no exchange of instruments is proposed, and the Purchase Instrument holders shall continue to participate in the BIS.
This approach will permit Participants to retain their exposure to the share price of both entities that comprised the Bidvest Group Limited before the
unbundling and retain the nature and value of the awards that they held before the unbundling.
The Bidvest Group Conditional Share Plan 2008
Conditional awards granted under the Bidvest CSP are subject to performance conditions measured over a 3 year performance period. Subject to
the achievement of the performance conditions, 75% of the conditional awards vest after year 3, and the remaining 25% after year 4. Due to the
unbundling, the 2015 awards for executive directors will be restructured into replacement conditional rights and each conditional right in terms of the
2015 awards will be exchanged for a right over a BidCorp share. These awards will be regulated under the new BidCorp CSP and be as follows:
• No early testing of performance conditions, or accelerated vesting shall apply to these awards.
• Each 2015 CSP award will be exchanged for a replacement right over the participant’s employer company shares, being BidCorp shares.
•	The number of shares comprising the replacement right will be adjusted to ensure that the market value of the shares is the same as that of the
Bidvest Group shares immediately preceding the unbundling transaction.
•	The vesting period for the replacement rights will be extended for an additional year, and 75% of these awards will vest after 3 years, on
June 30 2019 and 25% on June 30 2020.
• The performance period will be reset to run from July 1 2016 to June 30 2019.
•	The performance conditions will be based on the same metrics – relative total shareholder return, return on funds employed and real earnings
growth – and will be no less stretching than the original conditions, but will be based on the performance of BidCorp.
• The remainder of the terms will be as is set out in the rules of the BidCorp CSP.
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