


It further provides transitional provisions for dealing with contingent consideration arrangements in a business combination that occurred
before the effective date of the revised IFRS 3.

For equity settled share based payment transactions of the acquiree that the acquirer does not exchange for its share based payment
transactions, vested transactions shall be measured as part of non-controlling interest at market based measure. Unvested transactions shall
be measured at market based measure as if acquisition date were grant date. This measure is then allocated to non-controlling interest based

on the ratio of vesting period completed to greater of total vesting period or original vesting period.

The effective date of the amendment is for years beginning on or after 1 July 2010.
The company expects to adopt the amendment for the first time in the 2012 financial statements.
[tis unlikely that the amendment will have a material impact on the company’s financial statements.

2010 Annual improvements project: Amendments to IFRS 7 (AC 144) Financial instruments: disclosures

Additional clarification is provided on the requirements for risk disclosures

The effective date of the amendment is for years beginning on or after 1 January 2011.
The company expects to adopt the amendment for the first time in the 2012 financial statements.
The adoption of this amendment is not expected to impact on the results of the company, but may result in more disclosure than is currently

provided in the financial statements.

2010 Annual improvements project: Amendments to IAS 1 (AC 101) Presentation of fnancial statements
The amendment now requires that an entity must present, either in the statement of changes in equity or in the notes, an analysis of other

comprehensive income by item.

The effective date of the amendment is for years beginning on or after 1 January 2011.
The company expects to adopt the amendment for the first time in the 2012 financial statements.
The adoption of this amendment is not expected to impact on the results of the company, but may result in more disclosure than is currently

provided in the financial statements.

2010 Annual improvements project: Amendments to IAS 34 (AC 127) Interim fnancial reporting

The amendment provides additional examples of events and transactions which would be considered significant and therefore required to
be disclosed in the interim financial report. In addition, the amendment removes references to only reporting certain items when they are
material. Therefore, the list of items to be presented in addition to significant transactions and events are required irrespective of whether they

are material.

The effective date of the amendment is for years beginning on or after 1 January 2011.
The company expects to adopt the amendment for the first time in the 2012 financial statements.

The impact of this amendment is currently being assessed.
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2011 2010

Accu- Accu-
Cost/ mulated Carrying Cost/ mulated Carrying
valuation  depreciation value valuation  depreciation value

R‘000 R'000 R‘000 R'000 R'000 R'000
PROPERTY, PLANT AND EQUIPMENT
Group
Land - - - 1320 - 1320
Furniture and fixtures 1265 (980) 285 1310 (803) 507
Motor vehicles 619 (406) 213 2643 (767) 1876
Office equipment 898 (639) 259 928 (527) 401
IT equipment 2600 (1765) 835 2607 (1642) 965
Computer software 86 (74) 12 83 (63) 20
Medical equipment 882 (198) 684 882 (112) 770
Total 6350 (4 062) 2288 9773 (3914) 5859
Company
Furniture and fixtures 887 (703) 184 862 (507) 355
Office equipment 129 (61) 68 103 (43) 60
[T equipment 671 (379) 292 579 (267) 312
Total 1687 (1143) 544 1544 (817) 727

During the current financial year Erf 2126 Douglasdale Ext 149 valued at R1 320 000 disclosed as Land was sold and the bond and related
costs were settled to realise a profit of R11 293.

Opening De-
balance Additions Disposals preciation Total
R'000 R'000 R'000 R'000 R'000

Reconciliation of property,
plant and equipment
Group 2011
Land 1320 - (1320) - -
Furniture and fixtures 507 51 (27) (246) 285
Motor vehicles 1876 84 (1558) (189) 213
Office equipment 401 28 (38) (132) 259
IT equipment 965 313 (64) (379) 835
Computer software 20 3 - (11) 12
Medical equipment 770 - - (86) 684

5859 479 (3007) (1043) 2288




Loss of Classified
Opening Ad-  control of as held Re- De-
balance ditions subsidiary  Disposals forsale  Transfers valuations preciation Total
PROPERTY, PLANT
AND EQUIPMENT
(continued)
Reconciliation of property,
plant and equipment
Group 2010
Land 38985 168 (21 133) (1343) (12429) 1072 (4 000) - 1320
Furniture and fixtures 2839 33 (2025) (1 - (47) - (292) 507
Motor vehicles 4627 1425 (3166) (77) - (347) - (586) 1876
Office equipment 551 46 (42) - - 1) - (133) 401
[T equipment 1207 560 (395) (26) - (79) - (302) 965
Computer software 3 30 - - - 3 - (16) 20
Medical equipment 1201 263 - (30) - (5871) - (83) 770
49413 2525 (26 761) (1477) (12429) - (4 000) (1412 5859
Opening De-
balance Additions Transfers preciation Total
R'000 R'000 R'000 R'000 R'000
Reconciliation of property,
plant and equipment
Company 2011
Furniture and fixtures 355 25 1 (197) 184
Office equipment 60 26 1 (19) 68
IT equipment 312 93 (2) (111) 292
727 144 - (327) 544
Opening De-
balance Additions Disposals Transfers preciation Total
R'000 R'000 R'000 R'000 R'000
Reconciliation of property,
plant and equipment
Company 2010
Furniture and fixtures 712 8 - (157) (208) 355
Office equipment 78 3 - - (21) 60
IT equipment 335 101 (18) - (106) 312
1125 112 (18) (157) (335) 727
GROUP COMPANY
2011 2010 2011 2010
R’000 R'000 R’000 R'00
Assets subject to finance lease
(Net carrying amount)
Motor vehicle 192 1849 = -

The motor vehicles are pledged as security under finance leases in terms of note 15.

2011
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Carrying Carrying
Held Holding Holding amount amount
by 2011 2010 2011 2010
% % R’000 R'000
INVESTMENTS IN SUBSIDIARIES

ABC Cashplus Financial Services (Pty) Ltd 100% 100% - -
ABC Cashplus Randburg (Pty) Ltd * 100% 100% - -
African Dawn KwaZulu-Natal (Pty) Ltd ** 100% 100% - -
African Dawn Property Transfer Finance 1 (Pty) Ltd 100% 100% - -
African Dawn Property Transfer Finance 2 (Pty) Ltd 100% 100% - -
African Dawn Property Transfer Finance 4 (Pty) Ltd 100% 100% - -
African Dawn Property Transfer Finance 5 (Pty) Ltd 100% 100% - -
African Dawn Social Education (Pty) Ltd 100% 100% - -
African Dawn Wheels (Pty) Ltd 100% 100% - -
African Dawn Wheels Operations (Pty) Ltd 100% 100% - -
Albistar Investments (Pty) Ltd e 100% 100% = -
Almika Properties 81 (Pty) Ltd 100% 100% - -
Elite Rustenburg Mines (Pty) Ltd * - 53% - -
Amalgum Investments 138 (Pty) Ltd *xx 100% 100% - -
Bhenka Financial Services (Pty) Ltd 100% 100% = -
Candlestick Park Investments (Pty) Ltd 100% 100% 5279 5279
Dumont Health (Pty) Ltd 100% 100% - -

Elatiflash (Pty) Ltd oex 100% - -
Elite Group (Pty) Ltd 100% 100% 3322 3322
Elite Group 1 (Pty) Ltd 100% 100% - -
Elite Group Cell No. 00181 (Pty) Ltd * 100% 100% = -
Nexus Personnel Finance (Pty) Ltd 100% 100% - -
Nexus Personnel Finance 2 (Pty) Ltd 100% 100% - -
8601 8601

All subsidiaries are incorporated in the Republic of South Africa and are owned by African Dawn Capital Limited except the companies

indicated above are owned by:

*  Elite Group (Proprietary) Limited incorporated in the Republic of South Africa
**Bhenka Financial Services (Proprietary) Limited incorporated in the Republic of South Africa
*** African Dawn Property Transfer Finance 2 (Proprietary) Limited incorporated in the Republic of South Africa

The carrying amounts of subsidiaries are shown net of impairment losses.

Subsidiaries for which control was lost
Current year

The group lost control of subsidiary Elite Group Rustenburg (Pty) Ltd on 1 September 2010 as the company was sold.

Prior year

The group lost control of subsidiary Allegro Holdings (Pty) Ltd on T March 2009 when the company was put under curatorship by the board

of directors.




COMPANY

2011 2010
R’000 R'000
LOANS TO/(FROM) GROUP COMPANIES
Loans with holding company
Nexus Personnel Finance (Proprietary) Limited
The loan is unsecured interest free and has no fixed terms of repayment. (4318) (4516)
African Dawn Social Education (Proprietary) Limited
The loan is unsecured interest free and has no fixed terms of repayment. (77) 15
Bhenka Financial Services (Proprietary) Limited
The loan is unsecured interest free and has no fixed terms of repayment. (7 290) (5950)
African Dawn Property Transfer Finance 2 (Proprietary) Limited
The loan is unsecured bears no interest and has no fixed terms of repayment. 52253 61441
African Dawn Property Transfer Finance 1 (Proprietary) Limited
The loan is unsecured bears no interest and has no fixed terms of repayment. 10435 7 687
African Dawn Wheels (Proprietary) Limited
The loan is unsecured bears no interest and has no fixed terms of repayment. 831 2279
African Dawn KwaZulu-Natal (Proprietary) Limited
The loan is unsecured bears no interest and has no fixed terms of repayment. 3557 2032
African Dawn Property Transfer Finance 4 (Proprietary) Limited
The loan is unsecured interest free and has no fixed terms of repayment. 9772 10524
Candlestick Park Investments (Proprietary) Limited
The loan is unsecured interest free and has no fixed terms of repayment. (880) (2115
Elite Group (Proprietary) Limited
The loan is unsecured bears no interest and has no fixed terms of repayment. 12596 12579
Dumont Health (Proprietary) Limited
The loan is unsecured bears no interest and has no fixed terms of repayment. 13562 14092
90 441 98 068
Impairment of loans from holding company to group companies (40 602) (34189)
49 839 63879
Non-current assets = -
Current assets 62 404 76 460
Current liabilities (12 565) (12581)
49 839 63 879

Loans to group companies impaired

As of 28 February 2011, loans to group companies totalling R103 006 000 (2010: R110 649 000) were assessed for impairments and impaired.
The amount of the impairment was R40 601 738 as of 28 February 2011 (2010: R34 189 000).

The creation and release of impairment for impaired loans have been included in operating expenses in the statement of comprehensive

income ..

All group company loans are unsecured with no fixed terms of repayment. The loan balances have been assessed for recoverability and
impairment allowances were made accordingly. The impairment allowances were raised to the extent that the loan value exceeded the net

asset value of the underlying company. The R62 404 577 indicates the fair value of the intercompany loans.

The maximum exposure to credit risk as at the reporting date is the fair value of each class of loan mentioned above. Intercompany loans
receivable are classified as loans and receivables. Intercompany loans payable are classified as liabilities at amortised cost. As inter group loans

have no fixed repayment terms, each loan to group companies is tested for impairment at each reporting period and impaired if necessary.
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GROUP COMPANY
2011 2010 2011 2010
R'000 R'000 R’000 R'00
OTHER FINANCIAL ASSETS
Receivables
Elite Rustenburg Shareholders
The business was sold for a total of R1 223 000 repayable
at R25 000 per month. The amount does not attract interest. 712 - - -
Elite Rustenburg shareholders current portion
Elite Rustenburg Shareholders
The business was sold for a total of R1 223 000 repayable at
R25 000 per month. The amount does not attract interest. 300 - - -
Total other financial assets 1012 - - -
Non-current assets
Receivables 712 - - -
Current assets
Loans and receivables 300 - - -
1012 - - -
DEFERRED TAX
Deferred tax asset/(liability)
Revaluation, net of related depreciation - (576) - -
Reconciliation of deferred tax asset (liability)
At beginning of the year (576) 4844 - -
(Decrease) in tax losses available for set off against
future taxable income - (4 844) - -
Originating temporary difference on revaluation of property 576 (576) - -
- (576) - -
PROPERTY IN POSSESSION
Almika Properties 81 (Pty) Ltd — Benoni, Gauteng 7 029 6997 - -
Greenoaks — Centurion, Gauteng 44372 - - -
Greenoaks — Praesidium share of property (15535) - - -
Castle Gardens - Tshwane, Gauteng 490 - - -
Castle Gardens — Praesidium bond over property (490) - - -
35866 6997
Impairment allowance (10522) - - -
25344 6997 - -

During the year properties held as security over debtors were perfected. During the financial year the fair value of the properties were tested
and adjusted accordingly. Management and third party valuers assess the value of the properties half yearly and adjust the property to fair value
based on the assessments.




GROUP COMPANY

2011 2010 2011 2010
R’000 R'000 R’000 R'00
TRADE AND OTHER RECEIVABLES
Trade receivables 82590 93181 - -
VAT 260 135 - -
Other receivables 631 2172 1959 2212
83 481 95 488 1959 2212
Trade and other receivables pledged as security
Trade and other receivables were pledged as security for loan facilities
of R46 517 011 (2010: R56 103 047) of the group.
Trade and other receivables are classified as loans and receivables.
Fair value of trade and other receivables
Short term secured finance
Current financial receivables 120876 139 491
Specific allowance for impairment (87 823) (108 242)
Specific allowance for impairment as a percentage of book (%) 72.6 776
Security held, ceded by debtors, that is saleable in the event of default 27 949 41 097
The short term secured finance is advanced at interest rates between
3% and 5% per month and is secured with a minimum of 2.5 times the
advance value of assets. The advance books are monitored by a credit
committee to monitor the status of all advances and evaluate the
security values.
Home improvement finance and other
Current financial receivables 162 379 180272
Specific allowance for impairment (112 842) (118 340)
Specific allowance for impairment as a percentage of book (%) 69.5 65.6
The Home Improvement Finance is advanced at a rate between 32% and
36% per annum and is in compliance with the National Credit Act ("NCA").
An affordability profile is completed as part of the NCA requirements.
The advance book is regularly reviewed and monitored for increased risk
of non-payment and provisions have been increased appropriately.
Further growth in the receivables is being hampered by funding limitations.
Total
Current financial receivables 283 255 319763
Specific allowance for impairment (200 665) (226 582)
Specific allowance for impairment as a percentage of book (%) 70.8 709

The significant increase in the risk carried by the group in respect of trade and other financial receivables is largely due to securities held on

receivables decreasing in value. A more stringent security rating policy has been implemented by management.
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GROUP

2011 2010
R’000 R'00
TRADE AND OTHER RECEIVABLES (continued)
Credit risk
Credit quality of trade and other receivables
Counterparties without external credit rating
Both past due and current
New customer (less than 6 months) 2255 4310
Customer (more than 6 months) with no defaults in past 13295 14967
Customer (more than 6 months) with some defaults in past.
All defaults were fully recovered 14107 7 869
Customer (more than 6 months) with defaults in past. Not all
defaults were recovered 252053 292752
Other 2436 2172
Total 284 146 322070
Loans and receivables past due but not impaired
Loans and receivables which are still within repayment terms and where
consistent repayments are made or terms are renegotiated are not
considered impaired. At 28 February 2011 R22 314 768
(2010: R36 147 507) were past due but not impaired. Ageing of past
due but not impaired:
1 months past due 3688 5106
2 months past due 1621 5493
3 months past due 4318 11575
4 months and more past due 11143 14107
Total 20770 36 281
Loans and receivables impaired
As of 28 February 2011, loans and receivables of R200 664 722
(2010: R226 581 756 ) were impaired and provided for. The amount of
the allowance for the year included a net reversal of R25 917 215
(2010: net addition R95 140 417)
Ageing impaired value:
1 month 872 255
2 months 1708 824
3 -6 months 55282 13491
Over 6 months 203078 269047
Total 260940 283617

The group is exposed to a number of guarantees for the overdraft facilities and borrowings of group companies. Refer to note 14 for additional
details.

The group continuously monitors defaults of customers and other counterparties, identified either individually or by group, and incorporates
this information into its credit risk controls. Where available at reasonable cost, external credit ratings and/or reports on customers and other
counterparties are obtained and used. The group’s policy is to deal only with creditworthy counterparties. The maximum exposure to credit risk
at the reporting date is the fair value of each class of loan and receivable mentioned.

COMPANY

Trade receivables for the company relate to loans in normal course of business.

The loans are unsecured and interest is charged between 1% and 5% per month.

Specific allowance for impairment relating to loans amounted to R50 384 839 (2010: R52 253 006).




GROUP COMPANY
2011 2010 2011 2010
R’000 R'000 R’000 R'00
9. TRADE AND OTHER RECEIVABLES (continued)
Reconciliation of allowance for impairment of
trade and other receivables
Opening balance 226 582 131442 52253 24062
Provision for impairment 3914 132160 (1 868) 29917
Amounts written off as uncollectable - (37 020) - (1726)
Unused amounts reversed (29831) - - -
200665 226 582 50 385 52 253
The creation and release of impairment allowances for receivables
have been included in operating expenses in profit or loss . Unwind
of discount is included in profit or loss . Amounts charged to the
impairment allowance account are generally written off when there
is no expectation of recovering additional cash.
The maximum exposure to credit risk at the reporting date is the
fair value of each class of loan mentioned above.
Trade and other receivables are held as loans and receivables net
of impairment
10. CASH AND CASH EQUIVALENTS
Cash and cash equivalents consist of:
Cash on hand 612 490 2 2
Bank balances 7 543 15408 442 492
Bank overdraft (277) (743) - -
7878 15155 444 494
Current assets 8155 15898 444 494
Current liabilities (277) (743) - -
7878 15155 444 494
Cash and cash equivalents are classified as loans and receivables.
Bank overdraft is classified as financial liabilities at amortised cost.
11. NON-CURRENT ASSETS HELD FOR SALE
During the current financial year, a property held as security over a
debtor’s balance was perfected and a sales agreement was later
entered into for the sale of the property. The sale will be completed
when the bond registration for the buyer is registered.
Assets and liabilities
Non-current assets held for sale
Property, plant and equipment 1200 12429 - -

The property held for sale consists of a residential premises at Erf 868, Nina Park Ext 27, Tshwane, Gauteng.

The property held for sale in the prior year, Erf 127 Dunkeld West, Johannesburg, Gauteng was sold for R12 500 000 during the current

financial year.

2011
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2011
R’000

GROUP
2010
R'000

2011
R’000

COMPANY

2010
R'00

12.

SHARE CAPITAL
Authorised
500 000 000 Ordinary shares of R0,01 5000

Reconciliation of value of shares issued:

Reported as at 1 March 256 107
Treasury shares purchased -
Treasury shares issued to Allegro shareholders -

5000

244613
(1144)
12638

5000

5000

256 107

256 107

Issued
Ordinary 2221
Share premium 253 886

2221
253 886

2221
253 886

2221
253 886

256 107

256 107

256 107

256107

There were no movements in the number of shares issued
during the current year.

A Special Resolution was passed on 14 January 2011 at a general
meeting that increased the authorised number of shares from

500 000 000 to 500 000 000 000 (increase of 499 500 000 000 shares).
Details are set out in the circular dated 15 December 2010. The shares
are in the process of being registered at CIPC.

At the general meeting held on the 14 January 2011 a resolution was
passed authorising the board of directors to issue share capital in
terms of the Companies Act and JSE Listings Requirements.

13.

INSURANCE RESERVE

Elite Group (Proprietary) Limited is selling short term insurance

policies through a Guardrisk cell captive and in terms of the agreement
of the cell captive a percentage of all premiums are kept in reserve.

Additions to reserve 105

14.

BORROWINGS

Held at amortised cost

ABSA Bank overdraft

The overdraft facility of R10 000 000 is secured on associated debtors.

Interest is levied at Prime +.25%. -

Bidvest Bank
The loan has no fixed terms of repayment and is secured on the
associated debtors. Interest is charged at prime +1% -

National Housing Finance Corporation

The loan is repayable over 5 years and interest is levied at prime -1%.

The loan is secured by a cession of the associated debtors.

Repayments are monthly. The loan was in breach of covenant during

the financial year and consequently the entire balance is disclosed

as current. African Dawn Capital Limited has provided a guarantee

over the loan facility. 35075

2409

442

36436



GROUP COMPANY
2011 2010 2011 2010
R’000 R'000 R’000 R'00
14. BORROWINGS (continued)
Held at amortised cost (continued)
Rural Housing Finance Corporation
The loan is repayable between 3 and 5 years and interest is
levied at prime. The loan is secured by a cession over the associated
debtors. African Dawn Capital Limited has provided a guarantee
over the loan facility. 11442 19 667 - -
ABSA Bank Mortgage Bond
The loan is secured on fixed property held by the company.
Interest is levied at prime +2% and the loan is repayable in
monthly installments of R10 342. - 952 - -
Investec Bank Mortgage Bond
The loan is secured on fixed property that has been classified as
held for sale in note 12. Interest is levied at prime -1%. The loan is
repayable in monthly installments of R160 084. - 9841 - -
Nedbank Mortgage Bond
The loan is secured on fixed property. Interest is levied at prime -.5%
and the loan is repayable in installments of R168 450 per month.
The bond arose as part of a property in possession transaction
(refer to note 8, Greenoaks). 13 145 - - -
59662 69 747 - -
Borrowings are classified as financial liabilities at amortised cost
Non-current liabilities
At amortised cost 11124 30460 - -
Current liabilities
At amortised cost 48 538 39287 - -
59662 69 747 - -
Sensitivity analysis
The analysis shows the effect that a change in the repo rate would
have had on profits for the year if rates increased by 1% or
decreased by 1%.
Profit Profit
effect at effect at
Balance repo +1% repo -1%
Interest bearing borrowings 59663 259 868 146 (868 146)
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GROUP COMPANY

2011 2010 2011 2010
R’000 R'000 R’000 R'00
FINANCE LEASE OBLIGATION
Minimum lease payments due
- within one year 141 1278 - -
—in second to fifth year inclusive 56 1407 - -
197 2 685 = -
less: future finance charges (19) (519) - -
Present value of minimum lease payments 178 2166 - -
Present value of minimum lease payments due
- within one year 127 956 - -
—in second to fifth year inclusive 51 1210 - -
178 2166 = -
Non-current liabilities 51 1210 - -
Current liabilities 127 956 - -
178 2166 - -

Itis group policy to lease certain motor vehicles and equipment under finance leases.
The average lease term is 1-5 years and the average effective borrowing rate was 10% (2010: 11%)
Interest rates are linked to prime at the contract date.

The group’s obligations under finance leases are secured by the lessor's charge over the leased assets. Refer note 3 .

AFRICAN DAWN ANNUAL REPORT 2011

PROVISIONS
Reversed
Opening during
balance the year Total
R’000 R'000 R’000
Reconciliation of provisions group and company 2011
Onerous contract 16 000 (3516) 12484
Opening
balance Additions Total
R'000 R'000 R'000
Reconciliation of provisions group and company 2010
Onerous contract - 16 000 16 000

The provision represents management's best estimate of the group’s liability under a management contract, based on estimates of possible
losses incurred on the contract.




GROUP COMPANY
2011 2010 2011 2010
R'000 R'000 R’000 R'00
17. TRADE AND OTHER PAYABLES
Trade payables 2070 1752 1021 764
VAT 5896 6299 4606 5000
Accrued leave pay 1133 223 25 212
Accrued expenses 2401 4458 883 1701
Deposits received 216 - - -
11716 12732 6535 7677
Trade and other payables are classified as liabilities and measured
at amortised cost.
18. REVENUE
Rendering of services 9024 12326 600 -
Rental income 3821 811 - -
Interest received (trading) 35390 92199 351 23294
48 235 105 336 951 23294
19. COST OF SALES
Rendering of services
Cost of services 1295 1919 - -
20. OPERATING PROFIT/(LOSS)
Operating profit/(loss) for the year is stated after accounting for
the following:
Operating lease charges
Premises
- Contractual amounts 4067 2923 263 367
Equipment
- Contractual amounts 710 1078 122 78
4777 4001 385 445
Profit/(loss) on sale of property, plant and equipment 459 (194) - 9)
Profit on sale of business 806 - - -
Impairment on business combinations - 198 155 - -
Impairment on trade and other receivables (25917) 95 140 (1 868) 28191
Impairment on loans to ex-directors - 433 - -
Depreciation on property, plant and equipment 1043 1412 327 335
Employee costs 23233 34 569 4693 9830
21. INVESTMENT REVENUE
Interest revenue
Bank 256 72 9 -
22. IMPAIRMENT ALLOWANCE
Property in possession (10522) - - -
Goodwill on subsidiaries - (134 090) - (133 961)
Other financial assets - (5102) - -
(10 522) (139192) - (133961)

2011
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GROUP COMPANY
2011 2010 2011 2010
R'000 R'000 R’000 R'00
23. FINANCE COSTS
Non-current borrowings 6851 9408 - -
Finance leases 63 180 - -
Bank 188 1062 - -
Late payment of tax 6 - - -
Interest paid to other 3rd parties 40 227 - -
7 148 10877 - -
Capitalisation rates used during the period were 10% per annum
being the weighted average cost of funds borrowed generally by
the group.
24, TAXATION
Major components of the tax expense
Current
Local income tax current period 856 32 - -
Penalties and interest 536 6363 - 2608
1392 6395 - 2608
Deferred
Originating and reversing temporary differences (576) 1272 - -
Arising from previously unrecognised tax loss - (488) - -
(576) 784 - -
816 7179 - 2 608
Reconciliation of the tax expense
Reconciliation between accounting profit and tax expense
Accounting profit/(loss) 4442 (299 318) (9 868) (193013)
Tax at the applicable tax rate of 28% (2010: 28%) 1244 32 - -
Tax effect of adjustments on taxable income
Penalties and interest - 6363 - 2608
Deferred tax raised - 784 - -
Tax losses carried forward (358) - - -
886 7179 - 2 608
No tax loss is being recognised at year end as final assessments have
not been completed however accounting estimate of probable tax
loss available in the group is 2011: R159 026 720 (2010: R152 166 697)
on which deferred tax assets were not recognised.
25. AUDITORS’ REMUNERATION
Fees 568 2932 - -
Adjustment for previous period 701 - - -
Tax and secretarial services - 100 - -
1269 3032 - -
Grant Thornton
Audit services prior year 701 - - -
Audit services current year 568 1000 589 2493
SAB&T
Audit services - 1932 - -
Van Dyk & Associates
Non-audit services - 100 - -
1269 3032 589 2493




GROUP COMPANY
2011 2010 2011 2010
R'000 R'000 R’000 R'00
26. OPERATING LEASE
The directors have not entered into any material capital
commitment agreements during the current year and no
contingent rent is payable.
The groups future minimum operating lease payments
are as follows:
— Within one year 2134 2499 - -
- In second to fifth year 162 1775 - -
2296 4274 - -
Gross Tax Net
27. OTHER COMPREHENSIVE INCOME
Components of other comprehensive income group 2011
Movements on revaluation
Deferred tax on held for sale asset realised - (452) (452)
Components of other comprehensive income group 2010
Movements on revaluation
Loss on property revaluation (4 000) (1063) (5063)
GROUP COMPANY
2011 2010 2011 2010
R’000 R'000 R'000 R'00
28. CASH GENERATED FROM/(USED IN) OPERATIONS
Profit/(loss) before taxation 4442 (299 318) (9 868) (193 013)
Adjustments for:
Depreciation and amortisation 1043 1412 327 335
(Profit)/loss on sale of assets (459) 194 - 9
Interest received (256) (72) 9) -
Finance costs 7 148 10877 - -
Fair value adjustments 10522 134090 - 133421
Impairment loss - 114 106 - 36197
Movements in provisions (3516) 16 000 (3516) 16 000
Business combinations (806) - - (1345)
Changes in working capital:
Property in possession (18 347) (6 969) - -
Trade and other receivables 12 007 24980 253 26 608
Trade and other payables (1016) (2492) (1142) (31117)
10762 (7192) (13 955) (12 905)
29. TAXPAID
Balance at beginning of the year (11 034) (41 255) (4191) (3085)
Current tax for the year recognised in profit or loss (1392) (6395) - (2608)
Adjustment to provide for penalties and interest - - - 1502
Adjustment in respect of businesses sold and acquired during
the year - 19903 - -
Balance at end of the year 11084 11034 4191 4191

(1342) (16713)

2011

AFRICAN DAWN ANNUAL REPOR



AFRICAN DAWN ANNUAL REPORT 2011

GROUP COMPANY

2011 2010 2011 2010
R’'000 R'000 R’000 R'00
30. DECONSOLIDATION OF BUSINESSES
Carrying value of assets sold
Property, plant and equipment - (26 761) - -
Deferred tax assets/liabilities - (3572) - -
Goodwill - (8122) - -
Inventories - (171 656) - -
Trade and other receivables 1120 (142 798) - -
Trade and other payables (11) 114 655 - -
Cash - (6877) - -
Non-current liabilities - 175080 - -
Investments - (2 066) - -
Outside shareholders (1526) (5755) - -
Total net assets sold (417) (77 872)
Net assets sold (417) (77 872)
Profit/(loss) on disposal (806) 77 872 - -
(1223) - - -
Consideration received
Shareholders agreement 1223 - - -
Net cash outflow on deconsolidation
Cash sold - (6877) - -

Current Year

Elite Group Rustenburg (Pty) Ltd was acquired in 2009 and sold during the current financial year. The only assets in the subsidiary were the
accounts receivable which the outside shareholders have taken control over in return for R1 223 000 payable in installments of R25 000 per
month for 48 months.

Prior Year

The Allegro Group is a wholly owned subsidiary of African Dawn. As previously reported, subsequent to February 2009, the largest funder of
the Allegro Group, CMM Group was placed under curatorship, effectively ceasing operations in Allegro during the period under review. For all
intents and purposes, the curators of the CMM Group took control of Allegro during the previous period, culminating in Allegro itself being
placed under curatorship in September 2009. Allegro was consolidated in the group’s results for the period to 28 February 2009, but was

impaired in full on 1 March 2009 and is not consolidated in the results of the group for the current or previous year.




31.

RELATED PARTIES

Related part relationships

Subsidiaries

Key management — director and chairman
Key management — financial director

Key management

Key management

Key management

Related party balances
Subsidiaries balances are disclosed in note 5.

No other related parties have outstanding balances.

For a list of all subsidiaries refer to note 4

PC Gordon (Refer to note 32)
TF Kruger (Refer to note 32)
Dr. EG Stoop

PJ Bezuidenhout

CVan den Berg

GROUP COMPANY

2011 2010 2011 2010

R’000 R'000 R'000 R'00
Related party transactions
Interest paid to (received from) related parties
African Dawn Capital Limited - - (33681) (11160 741)
African Dawn Wheels (Pty) Ltd - - 33681 405 847
African Dawn Property Transfer Finance 2 (Pty) Ltd - - - 6 607 969
African Dawn Property Transfer Finance 1 (Pty) Ltd - - - 903 098
Bhenka Financial Services (Pty) Ltd - - - 12 331
African Dawn KwaZulu-Natal (Pty) Ltd - - - 575704
Elite Group (Pty) Ltd - - - 1597490
Dumont Health (Pty) Ltd - - - 1058 302
African Dawn Wheels (Pty) Ltd - - 158 244 -
African Dawn Wheels Operations (Pty) Ltd - - (158 244) -
Rent paid to (received from) related parties
Candlestick Park Investments (Pty) Ltd - - 420618 894 447
African Dawn Capital Limited - - (224 020) (366 766)
Nexus Personnel Finance (Pty) Ltd - - - (238 760)
African Dawn Property Transfer Finance 2 (Pty) Ltd - - (168 179) (245 583)
African Dawn Property Transfer Finance 1 (Pty) Ltd - - (28 419) (43 338)
Administration fees paid to (received from) related parties
Candlestick Park Investment (Pty) Limited - - 600 000 -
African Dawn Capital Limited - - (600 000) -
Fees paid to related parties
Imagine Wealth (Pty) Ltd - - - 1440
Le Roux Vivier and Associates - - - 1475
Commission paid to (received from) related parties
Elite Group (Pty) Ltd - - (43 946) -
African Dawn Wheels (Pty) Ltd - - 43 946 -
Compensation
Key Management 5714 5056 - -

2011
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GROUP COMPANY

2011 2010 2011 2010
R’000 R'000 R’000 R'00
32. DIRECTORS' EMOLUMENTS Basic Basic Basic Basic
Executive directors
PC Gordon (Chairman) 1167 - 1167 -
TF Kruger (Financial director) 992 - 992 -
JM Van Tonder - 2421 - 2421
CDW Vivier - 2409 - 2409
CM Van Nieuwkerk - 479 - 479
MN Ramasehla - 1011 - 1011
Non-executive directors
L Taylor 147 - 147 -
H Hickey - - - -
RR Emslie 203 207 203 207
A Potgieter 100 183 100 183
CWiese 300 165 300 165
M Ferreira = 120 = 120
MM Patel 220 306 220 306
SW De Bruyn 280 960 280 960
All directors remuneration was paid by African Dawn Capital Limited. The remuneration consists of basic salary only. No bonuses were paid
during the year. There are no post employment provisions or other termination benefits due.
33. RISK MANAGEMENT

Capital risk management
The group’s objectives when managing capital are to safeguard the group’s ability to continue as a going concern in order to provide returns
for shareholders and benefits for other stakeholders and to maintain an optimal capital structure to reduce the cost of capital.

The capital structure of the group consists of debt, which includes the borrowings disclosed in notes 14 and 15 cash and cash equivalents

disclosed in note 10, and equity as disclosed in the statement of financial position.

In order to maintain or adjust the capital structure, the group may adjust the amount of dividends paid to shareholders, return capital to

shareholders, issue new shares or sell assets to reduce debt.
Consistent with others in the industry, the group monitors capital on the basis of the debt: equity ratio.

This ratio is calculated as net debt divided by total equity. Net debt is calculated as total borrowings (including ‘current and non-current
borrowings’ as shown in the statement of financial position) less cash and cash equivalents. Total equity is represented in the statement of

financial position.

There are no externally imposed capital requirements.



33.

RISK MANAGEMENT (continued)
Capital risk management (continued)

The debt: equity ratio and totals for 2011 and 2010 respectively were as follows:

GROUP COMPANY

2011 2010 2011 2010
R’000 R'000 R'000 R'00

Total borrowings
Loans to group companies 5 - - 12 565 12581
Finance lease obligation 15 178 2166 - -
Less than 1 year 14 48 538 30460 = -
Between 1 and 5 years 11124 39287 - -
59 840 71913 12 565 12 581
Less: cash and cash equivalents 10 7 878 15155 444 494
Net debt 51962 56 758 12121 12 087
Total equity 26 079 23673 38177 48 045
Total capital 78 041 80431 50298 60 132
Gearing ratio 67% 71% 24% 20%

Financial risk management
The group’s financial instruments consist mainly of deposits with banks, short term investments, accounts receivable and payable, loans to and

from subsidiaries and finance leases.
The group is exposed to the following risk from financial instruments:

Liquidity risk
Liquidity risk is the risk arising from the group not being able to meet it's obligations. The group manages its liquidity needs by monitoring
scheduled debt servicing payments for long term financial liabilities as well as forecast cash inflows and outflows due in day to day business.

Net cash requirements are compared to available borrowing facilities in order to determine headroom or any shortfalls.

Group
Less than Between
1year 1and5 years
At 28 February 2011
Borrowings 35075 24588
At 28 February 2010
Borrowings 40 243 31670

Interest rate risk
The group’s policy is to minimise interest rate cash flow risk exposures on long term financing. Longer term borrowings are therefore usually
linked to prime at a lower rate than debtors interest rates. At 28 February 2010, the group is exposed to changes in market interest rates through

bank borrowings at variable interest rates. The exposure to interest rates for the group’s cash held is considered immaterial.

The group analyses its interest rate exposure on a dynamic basis. Various scenarios are simulated taking into consideration refinancing, renewal
of existing positions, alternative financing and hedging. Based on these scenarios, the group calculates the impact on profit and loss of a
defined interest rate shift.

As the group’s borrowings and debtors are subject to similar interest rate risk the effect of interest rate variations is immaterial.
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RISK MANAGEMENT (continued)

Credit risk

Credit risk is the risk that a counterparty fails to discharge an obligation to the group. The group is exposed to this risk for various financial
instruments, for example by granting loans and receivables to customers, placing deposits and investment in bonds. The group's maximum
exposure to credit risk is limited to the carrying amount of financial assets recognised at the reporting date, as summarised in the trade and
other receivables note.

Financial assets exposed to credit risk at year end were as follows:

GROUP COMPANY
2011 2010 2011 2010
R'000 R'000 R’000 R'00
Financial instrument
Trade Receivables 82590 93181 1959 2233

EVENTS AFTER THE REPORTING PERIOD
Subsequent to year end some substantial debtors legal appeals were concluded in favour of African Dawn Capital Limited but no adjustments
have been passed in the current reporting period, as the value of the settlements is unknown.

2011

Bridging  Personal and Other and

AFRICAN DAWN ANNUAL REPOR

finance short term head office Total
R'000 R'000 R'000 R'000

SEGMENTAL REPORT
28 February 2011
Revenue 4702 31102 12431 48 235
Other income 210 3416 4977 8603
Interest paid 79 5536 1532 7 148
Debtors impairments (20 420) (5 456) (41) (25917)
Impairment allowance - - 10522 10522
Depreciation 54 481 508 1043
Minority interest - (611) - (611)
Segmental profit/(loss) 4122 448 (333) 4237
Net asset value (28 148) (16 247) 70474 26 079
Gross debtor 124 456 96 233 63757 284 446
Provision (91 257) (51 709) (57 699) (200 665)
Net debtor 33199 44524 6058 83781
Property in possession - - 25344 25344
Cash and cash equivalents 2466 3704 1709 7 879
3rd Party assets 44 041 49 638 34762 128 441
Intercompany assets 3971 4318 114416 122705
Total assets 48012 53956 149178 251 146
39 Party liabilities (143) (57 608) (44 610) (102 362)
Intercompany liabilities (76 017) (12 596) (34 092) (122 705)
Total liability (76 160) (70 204) (78 702) (225 067)
28 February 2010
Revenue 40 602 52954 12513 106 070
Segmental (loss) (264 724) (31473) (10299) (306 496)

Net asset value 41 364 (15316) (2362) (23 686)




35. SEGMENTAL REPORT (continued)
Management currently identifies the group’s three service lines as operating segments as described below. These operating segments are
monitored and strategic decisions are made on the basis of segment operating results and group strategic focus.
In identifying its operating segments, management generally follows the group’s service lines, which represent the main services provided by
the group.
The activities undertaken by the bridging includes the Property Transfer Finance companies who concludes short term secured financing to
mainly corporate clients and perfects securities held on properties.
Personal Finance includes the Elite and Nexus companies that provide personal finance to individuals.
Other short term and head office includes the head office function servicing the subsidiaries with management, treasury, finance, tax and legal
support, it also includes companies perfecting securities formally held by Bridging.
Each of these operating segments is managed separately as each of these service lines require different business models, business systems,
technologies and other resources as well as marketing and managing approaches. All inter segment transfers are carried out at arm’s length
prices.
The measurement policies the group uses for segment reporting under IFRS 8 are the same as those used in its financial statements. There have
been no changes from prior periods in the measurement methods used to determine reported segment profit or loss.
36. GUARANTEES
The company has provided a guarantee referred to in note 14. In terms of the guarantee African Dawn Capital Limited will assume responsibility
for the loan if Nexus Personnel Finance (Pty) Ltd defaults on the loan.
The company has provided a guarantee to RHLF referred to in note 14. In terms of the guarantee African Dawn Capital Limited will assume
responsibility for the loan if Elite Group (Pty) Ltd defaults on the loan.
GROUP COMPANY
2011 2010 2011 2010
R’000 R'000 R’000 R'00
37. EARNINGS/(LOSS) PER SHARE
Reconciliation of headline earnings (loss) per share
Profit/(loss) per statement of comprehensive income 3626 (311 560) - -
Impairment of investments and goodwill - 198 155 - -
Loss on property revaluation - 5063 - -
Sale of subsidiary (806) - - _
Sale of properties (515) - - -
Headline earnings/(loss) 2305 (108 342) - -

The weighted average number of shares in issue for
2011:222 926,2010: 219 830

The headline earnings (loss) for the year is
2011: 103 cents, (2010: 49.28 cents) per share.

The earnings per share are 2011: 163 cents, (2010: 139.42 cents)
There were no potential ordinary shares to be issued at year end.

a) Basic earnings
Basic earnings per share is calculated dividing net profit for the year
by the weighted average number of ordinary shares during the
financial year held by the company. In 2011 there was no movement
in the number of shares in issue therefore the weighted average
number of shares is equal to the actual number of shares in issue.
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GROUP COMPANY
2011 2010 2011 2010
R’000 R'000 R’000 R'00

37. EARNINGS/(LOSS) PER SHARE (continued)
b) Diluted earnings

For the purpose of calculating diluted earnings per share, the
profit attributable to equity holders of the parent and the weighted
average number of ordinary shares outstanding during the financial
year have been adjusted for the dilutive effect of all potential
ordinary shares, warrants and share options granted to employees.
The dilutive earnings per share calculated by dividing the profit
attributable to equity holders of the parent company by the
weighted average number of shares that would have been in
issue upon full exercise of the remaining warrants, adjusted by
the number of such shares that would have been issued. There

were no dilutive effects during 2011.

Share weighting
Shares in issue at year end 222 926 222926 - -
Treasury share given to Allegro shareholders - (3096) - -

222926 219830 - -




Register date: 26 February 2011
Issued share capital: 222 926 236 shares

Number of Number
SHAREHOLDER SPREAD shareholders % of shares %
1 - 1000 shares 413 16.51 256431 0.12
1001 - 10000 shares 1086 4341 4 865 496 218
10001 - 100000 shares 759 3034 28569 950 12.82
100001 - 1000000 shares 218 8.71 63 082 189 2830
1000001 shares and over 26 1.03 126 152170 56.58
Total 2502 100 222926236 100
Number of Number
DISTRIBUTION OF SHAREHOLDERS shareholders % of shares %
Banks 2 0.08 617 000 0.28
Brokers 11 044 4358023 1.95
Close corporations 45 1.80 8008 146 3.59
Endowment funds 2 0.08 19 000 0.01
Individuals 2262 9041 104 806 541 47.01
Insurance companies 1 0.04 10 000 0.00
Investment companies 2 0.08 956 499 043
Mutual funds 6 0.24 17 242 800 7.73
Nominees and trusts 86 344 14 020 739 6.29
Other corporations 37 1.48 16 629 648 746
Own holdings 1 0.04 3268324 147
Private companies 45 1.80 51787016 23.23
Public companies 2 0.07 1202 500 0.55
Total 2502 100 222926236 100
Number of Number
DISTRIBUTION OF SHAREHOLDERS shareholders % of shares %
Non-public shareholders 2 0.08 39211053 17.59
Strategic holdings (more than 10%) 1 0.04 35942729 16.12
Own holdings 1 0.04 3268324 147
Public shareholders 2500 99.92 183715183 82.41
Total 2 502 100 222 926 236 100
Beneficial shareholders holding of 2% or more Number of shares %
PCl Fintrade (Pty) Ltd 35942729 16.12
Brown, NRO 18 163 587 8.15
Brown, NRO 12 500 000 561
Brown, NRO 2000 000 0.90
Arbores Investments (Pty) Ltd 2000 000 0.90
Arbores Investments (Pty) Ltd 1663587 0.75
Big Rock Capital Partnership 14 408 744 6.46
Hermes Osborne Flexible Fund 11000 000 493
Osborne Symmetry Satellite Equity Portfolio 4850 000 218
Brait Master Trust Number 106 4598 482 2.06
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BREAKDOWN OF NON-PUBLIC HOLDINGS
Own holdings

Total number of shares

% of shares

African Dawn Capital Ltd

3268324

147

Total

3268324

1.47

Strategic holdings (more than 10%)

Total number of shares

% of shares

PCl Fintrade (Pty) Ltd 35942729 16.12
Total 35942729 16.12
SHARE PRICE INFORMATION

Share price in Rands 2 March 2010 26 February 2011
High 0.24 0.09
Low 0.22 0.09
Close 0.24 0.09
Other shareholder information

Shares in issue 222926 236
Volume traded during the period (2 March 2010 to 26 February 2011) 171388 874
Volume traded to shares in issue (%) 76.88




African Dawn Capital Limited
(Incorporated in the Republic of South Africa)
(Registration number 1998/020520/06)

JSE code: ADW ISIN: ZAEO00060703

("African Dawn" or “the group”or “the company”)

Notice is hereby given that the annual general meeting of members of Afdawn will be held at the Sterling Room - Sasfin Head Office, 29 Scott Street,
Waverley, Johannesburg on Friday, 7 October 2011 at 10:00 am to consider the business set out herein and if deemed fit, to pass, with or without

modification the ordinary and special resolutions set out below:

Memorandum of incorporation

Prior to the Companies Act, no 71 of 2008, as amended (“Companies Act”) coming into effect on 1 May 2011, the company was governed by its
memorandum of association and its articles of association. On 1 May 2011 the memorandum of association and articles of association of the company
automatically converted into the company’s memorandum of incorporation (“MOI") . Accordingly, for consistency of reference in this notice of annual
general meeting, the term “MOI" is used throughout to refer to the company’s memorandum of incorporation (which comprise the company’s
memorandum of association and its articles of association, as aforesaid).

ORDINARY RESOLUTIONS
Ordinary resolutions one to five require the support of a majority for adoption, which is 50% of the voting rights plus one, exercised by those present
or represented by proxy at this meeting.

Ordinary resolution no 1: Consideration of annual financial statements

To receive and adopt the annual financial statements for the company and the group for the year ended 28 February 2011, together with the directors
and auditors'reports.

Ordinary reolution no 2: Re-appointment of auditors
To re-appoint Grant Thornton as independent auditors of the company (the designated auditor being Mr EF Dreyer) for the ensuing year, such auditors
having been nominated by the company’s audit committee.

Ordinary resolution no 3: Election of directors
In terms of the company’s MO, the entire board needs to be re-elected under the new MO, thereafter they will be up for rotation at the annual general

meeting.

PC Gordon CF Wiese
TF Kruger HH Hickey
L Taylor

Accordingly, shareholders are requested to consider and, if deemed fit, to re-elect the directors named above by way of passing the separate ordinary
resolutions set out below:

Ordinary resolution number 3(a)
Appointment of PC Gordon as director

“Resolved that PC Gordon be and is hereby elected as a director of the company”

Ordinary resolution number 3(b)
Appointment of TF Kruger as director
“Resolved that TF Kruger be and is hereby elected as a director of the company”

Ordinary resolution number 3(c)
Appointment of CF Wiese as director

"Resolved that CF Wiese be and is hereby elected as a director of the company”

Ordinary resolution number 3(d)
Appointment of L Taylor as director

"Resolved that L Taylor be and is hereby elected as a director of the company”
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ORDINARY RESOLUTIONS (CONTINUED)
Ordinary resolution no 3: Election of directors (continued)

Ordinary resolution number 3(e)

Appointment of HH Hickey as director

“Resolved that HH Hickey be and is hereby elected as a director of the company”

The election of each director who, among other things, retires by rotation is required at the company’s annual general meeting. The election will be

conducted by a series of votes, each of which is on the candidacy of a single individual to fill a single vacancy as required under Section of 68(2) of

the Companies Act.

A brief CV of each director is available on page 12 of this annual report.

Ordinary resolution no 4: Appointment of audit committee

To appoint individually the following independent non-executive directors to the audit committee:

Ordinary resolution no. 4(a)

Appointment of HH Hickey as member of the audit committee

"Resolved that HH Hickey be and is hereby elected as a member of the audit committee”

Ordinary resolution no. 4(b)

Appointment of CF Wiese as a member of the audit committee

"Resolved that CF Wiese be and is hereby elected as a member of the audit committee”

Ordinary resolution no. 4(c)

Appointment of L Taylor as a member of the audit committee

"Resolved that L Taylor be and is hereby elected as a member of the audit committee”

A brief CV of each director is available on page 12 of this annual report.

Ordinary resolution no 5: Remuneration philosophy

To approve, by way of a non-binding advisory vote, the remuneration philosophy of the company as set out on page 8 of this annual report.

Ordinary resolution no 6: General authority to issue shares for cash

Resolved that in terms of the Listings Requirements of the JSE Limited ("JSE”), the mandate given to the directors of the company in terms of a general

authority to issue shares for cash, as and when suitable opportunities arise, be renewed subject to the following conditions:

1.

The general authority be valid until the company’s next annual general meeting provided that it shall not extend beyond fifteen months from the
date of the passing of this ordinary resolution (whichever period is shorter).

The allotment and issue of the shares must be made to public shareholders as defined in the Listings Requirements of the JSE and not to related

parties.

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

The number of shares issued for cash in aggregate in any one financial year shall not exceed 50% (fifty percent) of the company’s issued ordinary
share capital. The number of ordinary shares which may be issued shall be based on the number of ordinary shares in issue at the date of such
application less any ordinary shares issued during the current financial year, provided that any ordinary shares to be issued pursuant to a rights
issue (@announced, irrevocable and fully underwritten) or acquisition (concluded up to the date of application including announcement of the final
terms) may be included as though they were shares in issue at the date of application.

The maximum discount at which ordinary shares may be issued is 10% (ten percent) of the weighted average traded price of those shares over
the 30 business days prior to the date that the price of the issue is agreed between the company and the party subscribing for the securities or
any other price agreed to by the JSE.

After the company has issued shares for cash which represent, on a cumulative basis within a financial year, 5% (five percent) or more of the
number of shares in issue prior to that issue, the company shall publish an announcement containing full details of the issue (including the



number of shares issued, the average discount to the weighted average traded price of the shares over the 30 business days prior to the date that
the price of the issue is agreed in writing between the issuer and the party subscribing for the shares and the effect of the issue on net asset value,
net tangible asset value, earnings and headline earnings per share), or any other announcements that may be required in such regard in terms of

the Listings Requirements of the JSE which may be applicable from time to time.

In terms of the Listings Requirements of the JSE, a 75% (seventy five percent) majority of the votes cast by shareholders present or represented by
proxy at the general meeting, excluding the Designated Advisor and the controlling shareholders together with their associates, must be cast in favour

of ordinary resolution number 6 for it to be approved.

SPECIAL RESOLUTIONS
The minimum percentage of voting rights that is required for special resolutions 1, 2 and 3 to be adopted is 75% (seventy five percent) of the voting

rights to be cast on the resolution.

Special resolution no 1: General authority to repurchase shares

Resolved in terms of the MOI of the company (or one of its wholly-owned subsidiaries) and Section 48 of the Companies Act, No 71 of 2008 that the
directors of the company be authorised, by way of a general authority, until this authority lapses at the next annual general meeting of the company
provided that it shall not extend beyond fifteen months from the date of passing of this special resolution (whichever period is the shorter), to acquire
the company’s own shares, upon such terms and conditions and in such amounts as the directors may from time to time decide, but subject to the
Listings Requirements of the JSE Limited ("JSE") subject to the following terms and conditions:

1. anyrepurchase of securities must be effected through the order book operated by the JSE trading system and done without any prior understanding

or arrangement between the company and the counter party;
2. atany point in time, the company may only appoint one agent to effect any repurchases on its behalf;

3. the number of shares which may be repurchased pursuant to this authority in any financial year may not in the aggregate exceed 20% (twenty
percent) of the company’s issued share capital as at the date of passing of this general resolution or 20% (twenty percent) of the company’s issued

share capital in the case of an acquisition of shares in the company by a subsidiary of the company;

4. repurchases of shares may not be made at a price greater than 10% (ten percent) above the weighted average of the market value of the securities

for the five business days immediately preceding the date on which the transaction was effected;

5. repurchases may not be undertaken by the company or any of its wholly owned subsidiaries during a prohibited period as defined in the Listings
Requirements of the JSE unless a repurchase programme is in place where the dates and quantities of securities to be traded during the relevant
period are fixed and full details of the programme have been disclosed in an announcement over SENS prior to the commencement of the

prohibited period;

6. after the company has acquired shares which constitute, on a cumulative basis, 3% (three percent) of the initial number of shares in issue (at the
time that authority from shareholders for the repurchase is granted) of the relevant class of securities and for each 3% (three percent) in aggregate

of the initial number of that class acquired thereafter, the company shall publish an announcement containing full details of such repurchase;

7. the company may not enter the market to proceed with the repurchase of its shares until the company’s Designated Advisor has confirmed the

adequacy of the company’s working capital for purposes of undertaking the repurchase of shares in writing to the JSE, and;

8. the board of directors have passed a resolution authorising the repurchase and that the company has passed the solvency and liquidity test
contained in Section 4 of the Companies Act, and that since the test was done, there have been no material changes to the financial position of

the company.

The effect of the general resolution and the reason therefore is to extend the general authority given to the directors of the company or any subsidiary
of the company in terms of the Act and the JSE Listings Requirements for the acquisition by the company or its subsidiaries of the company’s securities

which authority shall be used at the directors’discretion during the course of the period authorised.

In accordance with the Listings Requirements of the JSE, the directors record that:
The directors have no specific intention to repurchase shares, but would utilise the renewed general authority to repurchase securities to serve our

shareholders’interests, as and when suitable opportunities present themselves, which opportunities may require expeditious and immediate action.
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The directors, after considering the effect of the maximum number of securities which may be repurchased pursuant to the general authority, are of

the opinion that for a period of 12 months after the date of the general repurchase:

+ the company and the group will be able to pay their debts in the ordinary course of business;

- the consolidated assets of the company and of the group will be in excess of the liabilities of the company and the group; the assets and liabilities
being recognised and measured in accordance with the accounting policies used in the latest audited group annual financial statements ;

+  the share capital and reserves of the company and of the group are adequate for ordinary purposes; and

- the working capital of the company and the group will be adequate for ordinary business.

Special resolution no 2: Approval of non-executive directors’ remuneration
Resolved that in terms of s 66(9) of the Companies Act, the company be authorised to pay remuneration to its non-executive directors for their services

as directors as listed below.

Fees Y/E Fees Y/E

28 February 2011 29 February 2012
CF Wiese 300 000 240 000
L Taylor 147 000 240 000
HH Hickey - 240 000

The reason for special resolution 2 is to obtain shareholder approval by special resolution for directors’ remuneration for services as directors in

compliance with the Companies Act.

Itis noted that the maximum remuneration for services as a director for the ensuing financial year is R240 000 per annum, which equates to R20 000

per month, irrespective of the number of committees served on.

Special resolution no 3: Financial assistance to related or inter-related companies within the Afdawn group
Resolved that the board of directors be authorised in terms of Section 45 of the Companies Act, to allow the company to give financial assistance to

related or inter-related companies within the Afdawn group of companies. Such authority to remain in force for a period of 2 years.

The reason for special resolution no 3 is to authorise the board of directors in terms of Section 45 of the Companies Act, to allow the company to give

financial assistance to a related or inter-related company within the Afdawn group of companies.

The following additional information, some of which may appear elsewhere in this annual report is provided in terms of the JSE Listings Requirements
for purposes of the special resolution:

Directors of the company - page 12

Major shareholders — page 55

Directors'interest in the company’s shares — page 55

Company's share capital - page 42

Directors’ responsibility statement

The directors, whose names are given on page 12 of this annual report, collectively and individually accept full responsibility for the accuracy of the
information pertaining to the above special resolution and certify that to the best of their knowledge and belief there are no facts that have been
omitted which would make any statement false or misleading and that all reasonable enquiries to ascertain such facts have been made and that the

aforementioned special resolution contains all the information required by the JSE.

Material change
Other than the facts and developments reported on in this Annual Report, there have been no material changes in the financial or trading position of

the company or its subsidiaries since the company’s financial year end and the signature date of this annual report.

Litigation statement
Other than as disclosed or accounted for in this annual report, the directors are not aware of any legal or arbitration proceedings, including any
proceedings that are pending or threatened of which the company is aware which may have or have had in the recent past, being at least the previous

12 months from date of this annual report, a material effect on the financial position of the company and its subsidiaries.



Voting and proxies

A shareholder of the company entitled to attend, speak, and vote at the annual general meeting is entitled to appoint a proxy or proxies to attend,
speak and, on a poll, vote in his stead. The proxy need not be a shareholder of the company. A form of proxy is attached for the convenience of any
certificated shareholder and own name registered dematerialised shareholder who cannot attend the annual general meeting, but who wishes to be
represented.

Additional forms of proxy may also be obtained on request from the company’s registered office. The completed forms of proxy must be deposited at,
posted or faxed to the transfer secretaries at the address set out on the inside of the back cover, to be received by no later than 10:00 on Wednesday,
5 October 2011. Any member who completes and lodges a form of proxy will nevertheless be entitled to attend and vote in person at the annual
general meeting should the member subsequently decide to do so.

On a show of hands, every shareholder of the company present in person or by proxy shall have 1 (one) vote only, irrespective of the number of
shares he holds or represents, provided that a proxy shall, irrespective of the number of members he represents, have only 1 (one) vote. On a poll,
every shareholder of the company who is present in person or represented by proxy, shall have one vote for every share held in the company by such
shareholder.

Shareholders who have dematerialised their ordinary shares through a CSDP or broker, other than own name registered dematerialised shareholders,
and who wish to attend the annual general meeting must request their CSDP or broker to issue them with a Letter of Representation. Alternatively
dematerialised shareholders other than own name registered dematerialised shareholders, who wish to be represented, must provide their CSDP or
broker with their voting instructions in terms of the custody agreement between them and their CSDP or broker in the manner and by the time-frame
stipulated.

Any shareholder of the company that is a company may authorise any person to act as its representative at the Annual General Meeting. Please also
note that Section 63(1) of the Companies Act 71 of 2008, requires that persons wishing to participate in the Annual General Meeting (including the
aforementioned representative) provide satisfactory identification before they may so participate.

Voting will be performed by way of a poll so that each shareholder present or represented by way of proxy will be entitled to vote the number of

shares held or represented by them.
Unlisted securities (if applicable) and shares held as treasury shares may not vote.

By order of the board

\

LW Viljoen
Company secretary
Johannesburg

31 May 2011
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African Dawn Capital Limited
(Incorporated in the Republic of South Africa)
(Registration number 1998/020520/06)

JSE code: ADW ISIN: ZAE000060703

("African Dawn"or “the group”or “the company”)

For use by the holders of the company’s certificated ordinary shares (‘certificated shareholder”) and/or dematerialised ordinary shareholders
whose shares are held through a CSDP or broker and who have selected own name registration (‘own name dematerialised shareholders”) at the
Annual General Meeting of the company to be held at Sterling Room - Sasfin Head Office, 29 Scott Street, Waverley, Johannesburg on Friday,
7 October 2011 at 10:00 am and at any adjournment thereof.

Not for the use by holders of the company’s dematerialised ordinary shares who are not own name dematerialised shareholders. Such shareholders
must contact their CSDP or broker timeously if they wish to attend and vote at the annual general meeting and request that they be issued with
the necessary Letter of Representation to do so, or provide the CSDP or broker timeously with their voting instructions should they not wish to
attend the annual general meeting in order for the CSDP or broker to vote thereat in accordance with their instructions.

I/We (Please print full names, BLOCK LETTERS please)

Of (address)

Telephone work Telephone home

Being the holder(s) of ordinary shares in the company, hereby appoint
1. or failing him/her
2. or failing him/her

3. The chairman of the meeting as my/our proxy to vote for me/us on my/our behalf at the annual general meeting which will be held for the
purpose of considering and deemed fit, passing, with or without modification, the special and ordinary resolutions to be proposed thereat
and at any adjournment thereof; and to vote for/and or against the special and ordinary resolution and/or abstain from voting in respect of the
ordinary share register in my/our name/s, in accordance with the following instruction:

(*Please indicate with an "X"the appropriate space below how you wish your votes to be cast unless otherwise instructed my/our proxy may vote
as he/she thinks fit.

Number of votes

In favour Against Abstain

ORDINARY BUSINESS

1. | To adopt the annual financial statements for the year ended 28 February 2011

2. | To re-appoint Grant Thornton as independent auditors of the company (the designated
Auditor being Mr EFG Dreyer)

a) To re-elect PC Gordon as a director

b) To re-elect TF Kruger as a director

) To re-elect CF Wiese as director

d) To re-elect L Taylor as a director

a) To appoint HH Hickey a member of the audit committee.

b) To appoint CF Wiese as a member of the audit committee

(
(
(
(
(e) To appoint HH Hickey as a director
(i
(
(

) To appoint L Taylor as a member of the audit committee

5. | General authority to issue shares for cash

6. | Remuneration philosophy
SPECIAL BUSINESS

1. | General authority to repurchase shares

2. | Approval of non-executive director’s remuneration

3. |Financial assistance to related or inter-related companies within Afdawn Group

Signed this day of 2011

Signature

Please read the notes on the reverse side hereof.



A member may insert the name of a proxy or the names of two alternative proxies of the member’s choice in the spaces provided, with or
without deleting “the chairman of the meeting’, but the member must initial any such deletion. The person whose name stands first on the
form of the proxy and who is present at the meeting will be entitled to act as proxy to the exclusion of those whose names follow.

Please insert an “X"in the relevant spaces according to how you wish your votes to be cast. However, if you wish to cast your votes in respect
of a lesser number of shares than the total number of shares that you own in the company, insert the number of ordinary shares held in
respect of which you desire to vote. Failure to comply with the above will be deemed to authorise the proxy to vote or to abstain from voting
at the annual general meeting as he/she deems fit in respect of all the member’s votes exercisable thereat. A member or his/her proxy is not
obliged to use all the votes exercisable by the member or by his/her proxy, but the total of the votes cast and in respect whereof abstention
is recorded may not exceed the total of the votes exercisable by the member or by his/her proxy.

Holders of dematerialised shares must inform their CSDP or broker of whether or not they intend to attend the annual general meeting and
obtain the necessary authorisation from their CSDP or broker to attend the annual general meeting or provide their CSDP or broker with their
voting instructions should they not be able to attend the annual general meeting in person.

Forms of proxy must be received at the offices of Computershare Investor Services (Pty) Limited, 70 Marshall Street, Johannesburg, 2001
(PO Box 61051, Marshalltown, 2107) by not later than Wednesday, 5 October 2011 at 10:00 am.

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

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

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

A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity are produced or
have been registered by the transfer secretaries of the company.

The chairman of the annual general meeting may reject or accept a form of proxy which is completed and/or received, other than in
accordance with these notes, if the chairman is satisfied as to the manner in which the member wishes to vote.

. Summary of shareholders'rights in respect of proxy appointments as contained in Section 58 of the Companies Act. Please note that in terms

of Section 58 of the Companies Act:

- this proxy form must be dated and signed by the shareholder appointing the proxy;

+you may appoint an individual as a proxy, including an individual who is not a shareholder of the company, to participate in and speak
and vote at a shareholders'meeting on your behalf and may appoint more than one proxy to exercise voting rights attached to different
securities held by you;
your proxy may delegate his/her authority to act on your behalf to another person, subject to any restriction set out in this proxy form;

- this proxy form must be delivered to the company, or to the transfer secretaries of the company, namely Computershare, before your
proxy exercises any of your rights as a shareholder at the annual general meeting;

+  the appointment of your proxy or proxies will be suspended at any time and to the extent that you choose to act directly and in person
in the exercise of any of your rights as a shareholder at the annual general meeting;

- the appointment of your proxy is revocable unless you expressly state otherwise in this proxy form;

-+ as the appointment of your proxy is revocable, you may revoke the proxy appointment by (i) cancelling it in writing, or making a later
inconsistent appointment of a proxy and (i) delivery a copy of the revocation instrument to the proxy, and to the company. Please note
the revocation of a proxy appointment constitutes a complete and final cancellation of your proxy’s authority to act on your behalf as
of the later of the date stated in the revocation instrument, if any, or the date on which the revocation instrument was delivered to the
company and the proxy as aforesaid;

«if this proxy form has been delivered to the company, as long as that appointment remains in effect, any notice that is required by the
Companies Act or the company’s memorandum of incorporation be delivered by the company to you will be delivered by the company
to you or your proxy or proxies, if you have directed the company to do so, in writing and paid any reasonable fee charged by the
company for doing so;

+  your proxy is entitled to exercise, or abstain from exercising, any voting right of yours at the annual general meeting, but only as directed
by you on this proxy form; and

+  the appointment of your proxy remains valid only until the end of the annual general meeting or any adjournment or postponement
thereof or for a period of six months, whichever is shortest, unless it is revoked by you before then on the basis set out above.
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