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Stefanutti Stocks
Annual Report 2010

Stefanutti Stocks is one of South Africa’s leading
engineering and construction groups with an
annual turnover in excess of R7 billion, a highly
diversified service offering across the spectrum

of engineering and construction disciplines, over
9 000 employees and the capability to deliver a
range of projects of any scale to a wide client base
spanning all industries.

The multi-disciplinary group operates across
South Africa, Southern Africa including Angola,
Botswana, Lesotho, Mozambique, Namibia,
Swaziland, Zambia, Zimbabwe and in the Middle
East. Business units include Structures, Roads
& Earthworks, Mining Services, Mechanical,
Electrical & Power, Concessions and Building.

In addition the Grade 9 rating from the South
African Construction Industry Development Board
(CIDB) ensures unlimited tender capability.
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Financial highlights continued

Revenue Operating profit*

29%
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11% 33%
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Group overview

CAPABILITIES

Construction or design and construct of:
¢ Mining infrastructure « Effluent and water treatment
¢ Transport infrastructure and plants.
bridges « Structural rehabilitation,
* Power concrete repair and
« Petrochemical waterproofing
* Materials handling
civil construction
* Marine construction
¢ Industrial plants
« Geotechnical construction

STRUCTURES

* Roads

» Earthworks

* Mining

* Plant

« Township infrastructure
« Transport infrastructure

ROADS &
EARTHWORKS

¢ Mine & industrial residue « Bulk materials handling
disposal « Discard and fine coal

¢ Hydraulic mining & dredging disposal and recovery

« Risk management systems « Rehabilitation & closure

* Management contracts

* Design

« Turnkey projects

« Civil construction

» Contract mining

« Drilling & blasting

¢ Crushing & screening

MINING
SERVICES

« High voltage overhead line Surface and underground:
construction (11 kV to 765kV) « Steel work erection and

] « High voltage substation demobilisation
<< construction (11 kV to 132 kV) « Plate work and piping
1= g E * OPGW and ADSS fibre optic « Conveyor building and
= z= construction refurbishment
g = O » Tank building » Cable design, wiring and
TN  Mill and kiln installation racking
w « MV and LV panel installation
= o and wiring

« Lighting and small power

« Electrical fault location,
maintenance, testing and
commissioning

 Public Private Partnerships
* Design & build

2 « Property development
o facilitation
b « Turnkey contracts
P73  Project funding
g « Facilities management
=
o
(&)

South Africa and Southern Africa  Middle East

* Healthcare facilities « Construction

« Transport nodes « Interior fit out
(L) * Retail & parkades * Refurbishment
= « High rise residential » Electromechanical
(] * Housing installations
= « Office accommodation
B » Educational institutions

« Stadia
¢ Hotels & leisure 5

Stefanutti Stocks
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Directorate
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Willem (Willie) Meyburgh (56)
Chief Executive Officer

National Diploma Civil Engineering,
BCom

Appointed: April 1996

Willie has 34 years’ experience

in the construction industry. With
several large projects on his CV
he gained vast experience across
the full spectrum of construction
activities. Prior to joining Stefanutti
& Bressan Civils as managing
director in 1996 he held executive
management positions for leading
construction companies in South
Africa. Willie was appointed to his
present position of Chief Executive
Officer when the group listed

in 2007.

Bridgman Sithole (46)
Appointed: July 2007

Bridgman is currently
executive chairman of
Mowana Investments
(Pty) Limited, a black
empowerment investment
holding company
invested in Stefanutti
Stocks. Prior to joining
Mowana Investments

in 2005, Bridgman had
been an executive
director for Strategy &
Business Development
at Business Connexion.
He has also held various
senior positions within
the ANC, provincial
governments and ABSA
Bank Limited. Bridgman
currently serves on the
boards of numerous
private companies.

Herman Mashaba (50)
Appointed: July 2008

Herman founded the
cosmetics company
Black Like Me Products
in 1984. He served as a
non-executive chairman
of Stocks Limited from
2005 until the merger
with Stefanutti & Bressan
Holdings Limited in 2008.
Following the merger

he was appointed as a
non-executive director.
He is currently the non-
executive chairman

of Buildworks Group
Limited and deputy non-
executive chairman of
Growthpoint Properties
Limited. Herman is also
the chairman of the
Institute of Directors in
South Africa and the
executive chairman of his
investment companies
under the Leswikeng/
Phatsima Group.

Dermot Quinn (58)

Chief Financial Officer
BScEcon, CA(SA)
Appointed: November 2005

Dermot qualified as a Chartered
Accountant in 1984 with audit

firm Arthur Young. He joined

the group in 1992, after having
spent five years with Grovewalk
Holdings Limited as chief financial
officer. He was appointed as Chief
Financial Officer of Stefanutti &
Bressan (Pty) Limited in 2000 and
upon the restructuring of the group
in 2005, was appointed to the
group board in the same capacity.

Independent

non-executive directors

3

Kevin Eborall (65)
Nat Dip Prod Eng
(Industrial Eng)
Appointed: July 2007

Kevin graduated as
an Industrial Engineer
in 1965. He has held
senior management
positions at Dorbyl,
ICL and Fraser
Alexander. Kevin has
served on the boards
of various private and
public companies and
continues to hold a
number of directorships
both in South Africa
and Australia. In
addition Kevin provides
consulting services

to companies in the
mining services and
industrial sectors.

He is the chairman

of Skygistics, an
international satellite
communications
company.
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Non-executive directors

Stephen Pell (52)
BSc Building Management
Appointed: July 2008

Prior to joining Stocks in
2006, Stephen gained
extensive experience in
the construction markets in
South Africa, Africa and the
Middle East particularly in
the disciplines of building,
industrial civils, roads and
earthworks. He previously
held the position of director of
Murray & Roberts Limited and
managing director of Murray
& Roberts Construction. In
July 2007 he was appointed
as Chief Executive Officer

of Stocks Limited. Following
the merger with Stefanutti &
Bressan Holdings Limited

in 2008 he was appointed

an executive director of
Stefanutti Stocks.

Nomhle Canca (44)
BA (Political Science),
BA (Economics)

Appointed: July 2007

Nomhle has over

20 years’ experience in
the financial services
industry, having
started her career

as a stockbroker in
Atlanta (USA) and
later registered with
the New York Stock
Exchange. She is the
co-founder of Women
Investment Portfolio
Holdings (“Wiphold”).
She has held various
directorships at private
companies.

Schalk Ackerman (51)
BEng (Civil)
Appointed: March 2010

Schalk has over 29 years’
experience in the civil
engineering construction
industry. Prior to joining
Stefanutti & Bressan Civils
(Pty) Limited as managing
director in July 2007, he was
managing director of the Civil
Engineering business unit
and an Exco member of the
Grinaker-LTA group.

He was promoted to the
position of managing director
of the Structures business
unit in September 2008 and
became an executive director
of the group in March 2010.

Mafika Mkwanazi (56)
Lead Independent
Director

BSc (Maths), BSc
(Electrical

Engineering)
Appointed: July 2007

Mafika is currently the
non-executive chairman of
Hulamin Limited and sits
on the board of SABS. He
has previously worked in
senior positions at South
African Breweries, Bristol
Myers (Pty) Limited as a
production manager for
the consumer division

and BMW as an engine
plant manager. Mafika

has served on the boards
of various companies
including Nedbank
Limited, Transnet, Western
Areas Limited, Industrial
Development Corporation,
Letseng Diamonds and
Metrorail.

Biagino (Gino) Stefanutti
(62)

Chairman and co-founder
National Diploma

Civil Engineering
Appointed: April 1996

Gino has 40 years’
experience in the engineering
and construction industry. He
co-founded Stefanutti Stocks
as Stefanutti & Bressan (Pty)
Limited in 1971.

Alternate director

Joseph Fizelle (39)
alternate to
Bridgman Sithole
BCom, HDipPrAcc, CA
(Ireland)

Appointed: July 2007

Joseph is a fellow of the
Irish Institute of Chartered
Accountants. He is an
executive director of
Mowana Investments
(Pty) Limited, a black
empowerment investment
holding company invested
in Stefanutti Stocks.

Prior to joining Mowana
Investments in 2004,
Joseph was employed

in corporate finance at

JP Morgan and Standard
Bank for a period of six
years and before that at
PricewaterhouseCoopers.
He currently serves on the
boards of numerous private
companies.

S
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Chairman’s report

Chairman

Introduction

Times are certainly tough at the moment for construction
generally, but Stefanutti Stocks is well positioned to ride out the
worst of the economic storm. As a top-tier construction company
closely aligned to public and private sector infrastructure spend,
we continue to benefit from the work available in the market.

An upside to the difficult trading conditions is that operations
have become more cost-effective. This is generally enabling the
business units to continue securing new projects and sustain
some profitability, albeit lower than in past years.

Our diversified services offering, wide geographic footprint and
strong fiscal base allow us to meet head-on the challenges of
the current environment. Pending an upturn in the economy
we will continue to reap the rewards of recession-induced
efficiencies.

Financial results

Stefanutti Stocks’ growth in profits and earnings is
commendable in the face of ongoing tough trading conditions.
The group remains cash positive with R1,3 billion in cash

on hand.

Further detail is set out in the annual financial statements and
accompanying notes.

Business environment

The outlook for economic growth remains fluid. Although
there are initial signs of a domestic economic recovery

with SA having tentatively emerged from the recession in the
third quarter of 2009, the construction sector remains
uncertain and challenges persist.

Contributing factors to the depressed market included:

* private sector investment remaining elusive, despite lower
interest rates, in the absence of an upswing in private
lending;

» the mining houses halting new projects and capital
expenditure — clients are finding it increasingly difficult to
source funding for their capital expansion goals; and

» the lack of public tenders coming to the market.

Gino Stefanutti

Our diversified services offering, wide
geographic footprint and strong fiscal base
allow us to meet head-on the challenges of
the current environment.

In order to improve the group’s margins in these trading
conditions, Stefanutti Stocks is actively pursuing growth

in the roads & earthworks and open-pit mining markets

and geographically in Africa. The Africa infrastructure

market is currently estimated at US$22 billion per annum.
Group operations in Africa are focused on mineral-rich or
economically and politically stable regions, countries spending
on infrastructure and those having secured finance from

the European and World Banks. A further consideration is
established client relations as we capitalise on their expansion
on the continent.

B-BBEE

The group has achieved a major strategic objective in this
regard after significant effort and commitment to elevate all
levels of the B-BBEE scorecard.

We are continuing to pursue all avenues to increase our direct
black shareholding going forward for further improvement.

Further detail in this regard is set out in ‘Sustainability’.

corporate governance

The group has made a number of corporate governance
advancements during the year and an independent review was
conducted to assess our corporate governance in terms of
international best practice and in relation to new statutory and
regulatory requirements.

Further detail is outlined in ‘Corporate Governance’.

Directorate

| would like to welcome Schalk Ackerman to the board. He was
appointed effective 1 March 2010 and | am certain that we will
benefit from his valuable contribution. While on the topic of the
board, | am looking forward to continuing my own contribution
as Chairman although in a non-executive capacity as decided
and announced a while back. My executive team headed by
Willie Meyburgh is ably equipped to manage operations and |
have utmost confidence in their ability.



Appreciation

| thank Willie, the executive directors, the management team,
my colleagues on the board and all Stefanutti Stocks employees
for their tenacity and hard work in challenging times. | also
extend my appreciation to our advisors, business consultants,
suppliers and customers for their ongoing support for our
continued growth. Finally | thank our loyal shareholders.

rI_....I" "-..,-J —— ;_- — _\_:_.-
Gino Stefanutti
Non-executive Chairman

19 July 2010

Milestones

1971 1974

Co-founded by Gino
Stefanutti and Ivo
Bressan

Awarded first
bridge contract

Stefanutti, & Bressan

1996 2003

Stefanutti Stocks

1988

2010 Annual Report

1994

7

» Opened Swaziland office
« Established a Roads &
Earthworks company

2005

Established a presence
in Mozambique

2006

A 4

» Opened Gauteng
office (Kempton Park)
on award of three
major cooling towers
for Eskom’s Majuba
power station

* Annual turnover
R84 million

Established geotechnical
company specialising in
reinforced piling and lateral
support

2007 2008

Annual turnover
R1 billion

Introduction of
BEE partner
Mowana Investments

2010

* Acquired ECMP
« Listed on JSE

» Acquired majority stake in
Skelton & Plummer
+ Acquired majority
j}:‘;‘r stake in Civil & Coastal
g Construction

A * Merged with Stocks,
introduction of Leswikeng
and entry into UAE markets

» Rebranded as Stefanultti
Stocks Holdings Limited

S

Stefanutti Stocks

* Annual turnover
R7,5 billion

* Acquisition of WERM,
Apollo and RGF

v
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Chief Executive Officer’s report

Introduction

| am delighted to be able to once again report excellent results,
notwithstanding the tough market conditions in which we have
operated, as evidenced in double-digit top and bottom line
growth. A significant drop in government infrastructure spend
and private sector contracts out to tender, resulted in an
increasingly competitive market with the associated pressure
on profit margins. Despite this, we maintained growth, based on
our multi-disciplinary business model which comprises a blend
of generalist and specialist capabilities coupled with diversified
income streams. Furthermore, the group’s established
presence in the growth nodes within South Africa and in select
African countries mitigated to a large extent the impact of the
contracting markets.

Financial results

Revenue was up 18% to R7,5 billion, with operating profit up
28% to R500,7 million. Net profit after tax increased by 22% to
R389,2 million. Headline earnings of R392,1 million translated
into headline earnings per share (“HEPS”) of 224,3 cents.

Cash on hand at the financial year-end remained constant

at R1,3 billion. Stemming from the above, the company was
pleased to declare a final dividend of 45 cents per share, taking
the total dividend for the year to 70 cents per share (2009:

58 cents per share).

Further detail in respect of the annual financial results is set out
in the attached annual financial statements and accompanying
notes.

Operations
All the divisions made important contributions to our results, in
the face of increased competition.

Structures again generated excellent results with an operating
margin of 7,7% and successfully delivered on key World Cup
related projects. Furthermore, the business unit successfully
raised the profile of the group in its disciplines, enabling it to
achieve increased market share.

Roads & Earthworks increased its turnover by 48% while still
generating an operating margin of 13,8%. This commendable

Strong organic growth, combined with
Stocks’ results for the full twelve months for
the first time since the effective date of the
merger, is reflected in the excellent results
for the year.

Willie Meyburgh
Chief Executive Officer

performance was boosted by the opening and commissioning of
a new Asphalt division.

The Building business unit performed very well and for the

first time the full year of Stocks’ results are included reflecting
improved margins of 3,9%. High profile World Cup projects in
the form of airports and hotels were handed over on time, while
the business unit also significantly increased its geographical
footprint outside South Africa.

Mechanical, Electrical & Power is benefiting from the new
Power business and is successfully positioned to participate in
Eskom’s capital expansion programme.

Although Mining Services’ results reflected the impact of
increased competition in a reducing market, it still produced
a satisfactory double digit operating margin of 11,8%. It has
now successfully shifted focus to mining sectors which are in
recovery, such as coal.

Concessions has made good progress in the group’s strategy of
stronger horizontal integration to grow revenue streams.

Operations outside South Africa continue to remain successful
and we will increase focus on this market to provide growth

in both turnover and margin for the group over the short to
medium term.

Trading conditions in the Middle East have proved difficult and
the credit crisis has consequently had a small impact on our
overall results. With the lack of work in the Middle East coupled
with the uncertainty of future recovery we have decided to
maintain a presence in the region, albeit on an even smaller
scale.

During the year there was a marked contraction in the number
of tenders put out, and those released to the market were
individually lower in project value than has been seen in the
past. Overall, the value of contracts currently being awarded
has dropped in 2010 and as a result competition is intense and
tender margins remain tight.

For further details please refer to the operational review on
pages 10 to 25.



Safety, health and environment

In our pursuit of higher standards and better working conditions
for all employees across all disciplines, we have also addressed
one of the key concerns in our industry namely: health and
safety. In this sphere we have been awarded numerous industry
awards and achieved commendable results throughout the

group.

Outlook and prospects

The year ahead will continue to present challenges to
management. Although increased competition and resultant
pressure on margins are set to continue we believe there are
still opportunities for growth across all disciplines and in both
the private and public sectors. Stefanutti Stocks is confident
that as an established top-tier contender it is well positioned to
exploit these opportunities in existing South African and African
markets as well as new African markets.

Notwithstanding the uncertainty in the market regarding project
delays or cancellation, all projects already secured by the group
currently remain on track. At the start of the new financial year
the group had an order book of R6,2 billion and an encouraging
pipeline of potential projects. Within the public sector,
government and quasi-government infrastructure provides
ongoing prospects for the group, as well as electrical power
generation, encompassing both the two new coal fired power
stations. In addition, upgrading of neglected water and effluent
treatment plants and escalating demand for road rehabilitation
in light of SA’s aging road network should assist in driving
growth. Further, as government embarks on more PPP projects
Stefanutti Stocks’ experience in this market will generate more
opportunities for the group.

Stefanutti Stocks | 2010 Annual Report 9

Niche businesses that were acquired during the year are
expected to augment further growth opportunities. WERM

is set to strengthen Mining Services’ capabilities in the coal
mining sector. Post year-end the group acquired two smaller
contracting businesses, namely Apollo and the business
operations of RGF. Both will extend Mechanical, Electrical &
Power’s offering to that market.

Appreciation

Stefanutti Stocks’ accomplished performance, which was
delivered in a recessionary environment, with all its associated
challenges, could not have been achieved without the
dedicated effort and commitment of all management and staff,
and | thank them wholeheartedly for the role they continue to
play in the group’s success. There are many new people who
joined our group this year — we welcome them and wish them a
rewarding career at Stefanutti Stocks.

| would also like to thank Gino for his valuable contribution as
Executive Chairman since listing, and look forward to continuing
to work with him, as non-executive Chairman going forward,
together with the rest of the board.

r
-

Willie Meyburgh
Chief Executive Officer
19 July 2010

S
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Notable projects

Bospoortdam Rehabilitation
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Key disciplines
Structures

Background Management

* the largest contributor to group operating profit

* encompasses the group’s structural concrete, geotechnical and
marine capabilities

» focus on general and specialised concrete construction for
infrastructure, mining and industrial markets

» work varies from design and construct, construction only to
maintenance of concrete structures

* operates in the industrial, mining, power, infrastructure,
geotechnical and marine segments of the market

* operates throughout South Africa and select African countries

All companies within the business unit
performed well during the year, exceeding
expectations. Through large-scale projects
Structures successfully raised the group’s
profile in its disciplines.

The two Civils companies achieved their
targets, despite the cancellation of a large
contract (Dombe Ethanol Plant) early in the
year, and the adverse effects of heavy rain on
the Kusile Power Station project.

Milestones on major projects during the year Stefanutti Stocks Geotechnical secured

included: additional work at the Kusile Power Station
« completion of consolidation grouting for which is further entrenching it as a major
Gautrain; competitor in the geotechnical industry. The

division increased market share and secured
high profile projects such as the Sandton
City repositioning, Kusile and the Gautrain.
In addition Stefanutti Stocks Geotechnical
established a presence in Mozambique.

» handover of the new interchange at the King
Shaka Airport in Durban;

» completion of the first berth of the Ben
Schoeman Dock in Cape Town as part of
the joint venture marine project;

» conclusion of two platinum mining projects
in Zimbabwe; and

+ five completed projects in Mozambique.

In 2010 Civil & Coastal was renamed Stefanutti
Stocks Marine. Work has started on the
remaining berths at the Ben Schoeman Dock
whilst the Chemical Berth in Richards Bay

and the Malongo Jetty in Angola are close

to completion. During the year Marine
upgraded and renewed its plant to meet
group standards.

Schalk Ackerman (51)
Years of experience: 29

The civil engineering market contracted
considerably during 2010. The outlook for
economic growth for the coming year is
subdued, with the civil engineering industry
expected to contract in the region of 25%
during the year. However, although the
number of tenders has reduced there remains
sufficient activity in the sector to sustain

some growth. The reduced tender activity
and resultant increase in competition will put
pressure on margins which is expected to
impact operating profit. In the upcoming year
the divisions within Structures will intensify
their focus on expansion into other countries to
generate growth.

Lateral support to the Sandton City Shopping Centre

S
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Sikhuphe Airport, Swaziland
Optimum Colliery Water
reclamation, Middelburg

N17 Bethal, Davel

N17 Camden, Piet Retief
Johannesburg Bus Rapid
Transport

Kusile Earthworks, Ogies
Royal Bafokeng, Styldrift Mine,
Rustenburg



Key disciplines continued

Stefanutti Stocks

Roads & Earthworks

Background

* operates in the construction of roads, bulk earthworks, landfill
sites, golf course developments, terraces for new developments

and municipal services

* operates throughout Southern Africa

2010 Annual Report

Bolstered by a new Asphalt division and the
award of several large road rehabilitation
contracts Roads & Earthworks maintained

its solid performance delivering good growth
in revenue and profits. The business unit
accounted for 15% of total company revenue
and 35% of profits.

Roads & Earthworks is operating in a difficult
market characterised by aggressive tendering
and depressed margins due to both the
economic meltdown and current mega-projects
coming to an end. The business unit was
further impacted by unexpected high rainfall.

During the year the group continued to build
capacity to grow the business unit and formed

Bus rapid transport, Johannesburg

numerous alliances with B-BBEE partners to
further enhance enterprise development.

With the exceptional growth in recent years
the business unit faces the challenge of
maintaining future growth in a very challenging
market. Looking ahead, projects in new

roads, road rehabilitation, the toll road arena
and expansion into Africa offer some growth
opportunity.

Projects in Swaziland performed very well
while other countries targeted in Africa include
Nigeria, Zambia and Angola.

In the year ahead the proportion of Roads
projects is expected to exceed Earthworks for
the first time.

13

Management

b

Deryck White (61)
Years of experience: 41

S
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Notable projects

¢ Extension to Tailings Disposal
Facility including an additional
Paste Thickener, Khumani Iron
Ore Mine, Northern Cape
New Tailings Disposal Facility,
Vergenoeg Fluorspar Mine,
North of Pretoria
New Tailings Dam, Sishen
South Mine, Northern Cape
New Tailings Dam, Burnstone
Project Great Basin Gold,

Open end delivery pipe on a gold tailings dam Balfour
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Key disciplines continued
Mining Services

Background

* specialises in the design, construction and operation of mine residue
disposal and recovery facilities, contract mining and materials handling

* operates throughout South Africa and select Southern African

2010 Annual Report 15

Management

countries

Mining Services had a challenging year
following the collapse of international markets.
Several projects were terminated or in some
instances the scope was reduced. The state of
the market forced the business unit to re-focus
on recovering sectors such as coal, gold and
base metals, which has resulted in Mining
Services securing a number of contracts in
these arenas.

The Tailings operations division has been
selected as the “contractor of choice” on a
new reclamation/deposition mining project
scheduled to commence in the last quarter of
2010. This project could also offer downstream
opportunities to engage the group’s full multi-
disciplinary service offering. This division is
currently engaged in an environmental clean-
up project involving the de-silting of catchment
dams and vlei areas using hydraulic mining
techniques. The group is optimistic that this
process can be successfully marketed across
the mining industry.

The establishment of a Material Handling
division reinforces Mining Services’ capabilities
within the South African coal mining sector.
This business acts as a service provider to the
coal mining industry in the key areas of coal
processing, discard recovery/placement, coal
slurry recovery and disposal, coal product
blending and general coal handling.

The Design & Construction division
outperformed expectations during the year
and has good growth prospects from a

Contract mining

number of large projects awarded during the
year in the gold, iron ore and coal markets.
Notably the business unit's design and turnkey
capabilities and ability to propose workable
design alternatives have played a major role in
securing these projects.

The recent introduction of a Technical Services
division will provide the client base with the
assurance that Mining Services can design
and manage cost-effective turnkey projects
and provide professional technical services to
all operating divisions.

The Contract Mining division has been
actively marketing and tendering in the coal
(Mpumalanga and KwaZulu-Natal) and hard
rock sectors (Northern Cape and Phalaborwa
districts) in South Africa. The business unit is
also pursuing open-pit mining opportunities in
Namibia and Botswana. These efforts are now
showing signs of bearing fruit. Mining Services
is expected to be imminently awarded a coal
mining contract in the KwaZulu-Natal coal
fields and is well advanced in negotiating two
new coal mining contracts in the Middelburg
district.

The business unit is set for growth despite
anticipated pressure on margins and a
competitive tendering market in the year
ahead. The cross border strategy for Mining
Services remains conservative and is restricted
to the Southern African region — Mozambique,
Botswana, Namibia, Zimbabwe, Zambia and
Southern DRC.

Mike Smith (60)
Years of experience: 37

Stefanutti Stocks
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Notable projects

¢ Anglo Platinum Refrigeration
Plant, Rustenburg

¢ Bafokeng Platinum Mine
Clarifiers, Rustenburg

e OR Tambo Piping for Fire
Fighting, Gauteng

e Majuba 400 kV Loop-in,

Erection of 400 kV transmission tower near Majuba Power Station Volksrust
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Key disciplines continued

Mechanical, Electrical & Power (“MEP”)

Background Management

* includes Mechanical, Electrical, Instrumentation, Piping and Power
divisions

* provides mechanical, electrical and instrumentation construction and
water treatment services to the industrial, mining, manufacturing and
petrochemical sectors

* undertakes power projects including transmission and distribution
overhead line and optic fibre construction as well as distribution
substation construction

* operates throughout Southern Africa

Previous investment in the business unit is and transmission capabilities a medium-sized
bearing fruit as the Mechanical operation contracting company, RGF, was acquired post
successfully capitalised on increasing demand year-end.

for its water treatment plant capability.

However, it was a hard year for the division as The growth in the Electrical & Instrumentation

a whole as MEP suffered project cancellations, and Power divisions is expected to counter

declining margins and a scarcity of available the impact of existing tough market

contracts as a result of the collapse of conditions in the Mechanical division. It is

international markets and lacking investment in critical for Stefanutti Stocks to be able to

capital expenditure within the mining sector. provide a complete Mechanical, Electrical,
Instrumentation & Piping service. As a result

The power sector is expected to offer positive post year-end the group acquired a medium-

growth opportunities particularly with the sized Electrical & Instrumentation contracting

planned investment in transmission and company, Apollo, to augment its offering in

distribution of high voltage overhead line this sector.

infrastructure in Southern Africa over the next

five years. As a result the group established MEP is actively participating with the other

a Power division during the year. The Stefanutti Stocks business units to explore

division secured some contracts and began opportunities which utilise the group’s full

establishing a presence in its markets of multi-disciplinary services.

operation. Further, to boost the group’s power Jan Oberholzer (52)

Years of experience: 27

B.R.P.M. mills project

Stefanutti Stocks




Notable projects

e SADC Head Office, Botswana
e Thabo Mbeki, Drive
Development, Zambia
¢ Service Accommodation to
the Botswana Government,
Ombudsman and Land Tribunal
SADC Head Office, Botswana at Plot 21
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Key disciplines continued

Concessions

Background

* procures contracts by facilitating property development and
partnerships with government for the provision of facilities or
services through concession contracts (“PPPs”)

* within the concessions sector also offers facilities management,
maintenance and project funding assistance

» facilitates turnkey contracts for other business units within the
group through “design and build” project delivery

* operates throughout South Africa, Botswana and other select

Southern African countries

The past year has seen the business unit
making steady progress in terms of
horizontal integration of the concessions
business offering across all disciplines within
the group, with concession type contract
mining opportunities, in particular, showing
great promise.

The performance of the concessions
investments has been in line with expectations,
while the investment in the facility management
operation posted particularly pleasing results.
The business unit has announced its intention
to terminate the agreement on the Maropeng
investment and is working closely with the
Gauteng Provincial Government to achieve a
smooth handover to a more suitable investor/
operator.

Concessions has submitted a bid of
approximately R1 billion for the provision of
serviced head office accommodation for the
Department of Rural Development and Land
Reform. A decision on the preferred bidder is
expected during the third quarter of 2010.

The past year has seen a significant
increase in the number of potential Public
Private Partnerships (“PPPs”) being listed by

Thabo Mbeki Drive Development, Zambia

National Treasury. Provincial governments
are increasingly seeking to procure hospitals,
schools and transport infrastructure through
PPPs. Further, a number of local governments
have embarked on viability studies as they
explore the provision of water and the
treatment of solid waste and waste water

via a concession type contract. Indications
from Eskom and Transnet that they are
considering entering into partnerships with
the private sector for the provision of some of
their services provide further encouragement.
In addition SANRAL have continued with
their toll road procurement strategy for both
the provision of new roads as well as the
operations and maintenance of existing
national roads. There are strong indications
from other African governments that they
intend to procure the provision of their
infrastructure needs in partnership with the
private sector.

However, it is apparent that the capacity of
public entities will inhibit the growth potential
of this market and will negatively affect the
number of bankable opportunities. The
business unit is ideally placed to engage with
these entities as a scheme developer on select
opportunities.
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Rob King (50)
Years of experience: 32
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~ Notable projects

One and Only, Cape Town

e 15 on Orange, Cape Town

e Cape Town International
Airport, Cape Town

e Cape Gate Medi-Clinic,
Cape Town

e Liberty Life Offices, Durban

e Spar Depot, Durban

¢ Moses Mabhida Stadium,
Durban

e SADC Head Offices, Botswana

e MCEL Offices, Maputo

e Radisson Hotel, Maputo

e Maraas Shopping Centre,
Maputo

¢ Nkwe Estate, Johannesburg

¢ Exxaro Houses, Ellisras

e Amplats Houses, Burgersfort

e Swaziland Sikhuphe

International Airport, Swaziland

Middle East
¢ Bloomingdales, Dubai

1 R ¢ Marina Hotel on Yas Island,
Inner Circle, Gauteng | 15 J Abu Dhabi



Key disciplines continued

Building

Background

Stefanutti Stocks

* full scope of building construction from commercial and industrial

through to residential and leisure

* select residential developments for major mining and industrial
clients as well as low-cost and affordable housing for the

public sector

* operates throughout South Africa and other select countries in
Southern Africa and the Middle East

The past year marked the conclusion of the
business unit’s first full trading year in its
current structure following the merger with
Stocks. It delivered a pleasing performance
despite a challenging market, reflecting the
benefits of good integration. New projects
secured in Gauteng, KwaZulu-Natal and
Mozambique have helped compensate for

the depleted markets in the Western Cape and

Botswana.

Lack of available funding and project delays
continue and competition has intensified with
profit margins under pressure. Opportunities
for margin growth in Building exist in the
African market which Stefanutti Stocks is
aggressively pursuing, leveraging its existing
footprint and client base and also targeting
new regions to boost growth. Other avenues
for future growth include the Major Projects
division operating across all regional and
divisional segments in the business unit.
This division successfully handed over the

Liberty Life Building

R1,4 billion Cape Town International Airport

expansion joint venture project during the year.

The Housing division offers another area of
opportunity to secure larger, more profitable
contracts — including housing developments
on mines and for educational institutions.
This division performed well during the year

despite a low turnover resulting from numerous

cancellations due to funding restrictions.

Middle East

Building includes the partnerships in the
Middle East with specialist interior fit-out
company Al Tayer Stocks and electro-
mechanical company Zener Steward.
Following the collapse of this regional market
due to the global financial crisis, the group
anticipates no real contribution during the next
financial year but still considers this area to
be a long-term future growth market. Stefanutti
Stocks will maintain its presence there with
smaller-scale contracts in the interim.
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Management

Stephen Pell (52)
Years of experience: 31
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Featured capabilities

Airport construction

Stefanutti Stocks’ expertise and specialist knowledge in the
logistics surrounding major construction activities at busy
international airports is evidenced by the number of airport
projects the group has successfully completed over the past
14 years. Its capabilities in this arena span the full range of
facilities required including infrastructure, offices, car parks,
terminals, retail developments, bussing gates, parkades,
viewing decks, transfer corridors, warehouses, plant-rooms,
airport hotels, runways and radar towers.

The group’s close association with the Airports Company of
South Africa (“ACSA”) spans more than a decade having
strengthened further as each airport has grown in structure
and capacity.

Since 1996 Stefanutti Stocks has had a permanent base at
OR Tambo International Airport (the largest in the country),
completing 18 projects to date.

In early 2005 the relationship with ACSA was further cemented
with the award in joint venture of two projects at Cape Town
International Airport for work on the airport terminal upgrade and
a multi-storey parkade. Both of these projects were completed
in time for the FIFA World Cup in early 2010.

In June 2009, Stefanutti Stocks commenced work on a
greenfield site in Swaziland, constructing the brand new
International Sikhuphe Airport. The contract packages awarded
to Stefanutti Stocks include the construction of the terminal

and cargo buildings, the control tower and services buildings
(including the fire station and training ground), the paving of the
runway and a 9km services road with associated culverts. This
project is due for completion in 2010.

Completed airport projects:

* OR Tambo - East wing offices at the international terminal
on the lower roof (1996)

* OR Tambo - International terminal upgrade (1999)

* OR Tambo - International terminal retail development
(1999)

* OR Tambo — Multi-storey parkade and bus station (1999)

* OR Tambo - International terminal basement upgrade
(2001)

* OR Tambo - Domestic terminal bussing gates (1999)

* OR Tambo - New international terminal viewing deck
(2002)

* OR Tambo - International terminal fire escapes upgrade
(2002)

* OR Tambo — Domestic terminal pier (2003)

* OR Tambo - Extensions to the multi-storey parkade (2003)

* OR Tambo - Transfer corridor from domestic terminal to
international terminal (2003)

* OR Tambo - Swissport warehouse and offices (2004)

* OR Tambo — AHS warehouse on airside (2005)

* OR Tambo - KB1 and KB2 plant-rooms and basement
upgrade (2006)

* OR Tambo - New central terminal basement enabling
works (2006)

* OR Tambo — ABSA international trade bureau (2006)

* OR Tambo — Multi-storey parkade (2009)

» George Airport — Radar tower (2009)
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Johan Brink (53)
BSc Building Management
Years of experience: 33

Johan Brink is currently director of Major Projects, which was
set up to operate in conjunction with other divisions to ensure
delivery of any major projects undertaken within the group.
He began his career in construction in 1977 after graduating
from Pretoria University. In 1986 he joined Stocks & Stocks
as contracts manager. In 2000 Johan was one of the senior
management team involved in the acquisition of the building
division of Stocks & Stocks, which was rebranded as Stocks
Building Africa. In 1997 he became the Managing Director of
the Gauteng Building division until 2006 and from 2000 to 2005
he served on the board of the Middle East.

Johan has been responsible for the delivery of many landmark
projects across Southern Africa over the past 20 years which
led to his appointment as Director, Major Projects in 2006.

Some of the notable projects he has delivered are: Military
Hospital Pretoria, Mmabatho Mega City Shopping Centre,
Palace of the Lost City, Valley of the Waves, uShaka Marine
Park, numerous expansions and upgrades at OR Tambo
Airport, the recent refurbishment and upgrade of Cape Town
International Airport. He is currently involved at the new
Sikhuphe International Airport in Swaziland.

» King Shaka International Airport — Radar tower (2009)

* OR Tambo - A ‘roof-top’ City Lodge hotel (2010)

» Cape Town International Airport — Multi-storey car park
(2010)

« Cape Town International Airport — New
integrated terminal at Cape Town International
Airport (2010)
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Featured capabilities continued

Power capabilities

Stefanutti Stocks works across the full spectrum of power
supply from the construction of power stations, cooling

towers and chimneys through to mechanical, electrical and
instrumentation work. The recently established Power division
(housed in the Mechanical, Electrical and Power business unit)
focuses on power projects including transmission overhead
line construction, distribution overhead line and substation
construction.

The first major power project undertaken by the group was
the Majuba Power Station cooling towers near Standerton for
Eskom in 1996. This four-year project was completed ahead
of schedule in three years and received a Fulton Award for
‘Excellence in the use of concrete’.

Stefanutti Stocks currently leads the Kusile Civil Works Joint
Venture which in 2009 was awarded the main civil works for
Eskom’s new Kusile Power Station in Mpumalanga. Capitalising
on the full benefit of the group’s multi-disciplinary offering
Stefanutti Stocks Civils, Roads & Earthworks and Geotechnical
divisions are all undertaking various elements of this major
project, which is due for completion in 2012.

Further demonstrating the group’s power capabilities other

projects include:

« construction of stacker reclaimer for Eskom at Komati Power
Station

» construction of stockpiles and conveyors for Douglas
Middelburg Optimisation

» work at Sasol's Thubelisha Colliery (Secunda)

Recent contract awards include the Majuba 400kV loop-in
project marking the group’s return to the Majuba Power Station.
Work on this contract includes the multi-million restructuring of
the existing grid for Eskom.

Stefanutti Stocks’ multi-disciplinary power project

capabilities include:

* power station construction;

» chimneys;

» cooling towers;

+ substations;

» infrastructure earthworks e.g. roads and bulk earthworks;

+ infrastructure buildings e.g. plant buildings and
accommodation;

* mechanical, electrical and instrumentation;

* power transmission;

» power distribution;

» ash disposal dams (wet and dry systems);

» environmental rehabilitation;

» structural rehabilitation; and

» coal handling and blending plants

The group is also developing their expertise in the construction
of power stations other than the traditional coal-fired supply
including renewable energy generation via wind, solar and
hydropower.
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Mark Stannard (50)

BScEng, PrEng,

Professional Construction Manager
Years of experience: 27

Mark has over 27 years’ construction and engineering industry
experience having started his career in the United Kingdom.
His experience spans high profile projects such as the
Saldanha Steel plant, Durban harbour, Quay wall, various
aluminium smelters, the Coega container terminal, SAB brewery
and the Nelson Mandela Bay stadium, while major international
projects include the Batheaston bypass (UK) and road projects
in Abu Dhabi. Mark joined Stefanutti Stocks Civils in 2008 and
is currently the contracts director overseeing the Kusile Civil
Works Joint Venture for the Kusile Power Station project in
Mpumalanga.
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Corporate governance

The directors of Stefanutti Stocks are committed to applying the
sound corporate governance principles as set out in the King Il
Report which became effective on 1 March 2010.

To achieve transparency, accountability and integrity in
compliance with the King Il Report, the directors have
intensified the focus on improving and codifying operational and
corporate practices. This process will be continually monitored
to ensure ongoing improvement in this regard.

During the year a comprehensive review of the operations of the
Audit, Governance and Risk Committee relative to King Il was
undertaken by the company secretary. This is the first phase

of a more detailed King Il gap analysis and the remaining
principles contained in King Il will be assessed for adoption
within the company, to the extent not already adopted. The
application of King Il will be fully reported on in the next

annual report.

Key corporate governance developments during the year

included:

» formation of Stefanutti Stocks (Pty) Limited as the main
trading company within the group, resulting in a cleaner
and more effective governance structure (effective 1 March
2010);

» review of all mandates, charters and terms of reference;

» specific evaluation of Audit, Governance and Risk
Committee practices relative to King lll, as indicated above;

* implementation of improved board standards, procedures
and board packs;

» establishment of a B-BBEE Transformation Committee;

» establishment of a Mergers, Acquisitions and Disposals
Committee (“M&A”);

« implementation of a Gifts Register for corporate gifts in
excess of R1 000 in terms of the Code of Ethics;

» introduction of formal letters of appointment for all directors;
and

» introduction of site visits for all directors as part of their
ongoing induction.

The board believes that the company has complied with

King Il in all material respects during the year. The directors
remain committed to identifying and mitigating all significant
risks, promoting sound and swift decision-making and ensuring
sustainable business practices underpinned by transparent
communication with all stakeholders.

The board

In line with the recommendations of the King Ill Report the
board of ten directors currently comprises a majority of

non- executive directors (six), of whom three are independent.
The board is chaired by Gino Stefanutti who changed his
role from executive to non-executive director with effect

from 1 March 2010. The board is satisfied that the benefits
of the Chairman’s experience (extending over 40 years and
having co-founded the group), knowledge of the company
and extensive industry expertise outweigh the advantages of
appointing an independent non-executive chairman. Having
regard to the fact that Gino Stefanutti is not an independent
chairman and in order to apply the King Il Report, Mafika
Mkwanazi was appointed as lead independent director, also

with effect from 1 March 2010. Although no formal assessment
of the directors’ independence was conducted during the year,
the board is satisfied that Nomhle Canca, Kevin Eborall and
Mafika Mkwanazi meet the requirements of independence in
terms of the King Il Report.

The name and a brief curriculum vitae of each director are set
out on pages 4 and 5 of the annual report.

The board composition is reviewed annually and any gaps in
terms of skills and experience are identified and addressed
where relevant. The directors are therefore cognisant of the
need to increase the number of independent directors and
are involved in an ongoing process to identify appropriate
candidates for appointment to the board and relevant

sub- committees.

The responsibilities of the Chairman and Chief Executive Officer,
and likewise the responsibility of executive and non-executive
directors, are strictly separated to ensure that no director can
exercise unrestricted powers of decision-making. The Chairman
provides leadership and guidance to the board and encourages
proper deliberation on all matters requiring the board’s attention
while obtaining input from other directors. The Chief Executive
Officer and other executive directors are responsible for
implementing strategy and operational decisions in respect of
the day-to-day operations. Non-executive directors contribute
their independent and objective knowledge and experience to
board deliberations. All non-executive directors are sufficiently
qualified to contribute industry skill and expertise.

Non-executive directors have unrestricted access to
management at any time. Directors further have access to
the external auditors. All directors are entitled, at the group’s
expense, to seek independent professional advice on any
matters pertaining to the group where they deem this to be
necessary.

A formal Board Charter is in place setting out the board’s
composition, appointment, responsibilities and processes as
well as the fiduciary duties and role of each director and matters
reserved for the board. The Charter is reviewed annually.

Duties and responsibilities outlined in the Charter include:

* monitoring key risk areas, performance indicators and
management;

» reviewing the performance of the Chief Executive Officer;

« reviewing the group’s financial results and procedures,
policies and codes of conduct;

» implementing the group’s plans and strategies;

« approving financial and non-financial objectives; and

* ensuring ethical behaviour and compliance with laws and
regulations.

To assist the board in discharging its collective responsibilities,
certain board responsibilities have been delegated to the Audit,
Governance and Risk and Remuneration and Nominations
Committees as well as the newly established B-BBEE
Transformation and M&A Committees. The board recognises
that it is ultimately accountable and responsible for the



performance and affairs of the company and that the use of
delegated authorities to board committees in no way absolves
the board and its directors of the obligation to carry out their
duties and responsibilities.

In accordance with the Articles of Association, one-third of

the directors of the company are required to retire by rotation

at every Annual General Meeting and their re-appointment is
subject to shareholders’ approval. In addition, the appointments
of all new directors are subject to confirmation by shareholders
at the Annual General Meeting at the first opportunity after their
initial appointment. At the upcoming Annual General Meeting

Board
Directors meetings
B Stefanutti* (Chairman) 5/5
W Meyburgh (Chief Executive Officer) 5/5
DG Quinn (Chief Financial Officer) 5/5
SJ Ackerman (appointed 1 March 2010) -
S Pell 4/5
NJMG Canca**# 4/5
KR Eborall**> 5/5
H Mashaba* * 5/5
ME Mkwanazi (Lead Independent Director) **~ 5/5
LB Sithole* 3/5
J Fizelle* (alternate to LB Sithole) 1/5
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Nombhle Canca, Dermot Quinn and Mafika Mkwanazi will retire
by rotation and being eligible, will stand for re-election, while
confirmation of the appointment of Schalk Ackerman will be
sought.

The board meets at least four times a year and ad-hoc meetings
are convened when required. Directors are provided in advance
with all necessary information to enable them to discharge their

responsibilities.

Details of directors’ attendance at board and committee
meetings during the year are set out below:

Audit, Remuneration
Governance and B-BBEE
and Risk Nominations Transformation M&A
Committee Committee Committee Committee
meetings meetings meeting meeting
4/4+ 6/6+ 11+ 1/1+
4/4+ 6/6+ - 11+
4/4+ - _ _
3/4 - - 11
4/4 6/6 - 1M
- 5/6 11 on
- 6/6 - -
0/2 - 0/1 -
3/3 - - -

* Non-executive ** Independent non-executive
~ Remuneration and Nominations Committee Chairman

> M&A Committee Chairman +attended by invitation

Board processes

Company secretary

The company secretary is William Somerville who was
appointed in May 2009. He is a qualified Chartered Secretary
and has extensive experience in the company secretarial and
corporate governance arenas. William holds an ACIS, ACMA
and a Diploma in Corporate Law.

He keeps record of, inter alia, shareholder registers, meeting
attendance registers, meeting minutes, resolutions, directors’
declarations of interest(s) and all notices and circulars issued
by the group. Further, he is responsible for updating the board
on legislative and/or regulatory developments on an ongoing
basis. Together with the Chief Financial Officer, he ensures
that directors receive ongoing training and development
where necessary.

All directors have unrestricted access to the advice and
services of the company secretary and to company records,
information, documents and property.

Regulatory and legislative compliance

The company secretary, together with the internal audit function,
monitors the group’s compliance with applicable regulations
and legislation. Legislation applicable to the group is currently

# Audit, Governance and Risk Committee Chairman
~ B-BBEE Transformation Committee Chairman

being assessed in terms of core and secondary risks. Each risk
will then be assigned a risk owner. The initial assessment will
be carried out by a third party provider and will thereafter be
monitored by the company secretary and Audit, Governance
and Risk Committee, which will report to the board.

During the year a King Ill gap analysis in respect of the Audit,
Governance and Risk Committee was conducted by the
company secretary. The overall outcome was positive and areas
for improvement will be addressed during the following year.

The company secretary further liaises closely with the group’s
sponsor where appropriate in regard to compliance with the
Listings Requirements. In addition he attends regular courses
providing updates on relevant regulations and legislation to
enable him to effectively discharge his duties.

Share dealings and disclosures of interest

Directors are required to declare their shareholdings, additional
directorships, potential conflicts of interest and any dealings in
securities of the company to the board.

S
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Corporate governance continued

In addition, all directors and management with access to
financial information and any other price sensitive information
are prohibited from dealing in the securities of the company
during ‘closed periods’ as defined by the JSE. This is governed
by the company’s share dealing policy, which is reviewed

by the board annually and also contains clearance to deal
provisions. An appropriate communication is sent to all
directors and affected staff bi-annually (at year-end and at
interim period-end), alerting them that the company is entering
a closed period.

New appointments

New board appointees are identified and nominated by the
Remuneration and Nominations Committee and the appointment
process is conducted at board level on recommendation and in
a formal and transparent manner. In making new appointments,
the committee and the board take into account the blend of
skills and experience necessary for an effective board and
group growth as well as concerns such as diversity.

A formal induction programme is in place which now includes
introductions to key senior management, site visits, an overview
of group operations and guidelines on corporate governance.
In addition new directors are provided with copies of the

latest interim financial results announcements, annual financial
statements, board packs and upcoming board meeting
agendas as well as an overview of the company’s accounting
systems.

Board and committee effectiveness evaluation

During March 2009, the board conducted an annual evaluation
of its effectiveness reviewing its mix of skills, the effectiveness of
the sub-committees and related corporate governance matters.
The evaluation was facilitated by an independent consultant
with findings presented to the board as a whole. Any necessary
steps to address areas of improvement were put in place
expeditiously.

No major areas of concern were identified by the above
evaluation, with the board being found to be effective overall.

Subsequent to the above, an evaluation of individual directors
was conducted via a self-assessment questionnaire. The
Chairman conducted one-on-one sessions with each individual
director using the questionnaire as a basis. No critical issues
were identified and the overall outcome was positive.

Succession planning

The formal succession plan for the Chief Executive Officer,
Chairman and board of directors is reviewed annually by the
Remuneration and Nominations Committee. In addition the
committee regularly reviews the group’s succession strategy
and makes recommendations to the board.

Board committees

All committees have discharged their responsibilities during the
year in compliance with their Charters. Committee effectiveness
evaluations, administered by an independent third party,

are conducted annually. Findings and recommendations are
presented to the board, which tables an action list to address
any areas marked for improvement.

In line with the King Il Report the chairmen of the committees
or another committee member nominated by them attend the
company’s Annual General Meeting to answer any questions
from shareholders pertaining to the relevant matters handled by
their respective committees.

In light of pending legislation the establishment of a Social and
Ethics Committee may be evaluated and considered during the
year ahead.

Executive Committee (“EXC0”)

The EXCO consists of executive directors Willie Meyburgh,
Schalk Ackerman, Stephen Pell and Dermot Quinn as well as
senior management: John Jackson, Jan Oberholzer, Elardus
Rademeyer, Mike Smith, Deryck White and Rob King. It meets
monthly and is mandated by the board to assist the Chief
Executive Officer in the management of group operations and
finances. The committee reports directly to the Chief Executive
Officer, who in turn reports to the board.

Remuneration and Nominations Committee

The committee is chaired by Lead Independent Director

Mafika Mkwanazi and is further comprised of independent

non- executive director Kevin Eborall and non-executive director
Herman Mashaba. The Chief Executive Officer and Chief
Financial Officer attend meetings by invitation and are excluded
from deliberations in respect of their own remuneration. The
company secretary is the secretary of the committee.

A formal Charter, which is reviewed annually, sets out the
committee’s composition, role and responsibilities. In the
current year the Charter will be updated in terms of King Ill.

It tasks the committee with reviewing the group’s remuneration
policy, assessing executive remuneration, recommending
non-executive directors’ fees to the board and reviewing and
recommending share incentive schemes. The committee is
further responsible for setting the criteria for board nominations
and identifying and recommending nominees to the board.

The committee met six times during the year. Attendance at
committee meetings is set out on page 27.

Remuneration philosophy

Underpinned by the belief that employees’ remuneration
packages remain an effective tool to incentivise and retain
key personnel, the group benchmarks executive remuneration
against industry norms while individual and group performance
targets are taken into account. In doing so the group does
not rely solely on market surveys but also takes applicants’
remuneration expectations and the remuneration of joint
venture partners into consideration. Annual bonuses are
aligned with group performance and share schemes align
executives’ interests with those of shareholders. The group
has a remuneration policy which includes basic pay, incentive
bonuses and a separate policy dealing with share schemes.

The group continually aligns the remuneration philosophy with

the business strategy within the following parameters:

* motivation of staff;

« contribution to the attraction and retention of high calibre,
quality talent;



» acorrelation between performance and reward;

« transparency, easily understandable, equitable,
market-related and fair; and

» recognition and promotion of the development of all
employees in the best interests of the company’s
shareholders.

Non-executive directors are remunerated with an annual base
fee, which is presented for approval by shareholders at the
Annual General Meeting.

Directors’ emoluments are set out in the Directors’ report.

B-BBEE Transformation Committee

The committee was established during the year and is chaired
by non-executive director Herman Mashaba and also includes
Bridgman Sithole as a member. The board believes that
transformation is a business imperative for the company and
has constituted the committee to assist and advise the board
on all matters relating to B-BBEE, transformation and corporate
social investment.

Mergers, Acquisitions & Disposals Committee

The committee was established during the year and is chaired
by Kevin Eborall and further comprises Nomhle Canca and
Herman Mashaba. The board has mandated the committee

to review and approve mergers, acquisitions and disposals,
subject to specific limits. Meetings are held when required.

Details on the Audit, Governance and Risk Committee are set
out on page 39.

Accounting and auditing

External audit

The external auditors are responsible for reporting on whether
the annual financial statements are fairly presented in
compliance with IFRS. The preparation of the annual financial
statements remains the responsibility of the directors. The Audit,
Governance and Risk Committee evaluates the independence
and effectiveness of the external auditors and considers
whether any non-audit services rendered by such auditors
substantively impair their independence. If this is found to be
the case, appropriate corrective action will be taken in regard to
those services.

Internal audit

The group established a formal internal audit function in
September 2008, which is headed by the Group Internal Audit
Manager. Administratively he reports to the Chief Executive
Officer while functionally he reports to the Audit, Governance
and Risk Committee. The Group Internal Audit Manager has
unhindered access to the Chief Executive Officer, chairperson
of the Audit, Governance and Risk Committee and the Chairman
of the board.

The Internal Audit Charter sets out the function’s purpose,

independence, ethics, duties, responsibilities and scope.

Responsibilities include:

* audit planning;

» reviewing the reliability and integrity of financial and
operating information;
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* evaluating the risk management processes and the group’s
exposure to risk;

» reviewing the effectiveness and efficiency of operations and
systems to ensure compliance with policies and procedures;

» evaluating the adequacy and effectiveness of controls;

* reviewing the means of safeguarding assets; and

* monitoring progress in terms of internal audit processes and
procedures.

The internal audit plan is overseen by the Audit, Governance
and Risk Committee and is based on the key risks identified
by executive management. Due to the infancy of the internal
audit function some reviews commenced during the year while
the remainder were deferred to the current financial year. Any
exceptions noted during the review process were adequately
elucidated by management. Where the explanation was
deemed insufficient the exceptions were further investigated
and/or corrective action taken.

Going forward the annual review will include feedback from
management, external auditors and other stakeholders. At any
time the Audit, Governance and Risk Committee is entitled to
appoint an independent internal review, the results of which will
be reported to the Chief Executive Officer and the committee
chairperson. In addition an external review of the internal audit
function is conducted every four years by the Institute of Internal
Auditors or another suitably qualified independent party.

The Group Internal Audit Manager is required to ensure that
the internal audit resources are appropriate and sufficient and
that the team has the appropriate professional qualifications
and skills to maintain the internal audit competence. During
the current year the group intends expanding the function with
additional staff.

Internal control and risk management

Internal control

The board is responsible for the group’s systems of internal
control and risk management and is assisted in this regard by
the Audit, Governance and Risk Committee. These systems
of internal control are designed to provide reasonable but
not absolute assurance as to the integrity and reliability of
the annual financial statements, to safeguard and maintain
accountability of the group’s assets and to identify and
minimise significant fraud, potential liability, loss and material
misstatement while complying with applicable statutory laws
and regulations.

There are inherent limitations to the effectiveness of any system
of internal control, including the possibility of human error

and the circumvention or overriding of controls. The system

is therefore designed to manage rather than eliminate risk of
failure and opportunity risk.

Nothing has come to the attention of the board to indicate that
there has been a material breakdown in the internal systems of
control during the year.
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Corporate governance continued

Risk management

The board is responsible for overseeing risk management
activities. In doing so it adheres to the principles that risk
management is necessary to protect the company’s personnel,
assets and reputation and the environment, and is further
necessary for effective business operations, achieving

the group’s objectives, reliable reporting to shareholders/
stakeholders and compliance with all relevant laws and
regulations. During the year the board assessed its levels of risk
tolerance and appetite for risk and adjusted the risk registers
accordingly.

The Group Risk Manager performs statistical analysis and
ongoing assessments of the business risks against the primary
and secondary risk registers. He is responsible for overseeing
a formal review of the risk registers every three years, and this
process is also rolled down into the individual business units.
This formal review does not preclude risk consideration on a
continuous basis. In the event that a new risk or significant
change in an existing risk is identified, mitigating actions are
taken immediately where required and it is reported to the
internal audit function and the Audit, Governance and Risk
Committee where necessary.

The group, through the Group Risk Manager, ensures that the
assessment and evaluation of risks is integrated into the
day-to-day functions throughout the various business

units. Each business unit is required to implement the risk
management register, identify risks and introduce mitigating
actions where necessary. In implementing the group’s risk
management framework the business units serve as the first line
of defence and are able to accept risk within certain mandated
parameters. In addition, the business unit risk management
functions provide an independent overview of the effectiveness
of risk management at operational level.

The internal audit function is responsible for assessing and
confirming the adequacy and effectiveness of the group’s
overall risk management framework and risk governance
structures. This is communicated to the Audit, Governance and
Risk Committee, which in turn reports to the board.

The internal audit function follows a risk-based approach in its
audit methodology and is assisted in this regard by the Group
Risk Manager as noted above. Results are communicated to
the Audit, Governance and Risk Committee and directly to the
operations and business units. No significant findings were
reported during the year.

Reputational risk results from damage to the group’s image
which may impair its ability to retain and generate business.
Such damage may result from a breakdown of trust, confidence
or business relationships. As a result reputational risk is a
priority for the group and is managed on a continuous basis at
operational and board levels. Each business unit is responsible
for identifying, assessing and determining all reputational risks
that may arise within their respective areas of business. Any
matters that may have an impact on the group’s reputation are
escalated and appropriate action taken expeditiously.

Operational risk is the risk of loss caused by inadequate

or failed internal processes, people and systems, or from
external events. Operational risk management continues to

be entrenched throughout the group, which has led to a more
efficient use of resources and an improvement in the reporting
of operational risk management. The group’s operational risk
management practices continue to evolve and mature.

The complete contract lifecycle is currently being addressed
in detail in the risk register. This cycle generally comprises
six stages: business development, estimating, pre-contract,
contract start-up, construction and closure.

Significant risks Mitigation/risk response

Strategic risks

Economic slowdown Product and geographic

diversification strategy

Economic downturn in Dubai « Shift to other growth
markets

» Replacement of orders

* Restructured business

units

Health, safety and
environment

Formal policies and
procedures

B-BBEE and transformation Detailed B-BBEE plan

Operational risks

Safety risks relating to
employees, sub-contractors
and third parties

Continued implementation of
safety standards

» Continued review and
updating of policies and
procedures

» Ongoing training and
mentoring

» Monitoring non-compliance

Weak production controls and
maintenance of equipment
and mobile plant

Cancellation of contracts
within the mining sector
including Africa

Securing work in
South Africa and other
geographical areas

Economic downturn in the Penetration of new markets

building market

Contract risks

Increased industrial action on | Engagement with industry
sites bodies and unions

Qualifications included in
the tenders

Project delays due to
inclement weather

Unnecessary rework and
wastage as a result of poor
quality

Implementation of ISO
standards

Insurance

Considering the inherent risks for a large multi-disciplinary
group, management deemed it prudent to transfer certain risks
to reputable insurance organisations.

In line with sound risk management the group looks to its
insurers for protection against losses which could be, for the
most part, catastrophic in nature.



Stakeholder communication

The group is committed to timely, consistent and transparent
communication with all stakeholders. An open culture of
communication is encouraged through employee representative
committees, pension fund trustee meetings and regular
departmental and general staff meetings. In addition

notice boards, the group’s newsletters ‘News for Now’ and
‘Benchmark’ and website are used to communicate with staff.

The National Union of Mineworkers (“NUM”) and the Building,
Construction and Allied Workers Union (“BCAWU”) are currently
the representative unions in the group. There was no internal
labour unrest experienced during the year.

Company announcements are published on SENS and posted
on the company’s website. Financial results announcements are
also posted to shareholders. Further, the Chief Executive Officer
and Chief Financial Officer are available to answer queries

from stakeholders, including industry analysts, at all times and
wherever viable engage with the financial media to ensure
accurate reporting.

Code of Ethics (“the Code™)

A formal Code is in place which sets out standards of integrity
and ethics in dealings with suppliers, customers, business
partners, stakeholders, government and society at large. Every
employee of Stefanutti Stocks is expected to subscribe to the
Code, which requires all to act with honesty and integrity in all
dealings with stakeholders and to interact with fairness, dignity
and respect to create and protect a credible and well-reputed
business and working environment free from harassment and
discrimination.

No contraventions of the Code were reported during the year.

In addition the group’s engineers are members of The
Engineering Council of South Africa and comply with its strict
code of professional conduct and ethics.

Industry associations

Stefanutti Stocks as a group, and through its operating

companies, is a member of various industry associations and

bodies including:

» Master Builders South Africa (MBSA);

» The Association of South African Quantity Surveyors
(ASAQS);

» The Building Industrial Federation of South Africa (BIFSA);

» The Construction Education and Training Authority (CETA);

» The Engineering Council of South Africa (ECSA);

» The South African Institute of Civil Engineering (SAICE);

« The South African Council for Project and Construction
Management Professions (SACPCMP);
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»  The South African Federation of Civil Engineering
Contractors (SAFCEC); and
» The Geotechnical Division of SAICE.

IT governance

The board is responsible for IT governance as an integral part
of the group’s governance as a whole. IT processes have been
designed and are continually updated to sustain and extend the
group’s strategy and objectives. The board, through executive
management, liaises closely with IT management to ensure a
seamless fusion of IT functioning and overall business strategy.

Formal IT governance policy and structures are in place and the
successful implementation and functioning of these is monitored
by the IT Steering Committee. An EXCO member is responsible
for group IT as well as for progress feedback in terms of its

key objectives at the monthly EXCO meetings, with the Chief
Executive Officer who in turn reports thereon at all board
meetings.

IT developments introduced during the year to further minimise

risk and increase operational efficiency included:

* avirtualisation and clustering project to address critical IT
infrastructure at the hosted server environment which forms
the core of Stefanutti Stocks’ network infrastructure;

* aprocess to formalise the IT helpdesk and its role in
improving service efficiency; and

» training for the IT Infrastructure Manager on IT governance,
policy and procedure management.

The key IT policy objectives broadly address risk management.
The MPLS (Multi Packet Label Switching) WAN (Wide Area
Network) infrastructure has been assessed to provide sufficient
redundancy in terms of back-up. In addition a Desktop Support
Forum and an Application Support Forum are in place.

Stefanutti Stocks is currently implementing an internal control
framework which will be in place by the end of the current
financial year. Findings from the independent external audit
to be conducted in conjunction with the group’s internal audit
function will be used to supplement the framework.

In the year ahead key IT objectives will include optimising the
WAN infrastructure, disaster recovery projects, expansion of

the intranet, continued helpdesk formalisation and dedicated
focus on customer satisfaction surveys. In addition, ‘vulnerability
assessment and penetration testing’ will be conducted in order
to ensure that the LAN (Local Area Network), WAN and other
infrastructure are adequately and appropriately protected.

The group will consider the appointment of a Chief Information
Officer if and when the scale of operations so warrants.
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Notes to the annual financial statements continued

for the year ended 28 February 2010

33. Business combinations (continued)
2009

With effect from 31 July 2008, the company acquired 100% of the issued share capital of Stefanutti Stocks Building (Pty) Limited
(formerly Stocks Limited.) In terms of IFRS 3 Business Combinations the Purchase Price Allocation has been completed.

Stefanutti Stocks Building (Pty) Limited
(formerly Stocks Limited)

34

Acquisition date 31 July 2008
Voting equity (%) 100
Number of shares issued at R17,00 per share 39 724 879

Carrying value Fair value
At acquisition R'000 R'000
Non-current assets 350 327 369 660
Current assets 902 456 902 456
Non-current liabilities (35292) (61131)
Current liabilities (973 640) (973 640)
Net asset value acquired 243 851 237 345
Cost of acquisition 1087 272
Cash paid 411 949
Fair value of shares issued 675 323
Goodwill and intangible arising on acquisition 849 927
Intangible asset 92 285
Goodwill 757 642
Revenue for the period from 1 May 2008 — 28 February 2009 2261679
Profit after taxation for the period from 1 May 2008 — 28 February 2009 73 997
Profit after taxation since acquisition 71 349

Revenue and profit are reported in terms of Stefanutti Stocks Building (Pty) Limited’s statutory period which is 1 May 2008 to
28 February 2009. It is impracticable to disclose this information from 1 March 2008 as the acquiree previously had a 30 April
year-end.

The goodwill of R757 642 000 is attributable to the workforce of the acquired business and the significant synergies expected to
be realised after the group’s acquisition.

Segmental analysis

IFRS 8 Operating Segments has been implemented with effect from 1 January 2009 and this has resulted in a change to the
segmental information. Comparative information has been restated so as to report in the new format. Operating segments

are being reported based on the financial information provided to the chief executive officer and the executive management
team, collectively identified as the chief operating decision maker. Individual members of the executive management team are
responsible for the segments of the business noted below.

Structures, Building and Roads & Earthworks segments derive their income from construction related services.

Roads & Other

Structures Building  Earthworks segments Total
R’000 R’000 R’000 R’000 R’000

2010
Revenues from external customers 2 135 288 3746 433 1117 006 472 685 7 471 412
Contract revenue 2 098 888 3 688 062 1104 302 473 771 7 365 023
Intersegment contract revenues 63 720 - 46 508 81 337 191 565
Net interest revenue* 26 894 39 607 890 (8 841) 58 550
Reportable segment profit 135 390 136 359 104 713 12 783 389 245
Reportable segment assets 1 041 658 1661 351 486 364 1838 410 5027 783

Reportable segment liabilities 894 522 1 559 990 332 498 557 141 3 344 151
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Roads & Other
Structures Building Earthworks Segments Total
R'000 R’000 R’000 R'000 R’000
34. Segmental analysis (continued)

2009
Revenues from external customers 2 154 285 2783972 764 258 614 055 6 316 570
Contract revenue 2107 680 2748 393 747 402 609 424 6212 899
Intersegment contract revenues 75023 3 303 84 297 14 130 176 753
Net interest revenue* 29 234 27 078 7 831 (19 799) 44 344
Reportable segment profit 132 351 103 217 85 329 (1479) 319 418
Reportable segment assets 1229178 1629673 388 275 1776 914 5024 040
Reportable segment liabilities 1042 078 1538 253 249 011 581 440 3410782

*Net interest revenue — Management primarily relies on net interest revenue, not the gross revenue and expense amounts in managing these
segments.

Geographical areas

2010 2009
Local Foreign Local Foreign
R’000 R’000 R’000 R’000
Contract revenues from external customers 5730 442 1634 581 4768 823 1444 076
Non-current assets 1 866 657 106 116 1886 350 54 235

Major customers
Revenues from one customer of the group represent approximately R1 011 779 000 of the group’s total revenues, included in
Structures and Building.
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Notes to the annual financial statements continued

for the year ended 28 February 2010

35. Post-balance sheet events
Subsequent to year-end and in line with strategy, the group acquired the remaining minority interest in S&B Construcoes (Moc)
Lda, and acquired certain business operations of RGF Power Projects CC and Apollo E & | Construction (Pty) Limited.

36

RGF Apollo
Acquisition date 12 April 2010 1 June 2010
Voting equity (%) 100 100
Number of shares issued - -
Non-current assets 3 688 12 306
Property, plant and equipment 3688 12 137
Deferred tax asset - 169
Current assets - 32 598
Inventories - 5 596
Trade and other receivables - 26 995
Bank balances - 7
Non-current liabilities - 8 434
Interest-bearing liabilities - 5 398
Deferred tax - 3 036
Current liabilities - 19 779
Other financial liabilities - 751
Trade and other payables - 13 542
Bank overdraft - 5277
Taxation - 209
Net asset value acquired 3 688 16 691
Cost of acquisition 5875 19 691
Cash paid 5 875 19 691
Goodwill and intangible arising on acquisition 2187 3 000
Intangible asset - -
Goodwill 2187 3000

The carrying values for Apollo E & | Construction (Pty) Limited are reflected at 28 February 2010. The effective date of the

transaction is 1 June 2010 for which financial information is not yet available.

With effect from 1 March 2010 the South African business operations were restructured, in terms of which the operations

previously held in subsidiaries will now operate as divisions of Stefanutti Stocks (Pty) Limited.

2010 2009

R’000 R’000
Joint ventures
A proportion of the group’s operations are performed through joint ventures as
unincorporated arrangements such as partnerships and contracts.
The group’s aggregate proportionate share of joint ventures included in the consolidated
balance sheet is as follows:
Current assets 1165 404 615 590
Current liabilities 921 104 553 010
Net assets 244 300 62 580
The group’s aggregate proportionate share of joint ventures included in the consolidated
income statement is as follows:
Revenue 1 740 950 1360 451
Profit after tax 204 651 217 408
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36. Joint ventures (continued)

Details of significant joint venture operations:

Concor/Stefanutt & Bressan Civils — Dwaalboom

Stefanutti & Bressan Civils/Concor — Goedgevonden

Concor/Stefanutti & Bressan Civils — Gauteng Freeway

Kusile Civils Works Joint Venture

Grinaker LTA/S&B Botswana — Tati Nickel

WBHO/Civil & Coastal Construction — Ben Schoeman Dock

Civil & Coastal Construction/African Concrete — Foreshore Freeway
Stefanutti Stocks/Franki — Piling at Kusile Power Station

Stefanutti & Bressan Piling/SPG — Centurion Grouting

GLTA/Stocks JV — Cape Town International Airport and Multi-storey Parkade
Stocks Simunye Joint Venture — Project A and Project Necessity
Concor/Trencon Construction/Stefanutti & Bressan Building Inland — ACSA Pier
Stefanutti & Bressan Building Inland/CA Brand — Sanridge Village

Stefanutti & Bressan Building Inland/CA Brand — Houghton Apartments
Stefanutti & Bressan Building Inland/Trencon Construction — Standard Bank Office Park
Stefanutti & Bressan Building Inland/SPG — Bombela Civils

Group Five KwaZulu-Natal (Pty) Limited — RMB Westville

WBHO/Stocks — One & Only Hotel

Fikile/Stocks Joint Venture 5 — Kalafong Hospital

Fikile/Stocks Joint Venture 3 — Cradle of Humankind

Stocks Nkunzi Joint Venture — Plumbing Durban Stadium

Fikile/Stocks Joint Venture 6 — Anglo Parkade

Fikile/Stocks Joint Venture 7 — OR Tambo Multi-Storey Parkade
Grinaker/Stocks Joint Venture — Michelangelo Towers

JR-Stocks-Modisc Joint Venture — Mmabatho Legislator

JR-Stocks-Madona Joint Venture — Vryburg Hospital

Mpophoma Joint Venture — uShaka Marine Park

Stocks Mavundla Joint Venture — Cedara Agricultural College

Stocks Mavundla Zek Joint Venture — Zimbali Hotel

Yikusasa Stocks Joint Venture — Tembisa Hospital

Yikusasa Stocks Joint Venture 2 — Johannesburg General Hospital
Sikhuphe International Airport

Group 5/WBHO/Stefanutti & Bressan/Pandev — Durban Stadium

Stefanutti & Bressan Earthworks/SPG Joint Venture — Cut and Cover for Gautrain
Sikhuphe Access Road

Details of significant joint venture companies:
Al-Tayer Stocks LLC

Zener Steward LLC

Both companies are incorporated in Dubai.
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Nature of
joint venture

Structures
Structures
Structures
Structures
Structures
Structures
Structures
Structures
Structures
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building
Building & Structures
Roads & Earthworks
Roads & Earthworks

Interior fit-out
Electrical

o5 N

Group’s

% interest

50
50
50
25
50
40
50
50
50
50
50
20
50
50
65
65
50
50
60
70
60
70
80
50
70
75
35
60
85
70
30
50
14 &6
80
50

50
50

S

Stefanutti Stocks



%

Stefanutti Stocks | 2010 Annual Report

Analysis of shareholders

REGISTER DATE: 26 February 2010
ISSUED SHARE CAPITAL: 188 080 746 shares

Number of Number of

shareholdings % shares %
Shareholder spread
1—1000 shares 1551 45,29 738 441 0,39
1001 - 10 000 shares 1345 39,27 5241187 2,79
10 001 — 100 000 shares 411 12,00 11 992 606 6,38
100 001 — 1000 000 shares 94 2,74 33 370 356 17,74
1000 001 and over 24 0,70 136 738 156 72,70
Totals 3425 100,00 188 080 746 100,00
Distribution of shareholders
Banks 15 0,44 1134 654 0,60
Close corporations 68 1,98 257 832 0,14
Endowment funds 15 0,44 319 119 0,17
Individuals 2769 80,84 84 648 554 45,01
Insurance companies 21 0,61 4264 711 2,27
Investment companies 20 0,58 579 180 0,31
Medical aid scheme 1 0,03 7 700 0,00
Mutual funds 72 2,10 14 904 097 7,92
Nominees and trusts 274 8,00 28 536 613 15,17
Other corporations 31 0,91 301 048 0,16
Own holdings 1 0,03 5535 540 2,94
Private companies 67 1,96 27 671 477 14,71
Public companies 1 0,03 30 000 0,02
Retirement funds 67 1,96 9753 181 5,19
Share trusts 3 0,09 10 137 040 5,39
Totals 3425 100,00 188 080 746 100,00
Public/non-public shareholders
Non-public shareholders 153 4,47 120 904 635 64,28
Directors and associates of the company 17 0,50 70 347 755 37,40
Directors of a subsidiary 132 3,85 34 884 300 18,55
Own holdings 1 0,03 5535 540 2,94
Share trusts 3 0,09 10 137 040 5,39
Public shareholders 3272 95,53 67 176 111 35,72
Totals 3 425 100,00 188 080 746 100,00
Beneficial shareholders holding 3% or more
Stefanutti B 46 968 552 24,97
Moputso Investments No 25 (Pty) Limited 16 224 311 8,63
Leswikeng Building (Pty) Limited 10 565 086 5,62
Meyburgh W 10 528 502 5,60
Stefanutti & Bressan Share Incentive Trust 8875 000 4,72
Sanlam group 5 863 436 3,11
Totals 99 024 887 52,65
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Shareholders’ diary

Financial year-end 28 February 2010
Announcement of annual results 18 May 2010
Annual report posted August 2010
Annual General Meeting 27 August 2010
Announcement of interim results November 2010
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Notice of Annual General Meeting

Stefanutti Stocks Holdings Limited

(Registration number 1996/003767/06) Share code: SSK
ISIN: ZAEO00123766

(“Stefanutti Stocks” or “the company”)

Notice is hereby given that the Annual General Meeting of Stefanutti Stocks will be held at No 9 Palala Street, Protec Park,
Cnr Zuurfontein & Oranjerivier Drive, Kempton Park on Friday, 27 August 2010 at 12:00 for the purposes of:

+ considering and adopting the annual financial statements of the company for the year ended 28 February 2010;

» re-electing directors;

» confirming the appointment of a director;

* re-appointing the auditors; and

» considering and, if deemed fit, adopting, with or without modification, the ordinary and special resolutions set out below;

Ordinary resolutions

Ordinary resolution 1: Adoption of annual financial statements

“RESOLVED THAT the annual financial statements of the company for the year ended 28 February 2010 be and are hereby received
and adopted.”

Ordinary resolution 2: Re-election of director
“RESOLVED THAT DG Quinn be re-elected as a director of the company.”

A brief curriculum vitae in respect of DG Quinn is included in the annual report of which this notice forms part.

Ordinary resolution 3: Re-election of director
“RESOLVED THAT NJMG Canca be re-elected as a director of the company.”

A brief curriculum vitae in respect of NOMG Canca is included in the annual report of which this notice forms part.

Ordinary resolution 4: Re-election of director
“RESOLVED THAT ME Mkwanazi be re-elected as a director of the company.”

A brief curriculum vitae in respect of ME Mkwanazi is included in the annual report of which this notice forms part.

Ordinary resolution 5: Confirmation of appointment of director
“RESOLVED THAT the appointment of SJ Ackerman as a director of the company be confirmed with effect from 1 March 2010.”

A brief curriculum vitae in respect of SJ Ackerman is included in the annual report of which this notice forms part.

Ordinary resolution 6: Future directors’ remuneration
“RESOLVED THAT the non-executive directors be paid the following fees as tabled below to total maximum of R350 000 per annum
with effect from 1 March 2010:

Maximum per

Fees per category

meeting per annum

Rand Rand

Non-executive director 32 000 160 000
Audit, Governance and Risk Committee chairman 75 000 300 000
Audit, Governance and Risk Committee member 42 500 170 000
Remuneration and Nominations Committee chairman 25 000 100 000
Remuneration and Nominations Committee member 15 000 60 000
B-BBEE Transformation Committee chairman 25000 50 000
B-BBEE Transformation Committee member 15000 30 000
Mergers, Acquisitions and Disposals Committee chairman 25 000 100 000

Mergers, Acquisitions and Disposals Committee member 15 000 60 000
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The non-executive chairman is paid an annual fee of R840 000 and a monthly retainer of R90 000 which is subject to annual review
by the Remuneration and Nominations Committee.

The Lead Independent Director’'s annual fee amounts to R648 000.
Extraordinary services are paid at a rate of R1 500 per hour.
Any amount exceeding the annual limit of R350 000 will be subject to board approval.”

Ordinary resolution 7: Appointment of auditors

“RESOLVED THAT Mazars be and is hereby re-appointed as auditors of the company for the ensuing financial year and the directors
be and are hereby authorised to fix the remuneration of the auditors and to note that the individual registered auditor who will
undertake the audit during the financial year ending 28 February 2011 will be Mr Mark Snow.”

Ordinary resolution 8: Issue of shares for cash

“RESOLVED THAT the directors be authorised pursuant inter alia to the company’s Articles of Association, until this authority lapses

at the next Annual General Meeting of the company, unless it is then renewed at the next Annual General Meeting of the company

provided that it shall not extend beyond 15 months, to allot and issue any ordinary shares for cash subject to the JSE Limited (“JSE”)

Listings Requirements on the following bases:

(a) the allotment and issue of the shares must be made to persons qualifying as public shareholders as defined in the Listings
Requirements;

(b) 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;

(c) the number of shares issued for cash shall not in the aggregate in any one financial year exceed 15% (fifteen percent) of the
company’s issued share capital of ordinary shares. 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;

(d) the maximum discount at which ordinary shares may be issued is 10% (ten percent) of the weighted average traded price on
the JSE of those shares over the 30 business days prior to the date that the price of the issue is determined or agreed by the
directors of the company; and

(e) 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 days prior to the date that the price of the issue is determined or agreed to by the directors and the effect of the issue on
net asset value and earnings per share), or any other announcements that may be required in such regard in terms of the JSE
Listings Requirements which may be applicable from time to time.”

In terms of the JSE Listings Requirements a 75% (seventy-five percent) majority of the votes cast by shareholders present or
represented by proxy at the Annual General Meeting must be cast in favour of ordinary resolution 8 for it to be approved.

Ordinary resolution 9: Unissued ordinary shares

“RESOLVED THAT all the authorised but unissued ordinary shares in the capital of the company be and are hereby placed at the
disposal and under the control of the directors, and that the directors be and are hereby authorised to allot, issue and otherwise
to dispose of all or any of such shares at their discretion, in terms of and subject to the provisions of the Companies Act, 1973
(Act No 61 of 1973), as amended (“the Companies Act”), and the JSE Listings Requirements and subject to the proviso that the
aggregate number of ordinary shares which may be allotted and issued in terms of this ordinary resolution 9 shall be limited to
15% (fifteen percent) of the number of ordinary shares in issue from time to time.”

A majority of the votes cast by all shareholders present, or represented by proxy at the Annual General Meeting, will be required to
approve this resolution.
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Notice of Annual General Meeting continued

Ordinary resolution 10: Ratification of dividends
“RESOLVED THAT the declaration and payment of the final dividend for 2009 (declared on 15 May 2009 and paid on 29 June 2009)
and the final dividend for 2010 (declared on 18 May 2010 and paid on 28 June 2010), be and are hereby confirmed and ratified.”

Ordinary resolution 11: Signature of documentation

“RESOLVED THAT a director of the company or the company secretary be and is authorised to sign all such documentation and do
all such things as may be necessary for or incidental to the implementation of ordinary resolutions 1, 2, 3, 4, 5, 6, 7, 8, 9 and 10 and
special resolutions number 1 and 2 which are passed by the shareholders.”

Special resolutions

Special resolution 1: Amendment to Articles of Association

“RESOLVED THAT the Articles of Association of the company be and is hereby amended by the deletion of the following sentence in
Article 76.1 “The declaration and payment of any final dividend shall require the approval of the Members in general meeting.”

Reason for and effect of special resolution number 1

The reason for special resolution number 1 is to delete the sentence in article 76.1 of the Articles of Association of the company
as it is deemed impractical and, further it is not common practice to have such a provision in the articles. The effect of the special
resolution will be the deletion of the relevant sentence.

Special resolution 2: General authority to repurchase company shares

“RESOLVED THAT the company and/or its subsidiaries be and is hereby authorised, by way of general authority, to acquire ordinary

shares issued by the company, in terms of Sections 85(2), 85(3) and 89 of the Companies Act and in terms of the JSE Listings

Requirements being that:

(a) any such acquisition of ordinary shares shall be implemented on the open market of the JSE;

(b) this general authority shall only be valid until the company’s next Annual General Meeting, provided that it shall not extend
beyond 15 months from the date of the passing of this special resolution;

(c) an announcement will be published on SENS as soon as the company 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, containing full details of such repurchases;

(d) acquisitions in aggregate in any one financial year may not exceed 20% (twenty percent) of the company’s ordinary issued
share capital nor may acquisitions in aggregate, from the date of passing of this special resolution, exceed 20% (twenty percent)
of the company’s ordinary issued share capital at the date of passing of this special resolution;

(e) in determining the price at which ordinary shares issued by the company are acquired by it in terms of this general authority, the
maximum premium at which such ordinary shares may be acquired will be 10% (ten percent) of the volume weighted average
price at which such ordinary shares are traded on the JSE, as determined over the five trading days immediately preceding the
date of repurchase of such ordinary shares by the company;

(f) atany point in time, the company will appoint only one agent to effect any repurchase(s) on the company’s behalf; and

(g) the company or its subsidiaries will not repurchase securities during a prohibited period in accordance with the JSE Listings
Requirements.”

Reason for and effect of special resolution 2

The reason for special resolution 2 is to grant the company a general authority in terms of the Companies Act and the JSE Listings
Requirements for the acquisition by the company, or any of its subsidiaries, of shares issued by the company, or its holding
company, which authority shall be valid until the earlier of the next Annual General Meeting of the company or the variation or
revocation of such general authority by special resolution by any subsequent general meeting of the company, provided that

the general authority shall not extend beyond fifteen (15) months from the date of this Annual General Meeting. The passing and
registration of this special resolution will have the effect of authorising the company or any of its subsidiaries to acquire shares issued
by the company or its holding company.

The following additional information, some of which may appear elsewhere in the annual report of which this notice forms part, is
provided in terms of the JSE Listings Requirements for purposes of this general authority:

» directors and management — see pages 4 to 5 of the annual report;

* major beneficial shareholders — see page 96 of the annual report;

« directors’ interests in ordinary shares - see page 42 of the annual report; and

» share capital of the company — see page 74 of the annual report.
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Litigation statement

The directors, whose names appear under board of directors on pages 4 to 5 of the annual report of which this notice forms part,
are not aware of any legal or arbitration proceedings, including proceedings that are pending or threatened, that may have or have
had in the recent past, being at least the previous twelve (12) months, a material effect on the financial position of the company or its
subsidiaries.

Directors’ responsibility statement

The directors, whose names appear under the board of directors on pages 4 to 5 of the annual report, collectively and individually
accept full responsibility for the accuracy of the information pertaining to this 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 special resolution contains all necessary information.

Material changes
Other than the facts and developments reported on in this annual 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.

Statement by the board of directors of the company

Pursuant to, and in terms of, the JSE Listings Requirements, the board of directors of the company hereby state that:

» the intention of the directors of the company is to utilise the general authority to repurchase shares in the capital of the company
if, at some future date, the cash resources of the company are in excess of its requirements or there are other good reasons for
doing so. In this regard, the directors will take account of, inter alia, an appropriate capitalisation structure for the company, the
long term cash needs of the company, and the interests of the company; and

» in determining the method by which the company intends to repurchase its securities, the maximum number of securities to be
repurchased and the date on which such repurchase will take place, the directors of the company will ensure that:

o] the company and its subsidiaries will, after the repurchase, be able to pay their debts as they become due in the ordinary
course of business for the next twelve (12) months after the date of such repurchase;

0 the consolidated assets of the company and its subsidiaries fairly valued and recognised and measured in accordance
with the accounting policies used in the latest audited financial statements will, after the repurchase, be in excess of
the consolidated liabilities of the company and its subsidiaries for the next twelve (12) months after the date of such
repurchase;

0 the issued share capital and reserves of the company and its subsidiaries will, after the repurchase, be adequate for the
ordinary business purposes of the company and its subsidiaries for the next twelve (12) months after the date of such
repurchase; and

o] the working capital available to the company and its subsidiaries will, after the repurchase, be sufficient for the ordinary
business requirements of the company and its subsidiaries for the next twelve (12) months after the date of such
repurchase.

The company will provide its sponsor and the JSE with all documentation as required in Schedule 25 of the JSE Listings
Requirements, and will not commence any repurchase until the sponsor has signed off on the adequacy of its working capital,
advised the JSE accordingly and the JSE has approved this documentation.

Voting and proxies

A shareholder of the company entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more proxies
(who need not be a shareholder of the company) to attend, vote and speak in his/her stead. On a show of hands, every shareholder
of the company present in person or represented by proxy shall have one vote only. On a poll, every shareholder of the company
present in person or represented by proxy shall have one vote for every share held in the company by such shareholder.

Dematerialised shareholders who have elected own-name registration in the sub-register through a Central Securities Depository
Participant (“CSDP”) and who are unable to attend but wish to vote at the Annual General Meeting, should complete and return the
attached form of proxy and lodge it with the transfer secretaries of the company.

Shareholders who have dematerialised their shares through a CSDP or broker rather than through own-name registration and who
wish to attend the Annual General Meeting must instruct their CSDP or broker to issue them with the necessary authority to attend.

If such shareholders are unable to attend, but wish to vote at the Annual General Meeting, they should timeously provide their CSDP
or broker with their voting instructions in terms of the custody agreement entered into between that shareholder and his/her CSDP
or broker.

S
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Notice of Annual General Meeting continued

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 below, to be received at least 24 hours prior to the meeting.
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.

By order of the board

l!l'-.ll. £ '4:,,_\_,/{

W Somerville
Company secretary
19 July 2010

Registered Office

No 9 Palala Street

Protec Park, Cnr Zuurfontein & Oranjerivier Drive
Kempton Park

1619

(PO Box 12394, Aston Manor, 1630)
Telephone: +27 11 571 4300

Transfer secretaries

Computershare Investor Services (Pty) Limited
70 Marshall Street

Johannesburg

2001

(PO Box 61051, Marshalltown, 2107)
Telephone: +27 11 370 5000
Fax: +27 11 688 5238
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Form of proxy 55

Stefanutti Stocks

Stefanutti Stocks Holdings Limited
(Registration number 1996/003767/06)
Share code: SSK

ISIN: ZAE000123766

(“Stefanutti Stocks” or “the company”)

For use at the Annual General Meeting of the company to be held at No 9 Palala Street, Protec Park, Cnr Zuurfontein & Oranjerivier
Drive, Kempton Park on Friday, 27 August 2010 at 12:00 and at any adjournment thereof.

For use by the holders of the company’s certificated ordinary shares and/or dematerialised ordinary shares held through a Central
Securities Depository Participant (“CSDP”) or broker who have selected own-name registration (“own-name dematerialised
shareholders”). Additional forms of proxy are available from the transfer secretaries of the company.

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 (Full name in block letters)
of (address)
being a member(s) of Stefanutti Stocks and holding ordinary shares in the company,
hereby appoint of
failing him/her of

failing him/her the chairman of the Annual General Meeting, as my/our proxy to act for me/us and on my/our behalf at the Annual
General Meeting which will be held for the purpose of considering and, if 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 resolutions and/or abstain from voting in respect of the Stefanutti Stocks ordinary shares registered in my/our name(s),
in accordance with the following instructions:

Number of votes

For Against Abstain

Ordinary resolutions

1. To adopt the annual financial statements of the company for the
year ended 28 February 2010

To re-elect DG Quinn as a director of the company

To re-elect NUMG Canca as a director of the company

To re-elect ME Mkwanazi as a director of the company

To confirm the appointment of SJ Ackerman as a director of the company

To approve future remuneration of non-executive directors

N |alA~wN

To re-appoint the auditors and Mark Snow as the individual registered auditor
and to fix their remuneration

©

To issue unissued shares for cash

To place unissued shares under directors’ control

10. To ratify and confirm the declaration and payment of final dividends for
2009 and 2010

11 To authorise the directors or the company secretary to sign documentation

Special resolutions

1. To amend the Articles of Association

2. To give the directors a general authority to repurchase company shares

*Please indicate with an “X” in the appropriate spaces above how you wish your votes to be cast. Unless otherwise instructed, mylour proxy may vote
as helshe thinks fit.

Signed at (place) on (date) 2010

Member'’s signature assisted by (if applicable)
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Notes to the form of proxy

10.

1.

12.

13.

This form of proxy is to be completed only by those members who are:
(a) holding shares in a certificated form; or
(b) recorded in the sub-register in electronic form in their own name.

Members who have dematerialised their shares, other than own-name dematerialised shareholders, and who wish to attend the
Annual General Meeting must contact their CSDP or broker who will furnish them with the necessary letter of representation to
attend the Annual General Meeting, or they must instruct their CSDP or broker as to how they wish to vote in this regard. This
must be done in terms of the agreement entered into between the members and their CSDP or broker.

Each member is entitled to appoint one or more proxies (who need not be a member(s) of the company) to attend, speak and,
on a poll, vote in place of that member at the Annual General Meeting.

A member may insert the name of a proxy or the names of two alternative proxies of the member’s choice in the space provided,
with or without deleting “the chairman of the Annual General Meeting”. The person whose name stands first on the form of proxy
and who is present at the Annual General Meeting will be entitled to act as proxy to the exclusion of those whose names follow.

A member’s instructions to the proxy must be indicated by the insertion of the relevant number of votes exercisable by that
member in the appropriate box(es) provided. Failure to comply with the above will be deemed to authorise the chairman of the
Annual General Meeting, if the chairman is the authorised proxy, to vote in favour of the ordinary and special resolutions at the
Annual General Meeting, or any other 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 vote in respect of all the ordinary shares held by such member or represented
by such proxy, but the total number of votes for or against the ordinary resolutions and in respect of which any abstention is
recorded may not exceed the total number of votes to which the member or his/her proxy is entitled.

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 office or waived by the chairman of the
Annual General Meeting.

The chairman of the Annual General Meeting may reject or accept any form of proxy which is completed and/or received other
than in accordance with these instructions, provided that he is satisfied as to the manner in which a member wishes to vote.

Any alterations or corrections to this form of proxy must be initialled by the signatory(ies).

The completion and lodging of this form of proxy will not preclude the relevant member from attending the Annual General
Meeting and speaking and voting in person thereat to the exclusion of any proxy appointed in terms hereof, should such
member wish to do so.

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

Where there are joint holders of any shares, only that holder whose name appears first in the register in respect of such shares
need sign this form of proxy.

Forms of proxy must be lodged with the transfer secretaries at the address given below at least 24 hours prior to the meeting:

Computershare Investor Services (Pty) Limited
Ground Floor, 70 Marshall Street Johannesburg, 2001
PO Box 61051 Marshalltown, 2107

Telephone: +27 11 370 5000

Fax: +27 11 688 5238

/iﬁCe.motiv



Corporate information

Company registration number
1996/003767/06

Country of incorporation

South Africa

Nature of business

Stefanutti Stocks is a multi-disciplinary engineering and
construction group. The South Africa-based group operates
internationally and is well positioned to manage a range

of projects of any scale. Stefanutti Stocks’ expertise spans
concrete structures, rehabilitation and marine construction,
piling and geotechnical services, roads and earthworks, mine
residue disposal facilities, open-pit contract mining, building
works and mechanical, electrical and power line transmission
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Company secretary

W Somerville

20 Lurgan Road, Parkview, 2193
Telephone: +27 11 482 4019

Bankers

Nedbank

The Standard Bank of South Africa
Investec Bank

ABSA Bank

Nedbank Swaziland

Standard Chartered Bank Botswana
Banco Internacional de Mocambique
Middle East Barclays Bank

Emirates Bank

and distribution construction. In addition the group has

National Bank of Dubai

established skills to participate in projects on a Public-Private-

Partnership (“PPP”) basis.

Directors

B Stefanutti (Non-executive Chairman)
W Meyburgh (Chief Executive Officer )

D Quinn* (Chief Financial Officer)
S Ackerman

N Canca+

K Eborall+

H Mashaba”

M Mkwanazi+ (Lead Independent Director)

S Pell

B Sithole™ (Alternate J Fizelle*)
+ Independent non-executive

~ Non-executive

* Irish

Business address
No 9 Palala Street, Protec Park

Cnr Zuurfontein and Oranjerivier Drive, Kempton Park, 1619

(PO Box 12394, Aston Manor, 1630)
Telephone: +27 11 571 4300
Facsimile: + 27 11 976 3487

Definitions

“Apollo”

“the board”

“the current year”

“B-BBEE”

“IFRS”

“JSE”

“King Il Report”

“King Il Report”

“Listings Requirements”

“the previous year”

“RGF”

“SENS”

“Stefanutti Stocks” or “the company”
or “the group”

“Stocks”

“Ubuntu”

“WERM”

“the year” or “the year under review”

Auditors

Mazars

Reqistered Auditor

2nd Floor, Mazars House, 5 St Davids Place, Parktown, 2193
(PO Box 6697, Johannesburg, 2000)

Telephone: +27 11 547 4000

Transfer secretaries

Computershare Investor Services (Pty) Limited
Ground Floor, 70 Marshall Street, Johannesburg, 2001
(PO Box 61051, Marshalltown, 2107)

Telephone: +27 11 370 5000

Sponsor

Bridge Capital Advisors (Pty) Limited

2nd Floor, 27 Fricker Road, lllovo Boulevard, Illovo, 2196
(PO Box 651010, Benmore, 2010)

Telephone: +27 11 268 6231

Attorneys

Webber Wentzel

10 Fricker Road, Illovo Boulevard, Johannesburg, 2196
(PO Box 61771, Marshalltown, 2107)

Telephone: +27 11 530 5000

Apollo E&I Construction (Pty) Limited

The board of directors of Stefanutti Stocks Holdings Limited
The year ending 28 February 2011

Broad-Based Black Economic Empowerment

International Financial Reporting Standards

JSE Limited

King Report on Corporate Governance for South Africa 2002
King Report on Corporate Governance for South Africa 2009
Listings Requirements of the JSE Limited

The year ended 28 February 2009

RGF Power Projects CC

Stock Exchange News Service

Stefanutti Stocks Holdings Limited,

its subsidiaries and associates

Stefanutti Stocks Building (Pty) Limited, (formerly Stocks Limited)
Ubuntu Building Ikapa (Pty) Limited

Waste Energy Recovery and Management (Pty) Limited

The year ended 28 February 2010
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