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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt about the contents of this document or the action you should take, you should immediately
seek advice from your stockbroker, bank manager, solicitor or other independent professional
adviser authorised under FSMA who specialises in advising on the acquisition of shares and other
securities.

This document comprises an admission document relating to the Company which has been prepared in
accordance with the rules of the AIM market of the London Stock Exchange. This document does not contain an
offer of transferable securities to the public within the meaning of section 102B to FSMA and does not require a
prospectus within the meaning of article 85 of FSMA. Therefore this document has not been prepared in
accordance with the Prospectus Rules made under section 73A of FSMA and has not been approved by the FSA or
by any other authority which would be a competent authority for the purposes of the Prospectus Directive.

The Directors whose names appear on page 5 of this document, and the Company, accept individual and
collective responsibility for the information contained in this document and compliance with the AIM Rules. To the
best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the
case), the information contained in this document is in accordance with the facts and does not omit anything likely
to affect the import of such information.

Application will be made for the whole of the Ordinary Shares in the capital of the Company,
issued and to be issued pursuant to the Placing, to be admitted to trading on AIM. It is expected
that Admission will become effective and that trading in the Ordinary Shares will commence on
20 October 2006.

AIM is a market designed primarily for emerging or smaller companies to which a higher
investment risk tends to be attached than to larger or more established companies. AIM
securities are not admitted to the Official List of the UK Listing Authority. A prospective investor
should be aware of the risks of investing in such companies and should make the decision to
invest only after careful consideration and, if appropriate, consultation with an independent
financial adviser. Any such acquisition involves a significant degree of risk, may result in the loss
of the entire investment and may not be suitable for all recipients of this document. The London
Stock Exchange plc has not itself examined or approved the contents of this document. Your
attention is drawn to Part V of this document entitled ‘‘Risk Factors’’ for a discussion of certain
factors which should be taken into account in considering whether or not to subscribe for Ordinary
Shares. The whole of this document should be read in light of these risk factors.

DATATEC LIMITED
(Incorporated and registered in South Africa, with registered number 1994/005004/06)

Placing of 7,234,673 Ordinary Shares of ZAR0.01 
each at a price of

192 pence per Ordinary Share

and

Admission to trading on AIM

Global Co-ordinator, Bookrunner, Underwriter, Nominated Adviser
and Broker

Dresdner Kleinwort

Share Capital
(Immediately following the Placing)

Authorised Issued and fully paidOrdinary Shares of
Number Amount ZAR0.01 each Number Amount

400,000,000 4,000,000 154,416,507 1,544,165

The Ordinary Shares subject to the Placing will, on Admission, rank pari passu in all respects with the existing
issued Ordinary Shares in the Company and will rank in full for all dividends and other distributions declared,
paid or made on the Ordinary Shares after the date of this document.



The Placing described in this document is being made in the EEA. This document does not constitute an offer to
sell or the solicitation of an offer to buy Ordinary Shares, in any jurisdiction in which such offer is unlawful. In
particular, this document is not for distribution in or into the US or to any resident or citizen of the US, Canada, the
Republic of Ireland, South Africa, Australia or Japan. In addition, the Ordinary Shares have not been, and will not
be, registered under the US Securities Act of 1933, as amended or under any state securities laws and subject to
certain exceptions may not be offered or sold in the US. Purchasers or subscribers of the Ordinary Shares may not
offer to sell, pledge or otherwise transfer the Ordinary Shares in the US (other than distributors) unless such offer,
sale, pledge or transfer is registered under the US Securities Act or an exemption from registration is available.
The Company does not currently plan to register the Ordinary Shares under the US Securities Act of 1933, as
amended, or under the US Securities Exchange Act of 1934, as amended.

Dresdner Kleinwort Limited, Dresdner Kleinwort Securities Limited and Dresdner Bank AG, London Branch, which
are authorised and regulated by the FSA, are acting for the Company and for no-one else, in connection with the
contents of this document and will not be responsible to anyone other than the Company for providing the
protections afforded to customers of Dresdner Kleinwort Limited, Dresdner Kleinwort Securities Limited and
Dresdner Bank AG, London Branch or for affording advice in relation to the contents of this document or any
matters referred to herein. Dresdner Kleinwort’s responsibilities as the Company’s nominated adviser under the
AIM Rules are owed solely to the London Stock Exchange and are not owed to the Company or to any Director or
to any other person whether in respect of his decision to acquire Ordinary Shares in reliance on any part of this
document or otherwise.

No representation or warranty, express or implied, is made by Dresdner Kleinwort as to any of the contents of this
document, for which the Company and the Directors are solely responsible.

No person has been authorised to give any information or make any representation other than those contained in
this document and, if given or made, such information or representations must not be relied on as having been
authorised by the Company or Dresdner Kleinwort for the purposes of FSMA. Neither the delivery of this
document nor any subscription or acquisition made under it shall, in any circumstances, create any implication
that there has been no change in the affairs of the Company and its subsidiaries since the date of this document
or that the information in it is correct as of any subsequent date.

This document contains forward-looking statements. Words such as ‘‘anticipate’’, ‘‘believe’’, ‘‘plan’’, ‘‘expect’’,
‘‘intend’’, ‘‘estimate’’, ‘‘project’’, ‘‘will’’, ‘‘should’’, ‘‘could’’, ‘‘may’’, ‘‘predict’’ and similar expressions are
typically used to identify forward-looking statements. You are cautioned that actual results could differ materially
from those anticipated in forward-looking statements. Also, the forward-looking statements contained in this
document are largely based on the Company’s expectations, which reflect estimates and assumptions made by
management. These estimates and assumptions by management reflect the Company’s best judgement based
on currently known market conditions and other factors, some of which are discussed below. Although the
Company believes such estimates and assumptions to be reasonable, they are inherently uncertain and involve a
number of risks and uncertainties that are beyond the Company’s control. In addition, management’s
assumptions about future events may prove to be inaccurate. The Company cautions all readers that the forward-
looking statements contained in this document are not guarantees of future performance, and the Company
cannot assure any reader that such statements will be realised or the forward-looking events and circumstances
will occur.

By their very nature, forward-looking statements involve inherent risks and uncertainties, both general and
specific, many of which are beyond the Company’s control and risks exist that the predictions, forecasts,
projections and other forward-looking statements will not be achieved. These risks, uncertainties and other
factors include, among other things, those listed under ‘‘Risk Factors’’, as well as those included elsewhere in this
document. You should be aware that a number of important factors could cause actual results to differ materially
from the plans, objectives, expectations, estimates and intentions expressed in such forward-looking statements.

When relying on forward-looking statements, you should carefully consider the foregoing factors and other
uncertainties and events, especially in light of the political, economic, social and legal environment in which the
Company operates. Such forward-looking statements speak only as of the date on which they are made.
Accordingly, the Company does not undertake any obligation to update or revise any of them, whether as a result
of new information, future events or otherwise. The Company does not make any representation, warranty or
prediction that the results anticipated by such forward-looking statements will be achieved, and such forward-
looking statements represent, in each case, only one of many possible scenarios and should not be viewed as the
most likely or standard scenario. These cautionary statements qualify all forward-looking statements attributable
to the Company or persons acting on the Company’s behalf.

A copy of this document is available to the public, free of charge, during normal business hours on any weekday
(excluding public holidays) at the offices of Logicalis Limited, one of the Company’s UK subsidiaries, at
110 Buckingham Avenue, Slough, Berkshire SL1 4PF, the offices of Dresdner Kleinwort at 30 Gresham Street,
London EC2V 7PG and the offices of DLA Piper UK LLP at 3 Noble Street, London EC2V 7EE and will be available
on the Company’s website (www.datatec.co.za) for one month from the date of Admission.
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PLACING STATISTICS

Placing Price . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 192p

Company’s closing share price on the JSE on 16 October 2006 (being the last
trading day immediately prior to the date of this document) . . . . . . . . . . . . . . ZAR 30.00 (which

is equivalent to
215p per

Ordinary Share)

Difference between the Placing Price and the Company’s closing share price on
the JSE on 16 October 2006 (being the last trading day immediately prior to
the date of this document) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23p per Ordinary

Share

Number of Placing Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,234,673

Number of Ordinary Shares in issue immediately following completion of the
Placing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 154,416,507

Placing Shares as a percentage of the enlarged issued share capital of the
Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.69%

Market capitalisation of the Company on Admission at the Company’s closing
share price on the JSE on 16 October 2006(1) . . . . . . . . . . . . . . . . . . . . . . . £331.9 million

Gross proceeds of the Placing receivable by the Company . . . . . . . . . . . . . . . . £13.9 million

Estimated net proceeds, after expenses, receivable by the Company pursuant to
the Placing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . £11.5 million

ISIN number . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ZAE000017745

SEDOL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . B1FDH43

Trading Symbol on AIM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . DTC

(1) The market capitalisation of the Company at any given time will depend on the market price of the Ordinary Shares at that time.
There can be no assurance that the market price of an Ordinary Share will equal or exceed the Company’s closing share price
on 16 October 2006 or the Placing Price.

EXPECTED TIMETABLE(2)

Announcement of the Placing Price and the number of Placing Shares . . . . . . . . . 17 October 2006

Publication of this document . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 October 2006

Conditional trading commences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 October 2006

Admission of the Ordinary Shares to AIM becomes effective and unconditional
dealings expected to commence . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 October 2006

CREST accounts credited in respect of the Ordinary Shares in the form of
Depositary Interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 October 2006

Despatch of share certificates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . on or around
27 October 2006

(2) Each of the times and dates is subject to change at the absolute discretion of the Company without further notice. References to
times in this document are to London time unless otherwise stated.

EXCHANGE RATES

In this document, references to ‘‘ZAR’’ are to South African Rand, the lawful currency of the Republic of
South Africa, ‘‘US Dollars’’ or ‘‘$’’ are to the lawful currency of the US, ‘‘cents’’ or ‘‘c’’ are to US cents unless
otherwise stated and ‘‘pounds sterling’’, ‘‘£’’, ‘‘pence’’ or ‘‘p’’ are to the lawful currency of the UK.

For convenience only, this document contains translations of relevant currencies to US Dollars at the rates
specified below. These translations should not be construed as representations that the relevant currency
could be converted into US Dollars at the rate indicated or at any other rate.

Unless otherwise indicated, the basis of translation of Rands into US Dollars and pounds sterling for the
purposes of inclusion in this document is ZAR 7.5025/$1.00 and ZAR 13.9580/£1.00, respectively (being
the exchange rates prevailing on 16 October 2006).
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DEFINITIONS

The following definitions apply throughout this document, unless the context requires otherwise:

‘‘£’’ or ‘‘Sterling’’ UK pounds sterling;

‘‘Admission’’ admission of the issued and to be issued ordinary share capital of
the Company to trading on AIM and such admission becoming
effective in accordance with the AIM Rules;

‘‘AIM’’ the AIM market operated by the London Stock Exchange;

‘‘AIM Rules’’ the rules of the London Stock Exchange governing the admission
of securities to trading on, and the operation of, AIM;

‘‘Analysys Mason’’ Analysys Mason Group Limited (registered number 5177472), a
company incorporated in England and Wales, and its
subsidiaries;

‘‘Articles’’ the articles of association of the Company;

‘‘Avaya’’ Avaya Inc.;

‘‘BEE’’ the broad based socio-economic empowerment policy of South
Africa commonly known as ‘‘Black Economic Empowerment’’ or
‘‘BEE’’;

‘‘Board’’ the directors of the Company whose names appear on page 5 of
this document;

‘‘CAGR’’ compound annual growth rate;

‘‘Cisco’’ Cisco Systems, Inc;

‘‘CMA’’ the Common Monetary Area, being South Africa, Namibia,
Lesotho and Swaziland;

‘‘Company’’ Datatec Limited (Registered Number 1994/005004/06), a
public company incorporated and registered in South Africa
whose issued Ordinary Shares are listed on the JSE;

‘‘CREST’’ the computer based system in the UK which enables title to
securities to be evidenced and transferred without a written
instrument administered by CRESTCo Limited;

‘‘CRESTCo’’ CRESTCo Limited, the operator (as defined in the CREST
Regulations) of CREST;

‘‘CREST Regulations’’ the Uncertificated Securities Regulations 2001 (SI 2001
No. 01/3755);

‘‘CSDP’’ a central securities depository participant registered in terms of
the Custody and Administration of Securities Act, 1992 (Act 85 of
1992), as amended;

‘‘Depositary’’ Computershare Investor Services plc;

‘‘Depositary Interests’’ or ‘‘DIs’’ the depositary interests in uncertificated form representing an
entitlement to Ordinary Shares issued to a holder on the terms of
the DI Deed Poll described in Part IX of this document;

‘‘DI Deed Poll’’ means the trust deed poll under which the Depositary issues DIs
to holders representing an interest in the underlying Ordinary
Shares and holds the corresponding Ordinary Shares as bare
trustee for the DI Holders;

‘‘DI Holder’’ the holder of a DI issued pursuant to the DI Deed Poll;

‘‘Directors’’ the Executive Directors and the Non-executive Directors;
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‘‘Dresdner Kleinwort’’ means together Dresdner Kleinwort Limited, and/or Dresdner
Kleinwort Securities Limited and/or Dresdner Bank AG, London
Branch;

‘‘EEA’’ the European Economic Area;

‘‘enlarged issued share capital’’ the ordinary issued share capital of the Company, assuming all
the Placing Shares are issued and that no options are exercised
over Ordinary Shares pursuant to the Share Option Schemes;

‘‘Executive Directors’’ Jens Montanana and David Pfaff;

‘‘FSA’’ the Financial Services Authority;

‘‘FSMA’’ Financial Services and Markets Act 2000;

‘‘FY04’’ the financial year ended 29 February 2004;

‘‘FY05’’ the financial year ended 28 February 2005;

‘‘FY06’’ the financial year ended 28 February 2006;

‘‘Group’’ the Company and its subsidiaries from time to time;

‘‘HP’’ Hewlett Packard Company;

‘‘IBM’’ International Business Machines Corporation;

‘‘IFRS’’ International Financial Reporting Standards;

‘‘Jersey Branch Register’’ the branch register of the Company’s members established in
Jersey;

‘‘JSE’’ JSE Limited;

‘‘JSE Listings Requirements’’ the JSE listing requirements;

‘‘King II Report’’ the King Report on Corporate Governance for South Africa
2002;

‘‘London Stock Exchange’’ the London Stock Exchange plc;

‘‘Logicalis’’ Logicalis Group Limited (Registered Number 04012342), a
company incorporated in England and Wales and its
subsidiaries;

‘‘Non-executive Directors’’ Leslie Boyd, Colin Brayshaw, Wiseman Nkuhlu, Cedric Savage,
Chris Seabrooke and Nick Temple;

‘‘Nortel’’ Nortel Networks Corporation;

‘‘OnLine’’ OnLine Distribution Limited (Registered Number 77870), a
company incorporated in the British Virgin Islands;

‘‘Ordinary Shares’’ ordinary shares of ZAR0.01 each in the capital of the Company
including, unless the context otherwise requires, such ordinary
shares as represented by DIs;

‘‘Other Holdings’’ the Group’s interests in its subsidiaries Westcon AME (operating
in Southern Africa), OnLine Distribution (operating in the Middle
East) and Rangegate (operating in South Africa), together with
head office costs, when reported;

‘‘Placees’’ acquirers of the Placing Shares pursuant to the Placing;

‘‘Placing’’ the proposed placing by Dresdner Kleinwort (on behalf of the
Company) of the Placing Shares at the Placing Price with Placees
pursuant to the Placing Agreement;
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‘‘Placing Agreement’’ the conditional agreement dated 17 October 2006 between
(1) the Company, (2) Dresdner Kleinwort Securities Limited,
(3) Dresdner Bank AG, London Branch and (4) the Directors
relating to the Placing, details of which are set out in Part IX of this
document;

‘‘Placing Price’’ 192 pence  per Placing Share;

‘‘Placing Shares’’ the 7,234,673 Ordinary Shares to be issued pursuant to the
Placing;

‘‘Prospectus Directive’’ EC Directive 2003/71/EC;

‘‘Prospectus Rules’’ the prospectus rules published by the FSA and brought into effect
on 1 July 2005 by Commission Regulation (EC) No. 809/2004;

‘‘Rangegate’’ Rangegate (Proprietary) Limited (Registered Number
2000/029469/07), a company incorporated in South Africa;

‘‘the South African Code’’ the South African Securities and Regulation Code on Takeovers
and Mergers;

‘‘SARB’’ the South African Reserve Bank;

‘‘Senior Managers’’ together Tom Dolan, John O’Malley III, Anthony Daley, Barry
Shakespeare, Andrew Miller, Nigel Drakeford-Lewis, Mike Cox,
Ian Cook, Simon Jones, Bill Moore, Terry Flanagan and Andrew
Wright;

‘‘Share Option Schemes’’ means the schemes listed in paragraph 5.6 of Part IX of this
document, operated by the Company and certain of its
subsidiaries for the benefit of employees and officers of the
Group;

‘‘South Africa’’ the Republic of South Africa;

‘‘South African Companies Act’’ the South African Companies Act 61, 1973;

‘‘South African Exchange Control the Exchange Control Regulations 1961, promulgated in terms
Regulations’’ of the South African Currency and Exchanges Act, 1933;

‘‘South African Register’’ the main register of the Company’s members established in
South Africa;

‘‘STRATE’’ STRATE Limited, the authorised Central Securities Depository for
the electronic settlement of all financial instruments in South
Africa;

‘‘UK’’ the United Kingdom of Great Britain and Northern Ireland;

‘‘UK City Code’’ the UK City Code on Takeovers and Mergers;

‘‘US’’ or ‘‘USA’’ the United States of America, its territories and possessions, any
state of the United States of America and the District of
Columbia;

‘‘US$’’ or ‘‘$’’ or ‘‘USD’’ US dollars;

‘‘VWAP’’ the volume weighted average price of the Company’s Ordinary
Shares on the JSE;

‘‘Westcon’’ Westcon Group, Inc. (Registered Number 13-344-6153), a
company incorporated under the laws of the State of Delaware,
the US and its subsidiaries;

‘‘Westcon AME’’ Westcon AME (Proprietary) Limited (Registered Number
1995/008890/07), a company incorporated in South Africa;

‘‘Westcon Division’’ the Westcon division comprising part of Westcon, further details
of which are set out in paragraph 5.1 of Part II of this document;
and

‘‘ZAR’’ or ‘‘R’’ South African Rand.
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GLOSSARY

‘‘Convergence’’ the consolidation of all communications–voice, data and
video–onto a single network infrastructure;

‘‘General Reseller’’ an organisation that sells hardware and software purchased
from suppliers to end-users;

‘‘ICT’’ information and communications technologies;

‘‘IP’’ Internet protocol;

‘‘IP Communications’’ is the combining of voice, data and video on a single secure
network based on IP;

‘‘IP devices’’ devices that use IP as the communication protocol for directing
data. All traffic needs to have IP address information for the
devices to steer it to the correct destination;

‘‘IP telephony’’ the technology that has the ability to convert voice or fax calls into
data packets for transmission over the Internet or other IP-based
networks;

‘‘intelligent networking’’ intelligent networks which have advanced capabilities. These
networks carry voice and video, perform intelligent web caching
for fast web response, adjust bandwidth capacity for special
types of traffic using quality of service, enhance security by
performing deep packet inspection to identify and remove
potential viruses or worms;

‘‘OEM’’ original equipment manufacturer;

‘‘PBX’’ private branch exchange, a private telephone network used
within an enterprise. Users of the PBX share a certain number of
outside lines for making telephone calls external to the PBX;

‘‘Value Added Reseller’’ a value-added reseller, or VAR, is a company which for example
sells computer hardware or software made by another company,
an OEM, with extra features or complementary products or
applications, usually to end-users as a new package. The value
typically comes from professional services such as integrating,
customising, consulting, training and implementation;

‘‘Virtualisation’’ virtualisation is the pooling of physical storage from multiple
network storage devices into what appears to be a single storage
device that is managed from a central console;

‘‘VoIP’’ voice over internet protocol; and

‘‘Wireless’’ wireless is a term used to describe telecommunications in which
electromagnetic waves (rather than some form of wire) carry the
signal over part or all of the communication path.
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KEY INFORMATION

The following information should be read in conjunction with the full text of this document,
from which it is derived. You should read the whole of this document and not just rely on the
key information set out below. In particular, your attention is drawn to the section headed
‘‘Risk Factors’’ set out in Part V of this document.

1. Introduction

The Group is an international ICT business, focussed on the provision of ICT products and solutions. The
Group has operations in North America, Europe, South America, Africa, the Middle East and the Asia Pacific
region and has approximately 2,500 employees. Whilst the Company is a South African registered
company whose shares are listed on the JSE, the Group generates more than 98% of its revenue in foreign
currencies outside South Africa. In FY06, the Group generated 53% of its revenue from North America, 36%
from Europe, 6% from the Asia Pacific region, 3% from South Africa and the Middle East, and 2% from South
America.

2. Business overview

The Group is an industry intermediary operating in three key areas in the ICT supply chain: networking
distribution, IT integration solutions and services and telecommunications and technology consulting. The
Group has partnerships with a portfolio of leading vendors in the ICT industry, including Cisco, IBM, HP,
Nortel, Avaya, Nokia and Checkpoint.

The Group has three principal operating divisions:

� Westcon–an international distributor of advanced networking and communications convergence
products from vendors such as Cisco, Nortel, Avaya, Checkpoint and Nokia in North and South
America, Europe and the Asia Pacific region. Westcon, headquartered in New York, US and with
operations in sixteen countries, and approximately 1,100 employees, adds value to its distribution
activities by providing resources such as technical expertise, training, sales support and services to over
7,900 customers worldwide. Westcon’s customers include resellers, system integrators and service
providers. In FY06, Westcon represented 77% of the Group’s revenue and 78% of the Group’s EBITDA;

� Logicalis–an international provider of integrated ICT solutions, delivering secure, converged
computing and communications infrastructure solutions and services, which sources its products from
OEMs and distributors. Logicalis, headquartered in Slough, UK and with operations in nine countries in
North America, South America and Europe and approximately 1,000 employees, provides the
architecture, deployment, integration and management of networks and systems to deliver solutions
for customers. Logicalis’ customers include mid market and large enterprise end-users. In FY06,
Logicalis represented 18% of the Group’s revenue and 20% of the Group’s EBITDA; and

� Analysys Mason–an ICT consultancy, headquartered in London in the UK, with operations in seven
countries and approximately 250 employees. Analysys Mason’s activities include strategic
telecommunications and networking consulting, technology consulting and implementation, research,
project and change management and contact centre and customer relationship management.
Analysys Mason’s customers primarily comprise telecommunications operators, industry regulators,
financial institutions, service providers, central and local governments, educational entities and
banking institutions. In FY06, Analysys Mason represented 2% of the Group’s revenue and 7% of the
Group’s EBITDA.

The Group also has other operations, principally being Westcon AME (operating in South Africa), OnLine
(operating in the Middle East) and Rangegate (operating in South Africa) which in aggregate accounted for
3% of the Group’s revenue and made a loss before interest, tax, depreciation and amortisation of $4.4
million in FY06 (includes Group head office costs).

3. Strategy

The Group’s strategy is to deliver long-term, sustainable, above average returns to shareholders through
the development of its three principal operating divisions. These divisions are run as pure-play standalone
businesses which, the Directors believe, should enable them to deliver enhanced operational and financial
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performance as well as to react faster to technology change. Against this background, the key elements of
the Group’s strategy are as follows:

� continued focus on the higher value, faster growing sectors of the ICT market;

The Group will continue to be focussed on higher growth and higher margin ICT products and services,
including the early adoption of new, emerging technologies where the Group’s operating businesses
can provide added value to customers in distribution, systems integration and consulting. The Group is
well positioned to take advantage of advances in networking, security and convergence technologies
(such as VoIP); the growth and consolidation of IT solutions integration and managed services; and the
increasing demand for professional services and consulting, brought about by regulatory and
enterprise business needs for expertise by customers.

� Targeted geographical expansion

Whilst the Group is already a large international business, the Directors intend to leverage further the
Group’s position as a value-added intermediary by extending the successful business model of each of
its principal operating divisions into specifically targeted geographic markets. The principal
geographies that will be targeted are the US, the UK, the major markets of continental Europe and
selected emerging markets.

� investment in higher margin services activities; and

In FY06, over $178 million of the Group’s revenues were derived from services representing
approximately 6% of the Group’s revenues. However, at a gross margin level, the contribution was
approximately 17%, or $57 million, of the Group’s gross profits in FY06. The Group intends to
broaden its services offerings and grow the overall proportion of gross margin and operating profit
derived from services in Logicalis and Analysys Mason. The substantial product sales component of the
Group will continue to fund and act as a catalyst for the development of services activities by Logicalis,
as the major vendors increasingly rely on channels to deliver higher value solutions and services,
particularly in the early adoption stage of advanced technologies and the deployment of complex
solutions.

� value-enhancing acquisitions

Organic growth will be supplemented by strategic acquisitions across all three of the Group’s
operating divisions. The Group will continue to adopt a disciplined approach to its acquisition policy,
applying the requisite due diligence to ensure that acquisitions are both value enhancing and capable
of being integrated effectively. In addition to extending the Group’s geographic reach, where
appropriate, the Group will also consider acquisitions that allow it to grow market share, increase
exposure to certain technology sectors and broaden its service offering.

4. Strengths

The Directors believe that the Group has a number of key strengths that provide it with a competitive
advantage. These key strengths include the following:

4.1 Three focussed ICT supply chain businesses

The Group operates three focussed ICT supply chain businesses which gives the Group
multiple points of access to the growing ICT market as well as a reduced risk profile in the
event of a market downturn.

4.2 Global scale and reach

The Group has a broad international presence, with operations in over 20 countries. Of the
Group’s $3 billion revenue generated in FY06, more than 50% was generated from North
America, 36% from the UK and Europe and 6% from Asia Pacific. The Group’s international
presence also strengthens its product and service offerings and, in turn, its relationships with
vendors and customers in its chosen markets.

4.3 Network and enterprise focus

The Group is principally focussed on providing a higher value offering to mid-market and
large enterprise customers, which the Directors believe represent the most attractive target
market for value-added distributors, resellers and systems integrators. The Group provides
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networking, security and convergence products and services and the growth rates for such
products have been, and are expected by the Directors to continue to be, significantly higher
than for the general ICT market.

4.4 Positioning and relationships with leading vendors

The Group is well-positioned to take advantage of the increasing trend by vendors to
outsource specific elements of the supply chain. The Group has long established, strategic
relationships with all of the leading product vendors, such as Cisco, Nortel, Avaya, IBM, HP,
Nokia and Checkpoint, and is a key partner for most of these vendors in each of the Group’s
key geographic markets.

4.5 Successful development of new business lines and geographical markets

One of the key elements of the Group’s success has been the development of new business
lines and geographical markets in order to broaden the Group’s portfolio of business
activities and to maintain the Group’s focus on higher growth and higher margin activities.

4.6 Successful track record of organic and acquisition driven growth

The Group has demonstrated a successful track record of organic and acquisition-led
growth. The Group has grown revenues by 44% and has completed seven acquisitions over
the period from the start of FY04 to FY06, all of which have been successfully integrated into
the operating businesses. These acquisitions have given the Group critical mass with key
vendors and increased scale in key geographic markets.

4.7 Delivery of improving financial performance and productivity

Following the severe downturn in the ICT market between 2002 and 2004, the Group
delivered an improving financial performance. This improvement is demonstrated by
increases in business productivity such as revenue and gross profit by employee, which
increased by 24% and 20% respectively, from FY04 to FY06. The Group has also made
significant improvements in its working capital management over the last three years with net
working capital remaining at approximately $197 million at the FY06 year end (FY04:
$194 million) despite a 27% increase in revenue since FY04.

4.8 Strong operational management and skilled work force

The Group has a strong operational management team, with considerable experience in the
international ICT industry and a track record of delivering organic and acquisition-led
growth.
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5. Summary Financial Information

The summary consolidated financial information for the Company has been extracted, without material
adjustment, from, and should be read in conjunction with, the historical financial information for the Group
set out in Part X of this document.

FY04 Audited FY05 Audited FY06 Audited
$’000 $’000 $’000

Revenue
Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,840,500 2,055,015 2,283,398
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 362,919 340,875 545,598
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27,352 52,058 59,750
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . 116,177 76,821 86,889

Total revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,346,948 2,524,769 2,975,635

Gross margin
Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 162,038 158,243 194,728
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81,243 72,162 109,182
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,244 19,134 21,730
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,895 13,909 12,524

Total gross margin . . . . . . . . . . . . . . . . . . . . . . . . 275,420 263,448 338,164

EBITDA
Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36,171 25,043 66,635
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,379 9,637 16,707
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . (723) 3,340 6,223
Other Holdings (including Datatec head office costs) . . . (14,039) (9,604) (4,414)

Total EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,788 28,416 85,151

Operating profit/(loss) before goodwill
impairment
Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,781 15,420 56,861
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,003) 6,081 11,546
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,400) 3,007 5,835
Other Holdings (including Datatec head office costs) . . . (16,317) (10,288) (4,848)

Total operating profit/(loss) before goodwill
impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,061 14,220 69,394

Profit/(loss) before taxation . . . . . . . . . . . . . . . . . . (20,522) 7,096 63,795

Profit/(loss) after taxation—continuing operations . (26,383) 4,605 39,263
Profit/(loss) after taxation—discontinued

operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 47,259 (76)
Profit/(loss) after taxation . . . . . . . . . . . . . . . . . . . . (26,383) 51,864 39,187

Headline earnings per Ordinary Share (US cents) . (6.69) 3.59 26.91

6. Current Trading and Prospects

Trading during the first half of the 2007 financial year has been in line with management’s expectations,
with the Group delivering a good performance in terms of overall revenues and margins.

Westcon has continued to make good progress with its European businesses, in particular, improving
financial performance across all of its divisions. Westcon’s gross margin for the period was 8.2%, remaining
constant with last year (excluding the benefit from non-recurring items last year). Operating costs have also
remained tightly controlled. During the period, Westcon US acquired the distribution arm of Ronco
Communications and Electronics (now renamed Ronco Distribution). The acquisition expanded Westcon’s
core convergence expertise, specifically in the Nortel voice arena.

Trading in Logicalis has also been in line with management’s expectations, with growth in all regions and a
strong performance in the UK. Overall gross margin for the period remained relatively constant at
approximately 20.0% (H106: 20.1%), despite the increase in product-based business as a result of the
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strategic acquisitions made over the last 18 months. Operating costs have remained under tight control and
there remains scope for further improvement, particularly in the US, as the benefits of scale are realised.

During the period, Logicalis US acquired the US Southwest focussed consulting business of Alliance
Consulting Inc., and Computech Resources Inc. (with completion of the Computech Resources Inc.
acquisition taking place on 1 September 2006), an IBM Premier Business Partner and solutions business.
Logicalis also acquired an interest in a small German ICT services organisation called re:solution, and
announced plans to establish offices in Chile and Peru, to extend the Group’s presence in South America.

Analysys Mason has made good progress during the period, with the impact of the completion of the
Vodafone contract offset by a strong performance by its strategy consulting business. The EBITDA margin for
the period was 10.5% (H106: 10.9%). Opportunities remain to broaden and deepen both the service
offering and the geographic footprint, as well as improve productivity and operational synergies from the
integrated businesses.

The Group’s net working capital at the period end increased to approximately $259.7 million (FY06:
$196.9 million), with a significant proportion of this increase resulting from the investment in working
capital in newly acquired businesses. The Group’s net cash position (after taking into account long term
liabilities) at the period end was $80.7 million (FY06: $129.4 million).

The Directors remain confident about the Group’s prospects for the remainder of the financial year and
encouraged by the continued development of the operations and management of the Group’s businesses.
Extracting further operating efficiencies from recent and planned acquisitions remains an important driver
in the performance expectations of both Westcon and Logicalis.

7. Placing and use of proceeds

7,234,673 Placing Shares will be issued by the Company pursuant to the Placing and have been
conditionally placed by Dresdner Kleinwort Securities Limited with institutional and other investors at the
Placing Price. The Placing is fully underwritten by Dresdner Bank AG, London Branch. The net proceeds of
the Placing, after deducting all related expenses, are estimated to be approximately £11.5 million. The
Placing Shares will represent 4.69% of the enlarged issued share capital of the Company. No current
shareholder will sell Ordinary Shares as part of the Placing.

The Directors anticipate that the net proceeds of the Placing, which are estimated to be approximately
£11.5 million, will be used to fund the future development of the Group. It is the Directors’ current intention
that the majority of these funds will be used for acquisitions with the remainder used to refinance certain of
the Group’s borrowings and to provide working capital for future organic growth. The Group expects to
continue to make selective acquisitions of complementary businesses and the net proceeds of the Placing
will be used, together with the Group’s existing resources, to fund such acquisitions. A number of acquisition
opportunities in different geographic markets are currently under active consideration by the Group.

Further details of the Placing and the use of proceeds are set out in Part III of this document.

8. Shareholder distributions

In FY06 the Company made a distribution out of share premium in lieu of a dividend of ZAR0.30 per
Ordinary Share. The Company has instituted a policy of making an annual distribution to shareholders
subject to annual review which will be influenced by business growth, acquisition activity, or changes in
reported earnings resulting from applying fair value accounting principles. Following Admission, dividends
or capital distributions will be declared in ZAR, but shareholders who are on the Jersey Branch Register will
automatically be paid in Sterling. The currency conversion rate of a dividend or capital distribution from ZAR
to Sterling will be at the exchange rate prevailing on the date such dividend or capital distribution is paid.
Shareholders on the South African Register will continue to receive dividends or capital distributions in ZAR.
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PART I–MARKET OVERVIEW

The Group has three core divisions: Westcon, Logicalis and Analysys Mason. Each of these divisions
operates in different parts of the ICT supply chain and is therefore subject to different market dynamics and
trends. The commentary below outlines the key current market trends and competitors for each division.

1. Westcon

Westcon is an international value added distributor principally of advanced networking and security
products from vendors such as Cisco, Nortel and Avaya. The business operates in North and South
America, Europe and the Asia Pacific region.

1.1 Market

Networking

Westcon is primarily focussed on the networking, convergence and security technology sectors of the
ICT market. These sectors are growing at a faster rate than the server and PC market which many
other IT distributors operate in. Having reviewed independent third party market research, the
Directors believe that the global networking technology market grew at 11% compared with growth
of 4.5% in the server market in 2005. Within the networking market, Westcon is focussed on the
following high-value product segments:

� Networking and communications: As commercial enterprises and governmental entities upgrade,
expand and replace their networks, they require new networking and communications equipment
such as switches, hubs and routers. Based on independent third party market research, the
Directors believe that the overall global end-user enterprise networking and communications
equipment industry will deliver growth of approximately 7% per annum over the next four years.

� Convergence: Recent technological developments allow a single network to carry voice, data and
video traffic which may provide organisations with significant cost savings and increased
productivity. Accordingly, the Directors believe that spending on products such as VoIP will grow
significantly over the next three years.

� Network security: Interconnectivity of networks and connections to the Internet expose networks to
unauthorised intrusions from viruses, hackers and spammers. Organisations are increasingly
investing in network security systems, software and applications to protect critical data,
communications systems and facilities. In addition, increased corporate governance requirements
such as Sarbanes Oxley in the US, which impact requirements for securing and storing
information, have driven growth in this segment. The global market for network security
infrastructure grew at 20% in 2005 according to independent third party market research.

� Applications: High-speed Internet connections enable organisations to increase productivity by
deploying new services and applications such as video, virtual private networks, mobility, remote
data storage and remote access which requires upgrades, expansion and replacement of
networks and related components. Internet protocol devices such as wireless local area network
access points, phones, personal digital assistants and handheld computers enhance the value and
extend the capabilities of networks.

Disintermediation

The networking market has not only experienced differing growth trends to that of the PC and server
markets, but the channels through which the products are distributed have witnessed different
trends.

Specifically, the networking market has not disintermediated in the way that the server and PC
markets have in recent years. Server and PC providers, such as IBM and HP, are expected to reduce
indirect sales over time, according to independent third party market forecasts. In contrast, Cisco,
the leading network technology provider, continues to rely heavily on its distribution channels for the
sale of its networking products.

In addition, networking technology is undergoing a period of significant technological development
driven by convergence and the transition to IP networks, including the increasingly widespread
adoption of IP PBXs. Consequently, implementation of networking technology is becoming
increasingly complex and requires additional support from the sales channel. The Directors
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therefore believe that networking distributors such as Westcon are likely to have an increasingly
important role in the supply chain for the foreseeable future.

Vendor growth

Cisco is the market leading vendor in the networking sector and Westcon derives a significant
proportion of its revenue through its relationship with this vendor. In its most recent results
announcement in August 2006, Cisco issued market guidance of 10%-12% core growth for 2007.
Nortel, another large networking vendor, and major partner of Westcon, also reported strong
growth forecasts in August 2006. Vendor growth is an important driver of the ICT distribution
market, and these strong growth trend indications provide a positive outlook for distributors of these
vendors’ products.

Market consolidation

The global strategy of technology vendors has recently been to consolidate the number of
distributors with which they partner. For example, Cisco has reduced the number of distributors in
Europe from seventeen to five master distributors over the past few years. This trend has been driven
by a number of factors. First, as the complexity of networking products increases, vendors require
specialist distributors that can offer greater scale, product knowledge, marketing support and
training and solutions coordination. Second, the introduction of Sarbanes-Oxley has increased
reporting requirements in the US. The Directors believe that this has benefited the largest
distributors, as these have the infrastructure to provide vendors with the appropriate financial
reporting data management systems required to enable such vendors to fulfill their increased
reporting obligations.

1.2 Competition

Competition for the distribution of networking and communications equipment and products and
services is intense. When competing with other distributors Westcon relies primarily on its ability to
add value to both its vendor partners and its reseller customers. The latter rely on Westcon’s vendor
and product selection, as well as on its ability to tailor solutions to specific customers needs, backed
up with a superior support and training offering which helps the resellers to be more competitive. In
addition, Westcon competes with other distributors on the more traditional distribution virtues of
product availability, speed of delivery, price, willingness to provide credit and the ability to provide
logistics services on behalf of the vendor.

Westcon competitors comprise of a number of US and international speciality distributors, including
Algol S.p.A, Crane Telecommunications Group, GE Access, InTechnology and Scan Source, who are
authorised to sell products that are the same as or similar to the products sold by Westcon. Westcon
also competes, both in the US and internationally, with certain broadline distributors such as Ingram
Micro, Tech Data and Tech Pacific Australia.

In the US, Westcon is one of only four distributors of Cisco products (the other three being Ingram
Micro, Tech Data and D&H Distributing), one of four major distributors of Nortel data networking
and voice products (the other three being Tech Data, Ingram Micro and Synnex Corporation), and
one of five distributors that sell and support Avaya’s full line of products (the others being Catalyst
Telecom, a division of ScanSource, Jenne Distributors, Synnex Corporation and GE Access). In
Europe, Westcon competes with various international distributors such as Algol S.p.A., Crane
Telecommunications Group, Tech Data and Ingram Micro.

2. Logicalis

2.1 Market

Logicalis is an international provider of integrated ICT solutions, delivering secure, converged
computing and communications infrastructure and services.

Focus

Logicalis is focussed on network infrastructure and unified communications, systems and storage,
security, application integration and managed services. The high-value products (detailed in
paragraph 1.1 of this Part I), which Logicalis resells, are not subject to the same intense margin
pressure as the PC and desktop resellers whose products are becoming increasingly commoditised.
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The Directors believe that customers will increasingly demand full technology solutions from ICT
integrators. Whilst networking constitutes a significant proportion of this package, high value
systems and storage solutions are also required. Logicalis has sought to increase its addressable
market through the acquisition of IBM and HP solution partners.

In addition, the Directors believe that the technological advances taking place in the networking and
ICT infrastructure market will generate substantial opportunities for integrators and resellers as
support and services demand increasing levels of expertise.

Services growth

IT integrators and resellers typically resell the products of OEM companies and provide added-value
services related to the products sold. In recent years, increased margin pressure on product sales has
resulted in many integrators and resellers moving away from predominantly selling hardware and
increasing the services element of their offering. Furthermore, the demand for services has risen as
technologies have become more advanced and customers increasingly require business focussed
solutions rather than simply the supply of IT hardware. The Directors anticipate that profitable
resellers will generate an increasing proportion of sales from services and software and a decreasing
proportion from hardware sales. Logicalis has an established and comprehensive service offering
within its chosen sector and the Directors believe that it is well positioned to benefit from this change
in customer demand.

Channel consolidation

This area of the ICT supply chain has been subject to a significant level of corporate activity over the
past few years. The Directors anticipate that this corporate activity will continue over the next few
years, resulting in the formation of more services and solutions-enabled entities. This consolidation
is expected to drive the trend of customers increasingly requiring the delivery of multi-vendor
solutions. The targeted acquisitions completed by Logicalis in recent years have provided Logicalis
with an international presence and a broad ICT focussed product offering, supported by a
comprehensive services portfolio.

2.2 Competition

The market in which Logicalis operates is competitive, fragmented and subject to change. Logicalis’
operations have experienced competition from established and emerging communications and IT
integration services companies (these competitors vary by geography).

Increasingly, Logicalis is also facing competition from the telecommunications carriers who have
entered the data communications and network services market. For example, in the UK in the last
eighteen months, BT has acquired two mid-sized network integrators (TNS and Skynet), Redstone
has acquired Xpert, and Kingston Communications has acquired Omnetica (since renamed Affiniti).
In the US, the large national telecommunication companies such as Verizon and AT&T are
competitors of Logicalis as well as large integrators and resellers such as Forsythe Technology,
Berbee (recently acquired by CDW), Sirius, MSI and Dimension Data. In addition, in most US states
there are small, often privately owned specialist resellers which may compete with Logicalis. In South
America, the main competitors are Italtel, IBM, Equant and HP, as well as local communications
companies. Whilst in Germany the competition comprises larger players such as Siemens and
T-Systems.

3. Analysys Mason

Analysys Mason operates in the global market for strategy, market intelligence, business planning,
regulatory strategy, engineering and change management consulting in the telecommunications, media
and networked IT sectors.

3.1 Market

The Directors believe that the outlook for the global communications and media consulting sector is
for moderate to high growth rates, led by some important trends and drivers, most importantly that
of the convergence and related technological innovation that is taking place. Furthermore, based on
independent third party market research, the Directors believe the global communications and
media consulting market will grow at approximately 5% per annum for the next two years, with the
highest growth regions expected to be South America and Asia Pacific.
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The Directors believe the key trends that are expected to continue to drive growth in the telecoms and
media consulting market include continued market liberalisation; market consolidation; the
turnaround in the telecoms industry since 2002; convergence; an industry drive toward improved
operational efficiency, enhanced customer care processes and optimised service delivery; and
opportunities in emerging markets, including Asia Pacific & South America, Middle East and Africa.

3.2 Competition

There are a number of players within the telecoms consultancy markets. Analysys Mason faces
competition from both telecoms specialists and general consultancy firms.

Competitors, particularly the generalist consultancy businesses, have been recruiting heavily in the
telecoms sector. Asian-based consultancies are looking to expand into developed markets, and
US based consultancy companies are doing the same in Europe. Competitors are investing in
expertise and senior people in response to the trend of clients requiring more specialist knowledge.
However, the Directors believe that this trend favours the existing specialist consultancies, such as
Analysys Mason, who provide sector specific, specialist knowledge as opposed to a large team of
generalist consultants. Furthermore, the Directors believe that Analysys Mason has a competitive
advantage over many peers by virtue of its combination of strategic consulting and technical
consulting, change management and implementation expertise.
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PART II–INFORMATION ON THE GROUP

1. Introduction

The Group is an international ICT business, focussed on the provision of ICT products and solutions. The
Group has operations in North America, Europe, South America, Africa, the Middle East and the Asia Pacific
region and has approximately 2,500 employees. Whilst the Company is a South African registered
company whose shares are listed on the JSE, the Group generates more than 98% of its revenue in foreign
currencies outside South Africa. In FY06, the Group generated 53% of its revenue from North America, 36%
from Europe, 6% from the Asia Pacific region, 3% from South Africa and the Middle East, and 2% from South
America.

The Group’s operating divisions act as industry intermediaries, enabling information technology users to
gain access to a broad range of advanced technologies and professional services, in order to implement
secure, converged computing and communications infrastructures (including wireless, IP communications,
storage and data management, intelligent networking and security). The Group addresses three key areas
in the ICT supply chain: networking distribution, IT integration solutions and services, telecommunications
and technology consulting. The Group has partnerships with a portfolio of leading vendors in the ICT
industry, including Cisco, IBM, HP, Nortel, Avaya, Nokia and Checkpoint.

The Group has three principal operating divisions:

� Westcon–an international distributor of advanced networking and communications convergence
products from vendors such as Cisco, Nortel, Avaya, Checkpoint and Nokia operating in the high
growth security, convergence and mobility markets of North and South America, Europe and the Asia
Pacific region. Westcon is headquartered in New York, US with operations in sixteen countries, and
approximately 1,100 employees. Westcon adds value to its distribution activities by providing
resources such as technical expertise, training, sales support and services. Westcon provides solutions
that include the design and configuration of convergence networks, network extensions such as video
conferencing, network storage and unified messaging and network security to over 7,900 customers
worldwide. These customers include value-added and general resellers, systems integrators and
service providers that resell networking products and solutions to small and medium sized businesses,
large enterprises and governments. In FY06, Westcon represented 77% of the Group’s revenue and
78% of the Group’s EBITDA;

� Logicalis–an international provider of integrated ICT solutions, delivering secure, converged
computing and communications infrastructure and services which sources it products from OEMs and
distributors. Logicalis is headquartered in Slough, UK and with operations in nine countries in North
America, South America and Europe and approximately 1,000 employees. Logicalis provides the
architecture, deployment, integration and management of networks and systems to deliver solutions
for customers. These customers include mid market and large enterprise customers. The Directors
believe that Logicalis is well positioned to continue to play a consolidating role in its core markets of the
US and UK, and elsewhere. In FY06, Logicalis represented 18% of the Group’s revenue and 20% of the
Group’s EBITDA; and

� Analysys Mason–an ICT consultancy, headquartered in London in the UK, with operations in seven
countries and approximately 250 employees. Analysys Mason’s activities include strategic
telecommunications and networking consulting, technology consulting and implementation, research,
project and change management and contact centre and customer relationship management.
Analysys Mason’s customers primarily comprise telecommunications operators, industry regulators,
financial institutions, service providers, central and local governments, educational entities and
banking institutions. In FY06, Analysys Mason represented 2% of the Group’s revenue and 7% of the
Group’s EBITDA.

The Group also has other operations, being Westcon AME (operating in South Africa), OnLine (operating in
the Middle East) and Rangegate (operating in South Africa) which in aggregate accounted for 3% of the
Group’s revenue and made a loss before interest, tax, depreciation and amortisation of $4.4 million in
FY06 (includes Group head office costs). Westcon AME and OnLine are value-added networking
equipment distributors in South Africa and the Middle East, respectively, whose operations are similar to
those of Westcon. Rangegate operates solely in South Africa and represents the Group’s wireless mobile
technology systems integration business. It provides mobile supply chain solutions to sectors such as retail,
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industrial, manufacturing, transport and logistics. Further details of the Group’s operating divisions are set
out in paragraphs 5 to 8 of this Part II.

Strategic and corporate business development, corporate finance, mergers and acquisition, financial
reporting, investor relations and marketing services are provided by the Group’s corporate headquarters in
South Africa. Each of the Group’s operating divisions are run as standalone businesses reporting to the
Group’s head office.

2. History of the Group

The Group was founded in 1986 by Jens Montanana, the Group’s Chief Executive Officer, as a distributor of
networking access and communications solutions. Between 1986 and 1995, the Group grew organically
and focussed on the South African ICT market. The Company’s listing on the JSE in 1994 enabled the
Group to take advantage of the expanding data communications and networking market and the
liberalisation of telecommunications and internet services. In 1996, the Group formed UUNET South Africa,
a 76%/24% venture between the Company and UUNET Technologies of the US.

The Group began its international expansion in 1997 with the acquisition of Logical Networks, a UK-based
provider of integration solutions. This expansion was followed in 1998 with the acquisition of US distributor
Westcon Inc., which resulted in the consolidation of the Group’s distribution businesses on five continents
under the Westcon and Comstor brand. In 1999, the acquisition of Mason Communications, a UK-based
strategic telecommunications consultancy, saw the Group further develop its strategy of providing
networking-based products and services across a wide spectrum of the ICT supply chain. In 2001, the
Company sold its 76% stake in UUNET South Africa to WorldCom for over ZAR1 billion ($138.5 million
using ZAR7.57/$1.00) which enabled the Group to fund its further development. At this time, the Group
also made significant advances to restructure its businesses internationally and to dispose of non core
operations.

In 2004, Logicalis sold its Australian and New Zealand operations to IBM for $66 million. In 2004, Analysys
Mason was formed by the acquisition of Analysys Limited, thereby expanding the Group’s
telecommunications and consultancy business internationally and positioning it to take advantage of the
growth in mobile telephony. In FY06, Logicalis made five strategic acquisitions for an aggregate initial
consideration of $47 million, all aimed at enhancing the Group’s position as a strategic IBM and HP partner
in the US and UK.

3. Group Strategy

The Group’s strategy is to deliver long-term, sustainable, above average returns to shareholders through
the development of its three principal operating divisions. The Group acts as a value-added intermediary,
operating at three key points in the ICT supply chain. These divisions are run as pure-play standalone
businesses which, the Directors believe, should enable them to deliver enhanced operational and financial
performance as well as to react faster to technology change. Against this background, the key elements of
the Group’s strategy are as follows:

� Continued focus on the higher value, faster growing sectors of the ICT market

The Group will continue to be focussed on higher growth and higher margin ICT products and services,
including the early adoption of new, emerging technologies where the Group’s operating businesses
can provide added value to customers in distribution, systems integration and consulting. The Group is
well positioned to take advantage of advances in networking, security and convergence technologies
(such as VoIP); the growth and consolidation of IT solutions integration and managed services; and the
increasing demand for professional services and consulting, brought about by regulatory and
enterprise business needs for expertise by customers.

� Targeted geographic expansion

Whilst the Group is already a large international business, the Directors intend to leverage further the
Group’s position as a value-added intermediary by extending the successful business model of each of
its principal operating divisions into specifically targeted geographic markets. The principal
geographies that will be targeted are the US, the UK, the major markets of continental Europe and
selected emerging markets.
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� Investment in higher margin services activities

In FY06, over $178 million of the Group’s revenues were derived from services representing
approximately 6% of the Group’s revenues. However, at a gross margin level, the contribution was
approximately 17%, or over $57 million, of the Group’s gross profits in FY06. The Group intends to
broaden its services offerings and grow the overall proportion of gross margin and operating profit
derived from services in Logicalis and Analysys Mason. The substantial product sales component of the
Group will continue to fund and act as a catalyst for the development of services activities by Logicalis,
as the major vendors increasingly rely on channels to deliver higher value solutions and services,
particularly in the early adoption stage of advanced technologies and the deployment of complex
solutions.

� Value-enhancing acquisitions

Organic growth will be supplemented by strategic acquisitions across all three of the Group’s
operating divisions. The Group will continue to adopt a disciplined approach to its acquisition policy,
applying the requisite due diligence to ensure that acquisitions are both value enhancing and capable
of being integrated effectively. In addition to extending the Group’s geographic reach, where
appropriate, the Group will also consider acquisitions that allow it to grow market share, increase
exposure to certain technology sectors and broaden its service offering.

4. Key strengths

The Directors believe that the Group has a number of key strengths that provide it with a competitive
advantage. These key strengths include the following:

4.1 Three focussed ICT supply chain businesses

The Group operates three focussed ICT supply chain businesses, being: value added distribution of
networking, security and convergence technologies (through Westcon), ICT integrated solutions and
secure converged computing and communications and infrastructure and services (through
Logicalis) and ICT Consulting (through Analysys Mason). These businesses give the Group multiple
points of access to the growing ICT market as well as a reduced risk profile in the event of a market
downturn. In addition, the Group services over 13,000 customers worldwide with no single customer
accounting for more than 2% of the Group’s revenue in FY06. The Directors believe that the
standalone, pure-play nature of each operating division also facilitates enhanced operational and
financial performance, as well as the ability to react faster to technology change. The increasing
proportion of Group gross margin and operating profits derived from higher value products and
services continues to better balance the Group’s activities.

4.2 Global scale and reach

The Group has a broad international presence, with operations in over 20 countries. Of the Group’s
$3 billion revenue generated in FY06, more than 50% was generated from North America, 36%
from the UK and Europe and 6% from Asia Pacific. The Group’s strong position in North America and
the UK is complemented by a growing contribution from other markets such as the rest of Europe,
South America and the Asia Pacific region. The Group’s international presence also strengthens its
product and service offerings and in turn its relationships with vendors and customers in its chosen
markets.

4.3 Network and enterprise focus

The Group is principally focussed on providing a higher value offering to mid-market and large
enterprise customers (both commercial and public sector), which the Directors believe represents the
most attractive target market for the Group’s businesses.

The Group provides networking, security and convergence products and services and does not
participate in commoditised, lower margin activities such as the supply of desktop PCs, printers and
consumables. Growth rates for global networking, security and convergence products and services
have been, and are expected by the Directors to continue to be, significantly higher than for the
general ICT market. This reflects the importance of networking for corporate and public
organisations and technology developments such as the growth in e-commerce, the convergence of
voice, data and video networks and the convergence of the data centre and network IT environment.
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4.4 Positioning and relationships with leading vendors

The Group is well-positioned to take advantage of the increasing trend by vendors to outsource
specific elements of the supply chain, such as distribution, logistics and marketing, to key value
added distributors such as Westcon. These vendors rely on distributors, resellers and system
integrators to address the highly fragmented end-user customer base who require technical
expertise to identify and install complex products and solutions. The Group has long established,
strategic relationships with all of the leading product vendors, such as Cisco, Nortel, Avaya, IBM, HP,
Nokia and Checkpoint, and is a key partner for most of these vendors in each of the Group’s key
geographic markets. For example, Westcon is one of Cisco’s largest distributors in the world and
Nortel’s largest distributor in the US. These vendors give the Group access to the leading products in
the key networking, security and convergence markets. As part of these relationships, the Group
actively collaborates with the vendors on sales and marketing initiatives to develop new market
opportunities, which benefits both the vendors and the Group, as well as providing the Group with
earlier access to new technologies.

4.5 Successful development of new business lines and geographical markets

One of the key elements of the Group’s success has been the development of new business lines and
geographical markets, in order to broaden the Group’s portfolio of business activities and to
maintain the Group’s focus on higher growth and higher margin activities. This has included the
Group growing its business through acquisitions in certain key areas, such as North America and
Europe, in new business activities, such as IBM technologies and services, as well as developing its
operations in new geographies, such as Chile and Peru and the organic expansion of the Group’s
value added services.

4.6 Successful track record of organic and acquisition driven growth

The Group has demonstrated a successful track record of organic and acquisition-led growth. The
Group has grown revenues by 44% and has completed seven acquisitions over the period from the
start of FY04 to FY06, all of which have been successfully integrated into the operating businesses.
These acquisitions have given the Group critical mass with key vendors and increased scale in key
geographic markets, such as IBM and HP in the US and UK, and an increasing exposure to higher
margin services and consultancy activities. Since the end of FY06, the Group has made a further
three acquisitions and the Directors expect that these businesses will also be successfully integrated
into the operating businesses.

4.7 Delivery of improving financial performance and productivity

Following the severe downturn in the ICT market between 2002 and 2004, the Group delivered an
improving financial performance in terms of revenue, EBITDA, operating profit before goodwill
impairment and headline earnings per share. This improvement is demonstrated by increases in
business productivity such as revenue and gross profit by employee, which increased by 24% and
20% respectively, from the start of FY04 to FY06. The Group has also made significant
improvements in its working capital management over the last three years, with net working capital
remaining at approximately $197 million at the FY06 year end (FY04: $194 million) despite a 27%
increase in revenue since FY04.

The Group’s strong balance sheet and operating cash flow generation have enabled the Group to
continue to invest in higher margin activities, such as professional and managed services and
consultancy, whether by investment in existing businesses or by acquisition.

4.8 Strong operational management and skilled workforce

The Group has a strong operational management team, with considerable experience in the
international ICT industry and a track record of delivering organic and acquisition-led growth. The
Directors believe that the skills of this team and those of the wider workforce are one of the key
factors behind the Group’s successful track record in a very competitive industry. Further details of the
Group’s management team are set out in Part IV of this document.
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5. Westcon (77% of the Group’s revenues and 78% of Group’s EBITDA for FY06)

5.1 Activities

Westcon is a leading distributor of networking technology from vendors such as Cisco, Nortel,
Avaya, Checkpoint and Nokia to the security, convergence and mobility markets in North and South
America, Europe and Asia and has operations in sixteen countries. Westcon has established strategic
partnerships with a number of such vendors in the key markets in which it operates. Westcon does
not develop proprietary hardware or software; rather it is an industry intermediary that enables
information technology users to gain access to a broad range of advanced technologies in order to
implement secure, converged computing and communications infrastructures (including wireless, IP
communications, storage and data management, intelligent networking, data management and
security). Westcon does not distribute low margin commoditised products such as PC’s, printers and
consumables.

For vendors, Westcon provides an important indirect sales channel, focussed on selling their
technologically advanced products. Westcon’s customers are resellers, systems integrators and
service providers that resell networking products and solutions to small and medium sized
businesses, large enterprises and governments. Westcon provides customers with the necessary
technical expertise, sales support and services required to resell, install and support these products.
Westcon also provides its customers with solutions that integrate products manufactured by other
vendors, many of whose products are complementary to those of Westcon’s vendors. Westcon is
experienced in selling products that enable the convergence of voice, data and video applications
and technologies, including VoIP, as well as products that provide security for networking and
communications systems.

Westcon provides its value added service offering to its customers in several ways. First, since
Westcon has relationships with many leading vendor partners, it can create tailored solutions to fit a
particular customer’s needs. This may include adding an application to help a network infrastructure
run more efficiently, or providing a security option for an IP network. Westcon also adds value by
offering packaged solutions that cater to each market it does business in. For example, OneDefense
is a dedicated programme that gives customers a ‘‘one stop shop’’ for everything they need to put
together a Cisco-oriented security solution. Similar programmes are in operation for VoIP.

Westcon generated 54% of its FY06 revenue from North America, 37% from Europe, 8% from the
Asia Pacific region and 1% from South America. A substantial proportion of Westcon’s historic
revenue has been derived from the sale of Cisco, Nortel, Avaya, Checkpoint and Nokia products,
which accounted for 59%, 11%, 9%, 4% and 3% respectively, of Westcon’s revenue in FY06. Westcon
sells and markets its vendors’ products through three branded divisions, Comstor, Westcon Division
and Voda One:

� Comstor (59% of Westcon’s revenue in FY06)–the Comstor division primarily distributes products
manufactured by Cisco in the US, Europe, Australia and Singapore. In addition, Comstor
distributes products manufactured by other vendors such as RSA Security, Inc.. Comstor has offices
in the US and in nine other countries, including the UK, Germany and Australia, and serves
customers in approximately 45 countries;

� Westcon Division (33% of Westcon’s revenue in FY06)–the Westcon Division primarily distributes
products manufactured by Nortel. In addition, the Westcon Division distributes products
manufactured by other vendors such as Checkpoint, Nokia, ISS and 3Com Corporation and
provides a wide range of complementary voice and data networking equipment and security
products in the US, Europe, Canada, Australia and Brazil. The Westcon Division has offices in the
US and in eight other countries, including the UK, France and Canada, and serves customers in
approximately 65 countries; and

� Voda One (8% of Westcon’s revenue in FY06)–the Voda One division primarily distributes products
manufactured by Avaya for convergence, unified messaging, call centre applications, PBX and
data networking solutions. In addition, Voda One distributes products manufactured by other
vendors such as Extreme Networks, Inc., MCK Communications, Inc., NICE Systems,
Plantronics, Inc. and Spectralink Corporation. Voda One is headquartered in the US.

In certain international markets, some products are sold across divisions due to the size of
opportunities in those markets.
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5.2 Strategy

Westcon’s strategy is to be a leading specialty distributor for its vendors in the networking and
communications equipment industry and to continue to increase its market share in higher growth
segments such as converged networks, security and Internet protocol based applications and
devices. Specifically, the strategy is to:

� Enhance specialty sales and support services. The Directors believe that the quality and range of
Westcon’s specialty sales and support services is a significant factor that differentiates it from its
competitors and strengthens its relationships both with vendors and customers. Westcon intends to
continue to enhance existing sales and support services and to develop new programmes and
services for its vendors and customers. For example, its OneDefense, OneVoice,
ConvergencePoint, VoicePoint and SecurityPoint programmes are dedicated programmes that
help resellers to compete in the convergence and security markets. These programmes provide
access to sales and lead management tools and also provide information on how to create and
sell targeted solutions to various market segments;

� Expand and enhance Westcon relationships with its current vendors. Westcon has expanded and
will continue to expand its capacity to provide sales and customer support functions to develop
further its role as a sales channel. The Directors believe that there will be a reduction in the number
of distributors authorised to purchase directly from vendors in an effort by the vendors to reduce
their costs. For example, Cisco has only three primary distributors in the US, including Westcon,
and has recently reduced the number of distributors in Europe authorised to purchase directly
from Cisco. Westcon intends to continue to expand its operations in Europe and other
international markets in conjunction with the continued consolidation of distributors in this
industry;

� Expand convergence and security product offerings and revenue. The Directors expect the market
for converged voice, data and video networks, including VoIP, and related security will continue to
grow over the next several years. Westcon expects the demand for these networks and related
components to increase as organisations recognise the significant savings, increased productivity
and new services that are available by utilising a single, integrated network for their
communications requirements. Westcon also has considerable expertise in security-related
products and services. For example, Westcon was one of the first major North American
distributors of Checkpoint products and is the world’s largest distributor of Checkpoint products.
Westcon intends to continue to increase its convergence and security revenue by broadening its
convergence and security-related product offerings as it enlists additional vendors whose products
support the creation, efficiency and scalability of convergence networks;

� Add new technologies and vendors. Westcon is targeting growth from the sale of products that
utilise technologies which are complementary to products of Westcon’s principal vendors. These
technologies expand the range of solutions Westcon’s customers can provide to end-users. The
complexity of the products and the solutions that can be designed using these technologies creates
demand for Westcon’s sales and support services, which typically provides it with the opportunity
to achieve higher gross margins. In addition, every year Westcon aims to contract with new
vendors who are attracted to Westcon by its extensive and efficient distribution network. During
FY06, Westcon sold products of 20 vendors that it had not sold previously. Westcon intends to
continue to add new vendors, products and technologies to its portfolio. Vendors of early-stage
products are also attracted to Westcon due to its extensive customer base, such early-stage
products typically attract higher margins than those generated by the sale of later-stage products;

� Pursue acquisitions to increase geographic and product coverage. Scale is becoming increasingly
important in the international ICT market. Westcon is already present in sixteen countries and will
continue to pursue selective acquisitions to expand its operations in international markets,
including in territories that are important to its principal vendors, as well as to add products to its
portfolio. In April 2006, Westcon announced that it had acquired the assets of Ronco Distribution,
the New York state based distribution arm of Ronco Electronics and Communication, Inc. The
combined organisation has made Westcon the number one distributor of Nortel products, by
volume, in North America; and

� Focus on financial efficiencies. Westcon has improved its working capital ratios through a
disciplined approach to working capital management. Westcon’s principal information system
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allows it to closely monitor key working capital accounts and resource planning. Westcon will
continue to focus on working capital management to maintain and, where possible, improve its
liquidity.

5.3 Sales and marketing

Westcon’s three divisions (Comstor, Westcon Division and Voda One) focus on selling and marketing
products which they purchase from Westcon’s five principal vendors, as well as from selected other
vendors. These products typically include the major components of networks, such as hubs, routers,
switches and private branch exchanges. Each division also sells selected complementary products
from these and other vendors such as security, wireless connectivity and remote access devices,
which allow customers to provide their end-user customers with integrated solutions.

Westcon’s sales staff are compensated on the basis of both revenue and gross margin generated, as
well as the achievement of specific objectives set by management.

To enhance Westcon’s relationship with its principal vendors, its sales operations within a specific
region are aligned with the equivalent region of its principal vendor. The vendor focus of each
division, Westcon’s specialty sales and support skills, helps it to maintain strong relationships with
such vendors. Furthermore, personnel in each sales division collaborate with their counterparts from
Westcon’s principal and other major vendors in jointly developing programmes that target sales
opportunities, training of staff and customers, collaborating on marketing and promotion
opportunities, addressing mutual inventory requirements and planning product pricing, rollouts and
allocations.

5.4 Agreements with vendors

Westcon enters into separate master purchase agreements with its principal and other vendors either
globally or in each of the geographic regions in which it operates. These master purchase
agreements provide a framework of basic terms that govern the individual purchase orders that
Westcon places with its vendors. The master purchase agreements do not provide guaranteed price
or delivery provisions and they generally require Westcon to sell its vendors’ products only to
resellers, systems integrators or service providers in specified regions.

5.4.1 General provisions

The master purchase agreements with the principal vendors are ordinarily entered into for one to
three year terms and may be extended by renewal generally for similar periods and in some cases
contain provisions for automatic renewal. Master purchase agreements with other vendors are
normally entered into for one year terms.

Most of the master purchase agreements contain provisions that allow Westcon to return inventory,
including discontinued products, as well as price protection provisions, which may be contingent
upon Westcon’s compliance with specified conditions. These provisions help reduce Westcon’s risk of
loss due to slow-moving inventory, vendor price reductions, product updates or obsolete products.
Westcon’s ability to return products to vendors for credit or exchange is generally limited to a certain
percentage of the value of products purchased from the vendor during a specified period and this
right can be exercised only a limited number of times a year. Westcon’s contractual rotation rights
with its principal vendors permit it to return and be reimbursed for between 3% and 12% of the value
of Westcon’s previous quarter’s product purchases.

Each master purchase agreement permits either party to terminate with cause at any time, and
without cause upon 30 to 180 days’ notice, depending on the vendor. Upon termination of a master
purchase agreement, during a 30 to 180 day period, the relevant vendor is ordinarily required to
complete Westcon’s pending orders for its products upon the receipt of pre-payment from Westcon.
Many of the agreements provide that Westcon may require its vendors to repurchase their products
from Westcon upon termination of the agreement. However, some of the agreements provide that
the vendor is under no obligation to repurchase its products from Westcon if Westcon initiates the
termination. If the vendor does not repurchase Westcon’s remaining inventory of its products at the
time of termination, in some cases Westcon may use the trademarks for a period of 30 to 90 days to
market those products, depending on the vendor. In other instances, the vendor is under no
obligation to repurchase its products and may cancel all of Westcon’s unfulfilled orders without
further obligation regardless of the manner in which the agreement is terminated.
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5.4.2 Master purchase agreements with principal vendors

� Cisco

Westcon currently has three non-exclusive master purchase agreements with Cisco. The three
agreements cover Europe, the Middle East and Africa (‘‘EMEA’’), the US and Singapore.

The Cisco EMEA master purchase agreement was entered into on 10 October 2003. Although the
agreement expired in August 2006, a provision in the expired contract ensures that the terms of the
expired contract are enforceable until a new contract is in place, so long as Westcon and Cisco
continue to do business. Westcon and Cisco are currently negotiating a new agreement covering
EMEA and the Directors are confident that an agreement, on terms no less favourable than the
current arrangements, will be finalised by the end of November 2006.

The Cisco US master purchase agreement was entered into on 15 June 1999 and is due to expire on
30 November 2006. Westcon and Cisco are currently negotiating a new agreement and, as is the
case for the EMEA agreement, the Directors are confident that an agreement covering the US will be
entered into, on terms no less favourable than the current agreement, before its expiry.

On 22 September 2006, Westcon entered into a new Cisco Singapore master purchase agreement.
This agreement expires on 22 September 2007 and contains provisions for further renewal.

� Nortel

Westcon has two non-exclusive master purchase agreements with Nortel. One covers the US,
Canada and Brazil and the other covers Europe.

The European agreement was entered into on 1 May 2006 and expires on 30 April 2008. The US
agreement was entered into on 5 April 2002 and expires on 31 December 2007.

� Avaya

Westcon has a non-exclusive master purchase agreement with Avaya covering the US, the District of
Columbia, Canada and Brazil and a series of product specific non-exclusive agreements covering
various countries in Europe, which are governed by two sets of master terms and conditions.

The Avaya agreement in the US was entered into on 3 July 2002 and expires on 3 July 2007 and
contains provisions for automatic renewal.

Under the European arrangements, two sets of master terms and conditions govern the sale of
specific products under product group agreements. Each product group agreement is specific to
certain countries within Europe. The product group agreements commenced on different dates,
however, they each expire on 1 November 2006. Westcon is currently in the process of negotiating a
new agreement with Avaya to govern these relationships, and the Directors are confident that the
new agreements will be in place, prior to the end of October 2006, on terms no less favourable than
the current agreements.

� Checkpoint

Westcon currently has one non-exclusive master purchase agreement with Checkpoint covering the
US, Canada, parts of South America, Europe, Asia and Australia. This agreement was entered into
on 13 August 1996 and will expire on 31 December 2006. However, the agreement includes
provisions that ensure that, until a new contract is in place or renewal of the existing contract is
negotiated, parties will trade on the same terms so long as they continue to do business. The Group
is currently negotiating a new agreement and the Directors are confident that an agreement will be
entered into on terms no less favourable than the existing agreement.

� Nokia

Westcon’s non-exclusive master purchase agreement with Nokia commenced on 31 March 2003
and is due to expire on 31 March 2007. The agreement contains provisions for automatic renewal.
The Nokia agreement relates to North and South America, certain countries within Europe and Asia
Pacific.
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5.5 Customers

As at the end of FY06, Westcon had over 7,900 customers, and no single customer accounted for
more than 3% of Westcon’s revenue in that period. Westcon’s customers are primarily resellers,
systems integrators and service providers:

� Resellers. Commonly, there are two types of resellers, general and value added. Both depend
on distributors with the necessary vendor relationships, systems and infrastructure for
purchasing, financing capabilities and the ability to provide other services. General resellers sell
a wide variety of products, many of which are high-volume, low-cost or commodity type
products. By contrast, value added resellers, or VARs, focus on selling complex networking and
communications equipment as stand-alone products or integrated solutions to customers in a
variety of end-user markets. Westcon’s most significant VAR customers are those that target
end-users in specific markets, such as the hospitality, government and education markets;

� Systems integrators. Systems integrators provide end-users with large-scale, project-based
solutions. They work on projects that typically span cities or larger regions and are installed over
a period of several months. They offer extensive services including consulting and the
development of software applications. Compared with resellers, a smaller portion of their total
revenue is derived from the resale of products; and

� Service providers. Service providers offer voice, data and video communication services to
businesses and consumers. They include regional, national and international long distance
telecommunications carriers, as well as Internet, cable and wireless service providers. They
resell products, such as customer premise equipment, to end-users or integrate such equipment
and services into their broader customer offerings. Westcon’s service provider customers are
generally large companies focussed on the delivery of communications services.

5.6 Information systems

Westcon depends on key information systems to manage its operations. Westcon’s principal
enterprise resource planning system provides it with a single global platform for finance, order
processing and inventory management, both internally and with vendors and customers. Westcon
operates this system across its operations in North America, Europe and Australia, and is able to
support multiple languages and currencies. Currently, approximately 99% of Westcon’s worldwide
sales are executed through this system.

Westcon’s principal information system allows its customers and employees to access its systems via
the Internet. It allows Westcon to provide its customers with information on pricing and the
availability of its products. It also allows certain customers to place purchase orders online and
obtain tracking information on shipped products. This system is also designed to facilitate customers’
access to Westcon’s value added sales and support services online, including the Cisco enabled
product configurators which are integrated into the order process. System enhancement projects are
continuously proceeding with the objective of achieving higher customer satisfaction and employee
productivity while maintaining a stable, reliable and easy to use system.

Westcon utilises Hyperion Financial Management for the consolidation and reporting of its
worldwide financial results. Hyperion Financial Management is a comprehensive, web-based
financial systems software application that delivers global collection reporting and analysis in a
single, highly scalable financial management software solution. In addition to the consolidation of
actual financial results, Hyperion is also used for the collection and reporting of forecast and budget
data.

Westcon has a detailed disaster recovery plan which covers the computer, phone and network
systems in North America, Europe, and Asia Pacific regions. The plans describe fail-over and
redundancy mechanisms for computer systems critical to the business and describe the actions
required to address a business interruption. The plans are reviewed, updated and tested as
necessary.

5.7 Employees

As at 28 February 2006, Westcon employed 1,046 full time employees, of which 356 were based in
the US and 454 were based in Europe. The remainder are based in Westcon’s operations in Canada,
Australia, Brazil and Singapore. 547 staff are employed in the sales and marketing division, 303 in
the technical and operations division, and 196 in corporate and administration.
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6. Logicalis (18% of the Group’s revenues and 20% of Group’s EBITDA for FY06)

6.1 Activities

Logicalis is a provider of integrated ICT solutions, delivering secure, converged computing and
communications infrastructure and services. Logicalis provides the architecture, deployment,
integration and management of networks and systems to deliver solutions to customers.

Logicalis maintains strong partnerships with technology vendors such as IBM, HP and Cisco.
Logicalis’ strength is based on its expertise in being able to provide the professional services that
complement the provision of technology products, as well as annuity-based aftersales services, such
as maintenance, support, remote monitoring and managed services.

IT infrastructure product sales principally comprise networking products (mostly from Cisco but also
from complementary technology providers such as Checkpoint and Nokia) and server and storage
system products (mostly from HP and IBM but also Sun and EMC). These sales include a number of
advanced technology products such as IP based unified communications, wireless, security and data
storage. Professional services revenues are generated through consulting services, network and
system installation and integration services. Logicalis also offers a variety of network, server and
application management and maintenance services, which all generate annuity revenue. Other
annuity services include the provision of bandwidth, which is sourced from telecommunication
companies for wide area networks.

Headquartered in the UK, Logicalis has operations in the US, UK, Germany and South America
(Argentina, Uruguay, Paraguay, Brazil, Chile and Peru). In FY06, the US, UK, South American and
German operations accounted for 62%, 30%, 7% and 1% respectively of Logicalis’ revenue. A
substantial portion of Logicalis’ historical revenue has been derived from the sale of IBM, HP and
Cisco products, which accounted for 39%, 25% and 24% respectively of Logicalis’ product revenue in
FY06.

6.2 Strategy

Logicalis’ strategy is built around focussed areas of expertise covering corporate networks, IP
communications, security, enterprise infrastructure performance management, data management,
application integration and enterprise computing. These areas of expertise are supported by
consulting, design, implementation, maintenance services and managed services.

Logicalis’ strategic goal is to be a leading player in its chosen markets–offering scale, efficiency and
quality of execution. To achieve this goal, Logicalis is focussed on the following:

� Increase scale in Logicalis’ core US and UK businesses. Logicalis is focussed on continuing to
implement an acquisition growth strategy to complement its organic growth targets. The focus
on organic growth combined with acquisitions has resulted in revenues in the US increasing
from $180 million in FY04 to $342 million in FY06 and in the UK increasing from $69 million to
$162 million over the same period. In addition, the acquisition of the HP end-user business
from Avnet Inc in January 2006 increased Logicalis’ presence in the West Coast of the US;

� Expand technology and service offerings. The acquisitions that Logicalis has completed during
the last two years have established strong IBM technology based businesses in both the US and
UK, provided the foundations for a HP technology based business in the UK to complement
Logicalis’ HP division in the US (Logicalis is one of HP’s largest enterprise solution providers in
the US) and strengthened the contract consulting services business in the US. Through these
acquisitions, Logicalis has now developed a more comprehensive product range. Accordingly,
the business will continue to implement its strategy of leveraging its product platform to grow its
services revenues and thereby expand the higher margin segment of its operations;

� Exploit market growth particularly in high growth advanced technology segments. Logicalis
increased its Cisco product revenues in FY06 by 43% when compared to FY05. Recent
acquisitions have also brought strong skills in advanced server and storage technologies into
the UK operations. A specialist services division was established in 2004 in the UK to take
advantage of the high demand from third party channel partners for specialist networking skills.
In addition, in May 2006 Logicalis acquired the US based Alliance Consulting, which will
strengthen Logicalis’ offering in the growing staff augmentation market. Logicalis will continue
to seek to exploit the higher growth ICT segments;
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� Targeted geographic expansion. Logicalis will seek to increase its geographical presence into
targeted markets. Logicalis will continue to make selective acquisitions in regions where market
conditions are attractive. The performance of Logicalis’ South American operations is evidence
of its capability to quickly establish a strong position in a rapidly growing emerging market for
networking products; and

� Leverage group skills and resources internationally. Through acquisitions, Logicalis has
increased its scale in the UK and US and balanced the technology and service offerings that it
provides in both countries. This has provided an opportunity to achieve closer co-operation
between the operations, targeting cross-geography customers and obtaining market leverage.

6.3 Sales and marketing

Logicalis employs dedicated sales staff who interact with end-user clients to build long term
relationships. The field sales staff are supported by client relationship staff who manage the sales
order process and ongoing day-to-day interaction with customers. For tenders and complex
customer engagements, the sales team is supported by pre-sales and practice area specialists who
provide technical knowledge.

Sales staff are supported by customer relationship management platforms and receive sales and
product training. Sales staff are encouraged to work closely with vendor sales teams to identify leads
and ensure ongoing vendor support.

6.4 Agreements with vendors

Logicalis has close relationships with a number of suppliers of both software and hardware products.
Logicalis strives to achieve the highest technical accreditation level with each of its technological
partners in all of its regions. Major vendors with which Logicalis has agreements to resell their
products (although not in every region) include the following: HP, IBM, Cisco, EMC, Oracle, Sybase
and Microsoft. The majority of these agreements have annual automatic renewals but some are for a
fixed term and require a formal renewal process.

There are alternative sources for purchasing the vendors’ product lines but generally the method of
purchase is governed by the vendor agreements. For example, Cisco’s products are usually
purchased directly from Cisco while HP and IBM products are purchased mostly through distributors.
Over time, Logicalis’ consultants and engineers have achieved and maintained the highest levels of
accreditation with its vendors and have received numerous awards.

6.5 Customers

As at 31 July 2006, Logicalis had over 5,000 corporate and public sector customers, of which
approximately 55% were based in the US, 29% were based in the UK and 16% were based elsewhere
around the world.

In the US, Logicalis’ target customers are mid-market and large enterprise customers with no
particular vertical focus. However, customers are typically in the communications, financial services
and manufacturing sectors. The public sector and healthcare segments are also targeted by
Logicalis.

In the UK, Logicalis targets both the mid-market commercial sector and the public sector (mainly
local government and education). The UK business has developed a vertical sector focus for its sales
team. This vertical focus enables Logicalis to develop an understanding of the business issues facing
customers in each sector, which provides Logicalis’ account managers with the ability to discuss ICT
solutions that address each customer’s specific business needs. The UK business also has a number
of enterprise customers such as Marks & Spencer, Argos and EON.

In South America, Logicalis has developed capabilities to support large multi-national companies
operating throughout South America.

6.6 Information Systems

Logicalis’ key management systems support the decentralised regional management structure. In
the UK, the key enterprise accounting system is MS Dynamics GP. This system supports all of the UK
operating entities. In the US, the enterprise accounting system is MAS 200 but the division is in the
process of implementing MS Dynamics GP. Logicalis’ German subsidiary and those in South America
use accounting software packages developed for their local markets to aid compliance with local tax
and accounting legislation.
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Like Westcon, Logicalis also utilises Hyperion for the consolidation and reporting of its consolidated
financial results. Logicalis also has in place accounting systems, customer relationship management
(CRM) systems, e-mail systems, helpdesk management systems and disaster recovery plans in place.

6.7 Employees

As at 28 February 2006, Logicalis employed 985 people worldwide, including highly-trained service
specialists who design, specify, deploy and manage complex ICT infrastructures. By region, Logicalis
had 441 employees in North America, 343 employees in Europe and 201 employees in South
America. 412 staff are employed in the sales and marketing division, 399 in the technical and
operations division and 174 in business support functions.

7. Analysys Mason (2% of the Group’s revenues and 7% of the Group’s EBITDA for
FY06)

7.1 Activities

Analysys Mason provides strategy, management and technology consultancy services throughout
the telecommunications and networked-IT media sectors, as well as research and implementation
services. Analysys Mason was formed in August 2004 out of the merger of the Analysys and Mason
groups. The merger created a specialist telecoms consultancy in the UK capable of providing both
strategy consulting and implementation services.

Analysys Mason operates through the following divisions:

� Analysys Consulting (40% of Analysys Mason’s revenue in FY06)–Analysys Consulting provides
strategy and management consultancy, information services and start-up support to the
telecommunications and media sector, working with operators, regulators, financial institutions
and others. These services include strategy and business planning, investment appraisal,
profitability analysis, corporate finance and venturing, public sector policy definition, market
sizing, forecasting, and litigation support. These services are complemented by wide-ranging
market intelligence from Analysys Research. Analysys Consulting’s consultants are based in
Cambridge, London, Paris, Madrid, Milan, Singapore and Washington DC. These locations
enable Analysys Consulting to reach a global client base, with 33% of its FY06 revenues
generated from Continental Europe and 25% from the UK;

� Mason (40% of Analysys Mason’s revenue in FY06)–Mason is a leading ICT consultancy that
delivers business improvement and change management to technology initiatives. Mason
focusses on three market segments: telecommunications operators, the public sector and
enterprises. Mason staff are predominantly UK based, but also work internationally on client
assignments, 81% of its FY06 revenue was generated in the UK and 11% in Ireland;

� Catalyst (12% of Analysys Mason’s revenue in FY06)–Catalyst is a vendor independent
consultancy, specialising in contact centre, customer management and change management
consulting; and

� Analysys Research (8% of Analysys Mason’s revenue in FY06)–Analysys Research provides
market intelligence services in the telecommunications and media sectors. These services
include telecommunications market research and analysis, publications and benchmarking.

7.2 Strategy

Analysys Mason’s strategy is to focus on its core competency of providing specialist consultancy
services and implementation capabilities within the telecommunications and media sectors.
Analysys Mason is committed to increasing its market penetration by pursuing geographic
expansion both organically and through acquisition. The strategy is to:

� Increase market penetration. Analysys Mason is focussed on increasing market penetration by
targeting new and developing markets such as 3G, digital and internet protocol television
technologies, triple and quadruple play services, and consulting on industry trends such as the
private equity interest in telecommunications companies, privatisation and telecommunication
market liberalisation in developing economies, regulatory initiatives in key markets and
government intervention; and

� Pursue geographic expansion. Analysys Mason is committed to expanding its operations by
pursuing organic and acquisition growth opportunities not only in its existing markets, but also
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in other emerging markets. Recently, Analysys Mason established an office in Singapore and
has also made significant progress in developing client relationships in the Middle East.

7.3 Sales and marketing

Analysys Mason primarily sells its expertise through established relationships and its reputation. In
addition, it also undertakes a wide range of marketing activities aimed at maintaining and
increasing brand awareness throughout the industry. Marketing activities include: organising events,
speaking at conferences, regular company newsletters and active promotion on its website. A
regular series of ‘City Briefings’ is run throughout the year in London. Similar events have also been
run in Paris, Madrid, Washington DC and Singapore.

7.4 Customers

Analysys Mason’s customers primarily comprise telecommunications operators, industry regulators,
financial institutions, service providers, central and local governments, educational entities and
enterprise telecommunications/IT users.

7.5 Information systems

Analysys Mason utilises financial billing and payroll packages and a customised time capturing
system. Analysys Mason also has disaster recovery arrangements in place.

7.6 Employees

As at 28 February 2006, Analysys Mason employed 259 full time employees, of which 224 were
based in the UK, 29 in Europe, 5 in North America and 1 in Singapore. As at 28 February 2006,
Analysys Mason had 59 sub-contractors in its service. 177 staff are employed in research and
consulting, 71 in corporate and administration and 11 in sales and marketing.

8. Other Holdings (including Group costs) (approximately 3% of the Group’s revenues
for FY06)

8.1 Westcon AME and OnLine (3% of the Group’s revenues for FY06)

Westcon AME and OnLine are value-added networking equipment distributors, operating in
Southern Africa and the Middle East, respectively. The operations of these businesses are similar to
those of Westcon.

8.2 Rangegate (0.1% of the Group’s revenues for FY06)

Rangegate operates solely in South Africa, and represents the Group’s wireless mobile technology
systems integration business. It provides mobile supply chain solutions to sectors such as retail,
industrial, manufacturing, transport and logistics.

8.3 Pending BEE transaction

Under South African regulatory requirements, the Group is required to carry out a BEE transaction
for its South African operating subsidiaries (further details of BEE are set out in paragraph 2 of
Part VIII of this document). Accordingly, to effect the Group’s BEE transaction, Rangegate (Pty) Ltd has
conditionally acquired the business of African Legend Indigo (Pty) Ltd and African Legend
Solutions (Pty) Limited pursuant to a sale of business agreement dated 6 July 2006. This Agreement
is subject to certain conditions precedent, before completion can take place. African Legend Indigo is
a reseller of hardware and software from the following vendors: Sun Microsystems, BEA Systems,
BMC Software and Symantec. African Legend Solutions is a service provider and develops
customised IT Systems. Further details of the agreement pursuant to which the BEE transaction was
effected is set out in paragraph 13 of Part IX of this document. The net impact of this transaction, on
completion, would be that the Group’s South African operations of Rangegate and Westcon AME
would be 45% black owned.
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PART III–REASONS FOR PLACING,
USE OF PROCEEDS, ADMISSION AND SETTLEMENT AND DEALINGS

1. Reasons for the Placing and use of proceeds

The Directors believe that the listing of the Company’s Ordinary Shares on AIM and the Placing will provide
the Group with greater access to capital with which to support the continued growth of the Group’s
international businesses, both organically and by acquisition. The listing on AIM will also provide the Group
with an internationally accepted acquisition currency and enable the Company to attract a broader range of
institutional investors. Further, the listing will also raise the Group’s commercial profile with customers,
suppliers and the media worldwide.

The Directors anticipate that the net proceeds of the Placing, which are estimated to be £11.5 million, will be
used to fund the future development of the Group. It is the Directors’ current intention that the majority of the
funds will be used for acquisitions with the remainder used to refinance certain of the Group’s borrowings
and to provide working capital for future organic growth. The Group expects to continue to make selective
acquisitions of complementary businesses and the net proceeds of the Placing will be used, together with the
Group’s existing resources, to fund such acquisitions. A number of acquisition opportunities in different
geographic markets are currently under active consideration by the Group.

To the extent that the net proceeds of the Placing are not immediately used for the above purposes, they will
be placed on deposit with banks or financial institutions. SARB requires any funds raised in the Placing which
are not used by the Group within six months of Admission, to be repatriated to South Africa unless further
approval from SARB is sought and granted to retain the funds offshore for a longer period. However, if the
funds are repatriated to South Africa, as required by SARB, the Group expects to be able to seek approval
from SARB to remit the monies offshore, for purposes approved by SARB, as has been the case previously.

2. The Placing

7,234,673 Placing Shares will be issued by the Company pursuant to the Placing and have been
conditionally placed by Dresdner Kleinwort Securities Limited with institutional and other investors, at the
Placing Price. The Placing is fully underwritten by Dresdner Bank AG, London Branch. The net proceeds of
the Placing, after deducting all related expenses, are estimated to be approximately £11.5 million. The
Placing Shares will represent 4.69% of the enlarged issued share capital of the Company. No current
shareholder will sell Ordinary Shares as part of the Placing.

The Placing is conditional, inter alia, on Admission becoming effective and on the Placing Agreement
becoming unconditional (save for Admission) and the Placing Agreement not otherwise having been
terminated in accordance with its terms prior to Admission. Furthermore, under the terms of the Placing
Agreement, the Directors have agreed not to dispose of any Ordinary Shares (without the prior consent of
Dresdner Kleinwort) for the period from Admission to the publication of the Group’s preliminary results for
the year ending 28 February 2007. Further details of the Placing Agreement and the lock-up arrangements
with the Directors are set out in paragraph 12 of Part IX of this document.

Application will be made for the entire issued share capital of the Company, including the Placing Shares, to
be admitted to trading on AIM. Admission is expected to take place and unconditional dealings in the
Ordinary Shares are expected to commence on AIM on 20 October 2006. The Placing Shares will rank pari
passu in all respects with the existing Ordinary Shares of the Company and will carry the right to receive all
dividends and other distributions declared, made or paid on or in respect of the Ordinary Shares after
Admission. Subject to the South African Exchange Control Regulations applicable to South African
residents, the Ordinary Shares will be freely transferable under the Articles immediately following
Admission.

3. Admission, settlement and dealings

Following Admission, all of the Ordinary Shares (comprising the existing Ordinary Shares and the Placing
Shares) will be listed and traded both on the JSE (with trades settled electronically on the South African
Register through the STRATE system) and on AIM. It is expected that Admission will become effective and that
trading in the Ordinary Shares will commence on AIM on 20 October 2006.

CREST is a UK computerised paperless share transfer and settlement system, which allows shares and other
securities, including DIs, to be held in electronic form rather than in paper form. With limited exceptions,
only shares and other securities which are constituted under English law can be settled through the CREST
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system, regardless of the fact that they may be admitted to trading on AIM. As the Company is incorporated
in South Africa, its shares are not therefore eligible to be held through CREST and accordingly, the
Company, via Computershare Investor Services plc, has established a DI programme. The DIs are
themselves UK securities and can be held within CREST.

The Company, through its UK Registrar, Computershare Investor Services plc, has established a depository
whereby DIs will be issued to shareholders who wish to hold their interest in Ordinary Shares in electronic
form in CREST. DIs will be issued on the basis of one DI for each underlying Ordinary Share in the Company
and the DIs have the same rights as the underlying Ordinary Shares and holders will be able to participate
in the same manner as shareholders in respect of, for example, dividends, bonus issues and voting
entitlements. The Company, via Computershare Investor Services plc, will apply for the DIs which represent
Ordinary Shares to be admitted to CREST with effect from Admission. Accordingly, following Admission,
settlement of transactions in the DIs representing Ordinary Shares may take place within the CREST system if
the relevant shareholders so wish. CREST is a voluntary system and holders of Ordinary Shares who wish to
hold a position outside of CREST will have their details recorded on the Jersey Branch Register and receive a
certificate as evidence of ownership. For more information concerning CREST, shareholders should contact
their brokers or CRESTCo Limited at 33 Cannon Street, London EC4M 5SB. Further details in relation to DIs
are set out in paragraph 15 of Part IX of this document.

The Company will continue to maintain its existing South African Register and, additionally, will establish the
Jersey Branch Register as part of the arrangements relating to the Placing, in order to enable the Ordinary
Shares to be traded both on the JSE and on AIM. On Admission, the Company’s existing shareholders will
remain on the South African Register and investors who subscribe for Placing Shares will be registered on
the Jersey Branch Register. Non-resident shareholders and resident shareholders, where permitted by South
African Exchange Control Regulations (summarised in paragraph 5 of this Part III below), are entitled to
remove the registration of their Ordinary Shares from the South African Register and transfer the
registration of such Ordinary Shares to the Jersey Branch Register, and vice versa, by contacting
Computershare Services plc to obtain the necessary share removal and transfer forms.

4. Share price on the JSE

The Company’s closing price for an Ordinary Share on the JSE on 16 October 2006 (being the trading day
immediately prior to the date of this document) was ZAR 30.00 which is equivalent to approximately 215p
per Ordinary Share.

The Company’s closing price for an Ordinary Share on the JSE on the last trading day of the previous six
calendar months prior to the date of this document is set out below:

� 29 September 2006-ZAR 31.50/217p per Ordinary Share

� 31 August 2006-ZAR 28.45/207p per Ordinary Share

� 31 July 2006-ZAR 23.82/184p per Ordinary Share

� 30 June 2006-ZAR 26.50/200p per Ordinary Share

� 31 May 2006-ZAR 30.00/239p per Ordinary Share

� 28 April 2006-ZAR 27.10/246p per Ordinary Share

5. South African exchange controls

All dealings in Ordinary Shares by non-residents of the CMA with residents of South Africa shall be
regulated by the South African Exchange Control Regulations. A non-resident endorsement will be stamped
on every share certificate issued to a holder of Ordinary Shares who is not resident in the CMA. The share
statements of non-resident holders of dematerialised Ordinary Shares will be annotated as non-resident by
their CSDP or broker. In the absence of such an endorsement or annotation, the Ordinary Shares may not
be registered in the name of a non-resident and dividends or capital distribution cannot be paid to such a
person. Pursuant to the South African Exchange Control Regulations, a resident of South Africa will be
prohibited from acquiring any of the Ordinary Shares held on the offshore register from a non-resident
shareholder in excess of such resident’s foreign investment allowance.
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6. Takeover regulation

The Company is incorporated in South Africa, has its head office in South Africa and is resident in South
Africa. Although the Ordinary Shares will trade on AIM, the Company will not be subject to takeover
regulation in the UK. Accordingly, transactions in Ordinary Shares will not be subject to the provisions of the
UK City Code. There are, however, provisions under South African law and regulation (the South African
Code) applicable to the Company that are similar or analogous to certain provisions of the UK City Code,
as described in Part VIII of this document. The South African Code prescribes that a mandatory offer must be
made for the rest of a target company’s shares if a bidder’s holding (or its combined holding with any
concert party) increases to 35% or more of the voting rights of the target, or by 5% or more of the
voting rights of the target during any 12 month period when the bidder or any concert party (or both)
already have control of between 35% and 50% of the voting rights of the target. Mandatory offers must be
made at the highest price paid for the relevant shares by the bidder in the three months preceding the offer.
The Securities Regulation Panel in South Africa may waive the requirement to make a mandatory offer if the
holders of a majority of the independent shares of the target (being shares other than shares held by the
bidder and its concert parties) agree.

7. Selling restrictions

7.1 General

This document does not constitute an offer to sell or subscribe for, or the invitation of an offer to buy
or subscribe for, Placing Shares in any jurisdiction in which such offer or solicitation is unlawful.
Certain restrictions apply to the Company’s distribution of this document and the Placing Shares in
both the UK and jurisdictions outside the UK.

The distribution of this document and the offer of Placing Shares in certain jurisdictions may be
restricted by law and, accordingly, persons into whose possession this document comes should
inform themselves about, and observe, any restrictions and legal or regulatory requirements in
relation to the distribution of this document and their participation in the Placing. Any failure to
comply with these requirements may constitute a violation of the laws of the relevant jurisdictions.

Before Admission becomes effective, Investors may only offer or sell any Placing Shares in the United
Kingdom to persons who are ‘‘qualified Investors’’ within the meaning of section 86(7) of FSMA or
otherwise in circumstances that will not result in an offer of transferable securities to the public in the
United Kingdom within the meaning of section 102B of FSMA.

7.2 United Kingdom

Members of the public are not eligible to take part in the Placing. Invitations to participate in the
Placing have been limited at all times to persons (i) reasonably believed by the Company to be
investment professionals within the meaning of paragraph (5) of Article 19, or to high net worth
companies or unincorporated associations within the meaning of paragraph (2) of Article 49, of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (SI 2005/1529) and
other persons to whom it may otherwise lawfully be communicated and (ii) who are qualified
Investors within the meaning of section 86(7) of FSMA or otherwise in circumstances that will not
have resulted and will not result in an offer of transferable securities to the public in the United
Kingdom within the meaning of section 102B of FSMA.

7.3 European Economic Area

No Placing Shares have been placed or sold, or will be placed or sold, to the public in any Member
State of the European Economic Area which has implemented the Prospectus Directive with effect
from and including the date on which the Prospectus Directive was implemented in the relevant
member State except that, with effect from and including the relevant implementation date, offers of
the Placing Shares may be made in the relevant Member State at any time (i) to legal entities which
are authorised or regulated to operate in the financial markets or, if not so authorised or regulated,
whose corporate purpose is solely to invest in securities, (ii) to any legal entity that has two or more of
(a) an average of at least 250 employees during the last financial year, (b) a total balance sheet of
more than EUR 43 million and (c) an annual net turnover exceeding EUR 50 million, as shown in its
last annual or consolidated accounts or (iii) in any other circumstances which do not require the
publication by the Company of a prospectus pursuant to Article 3 of the Prospectus Directive
provided that no such offer of Placing Shares shall result in a requirement for the publication of a
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prospectus pursuant to Article 3 of the Prospectus Directive or any measure implementing the
Prospectus Directive in a relevant member state. For the purposes of this provision, the expression
‘‘placed or sold, or will be placed or sold, to the public’’ in relation to any Placing Shares in any
relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the Placing and the Placing Shares to be placed so as to enable an
Investor to decide to subscribe for the Placing Shares, as the same may be viewed in that Member
State by any measure implementing the Prospectus Directive in that Member State and the
expression Prospectus Directive includes any relevant implementing measure in each relevant
Member State.

7.4 Canada

Unless permitted under applicable Canadian securities legislation, persons who acquire Placing
Shares pursuant to the Placing may not trade such Placing Shares in Canada before the date which is
four months and a day after the date of acquisition.

In Canada, the Company has only placed the Placing Shares to Shareholders who are ‘‘accredited
investors’’ within the meaning of applicable Canadian securities legislation or who are otherwise
exempt from the prospectus and registration requirements of such legislation.

7.5 US and certain other jurisdictions

The Placing described in this document is being made only in the United Kingdom and certain other
jurisdictions. In particular, this document does not constitute an offer to buy or to subscribe for, or the
solicitation of an offer to buy or subscribe for, Placing Shares in any jurisdiction in which such offer or
solicitation is unlawful. The Placing Shares offered by this document have not been, and will not be,
registered under the United States Securities Act 1933 (as amended) (the ‘‘Securities Act’’) or
qualified for sale under the laws of any state of the United States or under the applicable laws of any
of Canada, Australia, the Republic of Ireland, South Africa or Japan and, subject to certain
exceptions, may not be offered or sold in the United States or to any national, resident or citizen of
Canada, Australia, the Republic of Ireland, South Africa or Japan. Subject to certain exceptions,
neither this document nor any copy of it may be sent to or taken into the United States, Canada,
Australia, the Republic of Ireland or Japan.

8. Terms and conditions of the Placing

8.1 Introduction

These terms and conditions apply to persons making an offer to subscribe for Placing Shares under
the Placing.

References in these terms and conditions to Placing Shares shall be deemed, where the context
requires, to include references to the depositary interests (the ‘‘Depositary Interests’’) in respect of the
underlying Placing Shares, details of which are set out in Part IX. Successful applicants in the Placing
will be allocated Depositary Interests.

Each person to whom these conditions apply, as described above, who confirms his agreement to
subscribe for Placing Shares under the Placing (the ‘‘Investor’’) hereby agrees with each of Dresdner
Kleinwort Securities Limited, Dresdner Bank AG, London Branch, the Company, and the Company’s
registrar (the ‘‘Registrar’’) to be bound by these terms and conditions as being the terms and
conditions upon which Placing Shares will be subscribed under the Placing. An Investor shall, without
limitation, become so bound if Dresdner Kleinwort Securities Limited confirms to such Investor (i) the
Placing Price and (ii) its allocation.

8.2 Agreement to Acquire Placing Shares

Conditional on (i) Admission occurring and becoming effective by 8.00 a.m. on or prior to
20 October 2006 (or such later date as the Company and Dresdner Bank AG, London Branch may
agree (not being later than 3 November 2006)) and (ii) the confirmation mentioned under
paragraph 8.1 above, the Investor agrees to subscribe, at the Placing Price, for the number of
Placing Shares allocated to it under the Placing in accordance with the terms and conditions set out in
this Part III. Settlement of such subscriptions shall be effected by the issue to Investors of Depositary
Interests. To the fullest extent permitted by law, each Investor acknowledges and agrees that it will not
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be entitled to exercise any remedy of rescission at any time. This does not affect any other rights such
Investor may have.

8.3 Payment for Placing Shares

Each Investor undertakes to pay the Placing Price for the Placing Shares subscribed by such Investor
in such manner as shall be directed by Dresdner Kleinwort Securities Limited. Liability for any UK
stamp duty and/or SDRT in respect of the Placing Shares (or the issue of Depositary Interests in
respect of such Placing Shares) is described in paragraph 1.8 of Part VII.

In the event of any failure by an Investor to pay the Placing Price as so directed by Dresdner Kleinwort
Securities Limited, the relevant Investor shall be deemed hereby to have appointed Dresdner
Kleinwort Securities Limited or any nominee of Dresdner Kleinwort Securities Limited to sell (in one or
more transactions) any or all of the Placing Shares in respect of which payment shall not have been
made as so directed and to have agreed to indemnify on demand Dresdner Kleinwort Securities
Limited in respect of all costs, damages, losses, expenses and liabilities incurred by Dresdner
Kleinwort Securities Limited arising out of or in connection with such failure.

8.4 Representations and Warranties

Upon becoming bound to subscribe for Placing Shares allocated to it under the Placing, each
Investor and any person acting on behalf of an Investor, is deemed to represent and warrant to each
of Dresdner Kleinwort Securities Limited, Dresdner Bank AG, London Branch and the Company that:

(a) in agreeing to subscribe for Placing Shares under the Placing, the Investor is relying on this
document, and not on any other information or representation concerning the Group, the
Placing or the Placing Shares. Without prejudice to paragraph 9 below, such Investor agrees
that neither the Company, Dresdner Kleinwort Securities Limited or Dresdner Bank AG,
London Branch nor any of their respective officers or directors will have any liability for any
such other information or representation;

(b) if the laws of any place outside the United Kingdom are applicable to the Investor’s
agreement to subscribe for Placing Shares under the Placing and/or acceptance thereof, such
Investor has complied with all such laws and none of the parties mentioned under paragraph
8.1 above will infringe any laws outside the United Kingdom as a result of such Investor’s
agreement to subscribe for Placing Shares under the Placing and/or acceptance thereof or
any actions arising from such Investor’s rights and obligations under the Investor’s
agreement to subscribe for Placing Shares under the Placing and/or acceptance thereof or
under the Articles;

(c) in the case of a person who confirms to Dresdner Kleinwort Securities Limited on behalf of an
Investor an agreement to subscribe for Placing Shares under the Placing and/or who
authorises Dresdner Kleinwort Securities Limited to notify the Investor’s name to the Registrars
as mentioned under paragraph 8.1 above, that person represents and warrants that he has
authority to do so on behalf of the Investor;

(d) the Investor is not, and is not applying as nominee or agent for, a person which is, or may be,
mentioned in any of Sections 67, 70, 93 and 96 of the Finance Act 1986 (depositary receipts
and clearance services);

(e) the Investor is a person (i) who falls within paragraph (5) of Article 19 and/or paragraph (2) of
Article 49 of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005
and (ii) is a ‘‘qualified investor’’ within the meaning of Section 86(7) of FSMA;

(f) in the case of an Investor located in any member state of the European Economic Area which
has implemented the Prospectus Directive, the Investor is a ‘‘qualified investor’’ within the
meaning of Article (2)(1)(e) of the Prospectus Directive;

(g) in the case of an Investor (or any person acting on its behalf) who confirms to Dresdner
Kleinwort Securities Limited on behalf of an Investor an agreement to subscribe for Placing
Shares and who is acting on behalf of a third party, that the terms on which the Investor (or
any person acting on its behalf) are engaged enable it to make investment decisions in
relation to securities on that third party’s behalf without reference to that party; and
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(h) it is aware that the Placing Shares have not been registered under the Securities Act or with
any securities regulatory authority of any state or other jurisdiction of the United States, and it
is purchasing the Placing Shares in an offshore transaction meeting the requirements of
Regulation S.

8.5 Supply and Distribution of Information

If any of Dresdner Kleinwort Securities Limited, Dresdner Bank AG, London Branch, the Company
and the Registrar or any of their agents request any information about an Investor’s agreement to
subscribe for Placing Shares, such Investor must promptly disclose it to them.

9. Miscellaneous

The rights and remedies of Dresdner Kleinwort Securities Limited, Dresdner Bank AG, London Branch, the
Company and the Registrar under these terms and conditions are in addition to any rights and remedies
which would otherwise be available to each of them and the exercise or partial exercise of one will not
prevent the exercise of others.

Each Investor who is a discretionary fund manager may be asked to disclose, in writing or orally, to
Dresdner Kleinwort Securities Limited the jurisdiction in which the funds are managed or owned.

Any documents sent to Investors in connection with the purchase of the Placing Shares will be sent at the
Investor’s risk. They may be sent by post to such Investor at an address notified to Dresdner Kleinwort
Securities Limited.

Each Investor agrees to be bound by the Articles (as amended from time to time) and the deed poll relating
to the Depositary Interests (as described in paragraph 15.1 of Part IX) once the Placing Shares which such
Investor has agreed to purchase have been transferred to such Investor.

The contract to subscribe for Placing Shares and the appointments and authorities mentioned herein will be
governed by, and construed in accordance with, the laws of England. For the exclusive benefit of the parties
mentioned under paragraph 8.1 above, each Investor irrevocably submits to the exclusive jurisdiction of the
English courts in respect of these matters. This does not prevent an action being taken against an Investor in
any other jurisdiction.

In the case of a joint agreement to subscribe for Placing Shares, references to an ‘‘Investor’’ in these terms
and conditions are to each of such Investors and such Investors’ liability is joint and several.

Dresdner Kleinwort Securities Limited, Dresdner Bank AG, London Branch, and the Company expressly
reserve the right to modify the terms end conditions of the Placing at any time before an Investor’s
agreement to subscribe for Placing Shares becomes binding in accordance with paragraph 8.1 above.
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PART IV–DIRECTORS, SENIOR MANAGERS AND CORPORATE GOVERNANCE

1. Directors and Senior Managers

The Company has the following Directors and Senior Managers. Further information relating to the
Directors and Senior Managers is set out in paragraphs 4 and 6 of Part IX of this document.

1.1 Directors

Jens Montanana–Chief Executive Officer, Age 45 (British)

Jens Montanana is the founder and chief architect behind the Company, which he established
in 1986. Between 1989 and 1993 Jens served as Managing Director and Vice-President of
US Robotics (UK) operations, a wholly-owned subsidiary of US Robotics, now 3Com. In 1993,
he co-founded US startup Xedia Corporation in Boston, MA, an early pioneer of network
switching and one of the market leaders in IP bandwidth management, which was
subsequently sold to Lucent Corporation. In 1994, Jens became Executive Chairman of the
Company and the Company listed on the JSE. Jens also currently serves as a non-executive
director of Versatile Systems, Inc., a Canadian listed (TSX), independent software vendor and
provider of transaction solutions. Previously, Jens served as non-executive director of JSE
listed companies, Primedia Ltd and Brait Investment Bank. Jens is also Chief Executive Officer
of Logicalis, a wholly-owned subsidiary of the Company, a role he assumed in October 2002.
Prior to founding the Company, Jens worked in various product management, marketing and
engineering roles at Computer Sciences Corporation (CSC) and Westinghouse Ltd. Jens
graduated with a diploma in Electronic Engineering from the University of Reading, England.

David Pfaff–Group Finance Director, Age 41 (South African)

David Pfaff joined the Group with effect from 1 June 2001 as Executive Director responsible
for the Group’s Africa and Middle East operations and for global investor relations and
corporate communications. He was appointed Group Finance Director in June 2002. Prior to
joining the Group, David was a director of Anglo American Industrial Corporation and many
of its subsidiaries. David is a qualified accountant and has a Post Graduate Diploma in Social
Studies from Oxford University.

Leslie Boyd–Independent Non-executive Chairman, Age 69 (South African)

In addition to his position as Chairman of the Company, Leslie Boyd is Chairman of Imperial
Holdings. Leslie is also a director of a number of other companies including Aspen
Pharmacare Holdings, Columbus Stainless, Highveld Steel and Vanadium Corporation, Sun
International and The Tongaat-Hulett Group. In the past, Leslie has also held chairman
positions at several of these companies. Leslie retired as Executive Vice Chairman of Anglo
American plc in May 2001, having served as Deputy Chairman of Anglo American
Corporation of South Africa from 1992. Leslie was the founding President of the South African
Chamber of Business in 1990 and was President of the South African Foundation
1999/2000. He is a Chartered Engineer (UK) and a fellow of the Institute of Metallurgists
(UK), a companion of the British Institute of Management and a member of the Institute of
Directors (South Africa).

Cedric Savage–Independent Non-executive Director, Age 67 (South African)

Cedric Savage commenced his career in the UK in 1960 as a graduate engineer with Fairey
Aviation and in 1963 returned to South Africa where he worked in the oil (Mobil), textile (Felt &
Textiles) and the chicken (Rainbow Chickens Limited) industries. In 1993/1994, he was
appointed President of the South African Chamber of Business. He has also served as
Chairman of the Board of Governors on the Natal University Development Foundation and
as a member of Council of the University of Natal. He joined The Tongaat-Hulett Group in
1977 as Managing Director of Tongaat Foods and thereafter Executive Chairman of the
Building Materials Division, Chief Executive Officer of The Tongaat-Hulett Group Limited in
1991 and in May 2000, the dual roles of Chief Executive Officer and Executive Chairman. He
is currently Non-Executive Chairman of The Tongaat-Hulett Group Limited and serves on the
Boards of Hulett Aluminium (Pty) Limited, Kumba Resources Limited, Nedbank Group Limited
and Harmony Gold Mining Company Limited. Cedric is a member of the Institute of
Directors, The Institution of Certificated Mechanical and Electrical Engineers, South Africa,
and the South African Institute of International Affairs.
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Colin Brayshaw–Independent Non-executive Director, Age 71 (South African)

Colin Brayshaw is currently Chairman of Freestone Properties and a non-executive director
on the boards of a number of listed companies, including Anglogold, Anglo Platinum, AECI,
Johnnic Communications, Highveld Steel and Vanadium Corporation. Previously he was
Chairman and Managing Partner of Deloitte & Touche (South Africa) and various of its
predecessor firms. Colin is a qualified accountant and sits on the audit committees of a
number of companies. Colin is a governor of the University of Witwatersand Foundation.

Chris Seabrooke–Independent Non-executive Director, Age 53 (South African)

Chris Seabrooke was appointed to the Board in 1994 at the time of the listing of the
Company’s shares on the JSE. Prior to the Company’s listing, a private equity firm controlled
by Chris had been an investor in the Company since 1986. Chris has been a director of over
twenty listed companies. On the JSE, he is currently CEO of Sabvest Limited, Non-Executive
Chairman of Massmart Holdings Limited, Metrofile Holdings Limited and Setpoint
Technology Holdings Limited, and a non-executive director of Primedia Limited. On
NASDAQ, he is a non-executive director of Net1 U.E.P.S. Technologies Inc. He is a former
Chairman of the South African State Theatre and former Deputy Chairman of the inaugural
National Arts Council of South Africa and the founding Board of Business & Arts South Africa.
Chris holds Bachelor of Commerce and Bachelor of Accounting degrees from Natal
University, a Masters of Business Administration degree from the University of the
Witwatersrand Business School, is a Fellow of the Institute of Cost and Management
Accountants in the UK (FCMA) and is a member of the Institute of Directors in South Africa.

Nick Temple–Independent Non-executive Director, Age 58 (British)

Nick Temple has had a distinguished career at IBM spanning more than 30 years. Nick
worked in various positions around the world and became one of IBM’s most senior
international executives. He started his career in 1965 as a systems engineer and moved into
the development of software products for distributed processing. After an assignment at IBM’s
corporate headquarters in Armonk, Nick established an integrated business unit responsible
for designing, manufacturing and selling banking specialist products to the banking industry.

In 1987, he became the Vice President of Product Management, EMEA, responsible for all
product introductions. In 1989 he took over responsibility for Belgium, Luxembourg, Holland,
Spain, Switzerland and Eastern Europe. In 1991, Nick was appointed to the position of Chief
Executive Officer of IBM UK. In 1994 he returned to IBM EMEA Headquarters in Paris and was
responsible for all the direct sales in EMEA before leaving in 1995.

He currently serves as a director of numerous companies. Until recently, Nick served as
Chairman of Blick plc, which was successfully sold in the beginning of 2004. He is Chairman
of Retail Business Solutions, Tax Computer Systems, and FoxIT. He is also a non-executive
director of Electrocomponents plc, DataCash plc and 4imprint plc.

Wiseman Nkuhlu–Independent Non-executive Director, Age 62 (South African)

Wiseman Nkuhlu is a chartered accountant and currently serves as Chairman of Pan-African
Capital Holdings (Pty) Ltd and holds directorships with Kagiso Trust Investments, Virgin Active
South Africa, Old Mutual SA Limited and Old Mutual PLC. Between October 2000 and
July 2005, he served as economic advisor to President Thabo Mbeki and Chief Executive of
the Secretariat of new Partnership for Africa’s development NEPAD.

1.2 Senior Managers

Westcon

Tom Dolan–Chief Executive Officer, Westcon, Age 53 (American)

Tom Dolan is a co-founder of Westcon and is the former Chairman of the Board of Westcon
and has also held the position of Executive Vice President. Prior to the founding of Westcon,
Tom was the manager of systems development at Avon Products, Inc. from 1979 to 1985.
Tom holds a BS in engineering from Tulane University. After graduation, he served as an
officer in the US Marine Corps.
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John O’Malley III–Executive Vice President, Finance and Chief Financial Officer, Westcon,
Age 44 (American)

John O’Malley joined Westcon as its Vice President of Worldwide Finance in March 1999 and
in the two years prior to that was engaged in financial consulting. John was Executive Vice
President, Finance and Chief Financial Officer for Medical Resources, Inc. from
September 1996 to November 1997, following its acquisition of NMR of America, Inc.. From
December 1992 to September 1996, John served as Executive Vice President, Finance and
Chief Financial Officer of NMR of America, Inc. and was initially employed by NMR as
Director of Finance in May 1992. Prior to that, John was an Audit Manager with Ernst & Young
LLP and its predecessors, is a certified public accountant and holds a Bachelor of Sciences
Degree in accounting from the University of Delaware. John is a member of the American
Institute of Certified Public Accountants and the New Jersey State Society of Certified Public
Accountants.

Anthony Daley–Executive Vice President of the Americas, Westcon, Age 42 (American)

Anthony Daley previously held positions within Westcon including Senior Vice President and
General Manager of the Americas, Westcon North America and General Manager, Westcon
Division. Anthony began his tenure at Westcon in August 1999 as Vice President of sales for
the US region. Prior to joining Westcon, Anthony served as Vice President of sales at Anixter.
Anthony studied business administration at Gwinett County Community College in North
Carolina.

Barry Shakespeare–Executive Vice President, European Operations, Westcon, Age 51
(British)

Barry Shakespeare joined Westcon in September of 2005. Before joining Westcon, he held
senior executive roles at Nortel Networks including President, Enterprise Sales across the
Europe, Middle East and Africa region. Prior to that, he held management positions at various
IT and telecommunications sector companies including Philips, Marconi and Honeywell
Computers, among others. Barry was educated at Ashridge and Henley Management
Colleges, UK.

Logicalis

Andrew Miller–Group Operations Director, Logicalis, Age 42 (British)

Andrew Miller has been with the Group since May 2000, first as Corporate Finance Manager
to Logicalis before becoming the Operations Director of Logicalis. Prior to this, Andrew was
Corporate Finance Director for Standard Bank specialising in cross border mergers and
acquisitions and fund raisings. Andrew has considerable corporate finance experience prior
to this with Coopers & Lybrand and subsequently with West Deutsche Landesbank. Andrew
originally trained and qualified as an accountant and has a Bachelor of Commerce degree
from the University of Natal, South Africa.

Nigel Drakeford-Lewis–Chief Financial Officer, Logicalis, Age 45 (British)

After qualifying as a Chartered Accountant with Grant Thornton in the UK, Nigel Drakeford-
Lewis held senior financial positions with Black & Decker, Grand Metropolitan (now Diageo)
and Dixons Group. Prior to joining the Group, he worked for five years as a senior consultant
with Arthur D Little on strategy, corporate finance and performance improvement
assignments primarily in the fixed and mobile telecommunications sector. Nigel is a fellow of
the Institute of Chartered Accountants in England and Wales and has a BA (honours) degree
in Economics and Accountancy from Exeter University.

Mike Cox–Chief Executive Officer, Logicalis, USA, Age 54 (American)

Mike Cox joined Logicalis in April 2002 as Executive Vice President of sales and delivery in
North America and was appointed to his current position one year later. Mike has a long and
distinguished career as a high-tech industry executive, including a year as Vice President of
worldwide sales and service with Entropia Inc., a startup developer of distributed computing
technology, and a successful twelve year history with HP. At HP, Mike last served as Vice
President and General Manager of North American sales for HP’s business customer
organisation. In this position, Mike held full responsibility for all of the organisation’s
enterprise and commercial computing sales, marketing and support services in North
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America. Mike holds a bachelor’s degree in science and humanities from Iowa State
University.

Ian Cook–Chief Executive Officer of European Operations, Age 52 (British)

Ian Cook has extensive experience in the technology industry spanning more than 25 years.
He joined Logicalis from Damovo S.A., the global communications services company. There,
he served as Executive Vice President sales and marketing, responsible for the company’s
solution development and market proposition. Prior to Damovo, in 1990, Ian led the team
that created Siemens Networks Systems Ltd (‘‘SNSL’’), the company that subsequently
became Omnetica, a UK provider of network solutions and services. Over a 10 year period at
SNSL he held a number of senior positions including Group Managing Director responsible
for operations across Europe. Previously Ian held senior positions with Case Communications
Limited, a manufacturer of data communications equipment, and Philips Industries.

Analysys Mason

Simon Jones–Chief Executive Officer, Analysys Mason, Age 41 (British)

Simon Jones joined Analysys as Head of Consulting in 1998 and became Managing Director
of Analysys Ltd, in 2001 when the role expanded to include all company operations,
comprising consulting research and support services. Simon became the Chief Executive
Officer of Analysys Mason in 2004 when the Group bought Analysys and merged it with
Mason Group Ltd. Prior to joining Analysys, Simon had consulting roles with Andersen
Consulting and Cap Gemini focusing on strategy consulting and transformation programme
management primarily for telecommunications clients. Simon has a degree in Economics
from Cambridge University and an MBA from The Wharton Business School, University of
Pennsylvania. Simon is a Member of the Chartered Management Institute and a Certified
Management Consultant.

Bill Moore–Group Finance Director, Analysys Mason, 46 (British)

Bill Moore is an accountant who joined Mason in 1997, was promoted to Finance Director of
Mason in 2001 and became Group Finance Director of Analysys Mason on its formation in
August 2004. Previously, he acquired 15 years of experience across various industry sectors,
including logistics, food, manufacturing and distribution and since joining the Group has
played a key role in a number of corporate transactions. He also acts as Company Secretary
and manages the communications with, and transactions of, Analysys Mason’s management
shareholder group. Bill has a Business Studies & Finance degree from Lancaster University
and is a fellow of the Association of Chartered Certified Accountants.

Terry Flanagan–Managing Director, Mason, Age 45 (British)

Terry Flanagan is a founder director of Mason, with an extensive track record of handling
major programme management, project management and investment appraisals on
telecommunications projects in the UK and worldwide. He has broad technology expertise
across all forms of telecommunications systems and has established a leading position in the
evolution of fixed and mobile telephony networks, including GSM/PCS/WLL networks for
national/international telecoms operators. He has led the Masons’ telecommunications
business for thirteen years and has delivered projects to clients such as Vodafone, O2, 3,
T-Mobile, Orange, BT, National Grid Wireless and additionally had directed business
throughout North and South America, Africa, Middle and Far East and Australia. Prior to this,
Terry held positions with Orange PCS, Costain Telecommunication and Systems Limited and
Burmah Engineering Services Limited. Terry is Member of the Institution of Engineering and
Technology and a Charter Engineer and has a BSc in Electrical Engineering from UMIST.

Andrew Wright–Managing Director, Analysys Consulting, Age 39 (British)

Andrew Wright has been with Analysys since 1994, taking on the role of Managing Director of
Analysys Consulting after the merger with Mason in 2004. Prior to becoming the Managing
Director of Analysys Consulting, Andrew led Analysys’ mobile practice, leading strategy,
regulatory and financial assignments relating to mobile communications throughout Europe
and Asia. Prior to joining Analysys in 1994, Andrew worked for Nortel in Research and
Development in Optical Devices and Systems. Andrew has a B.A. Honours Degree in Natural
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Sciences from Cambridge University and an MBA from Imperial College, University of
London.

2. Employees, pension benefits and share incentive schemes

The Group has approximately 2,500 employees. The Directors believe that the Group’s strong reputation in
the international networking and IT sector will continue to assist it in attracting and retaining suitably
qualified and experienced staff.

The Company operates a defined contribution pension scheme for the Group’s businesses.

The Company also operates the following Share Option Schemes:

� the Datatec Limited Share Appreciation Rights Scheme 2005;

� the Datatec Limited Long-term Incentive Plan 2005;

� the Datatec Limited Deferred Bonus Plan 2005; and

� the Datatec Share Option Scheme.

A summary of the terms and conditions of the Share Option Schemes and the options and incentives
granted under them is set out in paragraph 5 of Part IX of this document.

In addition, share-based incentive schemes are also in operation at the subsidiary level of the Group but
these options are not over shares in the capital of the Company. Details of these schemes are set out in
paragraph 5 of Part IX of this document.

3. Corporate governance

The Group and the Directors are committed to good corporate governance and to the principles of
openness, integrity and accountability in dealing with shareholders and acknowledge the importance of
good corporate governance as set out in the King II Report. The King II Report applies to all companies with
securities listed on the JSE and further provides that all other South African companies should give due
consideration to the application of the King II Report insofar as the principles are applicable. Although the
King II Report is not legally binding on South African companies, certain provisions of the King II Report are
legally binding by virtue of the fact that they have been incorporated in the JSE Listings Requirements. Full
compliance with the King II Report is not mandatory in terms of the JSE Listing Requirements, but the JSE
does have minimum corporate governance requirements, further details of which are set out below. The
Directors are satisfied that the Company currently complies with these minimum requirements and that the
Company meets the level of compliance with UK corporate governance standards expected for a Company
admitted to trading on AIM:

� there must be a policy detailing the procedures for appointments to the board. Such appointments
must be formal and transparent, and a matter for the board as a whole, assisted where appropriate by
a nomination committee. The nomination committee must constitute only non-executive directors, of
whom the majority must be independent and should be chaired by the board chairperson;

� there must be a policy evidencing a clear division of responsibilities at board level to ensure a balance
of power and authority, such that no one individual has unfettered powers of decision-making;

� the chief executive officer must not also hold the position of chairperson;

� all issuers must, in compliance with the King II Report, appoint an audit committee and remuneration
committee and if required, given the nature of their business and composition of their board, a risk
committee and nomination committee. The composition of such committees, a brief description of their
mandates, the number of meetings held and other relevant information must be disclosed in the
annual report;

� a brief curriculum vitae of each director standing for election or re-election at the annual general
meeting should accompany the notice of annual general meeting contained in the annual report;

� the capacity of each director must be categorised as executive, non-executive or independent, using the
guidelines set out in the King II Report to determine which category is most applicable to each director;
and

� the audit committee must set the principles for recommending the use of the external auditors for
non-audit services.
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3.1 Board of Directors

The Board currently consists of eight Directors, six of whom are Non-executive Directors and
are independent, including the Chairman. The Non-executive Directors, drawing on their
experience, skills and business acumen, ensure impartial and objective viewpoints in
decision-making processes and standards of conduct. The Directors consider the mix of
technical, entrepreneurial, financial and business skills of the Directors to be balanced, thus
enhancing the effectiveness of the Board.

The roles of the Chairman and the Chief Executive Officer do not vest in the same person.
Leslie Boyd is the independent Non-executive Chairman of the Group and Jens Montanana is
the Chief Executive Officer. This ensures a balance of authority and precludes any one
director from exercising unfettered powers of decision-making.

The Board retains full and effective control over the Group and monitors the executive
management and decisions in the subsidiary companies. The Board is responsible for the
adoption of strategic plans, monitoring of operational performance and management,
determination of policy and processes to ensure the integrity of the Group’s risk management
and internal controls, communications policy, and director selection, orientation and
evaluation.

To adequately fulfil their responsibilities, the Directors have unrestricted access to timely
financial information, all Group information, records and documents. Directors are provided
with guidelines regarding their duties and responsibilities as directors and a formal
orientation programme has been established to familiarise incoming directors with
information about the Group’s business, competitive posture and strategic plans and
objectives.

The Board meets at least four times a calendar year and additional meetings are held when
non-scheduled matters arise. At all Board meetings the Directors declare their interests in
contracts where applicable.

Formal appraisal processes are in place to monitor Board performance. A Board
self-assessment review is performed annually. At the same time assessments are performed
on the committees of the Board, as well as the performance of the Chairman and individual
directors.

The Board has established an Audit, Compliance and Risk Committee and a Remuneration
and Nomination Committee to assist it with its duties and will adopt a share dealing code on
Admission. Further details are set out in paragraphs 3.2 to 3.3 below:

3.2 Audit, Compliance and Risk Committee

The Audit, Compliance and Risk Committee consists of the following independent
Non-executive Directors:

� Colin Brayshaw (Chairman)

� Wiseman Nkuhlu

� Cedric Savage

� Chris Seabrooke

The Committee operates within defined terms of reference as set out in its charter, and
authority granted to it by the Board and meets at least three times a year, when the external
auditors, the internal auditors, the Chief Executive Officer and the Group Finance Director are
invited to attend. The external and internal auditors have unrestricted access to the Audit,
Compliance and Risk Committee and meet with the Committee members, without
management present, at least once a year.

The principal functions of the Committee are to review the annual financial statements, the
half yearly results announcement, monitor the effectiveness of internal controls, assess the
risks facing the business, discuss the findings and recommendations of the internal and
external auditors, review the internal and external audit plans and review the effectiveness of
the internal and external auditors. The Chairman of the Committee reports on the
Committee’s activities at each Board meeting.
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The Company’s operating subsidiary companies have separate audit committees (‘‘sub-
committees’’). Full reports from these sub-committees are submitted to and form part of the
documentation made available to the Company’s Audit, Compliance and Risk Committee.
The Chairman of the Audit, Compliance and Risk Committee is invited to attend the
sub-committee meetings.

The Audit, Compliance and Risk Committee ensures that there is appropriate independence
relating to non-audit services provided by the external auditors. Pre-approved permissible
non-audit services performed by the external auditors include taxation and due diligence
services.

The Committee assists the Board in reviewing the risk management process and significant
risks facing the Group. The Committee sets the Group’s risk strategy in liaison with the
Executive Directors and senior management, making use of generally recognised risk
management and internal control models and frameworks in order to maintain a sound
system of risk management and internal control. The Committee identifies and monitors, at
least annually, key performance indicators and key risks, including operational, physical,
human resources, technology, continuity, credit, market and compliance risks.

Management is accountable to the Board for designing, implementing, monitoring and
integrating the process of risk management into the day-to-day activities. The Board,
however, retains overall accountability for risk management. The Board views risk
management in a positive light, as it may also identify business opportunities.

A formal strategic risk assessment for the Company and its major operating subsidiaries has
previously been completed. Risk mitigation strategies have been identified for all key risks
both at a Group and at an operating entity level. The output of the risk assessment process
has formed the basis for the internal audit coverage plan. Identified risks are reviewed on an
annual basis.

3.3 Remuneration and Nomination Committee

The Remuneration and Nomination Committee currently consists of the following
independent Non-executive Directors:

� Chris Seabrooke (Chairman)

� Leslie Boyd

� Nick Temple

The Committee operates within defined terms of reference as set out in its charter, and
authority granted to it by the Board and meets at least three times a year. The Chief Executive
Officer and Group Finance Director may be invited to attend these meetings, but neither may
take any part in decisions regarding their own remuneration.

The Committee is responsible for making recommendations to the Board on the Group’s
framework of executive remuneration and to determine specific remuneration packages for
each of the Executive Directors and certain senior managers of the Group. The Committee is
also responsible for the Group’s remuneration policies and the allocation of share options in
terms of the Group’s share-based incentive schemes. The Committee makes
recommendations to the Board regarding the appointment of new executive and
non-executive directors and makes recommendations on the composition of the Board
generally. Director appointments are formal and transparent. The Chairman of the
Committee reports on the Committee’s activities at each Board meeting.

Fees payable to Non-executive Directors are recommended by the Board and ratified by
shareholders at the Annual General Meeting.

3.4 Share Dealing Code

The Company will on Admission adopt a share dealing code to regulate dealings by its
Directors and applicable employees in dealings in the Company’s shares and, accordingly,
the Directors consider the Company is in compliance with Rule 21 of the AIM Rules in this
regard. 
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PART V–RISK FACTORS

Potential investors should carefully consider all of the information set out in this document
and, in particular, should consider the following risks and special considerations associated
with an investment in the Company before making any decision to acquire Ordinary Shares.
The occurrence of any of the following risks could have a material adverse effect on the
Group’s business, results of operations, financial condition and/or future prospects and in
such circumstances the market price of the Ordinary Shares could decline and investors
could lose part or all of their investment.

The risks identified below do not necessarily comprise all those associated with an
investment in the Company and the risks listed are not set out in any particular order of
priority. Additional risks and uncertainties not presently known to the Company or the
Directors or that the Company or the Directors currently deem immaterial may also
adversely affect the Group’s business or operations. This document contains forward looking
statements that involve risks and uncertainties. The Group’s actual results could differ
materially from those estimated or anticipated in the forward looking statements as a result
of many factors, including the risks faced by the Group which are described below and
elsewhere in this document.

1. Dependence on key vendors

Westcon (which accounted for 77% of the Group’s revenue in FY06) derives a substantial proportion of its
revenue from the sale of products it purchases from Cisco, Nortel and Avaya. These products collectively
accounted for approximately 79% of Westcon’s revenue in FY06. Logicalis is also partly dependent on the
reselling of Cisco products which accounted for 20% of Logicalis’ revenue in FY06. The Group is therefore
particularly dependent on Cisco, whose product sales accounted for approximately 51% of the Group’s
revenue in FY06. Westcon’s distribution agreements with its vendors typically permit the vendor to terminate
at any time with cause and without cause upon 30 to 180 days notice, depending on the vendor. If any one
of the Group’s principal vendors, especially Cisco, terminates, fails to renew or materially adversely
changes its agreement or arrangements with the Group, it could materially reduce the Group’s revenue and
operating profit and thereby seriously harm the Group’s business, financial condition and results of
operations.

2. Reduction in demand

Factors adversely affecting the demand for the products of the principal vendors of the Group or systems
integration and consultancy services provided by the Group, such as a decline in general economic
conditions, competition, technological change, or the failure of any of the Group’s principal vendors to
introduce new and enhanced products on a timely basis, could seriously affect the Group’s revenue and
operating profit. The Group expects to remain subject to these risks in the future as it continues to rely on a
relatively limited number of vendors to supply the products that generate a substantial portion of the
Group’s revenue.

3. Pressure on gross margins

The networking and communications distribution industry and the product element of systems integration
and consultancy is characterised by low gross margins and, although the Group takes steps to maintain
these margins at as high a rate as possible, there is no guarantee that these margins will be maintained.
These low gross margins magnify the impact of variations of the Group’s operating and other expenses on
the Group’s net income. Although the Group continues to seek higher margin activities, the gross margins
of the Group are subject to downward pressure, and this may continue in the future. Increased competition
within the industry and changes in product mix may hinder the Group’s ability to maintain or improve its
gross margins.

4. Adequate supply arrangements

The Group’s ability to purchase particular products in the required quantities and to fulfil its customer orders
on a timely basis is critical to its success. The Group, in particular Westcon, does not have guaranteed price
or delivery agreements with most of its vendors, including its principal vendors. Westcon occasionally
experiences a supply shortage of certain products as a result of strong demand or production or delivery
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problems experienced by its vendors. If shortages or delays persist, the price it pays for those products may
increase or the products may not be available at all. In addition, the Group may experience shortages or
delays if its vendors decide to increase the proportion of the products they sell to other distributors, their own
dealer networks or directly to the Group’s customers and end-users. Accordingly, if the Group is not able to
purchase an adequate supply of products to fulfil its customer orders on a timely basis, its business, financial
condition, results of operations and cash flows may be adversely affected.

5. Dependence on key information systems

Westcon depends on key information systems to manage its operations. For example, Westcon’s principal
enterprise resource planning system supported approximately 99% of its FY06 revenue, as well as key
operations functions, including inventory management, order processing, shipping, receiving and
accounting. Any failure or significant disruption in its information systems could prevent Westcon from
taking customer orders or shipping products. In addition, any such failure or disruption could undermine its
customers’ confidence in the reliability of Westcon’s services and place it at a severe disadvantage relative to
competitors. Accordingly, such failures and disruptions may cause revenue to decrease and operating
expenses to increase, which could have a material adverse effect on the business, financial condition,
results of operations and cash flows of the Group. The Group also relies on the Internet for a proportion of
its orders and information exchanges with its vendors and customers. If the Group were to experience a
security breakdown, disruption or breach that compromised sensitive information, it could harm the
Group’s relationship with its vendors and/or customers. Disruption of the Group’s websites or the Internet in
general could impair the Group’s ability to process orders or its customers’ ability to access information
from the Group.

Whilst the Group does have disaster recovery plans, it cannot be assured that if a serious disaster affecting
its business, systems and operations occurred, that such plans would be sufficient to enable the Group to
commence trading within a 24 hour, or any other, period.

6. Significant credit exposure

The Group extends credit terms to its customers for a significant proportion of its sales to them. As a result,
the Group is subject to the risk that its customers will not pay or will delay the payment for the products and
services they purchased. This credit exposure risk may increase due to liquidity or solvency issues
experienced by either the Group’s customers or their end-users as a result of an economic downturn or an
adverse change in their business. If the Group is unable to collect payment for amounts invoiced or if the
financial condition of the Group’s customers were to erode, it would negatively impact the financial
position, results of operations and cash flows of the Group.

7. Working capital

As a speciality distributor of networking and communications equipment for leading technology vendors,
the Group’s business is working capital intensive; this is particularly relevant for Westcon. Westcon’s
working capital needs are utilised to finance accounts receivable and inventories. Westcon largely relies on
revolving credit and vendor inventory purchase financing for its working capital needs. Typically, Westcon
carries inventory quantities which are sufficient to enable it to promptly meet anticipated customer demand.
Westcon maintains inventory levels based on its projections of future demand and market conditions. Any
sudden decline in demand or technological change could cause it to have excess or obsolete inventories. If
actual market conditions are more favourable than forecasts, additional inventory reserves may be
required. Whilst Westcon takes steps to mitigate this risk by including protective provisions in its purchase
agreements with vendors, there can be no assurance that such risks will be obviated and if Westcon does not
make timely claims, or is otherwise unable to manage its inventory in order to comply with the conditions
necessary to take advantage of these price reduction protections and inventory rotation opportunities,
Westcon’s gross margins and accordingly the profitability of the Group may be adversely affected by
declines in the value of inventory. Furthermore, the Group grants credit terms to its customers for a
significant proportion of its sales to them. As a result, the Group is subject to the risk that its customers will
not pay or delay the payment for the products and services they purchase from it and again this will
negatively impact the Group’s ability to manage its working capital and fund its operations.
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8. Management of future growth and acquisition risk

The Group’s plans to continue its growth, which will place additional demand on the Group’s management,
customer support, administrative and technological resources. If the Group is unable to manage its growth
effectively, its business operations or financial condition may deteriorate. To date, the business of the Group
has grown through acquisitions and through organic growth. The Group will continue to consider further
acquisition opportunities. If the Group is unable to successfully integrate an acquired company or business,
such acquisition could lead to disruptions to the business. If the operations or assimilation of an acquired
business do not accord with the Group’s expectations, the Group may have to decrease the value attributed
to the acquired business or realign the Group’s structure.

9. Access to capital in the future

The Group’s business requires substantial capital to finance accounts receivable and inventory and is reliant
upon its current financing arrangements, including, but not limited to, the $170 million uncommitted
vendor inventory purchase facility (not including $30 million VAT) provided by GE Commercial Distribution
Finance Europe Limited, staying in place on similar terms to those currently available. In order to continue its
expansion, it may need to secure additional financing, including debt financing. Following completion of
the Placing, the Group expects to continue to borrow amounts under its current credit arrangements, the
terms of which may impede its ability to obtain additional financing. If sufficient funds are not available, or
are not available on acceptable terms, the Group’s ability to fund expansion, take advantage of acquisition
opportunities and/or maintain adequate inventory levels would be significantly limited and business would
be adversely affected. Alternatively, if the Group finances acquisitions by issuing equity securities,
shareholders’ existing holdings could be diluted.

10. Payment discounts, product rebates and allowances

The Group receives significant benefits from purchase and prompt payment discounts, product rebates,
allowances and other programmes from vendors based on various factors. A decrease in purchases and/or
sales of a particular vendor’s products could negatively affect the amount of volume rebates the Group
receives from such vendor. Because some purchase discounts, product rebates and allowances from
vendors are based on percentage increases in purchases and/or sales of products, it may become more
difficult for the Group to achieve the percentage growth in volume required for larger discounts due to the
current size of its revenue base. In addition, vendors may exclude the Group from time to time from
participation in some of their programmes. The Group’s ability to take advantage of discounts offered for
promptly paying its accounts payable to vendors is conditional on a number of factors, including the
availability of adequate capital which may impede the Group from obtaining all such offered prompt
payment discounts that are available to it. The loss of, a material adverse change to, or inability to take
advantage of, purchase and prompt payment discounts, product rebates and allowances from its vendors
would materially adversely affect the Group’s business, gross margins and results of operations.

11. Intense competition

Competition in the market for distribution of networking and communications equipment products and
services markets is intense, and is primarily based on vendor and product selection and availability, price,
ability to tailor solutions to specific customer needs, service, support and training, willingness to provide
credit, ability to provide logistics services on behalf of the vendor and speed of delivery.

Product lifecycles are generally short and the pace of technological development rapid. To remain
competitive and to protect profit margins, the Group must offer, on a timely basis, new products and
services that keep pace with such developments and must respond to customer requirements. There can be
no assurance that the Group will be able to continue to do so. Also, if competitors introduce new products
that employ new technologies, or if commercial circumstances change (for example, if new industry
requirements and practices emerge), the Group’s existing technology and services may become less
competitive or obsolete.

New technology, changing commercial circumstances (for example, consolidation within a relevant sector),
existing competitors (including those with a longer operating history, substantially greater resources and/or
a broader range of services) and new entrants to the markets in which the Group currently operates or
markets in which the Group has targeted for expansion may adversely affect its business, financial condition
or results of operations or prospects. In addition, the Group’s vendors offer certain resellers, systems
integrators, service providers and end-users the ability to purchase directly from them. In light of these and
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other factors, there can be no assurance that the Group will continue to be able to compete effectively in the
markets in which it operates or in which it proposes to operate.

12. Dependence on relations with third parties

The Group’s business and technology systems and platforms depend on products and services provided by
third parties. If there is any interruption to the products or services provided by third parties or those
products or services are not as scaleable as anticipated, or at all, or there are problems in upgrading such
products or services, the Group’s business may be adversely affected, and the Group may be unable to find
adequate replacement products or services on a timely basis or at all.

13. Future profitability

There is no guarantee that the business strategy of the Group will sustain profitability or that it will generate
sufficient revenues to cover costs. The growth in revenues of the Group may be affected by a number of
factors including, but not limited to, the market becoming more competitive leading to price competition.

14. Dependence on key personnel

The Group’s future success depends largely upon the continued employment of its Executive Directors,
senior management and key sales, technical and marketing personnel. Certain of its key employees have
personal relationships with principal vendors and customers which are particularly important to the
business of the Group. The Executive Directors, senior management team and key technical personnel
would be very difficult to replace and the loss of any of these key employees could harm the business and
prospects of the Group. The Group has service agreements with the Executive Directors and with certain
senior management and key employees and has provided them with share and cash based incentives to
reward them for their contribution to the Group’s performance and to encourage them to remain with the
Group. However, the retention of the services of these people cannot be guaranteed. Furthermore, whilst
the majority of such personnel are subject to restrictive covenants in their service agreements or
employment agreements which restrict their ability to compete with the Group or from soliciting the Group’s
vendors, customers or employees for a period of time post-termination of their employment, there can be
no assurance that such restrictive covenants will be enforceable by the Group.

15. Restrictive covenants

The credit arrangements of the Group contains various covenants that limit its ability to, among other
things, borrow additional money and place liens on its assets, make acquisitions or investments, sell or
purchase assets or merge with or into other companies and cause its subsidiaries to pay dividends to it.
These covenants predominantly affect Westcon but might also prevent the Group from taking actions to
implement its strategy, which could adversely affect the business of the Group.

16. Intellectual property protection

The commercial success of the Group depends, in part, on its technological expertise and on its ability to
establish and protect its intellectual property rights including, in particular, trade secrets. Trade secrets by
their nature are not capable of protection by registration and it is therefore difficult to ensure that they are
retained by the Group.

The Group relies upon a combination of contractual protection, copyright, layout design rights, patents or
patent applications, design rights, trade marks and trade secrets to establish and protect its intellectual
property rights. The Group has not registered its trade marks in each of the jurisdictions in which it currently
operates or which are likely to become important to its business in the future. Although it may seek to
register some or all of its trade marks in the future, there can be no assurance that any application to do so
will be successful. Inability to register any of its trade marks in any such jurisdiction may adversely affect the
Group’s ability to prevent any infringement of the relevant trade mark by third parties. Also, there can be no
assurance that the Group’s pending patent applications will be granted or that any of the patents which
have been, or which are, granted to the Group will not be successfully challenged.

There is also no assurance that the Group’s existing or future intellectual property rights (including any
copyright and trade secrets) will afford adequate protection to the Group against unauthorised use of its
technology by others or that others may have or obtain rights that may prevent or impede the exploitation of
the Group’s intellectual property. In particular, it may be possible for third parties to use or to copy or reverse
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engineer the Group’s intellectual property without permission. This may adversely affect its business,
financial condition or results of operations or prospects. The Group may incur substantial costs if required to
enforce its intellectual property rights or to defend them against third party claims.

17. Overseas activities

The Group operates in a range of jurisdictions and the legal, regulatory, and business environment in each
jurisdiction may differ significantly. The geographically dispersed nature of the Group’s operations gives
rise to additional risks including export controls, regulatory restrictions on the repatriation of earnings,
difficulties in enforcing intellectual property or other legal rights and the general economic conditions in the
countries in which it operates. Each of these may adversely affect the Group’s business, financial condition
results of operations.

18. Investment in a company incorporated in South Africa

South Africa has an established business sector and infrastructure. However, large sections of the
population do not have access to adequate education, healthcare, housing or other services including
water and electricity. In addition, in recent years South Africa has experienced high levels of crime and
unemployment. The current South African government has created a stable free market economy and is
committed to the phasing out of South African Exchange Control Regulations. However, it is difficult to
predict the future political, social and economic direction of South Africa. In relation to exchange controls,
the Company is subject to the South African Exchange Control Regulations made in terms of the Currency
and Exchanges Act, 1933, and requires the approval of the Exchange Control Department of SARB in order
to borrow or invest outside of South Africa. In particular, if all or some of the funds raised in the Placing are
not utilised by the Group within six months of Admission, the Group must repatriate such funds to South
Africa, unless SARB gives approval for the funds to be retained offshore for a longer period. There can be no
assurance that SARB approval will be given either at all, or within the necessary timescales and accordingly
the Group may not be permitted to use all or some of the Placing proceeds to effect acquisitions of non-
South African companies or businesses. Accordingly, the Group may need to seek alternative forms of
finance to fund international acquisitions and/or in the absence of such financing being available, the
Group may be prevented from taking advantage of international acquisition opportunities.

The Company’s corporate affairs are governed by its Memorandum and Articles and by the South African
Companies Law and common law of South Africa. The laws of South Africa relating to the protection of the
interests of minority shareholders differ in some respects from those established under statutes or judicial
precedent in existence in England and Wales. Such differences may mean that the Company’s minority
shareholders may have less protection than they would have under the laws of England and Wales. Also, by
virtue of its country of incorporation, the Company is not subject to the provisions of the UK City Code and
therefore investors will not be afforded the various protections conferred by those rules. But there are,
however, provisions under South African law and regulation applicable to the Company that are similar or
analogous to certain provisions of the UK City Code, further details of which are set out in Part VIII of this
document.

19. AIM and share price volatility and liquidity

Investment in companies whose shares are traded on AIM are perceived to involve a higher degree of risk
and to be less liquid than an investment in companies whose shares are listed on the Official List. AIM is a
market designed primarily for emerging or smaller companies. The rules of this market are less demanding
than the Official List. The future success of AIM and liquidity in the market for Ordinary Shares cannot be
guaranteed. In particular, the market for Ordinary Shares may be, or may become, relatively illiquid and
therefore, such Ordinary Shares may be or may become difficult to sell.

The share price of emerging companies can be highly volatile and shareholdings illiquid. The price at which
the Ordinary Shares are traded and the price which investors may realise for the Ordinary Shares will be
influenced by a large number of factors, some specific to the Company and its operations and some which
may affect companies trading on AIM generally. These factors could include variations in the operating
results of the Group, divergence in financial results from analysts’ expectations, changes in earnings
estimates by stock market analysts, general economic, political or regulatory conditions, legislative changes
in the Group’s sector, large purchases or sales of the Ordinary Shares and other events and factors outside
of the Group’s control. Prospective investors should be aware that the value of an investment in the
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Company may go down as well as up and that the market price of the Ordinary Shares may not reflect the
underlying value of the Group. Investors may realise less than, or lose all of, their investment.

In addition, from time to time, stock markets experience extreme price and volume fluctuations which, as
well as general economic and political conditions, could adversely affect the market price for the Ordinary
Shares.

Admission to AIM should not be taken as implying that there will be a liquid market for the Ordinary Shares.
Prior to Admission, there has been no public trading of the Ordinary Shares on AIM and there is no
guarantee that an active market will develop on AIM or be sustained after Admission.

20. Shareholder distributions

Although the Company paid its first capital distribution in lieu of a dividend to shareholders on 10 July
2006, there can be no assurance that the Group will be able to maintain its profitability at such a level
where it can continue to pay dividends or capital distributions regularly.

21. Currency exchange risk

Changes in currency rates may harm the financial condition of the Group through both transaction and
translation risks. US dollars are the functional currency in which the Company prepares its financial
statements. Whilst the Group is implementing hedging transactions where appropriate, the Directors
cannot predict the effect of exchange rate fluctuations upon future operating results and there can be no
assurance that exchange rate fluctuations will not have a material adverse effect on its business, operating
results or financial condition.
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PART VI–FINANCIAL REVIEW AND PROSPECTS

In respect of the Group’s business

The selected historical financial information discussed in this operating and financial review of the Group
has been extracted without material adjustment from the Group’s audited accounts for FY05 and FY06. The
results for FY05 and FY06 were prepared in accordance with International Financial Reporting Standards
(‘‘IFRS’’) and the results for FY04 were restated to comply with IFRS in the audited accounts for FY05.

This financial review should be read together with the Group’s audited consolidated profit and loss account,
consolidated balance sheet, consolidated cash flow statement and accompanying notes for FY04, FY05
and FY06, set out in Part X of this document.

Investors should read the whole of this document and should not just rely on this summary discussion and
analysis of the financial condition and results of operations of the Group.

This discussion involves forward-looking statements based on assumptions about the Group’s future
business. The Group’s actual results could differ materially from those contained in the forward-looking
statements.

The principal risks and uncertainties facing the business are discussed in the ‘‘Risk Factors’’ set out in Part V
of this document.

Business overview

The Group is an international ICT business, with approximately 2,500 employees and operations in over
twenty countries.

The Group is an industry intermediary that enables information technology users to gain access to a broad
range of advanced technologies and professional services in order to implement secure, converged
computing and communications infrastructures (including wireless, IP Communications, storage and data
management, intelligent networking, data management and security).

The Group addresses three key areas in the ICT supply chain: networking distribution, IT integration
solutions and telecommunications consulting. The Group has established strategic partnerships with a
portfolio of leading vendors in the ICT industry, including Cisco, IBM, HP, Nortel, Avaya, Nokia and
Checkpoint.

The Group’s revenues are derived from three principal operating divisions:

� Westcon is an international value added distributor of IP networking, convergence and security
products;

� Logicalis is an international provider of ICT solutions and is principally focussed on Europe and the
Americas; and

� Analysys Mason is a specialist international telecommunications consultancy, capable of providing
both strategic consulting and implementation services.

The Group also has other interests, which are included with the ‘‘Group Head Office’’ costs under ‘‘Other
Holdings’’. These interests include the subsidiaries Westcon AME (operating in Africa), OnLine Distribution
(operating in the Middle East) and Rangegate (operating in South Africa).

Key performance indicators

The Group uses several measures as indicators of performance, principally:

� Revenues: The revenues derived by each of the principal operating divisions of the Group and the
Group as a whole.

� Gross margins: The gross margins earned by the principal operating divisions of the Group and the
Group as a whole, after vendor rebates, where applicable.

� EBITDA: The earnings before interest, taxes, depreciation and amortisation earned by the principal
operating divisions of the Group and the Group as a whole.

� Headline earnings per share: The headline earnings per share earned by the Company at a Group
level.
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� Working capital and operating cash flow: The level of working capital comprising inventory, trade
debtors and trade creditors, in addition to the operating cash flows of the principal operating divisions
of the Group and the Group as a whole.

Factors affecting results of operations

� Working capital management: The Group requires significant working capital to carry out its operating
activities. Given the significance of the Group’s working capital requirements, the management of
working capital can have a material effect on the Group’s results.

� Acquisitions: The Group has made numerous acquisitions and it is part of the Group’s strategy to
continue to grow not only via organic growth but also through acquisitions. The results of the acquired
businesses and the integration of these businesses into the Group may have a significant impact on the
results of the Group.

� Geographic focus: The majority of the Group’s revenues and EBITDA are derived from North America.
However, the Group has operations across many different geographic locations. Accordingly, the
market conditions of, and results of the Group’s businesses in, a number of key geographies can
significantly affect the Group’s operational results.

� Large revenues and relatively low margins reflecting distribution and VAR/integration business: The
Group generates relatively low margins from its revenue base due to its distribution and ICT solutions
business. An increase or decrease in such margins can have a material effect on the Group’s
operational results.

� Performance of vendors: The performance of vendors, especially the Group’s principal vendors,
including the success of their products, product innovation and pricing strategies can have a significant
influence on the operations of the Group.

� Exchange rates: A significant proportion of the Group’s costs are denominated in US dollars. However,
the Group derives its revenues in a number of different currencies. In particular, the Company reports
in ZAR (whilst the Group reports in US dollars) and accordingly currency exchange losses may arise on
the conversion of inter-company loans made by the Company in ZAR to other members of the Group in
US dollars. The US dollar is the functional currency of the Group and any exchange gains and losses
resulting from transactions denominated in other currencies are included in the results of operations
for the relevant financial period.

SIGNIFICANT ACCOUNTING POLICIES AND PRACTICES

General

The Group’s accounting policies are detailed in the financial statements included in Part X of this document.
The preparation of these financial statements requires the Group to make estimates and judgements that
affect the reported amounts of assets, liabilities, revenues and expenses, and the related disclosure of
contingent assets and liabilities.

The financial statements have been prepared in compliance with IFRS.

The financial statements are prepared in US dollars, the functional and presentational currency of the
Group. Assets and liabilities are translated at the balance sheet closing rate and income and expenses are
translated at an average rate that approximates the ruling exchange rates at the date of the transactions.

Revenue

Revenue is measured at fair value of the consideration received or receivable and represents the invoiced
value of sales and services rendered, excluding discounts and sales related taxes. In respect of trading
operations, revenue is recognised at the date on which goods are delivered to customers or services are
provided.

Revenue and profit from long-term and fixed-price contracts are recognised on the percentage of
completion method, after providing for contingencies and once the outcome of the contract can be
assessed with reasonable assurance. The percentage of completion is measured by reference to milestones
set out in each contract. As soon as losses on individual contracts become evident, they are provided for in
full.
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Revenue from cost plus contracts is recognised by reference to the recoverable costs incurred during the
period plus the fee earned, measured by the proportion that costs incurred to date bear to the estimated
total cost of the contract.

Within the Group, inter-company and inter-divisional revenue are eliminated on consolidation.

Inventories

Inventories, comprising merchandise for resale and raw materials, are accounted for at the lower of cost
and net realisable value. Costs include all costs incurred in bringing the stocks to their present location and
condition.

Inventories are mainly valued on the average cost basis.

Provisions are made for obsolete and slow-moving inventory.

Contract work in progress is recognised on the percentage of completion method by reference to the
milestones for each contract.

Trade receivables

Trade receivables are recognised initially at cost, which approximates fair value and are subsequently
measured at amortised cost using the effective interest rate method. A provision for impairment of trade
receivables is established when there is objective evidence that the Group will not be able to collect all the
amounts due according to the original terms of the receivables.

International Financial Reporting Standards

The FY05 financial results were prepared in accordance with Group’s accounting policies which fully
complied with IFRS. The accounting policies were changed with effect from 1 March 2004 to comply with
IFRS. The transition to IFRS was accounted for in accordance with IFRS 1 (First-time adoption of IFRS), with
1 March 2003 as the date of transition. The FY04 comparative numbers were restated accordingly.

The FY06 financial results were prepared in accordance with IFRS. On 1 March 2005, the Group adopted
the requirements of IFRS 2 (Share-Based Payments). In accordance with the transition provisions, IFRS 2 had
been applied to all share-based grants after 7 November 2002 and that were unvested as of 1 March
2005. The Group has also applied the requirements of IFRS 5 (Discontinuing Operations). Comparative
figures in respect of FY05 have been restated to reflect the changes resulting from the adoption of these two
accounting standards. These were the only two revised statements which had a material impact on the
Group’s FY06 results.
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Results of operations

The selected financial information on the Group set out below has been extracted without material
adjustment from the Group’s annual report and audited financial statements for FY04, FY05 and FY06
respectively, further details of which are set out in Part X of this document:

FY04 FY05 FY06
GROUP Audited Audited Audited

USD’000 USD’000 USD’000
Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,346,948 2,524,769 2,975,635

Gross Margin . . . . . . . . . . . . . . . . . . . . . . . . . . 275,420 263,448 338,164

Gross Margin % . . . . . . . . . . . . . . . . . . . . . . . . . . 11.7% 10.4% 11.4%
Operating costs . . . . . . . . . . . . . . . . . . . . . . . . . . (251,632) (234,531) (249,545)
Share based payments . . . . . . . . . . . . . . . . . . . . . — (501) (3,468)
Operating profit before finance costs,

depreciation and amortisation (‘‘EBITDA’’) . . 23,788 28,416 85,151
EBITDA % . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.0% 1.1% 2.9%
Depreciation and amortisation . . . . . . . . . . . . . . . . (22,727) (14,196) (15,757)

Operating profit before goodwill impairment . . 1,061 14,220 69,394
Operating profit before goodwill impairment % . . . . . 0.0% 0.6% 2.3%
Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . (14,361) (3,315) (425)
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81 — —

Operating profit/(loss) . . . . . . . . . . . . . . . . . . . (13,219) 10,905 68,969
Loss on discontinued operations . . . . . . . . . . . . . . . (2,883) — —
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . 5,150 5,001 6,380
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . (9,570) (8 810) (11,554)

Profit/(loss) before taxation . . . . . . . . . . . . . . . (20,522) 7,096 63,795
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,861) (2,491) (24,532)

Profit/(loss) after taxation—continuing
operations . . . . . . . . . . . . . . . . . . . . . . . . . . . (26,383) 4,605 39,263

Profit/(loss) after taxation—discontinued
operations . . . . . . . . . . . . . . . . . . . . . . . . . . . — 47,259 (76)

Profit/(loss) after taxation . . . . . . . . . . . . . . . . . (26,383) 51,864 39,187

Headline earnings per Ordinary Share (US
cents) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6.69) 3.59 26.91

Profit/(loss) after taxation attributable to:
Minority interests . . . . . . . . . . . . . . . . . . . . . . . . . . 229 107 1,415
Equity holders of the parent . . . . . . . . . . . . . . . . . . (26,612) 51,757 37,772

(26,383) 51,864 39,187

1. Revenue
FY04 FY05 FY06

Audited Audited Audited
USD’000 USD’000 USD’000

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,840,000 2,055,015 2,283,398
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 362,919 340,875 545,598
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . 27,352 52,058 59,750
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . 116,177 76,821 86,889

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,346,948 2,524,769 2,975,635

Group revenue grew from $2.3 billion for FY04 to $3.0 billion for FY06, representing an increase of 27%.
This was driven by the increased revenues experienced by all three principal operating divisions.

Westcon generated significant growth in revenues between FY04 and FY06 at a CAGR of 11.4%. The
increase between FY04 and FY05 of 11.7% reflected an increase across all of Westcon’s divisions and
geographic regions due to increased demand for the five principal vendors’ products, coupled with
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increased sales of security and other complementary products, and was also enhanced by the translation of
non-US revenue at weaker US dollar exchange rates. The increase between FY05 and FY06 of 11.1%,
reflected an increase in all of Westcon’s geographic regions due to strong demand, in particular, for Cisco
products, coupled with moderate increases in sales of Nortel and Avaya products.

Logicalis generated revenues of $546 million in FY06, compared to $341 million in FY05 and $363 million
in FY04. The reduction in revenue between FY04 and FY05 resulted from the disposal of the Logicalis
Australia / New Zealand businesses at the beginning of FY05. Excluding the impact of acquisitions and
disposals, revenue increased by 11% on a like-for-like basis during FY05. The increase in revenues between
FY05 and FY06 was mainly a result of acquisitions made during FY06 (accounting for $105.3 million of the
$204.7 million increase in revenue during FY06). The key acquisitions during FY06 were Eisco in the US,
and Notability and TBC in the UK. These acquisitions helped to increase Logicalis’ IBM revenues. Excluding
the impact of acquisitions, revenue increased by 16% in FY06 over FY05 on a like-for-like basis.

Analysys Mason generated revenue of $52 million in FY05 compared to $27 million in FY04, with the
growth being attributed to the acquisition of Analysys Limited, a strategy consulting company in
August 2004 for £12.9 million, and a recovery in the Telecoms sector. Analysys Mason generated revenue
of $60 million in FY06 compared to $52 million in FY05. This was due to continued geographic expansion,
with a rise in non-UK revenue from 25% to 37% of Analysys Mason’s total revenue, and client synergies, in
the form of broader engagements arising from the acquisition of Analysys (11% of FY06 revenue came from
successful joint bids between Analysys and Mason).

Revenue from Other Holdings reduced from $116 million in FY04 to $77 million in FY05, predominantly as
a result of the sale of the Group’s interests in Affinity Logic Holdings (Pty) Ltd and the Datanet and Westcon
Cabinet Manufacturers divisions (divisions of Westcon AME), and a reduction in combined revenues for
Westcon AME and OnLine Distribution. Revenues increased from $77 million in FY05 to $87 million in
FY06, on the back of increases in revenues for Westcon AME and OnLine Distribution.

2. Gross Margin

FY04 FY05 FY06
Audited Audited Audited

USD’000 USD’000 USD’000
Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 162,038 158,243 194,728
Westcon gross margin % . . . . . . . . . . . . . . . . . . . . . . . . . . 8.8% 7.7% 8.5%
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81,243 72,162 109,182
Logicalis gross margin % . . . . . . . . . . . . . . . . . . . . . . . . . . 22.4% 21.2% 20.0%
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,244 19,134 21,730
Analysys Mason gross margin % . . . . . . . . . . . . . . . . . . . . . 30.1% 36.8% 36.4%
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,895 13,909 12,524
Other Holdings gross margin % . . . . . . . . . . . . . . . . . . . . . 20.6% 18.1% 14.4%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 275,420 263,448 338,164

Gross Margin % . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11.7% 10.4% 11.4%

Gross margins for the Group reduced from 11.7% in FY04 to 10.4% in FY05, and increased to 11.4% in
FY06.

Westcon’s gross margins decreased from 8.8% in FY04 to 7.7% in FY05, reflecting a 2.3% decrease in gross
profit from $162 million to $158 million. The reduction in gross margin was attributable to lower margins in
Europe, coupled with continuing pressure on global channel margins. The decline in gross margins for
Westcon was not consistent across all geographies, as margins in the US increased slightly over the FY04
levels. Gross margin increased from 7.7% in FY05 to 8.5% in FY06, reflecting a 23.1% increase in gross
profit from $158 million to $195 million. The increase in gross margin was attributable to strong
performances in the Americas and Asia Pacific, coupled with an improved performance in Europe in the
second half of FY06. The Europe gross margin increased due to stronger margins on Cisco products (due to
increased market share, an increased mix of higher margin customers including government programmes
and an increase in volume rebates). The North American margins improved in FY06 primarily due to paying
of purchase invoices earlier to gain prompt pay settlements from vendors.

Logicalis’ gross margin from continuing operations in FY05 fell from 22.4% to 21.2% in FY04. The gross
margin for FY06 was 20.0%. The reduction in margin in FY05 and FY06 was due to an increase in the lower
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margin revenues from product sales due to the acquisitions made in the US and UK and further margin
pressure from competition. As the acquisitions made by Logicalis had a higher proportion of revenues
generated from product sales with lower margins than the existing Logicalis business, overall gross margins
declined.

Analysys Mason’s gross margin is not directly comparable in FY04, FY05 and FY06 due to the acquisition of
Analysys in August 2004. On a like-for-like basis, the gross margins of the continuing operations of
Analysys Mason improved in FY06 reflecting the buoyant telecoms consulting market, the increase in
charge out rates and improved in-house consultant utilisation more than offsetting consultants’ pay
increases.

Other Holdings’ gross margin decreased in FY05 to 18.1% from 20.6% in FY04. This decrease in FY05 was
primarily due to the sale of Affinity Logic and Datanet during FY04. In FY06, the gross margin decreased
further to 14.4%, primarily due to decreases in Westcon AME’s gross margin from 15.7% to 13.2% and
OnLine’s from 16.0% to 13.1%.

3. Operating costs and share-based payments

Operating costs (including share-based payments) decreased in FY05 to $235.0 million from
$251.6 million in FY04. In FY06, the operating costs (including share-based payments) increased to
$253.0 million. The operating costs are discussed in more detail in the EBITDA section.

Group share-based payments were recognised for the first time in FY05 due to the adoption of IFRS. These
share-based were $0.5 million in FY05 and $3.5 million in FY06. The reason for the increase in share-
based payments in FY06 was the adoption of IFRS 2 for the first time and the adoption of new schemes.

4. EBITDA
FY04 FY05 FY06

Audited Audited Audited
USD’000 USD’000 USD’000

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36,171 25,043 66,635
Westcon EBITDA % . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.0% 1.2% 2.9%
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,379 9,637 16,707
Logicalis EBITDA % . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.7% 2.8% 3.1%
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (723) 3,340 6,223
Analysys Mason EBITDA % . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2.6)% 6.4% 10.4%
Other Holdings (including Datatec head office costs) . . . . . . . . . . . . (14,039) (9,604) (4,414)
Other Holdings (including Datatec head office costs) EBITDA % . . . . . (12.1)% (12.5)% (5.1)%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,788 28,416 85,151

EBITDA margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.0% 1.1% 2.9%

Overall EBITDA improved from $23.8 million in FY04 to $28.4 million in FY05. This increase was largely as
a result of improved performances in Logicalis and Analysys Mason offsetting a reduction in EBITDA at
Westcon. EBITDA in FY06 increased to $85.2 million as a result of improved performance in all three
principal operating businesses.

The FY06 EBITDA includes charges of $3.5 million relating to share-based payments under the
requirements of IFRS 2 which had been applied for the first time during FY06.

Westcon’s EBITDA decreased from $36.2 million in FY04 to $25.0 million in FY05 and the EBITDA margin
declined from 2.0% to 1.2% as a result of the decreased gross margins in Europe and non-recurring costs of
approximately $12 million relating to the consolidation of facilities, the separation costs of the former
Westcon CEO, the expensing of previously capitalised IPO costs and a European restructuring programme
which was carried out during the second half of FY05. Excluding non-recurring costs, Westcon achieved an
EBITDA of approximately $37 million which an equivalent EBITDA margin of 1.8%. Westcon’s EBITDA
increased by 166% from $25.0 million in FY05 to $66.6 million in FY06 and the reported EBITDA margin
increased from 1.2% to 2.9%. This increase was primarily due to the increased gross margins that were
achieved across all regions, combined with a $5.1 million or 3.8% decrease in operating costs during FY06.
Operating costs were reduced in FY06 as a result of the restructuring and reorganisation programme in
FY04 and FY05 and the benefit of a net credit of $4.3m from the settlement of Lucent litigation and a net
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$1.5 million favourable impact of actual contracted sub-lease income exceeding Westcon’s previous
estimates. The FY06 EBITDA includes charges of $2.1 million relating to share-based payments.

Logicalis’ EBITDA for FY05 was $9.6 million, compared with $2.4 million for the prior year. The STI
acquisition during FY05, as well as the leverage on the US operation, contributed $3.4 million of the total
EBITDA. During FY06, management maintained a tight rein on general and administrative operating costs
with 31% of the 47% year-on-year increase in total operating costs being a result of acquisitions and the
balance primarily due to an increase in sales and marketing costs (consistent with organic revenue growth).
General and administrative costs reduced through the disposal of the Asia Pacific business as well as
general efficiency savings from amalgamating back office functions of acquired businesses. The
acquisitions made during FY06 also contributed $3.7 million of the FY06 EBITDA. EBITDA rose to
$16.7 million in FY06 compared with $9.6 million in FY05. The FY06 EBITDA includes charges of
$1.0 million for share-based payments.

Analysys Mason generated EBITDA of $6.2 million and $3.3 million in FY06 and FY05 respectively,
compared to a loss of $0.7 million in FY04. The large increase in EBITDA in FY05 was mainly a result of the
acquisition of Analysys in August 2004 and the turnaround in Mason’s operating performance. Accordingly,
the results for FY05 include seven months of the combined group. The FY06 increase in EBITDA is largely a
result of the full year effect of the combination of businesses, in addition to the leveraging of synergies
between the two, primarily in the customer base. Indirect costs and overheads increased in FY05 due to the
acquisition of Analysys in August 2004. Indirect costs and overheads subsequently increased again in FY06,
mainly as a result of the full year effect of the combination of businesses. The FY06 EBITDA includes
$0.09 million relating to share-based payments.

5. Depreciation and amortisation

Group depreciation and amortisation charges reduced from $22.7 million in FY04 to $14.2 million in
FY05, primarily as a result of a decrease in the Westcon depreciation charge relating to the Westcon
enterprise resource planning system, and a decrease in Logicalis’ amortisation charges.

The Group depreciation and amortisation charges marginally increased to $15.8 million in FY06.

6. Operating profit before goodwill impairment 

FY04 FY05 FY06
Audited Audited Audited

USD’000 USD’000 USD’000
Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,781 15,420 56,861
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,003) 6,081 11,546
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,400) 3,007 5,835
Other Holdings (including Datatec head office costs) . . . . . . . . . . . . (16,317) (10,288) (4,848)

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,061 14,220 69,394

Group operating profit before goodwill impairment increased from $1.1 million in FY04 to $14.2 million in
FY05 and to $69.4 million in FY06.

7. Goodwill impairment

Goodwill impairment of $14.4m in FY04 related mainly to goodwill associated with Mason’s Catalyst
subsidiary.

A total amount of $3.3 million of goodwill was impaired in FY05 and $0.4 million of goodwill was impaired
in FY06. These impairments related to Mason and to certain of Westcon’s European subsidiaries.

8. Operating profit

The Group generated an operating loss of $13.2 million in FY04, an operating profit of $10.9 million in
FY05 and an operating profit of $69.0 million in FY06.

9. Interest received and financing costs

Interest received decreased in FY05 to $5.0 million from $5.2 million in FY04. In FY06, the interest received
increased to $6.4 million.
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Financing costs decreased in FY05 to $8.8 million from $9.6 million in FY04. In FY06, the financing costs
increased to $11.6 million.

10. Profit/(loss) before tax
FY04 FY05 FY06

Audited Audited Audited
USD’000 USD’000 USD’000

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,373 8,328 51,280
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6,312) 6,826 11,026
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10,703) 1,879 5,906
Other Holdings (including Datatec head office costs) . . . . . . . . . . (22,880) (9,937) (4,417)

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (20,522) 7,096 63,795

Profit before tax increased in FY05 to $7.1 million from a loss of $20.5 million in FY04. In FY06, the profit
before tax increased significantly to $63.8 million.

11. Taxation

The FY04 tax charge was $5.9 million. The effective tax rate was disproportionately high, with the Group
recording a tax charge whilst making a loss. This was a result of certain subsidiaries making losses with no
deferred tax assets being recognised, due to uncertainty over their recoverability. Additionally, other
subsidiaries made taxable profits in countries with tax rates equal to or higher than the tax rate prevailing in
South Africa of 30%. Management took a prudent approach to recognising deferred tax assets for tax losses
in FY04.

The tax charge reduced in FY05, a restated $2.5 million, representing an effective tax rate of 35.1%. This
was higher than the prevailing South African tax rate of 30% primarily due to the higher rates of tax levied
on profits earned outside South Africa. There was also a significant goodwill impairment charge that was
non-deductible for tax purposes.

The tax charge increased to $24.5 million in FY06. The effective tax rate increased from a restated 35.1% to
38.5%. This is higher than the statutory tax rate in South Africa, primarily due to the fact that the Group’s
profits in FY06 had been mainly earned in the US where tax rates are higher. In addition, losses incurred in
certain subsidiaries were not recognised as deferred tax assets.

12. Discontinued operations

The loss on discontinued operations of $2.9 million for FY04 relates to the disposal by Datatec of its majority
stake in Affinity Logic (Pty) Ltd, the disposal by Westcon AME of its interests in the Datanet and Westcon
Cabling Manufacturers divisions, and the disposal by Logicalis of its loss-making French subsidiaries.

The profit on discontinued operations of $47 million in FY05 is predominantly as a result of the sale by
Logicalis of its Australian and New Zealand operations to IBM.

13. Minority interests

Minority interests consisted of the following:

FY04–7.5% in Westcon, 25.0% in Logical Softnet (in South America), 7.5% in Mason and 15.8% in
Rangegate not owned by the Group.

FY05–6.5% in Westcon, 25.0% in Logical Softnet (in South America), 15.5% in Analysys Mason and 15% in
Rangegate South Africa not owned by the Group.

FY06–2.6% in Westcon, 25.0% in Logical Softnet (in South America) and 15.4% in Analysys Mason not
owned by the Group.

Headline earnings per share

The Group generated a headline loss per share of (6.69) cents in FY04. Headline earnings per share
increased from 3.59 cents to 26.91 cents in FY05 to FY06.
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CASH FLOW STATEMENT
FY04 FY05 FY06

Audited Audited Audited
USD’000 USD’000 USD’000

EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,788 28,416 85,151
EBITDA on discontinuing operations . . . . . . . . . . . . . . . . . . . . . (4,053)
Loss on disposal of property, plant and equipment . . . . . . . . . . . 352 595 46
Non-cash items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,833 12,999 1,691

Cash generated before working capital changes . . . . . . . 29,973 37,957 86,888
Working capital changes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (58,995) (9,136) (9,203)

Cash generated/(utilised) from operations . . . . . . . . . . . . (29,022) 28,821 77,685
Net finance costs paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4,420) (3,809) (5,174)
Taxation (paid)/refunded . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,494 (5,473) (20,304)

Net cash inflow/(outflow) from operating activities . . . . . . (31,948) 19,539 52,207
Net cash outflow from investing activities . . . . . . . . . . . . . . . . . . (8,243) (41,332) (54,588)
Net cash inflow from disposal of operations and investments . . . . 4,878 65,801 206
Net cash inflow/(outflow) from financing activities . . . . . . . . . . . . (12,213) 1,067 40,740

Increase/(decrease) in cash and cash equivalents . . . . . . (47,526) 45,075 38,565
Translation difference on opening cash position . . . . . . . . . . . . . 20,625 6,492 (6,584)
Cash and cash equivalents at beginning of year . . . . . . . . . . . . 115,604 88,703 140,270

Cash and cash equivalents at end of year . . . . . . . . . . . . . 88,703 140,270 172,251

LIQUIDITY, CAPITAL RESOURCES AND TREASURY MANAGEMENT

The Group’s principal source of liquidity is cash generated from its operations. The Group’s net cashflow
from operations totalled $(29.0) million outflow, $28.8 million and $77.7 million in FY04, FY05 and FY06
respectively.

The FY04 working capital cash outflow was significant at $59.0 million, primarily due to a working capital
outflow in Westcon of approximately $48.7 million. The increase in working capital by Westcon was largely
a result of a significant increase in debtors and stock tied to the growth in the North American business.

The FY05 and FY06 working capital outflow of $9.1 million and $9.2 million was largely due to
management’s focus on key ratios and maintaining efficient inventory and debtor levels, primarily within
Westcon.

Cash generated from operating activities of $19.5 million in FY05, relative to a cash outflow of
$31.9 million in FY04, was driven by an improvement in working capital as a result of decreased accounts
receivable and inventory levels, partially offset by accounts payables, as the Group took advantage of
prompt payment opportunities with certain vendors.

$77.7 million cash was generated from operations in FY06, and $40.7 million was received from
additional financing.

Capital expenditure of $10.2 million, $9.0 million and $11.1 million was incurred in FY04, FY05 and FY06
respectively.

The cash and cash equivalents (net of overdrafts but before long term liabilities) at the end of FY04, FY05
and FY06 was $88.7 million, $140.3 million and $172.3 million respectively.

The Group does not have a centralised Group treasury function. All bank facilities, cash and foreign
exchange exposures are managed by the individual business divisions. The parent company receives
surplus cash from agreed dividend distribution or loan repayments from the businesses and from
management fee charges. Surplus cash balances are held in low risk deposit accounts.

WORKING CAPITAL

The Directors are of the opinion that, taking account of the facilities held across the Group, the Group has
sufficient working capital for its present requirements, that is at least for the next 12 months following the
date of Admission.
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FINANCING OF THE GROUP

The Group has a number of standalone banking groups, each with its own facilities and associated
covenants. There are no Group-wide external facilities or cross guarantees so there is effective ring fencing
at the individual banking group level.

There are SARB restrictions on the free transfer of funds from Datatec Limited to the operating entities. There
are limited restrictions on the free transfer of funds between Datatec International Limited and the operating
divisions. Additionally, there are some restrictions on the free flow of funds from some of the operating
entities to other Group companies under the terms of the facilities existing within the banking groups.

Westcon has five banking groups: North America, Europe, Brazil, Singapore and Australia. The principal
facilities used by the Westcon North America banking group comprise a $150 million asset backed
revolving credit facility and a $40 million second lien term loan. The revolving credit facility contains
affirmative and negative covenants including, but not limited to, financial covenants establishing a
minimum fixed charge ratio, minimum last twelve month EBITDA and total funded debt to EBITDA and
covenants that restrict Westcon’s US and Canadian subsidiaries’ ability to incur debt, create liens, make
acquisitions and investments, and sell assets. There are also limitations on the ability of Westcon’s US and
Canadian subsidiaries to pay dividends to Westcon Group Inc. The second lien term loan has substantially
the same covenants as the revolving credit facility. The European banking group has an uncommitted $170
million vendor inventory purchase facility (not including $30 million VAT) from GE Commercial Distribution
Finance Europe Limited, which effectively enables Westcon to obtain extended payment terms (normally
60 days from receipt of product) on inventory it purchases from Cisco. GE Commercial Distribution Finance
Europe Limited may, at any time upon the occurrence of certain events, including late payments under the
arrangements and a cross-default on the Westcon North American banking group’s facilities, terminate the
funding. Obligations under this facility are secured by inventory and inter-company accounts receivable
relating to the sale of Cisco products in Europe. There are no financial covenants for this facility other than a
cross-default clause regarding the North American banking group’s facilities. The arrangements also
prohibit Westcon’s European subsidiaries from paying dividends to Westcon Group Inc. In addition, the
European banking group has various overdrafts, factoring arrangements in France and the Netherlands
and invoice discounting in the UK. The Brazilian and Singaporean banking groups have no facilities in
place and are funded from internal resources. The Australian banking group has a $18 million accounts
receivable facility, which is currently unused.

Logicalis has four banking groups: the US, UK, South America and Germany. The Logicalis US banking
group has a $50 million revolving credit facility. The accounts receivable of Logicalis Inc. is security for the
facility and the facility is subject to a minimum net income covenant and a fixed charge coverage covenant.
The Logicalis UK banking group has a £5 million revolving credit facility, which is subject to minimum
EBITDA and net interest cover covenants, a £2 million overdraft facility and a £2 million letter of credit
facility. The Logicalis’ South American and European banking groups have no committed facilities in place
and are funded from internal resources, although Logicalis South America occasionally makes use of an
uncommitted facility with Cisco Capital which enables Logicalis South America to obtain extended credit
terms on purchases from Cisco to match those which, in particular circumstances, may be offered to the
customer.

Each of Analysys Mason, Datatec Limited and Westcon AME and Online has a small overdraft facility.

NET ASSETS AND BALANCE SHEET

The Group balance sheet as at the end of FY04, FY05 and FY06 shows net assets of $363.6 million,
$436.4 million and $461.4 million respectively. Net assets of the Group have increased since FY04 due to
the growth in retained profits.

Intangible assets of the Group were $63.8 million, $96.3 million and $145.7 million for FY04, FY05 and
FY06 respectively. These increases are largely a result of the acquisition of Analysys and the acquisitions
made by Logicalis. Goodwill is annually reviewed for impairment.

Tangible fixed assets have remained at comparable levels over the three years ending FY06 (between
$20 million and $28 million) with capital expenditure also remaining consistent at approximately
$10 million per year. There was a reduction in FY05 tangible assets due to the sale of Logicalis’ Australian
and New Zealand subsidiaries.

Long term debt increased in FY06 due to the $40 million term loan being taken out in December 2005.
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The net cash position of the Group (after overdrafts and long term liabilities) was $85.0 million,
$138.8 million and $129.4 million as at the end of FY04, FY05 and FY06 respectively.

POST BALANCE SHEET EVENTS

The following events have occurred subsequent to the end of FY06:

� Westcon acquired the distribution arm of Ronco Communications and Electronics. The new operation
has been renamed Ronco Distribution. The acquisition has resulted in Nortel becoming Westcon’s
second largest vendor by revenue.

� On 1 May 2006, Logicalis’ US subsidiary Logicalis Inc. acquired from Alliance Consulting Inc. its US
Southwest focussed business, headquartered in Arizona, for $4.5 million, of which $3.0 million was
settled in cash and $1.5 million in Ordinary Shares. The Alliance Southwest business is a $15 million
annual revenue operation, providing consulting services to its customer base principally in the states of
Arizona, California and Texas. A maximum of $2.0 million deferred consideration is payable if certain
profit targets are met in the nine months following the acquisition;

� On 21 August 2006, Logicalis’ German subsidiary Logicalis Deutschland GmbH invested e75,000 in
Intact Integrated Services GmbH (‘‘IIS’’) for a 25% equity interest. On 1 September 2006, IIS acquired
certain of the assets and business of re:solution (the trading name of resolution Reichert Network
Solutions GmbH), a German-based ICT services organisation. Logicalis has an option to acquire a
further 50% of IIS for e992,000;

� On 1 September 2006, Logicalis’ US subsidiary Logicalis Inc., acquired Computech Resources Inc., an
IBM Premier Business Partner and solution provider of IBM products and services with annual revenues
of $35 million. Initial consideration of $5.65 million was settled in cash. Additional contingent
consideration up to a maximum of $750,000 is payable if certain profit targets are achieved for the
twelve months to 31 December 2006; and

� On 6 July 2006 Rangegate (Pty) Ltd entered into a conditional Sale and Purchase Agreement to acquire
the businesses of African Legend Indigo (Pty) Ltd and African Legend Solutions (Pty) Ltd, as part of the
Company’s BEE transaction, as required by the South African ICT charter. The transaction has not yet
completed and is still subject to certain conditions precedent. On completion the transaction will result
in the Company owning 55% of the shares in Rangegate and Westcon AME, and African Legends (a
black owned company) owning the remaining 45%.

CURRENT TRADING AND PROSPECTS

Trading during the first half of the 2007 financial year has been in line with management’s expectations,
with the Group delivering a good performance in terms of overall revenues and margins.

Westcon has continued to make good progress with its European businesses, in particular, improving
financial performance across all of its divisions. Westcon’s gross margin for the period was 8.2%, remaining
constant with last year (excluding the benefit from non-recurring items last year). Operating costs have also
remained tightly controlled. During the period, Westcon US acquired the distribution arm of Ronco
Communications and Electronics (now renamed Ronco Distribution). The acquisition expanded Westcon’s
core convergence expertise, specifically in the Nortel voice arena.

Trading in Logicalis has also been in line with management’s expectations, with growth in all regions and a
strong performance in the UK. Overall gross margin for the period remained relatively constant at
approximately 20.0% (H106: 20.1%), despite the increase in product-based business as a result of the
strategic acquisitions made over the last 18 months. Operating costs have remained under tight control and
there remains scope for further improvement, particularly in the US, as the benefits of scale are realised.

During the period, Logicalis US acquired the US Southwest focussed consulting business of Alliance
Consulting Inc., and Computech Resources Inc. (with completion of the Computech Resources Inc.
acquisition taking place on 1 September 2006), an IBM Premier Business Partner and solutions business.
Logicalis also acquired an interest in a small German ICT services organisation called re:solution, and
announced plans to establish offices in Chile and Peru, to extend the Group’s presence in South America.

Analysys Mason has made good progress during the period, with the impact of the completion of the
Vodafone contract offset by a strong performance by its strategy consulting business. The EBITDA margin for
the period was 10.5% (H106: 10.9%). Opportunities remain to broaden and deepen both the service
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offering and the geographic footprint, as well as improve productivity and operational synergies from the
integrated businesses.

The Group’s net working capital at the period end increased to approximately $259.7 million (FY06:
$196.9 million), with a significant proportion of this increase resulting from the investment in working
capital in newly acquired businesses. The Group’s net cash position (after taking into account long term
liabilities) at the period end was $80.7 million (FY06: $129.4 million).

The Directors remain confident about the Group’s prospects for the remainder of the financial year and
encouraged by the continued development of the operations and management of the Group’s businesses.
Extracting further operating efficiencies from recent and planned acquisitions remains an important driver
in the performance expectations of both Westcon and Logicalis.

SIGNIFICANT CHANGE

Save in respect to the changes outlined in the ‘Post balance sheet events’ and ‘Current trading and
prospects’ sections above, there has been no significant change in the financial or trading position of the
Group since the end of FY06, the date to which the latest audited financial information of the Group
(included in Part X) has been prepared.

SHAREHOLDER DISTRIBUTIONS

On 10 July 2006 the Company made a distribution to shareholders out of share premium in lieu of a
dividend of ZAR0.30 a share. The Company has instituted a policy of making an annual distribution to
shareholders subject to annual review which will be influenced by business growth, acquisition activity, or
changes in reported earnings resulting from applying fair value accounting principles. Following
Admission, dividends or capital distributions will be declared in ZAR, but shareholders who are on the Jersey
Branch Register will automatically be paid in Sterling. The currency conversion rate of a dividend from ZAR
to Sterling will be at the exchange rate prevailing on the date such dividend or capital distribution is paid.
Shareholders on the South African Register will continue to receive dividends or capital distributions in ZAR.
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PART VII–TAXATION

1. Taxation Considerations

1.1 General

1.1.1 The following summary is provided to give a general guide and does not represent a
comprehensive analysis of the tax consequences of share ownership by investors
under South African or UK law. It does not purport to be legal or tax advice, nor should
it be considered as such. Prospective investors should, therefore, consult their own
independent professional advisers in respect of the tax consequences of acquiring,
owning and disposing of Ordinary Shares under the laws of their jurisdiction of
residence, South African law and any relevant tax treaty between South Africa and
their jurisdiction of residence.

1.1.2 The summary has been prepared on the basis that the beneficial owners of the
Ordinary Shares hold the Ordinary Shares for investment purposes and not as part of
a business of dealing in securities. All comments are of a general nature and are
based on current law and practice in South Africa and the UK at the date of this
document.

1.1.3 The Company is incorporated in South Africa and currently conducts its affairs in such
a way that it is regarded as resident for tax purposes in South Africa. The summary is
prepared on the assumption that the Company will remain resident for tax purposes in
South Africa. However, it is possible that in future the Company could become resident
for tax purposes in another jurisdiction.

1.2 Taxation of Dividends Declared by the Company

1.2.1 Secondary tax on companies (‘‘STC’’) is levied on a South African resident company at
a rate of 12.5% of the net dividends declared. The net dividend amount is calculated
by deducting dividends accruing to the company from the dividend declared during
the ‘dividend cycle’.

1.2.2 A dividend cycle commences immediately after the previous dividend cycle and ends
on the date that the next dividend declared accrues to the shareholders. Foreign
dividends accruing are not deductible except to the extent that the profits out of which
the dividends are distributed were subject to STC or were subject to South African
corporate income tax on taxable income derived from a trade carried on through a
branch or agency in South Africa.

1.2.3 Any excess of dividends received over dividends paid can be carried forward from one
dividend cycle to the next and is available for set-off against dividends paid in the
subsequent cycle. The liability for STC represents an additional liability to the normal
income tax levied on the company’s profits.

1.2.4 South Africa does not currently levy withholding tax on dividends.

1.2.5 Capital distributions out of share premium are not subject to STC provided reserves
have not been capitalised to share premium previously.

1.2.6 Such capital distributions as treated as proceeds for capital gains tax purposes when
the shares are disposed of.

1.3 South Africa—Taxation of Income & Gains

1.3.1 The term ‘resident’ is typically defined in the Double Taxation Avoidance Agreements
(‘DTA’) executed by South Africa to mean a natural person who is ordinarily resident in
South Africa (the domestic legislation also includes persons physically resident in the
country over a five year period, but any person deemed to be a resident of another
State due to the application of the DTA cannot be a resident) or a person other than a
natural person that is incorporated or effectively managed in South Africa.

1.3.2 Dividends from South African companies are exempt from tax in the hands of a South
African resident.
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1.3.3 The disposal of Ordinary Shares held for investment purposes will not be subject to
normal income tax but South African residents will be subject to Capital Gains Tax
(CGT) on the disposal of worldwide investments, and non-residents will only be subject
to CGT on the disposal if the Ordinary Shares represent business assets of a
permanent establishment in South Africa or where 80% or more of the market value of
the shares is attributable to immovable property which is not held as trading stock.

1.3.4 The capital gain or loss is calculated as the difference between the proceeds from the
disposal of the Ordinary Shares and their base cost.

1.3.5 CGT was first introduced in South Africa on 1 October 2001 and special rules apply
for establishing the base cost of Ordinary Shares acquired before that date.

1.3.6 For Ordinary Shares acquired subsequent to 1 October 2001, the base cost of the
Ordinary Shares comprises the following:

� the cost of acquisition;

� uncertificated securities tax or stamp duty;

� the cost of any option used to acquire or sell the Ordinary Shares;

� broker’s fees (whether to buy or sell the Ordinary Shares); and

� in the case of listed shares only, one-third of the interest on any loan used to buy the
shares.

1.3.7 Taxpayers may elect to use a weighted average base cost for a particular portfolio of
shares and this election will apply to the entire portfolio until it is disposed of.

1.3.8 The proceeds are normally equal to the amount that is received or accrues to the
taxpayer on the disposal of Ordinary Shares. In some cases, however, the proceeds
will be equal to the market value of the Ordinary Shares at the time of the disposal
event e.g. on death, donation of the Ordinary Shares, or where the taxpayer ceases to
be a resident of South Africa.

1.3.9 The proceeds will also include the amount of any capital distributions that were
received by or accrued to the taxpayer on or after 1 October 2001 in respect of the
Ordinary Shares. In simple terms a capital distribution is an amount paid to a taxpayer
by the company in respect of which the company did not pay STC.

1.3.10 50% of a capital gain or loss realised by a company will be included in taxable income
and will be subject to CGT at the corporate tax rate of 29%. This results in an effective
CGT rate of 14.5% for companies.

1.3.11 Individuals however have an inclusion rate of only 25% and this results in a maximum
effective tax rate of 10% for CGT, depending on the level of other taxable income of the
individual.

1.3.12 In the case of individuals, the first ZAR12,500 of any capital gain or loss is exempt from
CGT in each year of assessment.

1.3.13 Capital losses may only be set-off against capital gains in the same year of assessment
i.e. a capital loss may not be set-off against taxable income in a particular year of
assessment but may be carried forward and is available for set-off against future
capital gains.

1.3.14 Capital gains may however be set-off against an assessed loss in a particular year of
assessment.

1.4 UK–Taxation of Income & Gains

1.4.1 The following is intended only as a general guide and is not intended to be, nor should
it be considered to be, legal or tax advice to any particular UK individual shareholder.
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For the purpose of this section (unless otherwise indicated) the summary only covers
the principal UK tax consequences of individual shareholders, holding DIs who:

� are Resident, Ordinarily Resident and Domiciled (see below) in the UK and who hold
Depository Interests as capital assets;

� are not Resident in South Africa.

1.4.2 The summary assumes that the Company is resident in South Africa and not resident in
the UK but is listed on AIM.

1.5 Definitions

1.5.1 Residence

To be regarded as resident in the UK you must normally be physically present in the
country at some time in the tax year. You will always be resident if you are here for
183 days or more in the tax year. There are no exceptions to this. In addition, if you visit
the UK regularly and after four tax years your visits during those years average 91 days
or more per tax year you will be treated as resident from the fifth year.

A person can be resident in more than one country at the same time. If you are resident
in another country, this does not mean that you cannot also be resident in the UK.
Where, however, you are resident both in the UK and a country with which the UK has
a double taxation agreement, there may be special provisions in the agreement for
treating you as a resident of only one of the countries for the purposes of the
agreement.

1.5.2 Ordinarily Resident

You are ordinarily resident in the UK if you have been resident for three tax years, or
have taken up residence in the UK and your intentions are, or appear to be, to remain
resident in the UK for the next three tax years. Ordinary residence is more difficult to
prove or disprove as it may be based on the subjective test of intention.

1.5.3 Domicile

1.5.4 Domicile is a general law concept. It is not possible to list all the factors that affect your
domicile, but broadly speaking, you are domiciled in the country where you have your
permanent home. You normally acquire a domicile of origin from your father when
you are born i.e. you are domiciled where your father is domiciled. Domicile is distinct
from nationality or residence. You can only have one domicile at any given time.

1.6 Dividends

1.6.1 Dividends paid by companies on the Ordinary Shares represent a distribution of
profits to the members. As the company issuing the dividends is resident in South
Africa and not resident in the UK the dividends will be classed as being from a foreign
company.

1.6.2 A UK tax resident who is domiciled in the UK will be liable to UK tax on dividends
received from foreign companies on an arising basis. Under the provisions of the UK/
South Africa double tax treaty dividends paid by a company resident in South Africa to
an individual resident in the UK may be taxed in the UK.

1.6.3 For individuals who are basic rate tax payers in the UK, any dividends you receive from
your Ordinary Shares will be taxable at a 10% rate. However, if you are a higher rate
taxpayer your dividends will be taxed at a 32.5% rate. Tax on these dividends will be
paid by filing a UK tax return at the end of the UK tax year in which you received the
dividend. Depending on the amount of the dividend this could trigger ‘‘payment on
account’’ requirements in the UK. Payments on account are advance instalments of tax
due in the current year, based on your residual tax liability for the last tax year. The
payments are due on 31 January and 31 July. e.g. for tax year 2006/07 payments on
account are due on 31 January 2007 and 31 July 2007.

1.6.4 Capital distributions paid out of the share premium account in respect of a
shareholding are taxable in the United Kingdom. Depositary Interests, however, are
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classed as ‘‘securities’’ for UK tax purposes and the tax treatment of distributions may
vary. Shareholders should obtain specific tax advice.

1.7 Capital Gains Tax

1.7.1 A disposal or deemed disposal of capital assets by a UK resident or ordinarily resident
shareholder will give rise to either a chargeable gain or an allowable loss. Gains and
losses are calculated by deducting from the sale proceeds or, in some instances, from
the market value at the time of disposal, the original cost and incidental costs of
acquisition and incidental costs of disposal.

1.7.2 Taper relief applies to individual investors and trustees. The relief potentially reduces a
chargeable gain assessable to capital gains tax and depends on the period the
investment is held, and whether the investment is a ‘‘business’, or ‘‘non-business’
asset.

1.7.3 As well as taper relief each individual has an annual exemption to CGT. In the UK tax
year 2006/07 it is £8,800 which increases each year in line with increases in the retail
prices index unless the UK Parliament decides otherwise. The annual exemption
reduces chargeable gains after taking into account taper relief.

1.7.4 Should an investment be disposed of at less than cost, it may be possible to relieve the
loss arising against capital gains of that or a subsequent year.

1.8 UK Stamp Duty and Stamp Duty Reserve Tax (‘‘SDRT’’)

Ordinary Shares

1.8.1 As the Ordinary Shares are not registered on a register which is kept in the UK, an
agreement to transfer the Ordinary Shares should not be subject to SDRT.

1.8.2 There is no direct requirement for UK Stamp Duty to be paid on an instrument effecting
the transfer of Ordinary Shares. However, if the instrument of transfer is executed in the
UK or if the transfer relates to any property situated, or to any matter or thing done or
to be done in the UK, it is possible that the transfer document may need to be stamped
for UK Stamp Duty purposes if it is required in a UK court of law. In such circumstances,
the UK Stamp Duty payable would be 0.5% of the consideration for the transfer
rounded up to the nearest £5. Penalties and interest could also be due in such
circumstances. Any transfer of the Ordinary Shares on a CREST transfer form, which
ensures that the Ordinary Shares are changed from being held in certificated form to
uncertificated form so that title to the Ordinary Shares may be transferred using the
CREST system, is exempt from UK Stamp Duty.

Depositary Interests

1.8.3 Investors may hold Ordinary Shares through ‘‘Depositary Interests’’ issued by
Computershare Investor Services plc. The issue of these Depositary Interests will not
attract UK Stamp Duty or SDRT.

1.8.4 The Depositary Interests may be transferred by way of paperless transactions through
the CREST system. These transfers are not within the scope of UK Stamp Duty.

1.8.5 An exemption is available from SDRT on transfers of Depositary Interests through the
CREST system if the Ordinary Shares in respect of which the Depositary Interests are
issued are:

1.8.5.1 issued by a company which is neither incorporated nor whose central
management and control is exercised, in the UK;

1.8.5.2 not registered in a register kept in the UK by or on behalf of the company by
which they were issued; and

1.8.5.3 of the same class as those listed on a recognised stock exchange.

1.8.6 Condition 1.8.5.1 is satisfied because the Company is not incorporated in the UK and
its central management and control is not exercised in the UK. Condition 1.8.5.2 is
satisfied because the Ordinary Shares are not registered in a register kept in the UK.
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Condition 1.8.5.3 is satisfied because Her Majesty’s Revenue & Customs consider that
the Johannesburg Stock Exchange is a recognised stock exchange for this purpose.
Therefore, the transfer of Depositary Interests through the CREST system would not
currently be liable to SDRT.

1.8.7 However, the above conditions need to be satisfied at the time of each transfer of such
Depository Interests. If the above conditions are not satisfied at the time of the transfer,
then SDRT would be due at 0.5% of the consideration for the transfer.

1.9 South African Stamp Duty

1.9.1 Shareholders resident in the CMA (or who are emigrants from the CMA countries and
whose shares are subject to restrictions under the South African Exchange Control
Regulations) who acquire Ordinary Shares in the Company will be obliged to register
such transfers on the share register of the Company maintained in South Africa, in
accordance with the current requirements of the South African exchange control
authorities.

1.9.2 In the case of the issue, change in beneficial ownership, cancellation or redemption of
securities listed on an exchange licensed in terms of the Securities Services Act,
Uncertificated Securities Tax (‘‘UST’’) is levied at the rate of 0.25% on the higher of the
consideration paid for the security and its market value. The JSE is licenced in terms of
the Securities Services Act.

1.9.3 The duty is collected from:

1.9.3.1the member for purchases through the agency of or from the member,

1.9.3.2from the participant (CSDP) for changes in beneficial ownership effected by
them which were not subject to duty in terms of a purchase through or from a
member,

1.9.3.3the person acquiring beneficial ownership if the transaction is not subject to
duty in terms of an acquisition through or from a member or in terms of
changes effected by participants.

1.9.4 It is not the practice of the South African Revenue authorities to collect UST transactions
on a foreign exchange.
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PART VIII–SUMMARY OF APPLICABLE SOUTH AFRICAN REGULATION

1. The South African Takeover Code

1.1 A public company listed on the JSE is obliged to comply with the South African Companies Act
and the JSE Listings Requirements. The Executive Committee of the JSE has the power to
grant, review and suspend listings of securities and prescribe the JSE Listing Requirements.
The rules set by the JSE apply to companies as well as directors in their individual capacities.

1.2 Public takeovers and mergers are governed by the South African Securities Regulation Panel
under the South African Code. The South African Code is largely based on the UK Code. The
South African Code is statutory and is enforced by the courts rather than through
self-regulation. The South African Code applies to the following:

1.2.1 all transactions which result in a change of control in a company. Control is deemed to
be acquired when a person (or a group of persons acting together) holds shares
entitling the holder to exercise 35% of the voting rights of a company;

1.2.2 all transactions where one shareholder (or a group acting together) increases its
holdings to 100% of the relevant company (affected transactions); and

1.2.3 all transactions by public companies and by private companies where the
shareholders’ interest in a company exceeds R5 million (about $820,200) and where
there are more than ten beneficial shareholders.

1.3 In addition to the South African Code, there are other regulations which apply to public
takeovers, including:

1.3.1 the South African Companies Act, which governs the compulsory acquisition of
minority shareholdings when the bidder acquires 90% of the shares in the target and
disposals by a company in a sale of business;

1.3.2 the Securities Services Act No. 36 of 2004 which, amongst other things, houses the
South African insider trading and market manipulation legislation;

1.3.3 the JSE Listings Requirements will apply if:

� the bidder’s or target’s shares are listed on the JSE. Under the JSE Listings
Requirements, the bidder’s shareholders must approve an acquisition if the offer
consideration is larger than 30% of the market capitalisation of the bidder; or

� any new shares being offered as part of the bid consideration are to be listed on the
JSE; and

1.3.4 the Competition Act No. 89 of 1998 as amended, which requires mergers of a certain
size to be approved by the Competition Commission or the Competition Tribunal.

2. Black Economic Empowerment

2.1 Introduction

2.1.1 Black Economic Empowerment (‘‘BEE’’) is a central part of the South African
government’s economic transformation strategy. BEE has a number of components
which aim to increase the numbers of black people and/or historically disadvantaged
individuals (HDI) that manage, own and control the country’s economy, and decrease
racially based income inequalities. ‘Black’ is a generic term which means Africans,
Coloureds and Indians. ‘Historically Disadvantaged Individual’ on the other hand,
means those persons who previously suffered disadvantage, particularly through
disenfranchisement.

2.1.2 The three core elements of BEE are direct empowerment through ownership and
control of enterprises and assets, human resource development and employment
equity and indirect empowerment through preferential procurement policies aimed at
ensuring black people benefit from government tenders.
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2.1.3 The government will use a ‘scorecard’ to measure BEE progress according to a
number of elements, including the three core elements listed above by both
enterprises and sectors of economic activity.

2.1.4 South Africa’s BEE strategy is underwritten by the Broad-based Black Economic
Empowerment Act, 53 of 2003 (‘‘BEE Act’’) and certain sector-specific transformation
charters. The BEE Act provides that state owned entities and government departments
are legally obliged to apply BEE legislation in evaluating tenders or in granting
licences, permits or concessions

2.2 Transformation Charters

2.2.1 Several industrial sectors, including the ICT sector (to which the Group belongs), have
their own sector-specific transformation charters. The transformation charters,
including the ICT Charter, each contain a scorecard against which industry members
will be measured on their BEE progress.

2.2.2 Sector charters are not legislation and therefore not binding on the industry players.

2.2.3 The ICT Charter is still in draft form and will be finalised once the Codes of Good
Practice on BEE (‘‘BEE Codes’’) have been finalised. The BEE Codes are issued in terms
of the BEE Act in order to further the interpretation of BEE and provide guidelines to
stakeholders in certain industries to draw up transformation charters for their sector.

2.2.4 The ICT Charter applies to all persons, organisations and entities operating in the ICT
sector in South Africa. For the purposes of the ICT Charter, ICT refers to the
combination of manufacturing and services industries that capture, transmit and
display data and information electronically. The targets in the ICT Charter will be
applicable from the effective date until February 2015 and will be reviewed from time
to time.

2.2.5 The ICT Charter defines a ‘‘Black-empowered enterprise’’ as an entity that is at least
25.1% owned by black persons and where there is substantial management control by
black persons. ‘‘Ownership’’ means ownership of an equity interest together with
control over voting rights attaching to that equity interest. This excludes any share
options not yet exercised. For the purposes of the ICT Charter, the key elements for the
equity ownership BEE indicators are first, control, which is directly related to voting
rights attaching to the shares acquired; secondly, sharing of risk and reward directly
related to capital growth and depreciation; and, thirdly any other legal rights of a
shareholder according to South African law.

2.2.6 The ICT Charter scorecard target for equity ownership is 30%.

2.2.7 South Africa’s BEE legislation and regulations have a cascading effect which makes it a
commercial imperative for most companies to transfer equity and / or assets to BEE
groups. In other words, because state owned entities and government departments
are legally obliged to apply BEE legislation those firms that rely on government
business become obliged to comply with BEE requirements. These same firms then
demand that their suppliers become BEE compliant so that they can meet their own
BEE targets, and so on.
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PART IX–ADDITIONAL INFORMATION

1. Responsibility

The Directors, each of whose names appear in Part IV of this document, and the Company accept
individual and collective responsibility for the information contained in this document. To the best of the
knowledge and belief of the Directors, who having taken all reasonable care to ensure that such is the case,
the information contained in this document is in accordance with the facts and does not omit anything likely
to affect the import of such information.

2. Corporate Information

2.1 The Company was incorporated and registered in South Africa on 11 July 1994 as Oshbro
Investments 109 (Proprietary) Limited, a private limited liability company, with registration
number 94/005004/07 under the South African Companies Act. The Company changed
its status from a private company to a public company on 24 October 1994. The
Company’s registration number was changed to 94/05004/06 and its name was
changed to Datatec Limited with effect from 24 October 1994.

2.2 The principal legislation under which the Company operates is the South African
Companies Act. The liability of the Company’s members is limited.

2.3 The registered and head office of the Company is Ground Floor, Sandown Chambers,
Sandown Village, 16 Maude Street, Sandown, South Africa and its telephone number is
+27 (0)11 233 1000.

2.4 The existing Ordinary Shares have been traded on the JSE since 12 December 1994 and
will continue to be so traded following Admission.

3. Share Capital

3.1 Set out below are details of the authorised and issued share capital of the Company: (i) at
the date of this document; and (ii) as it will be immediately following Admission:

(i) (ii)
As at the date of this document Immediately following Admission

Issued and Issued and
Authorised Ordinary fully paid Authorised Ordinary fully paid

Shares Ordinary Shares Shares Ordinary Shares

400,000,000 147,181,834 400,000,000 154,416,507
ZAR4,000,000 ZAR1,471,818 ZAR4,000,000 1,544,165

3.2 As at 28 February 2003, the authorised share capital of the Company was ZAR2,000,000
comprised of 200,000,000 Ordinary Shares of ZAR0.01 each. Of these, 137,764,196
Ordinary Shares were allotted credited as fully paid. During the next year, the following
changes were made to the Company’s share capital:

3.2.1 At the annual general meeting of the Company held on 29 September 2003, the
following resolutions were passed:

3.2.1.1 that the directors be granted the power, until the next annual general
meeting, to allot and issue at their discretion, the unissued Ordinary
Shares of the Company subject to the JSE Listings Requirements and the
relevant sections of the South African Companies Act, as amended;

3.2.1.2 that the directors of the Company be authorised from time to time to
acquire issued shares in the Ordinary Share capital of the Company on
the JSE ‘‘open market’’ at a price no greater than 10% above the
weighted average of the market value for the securities for the five
previous business days immediately preceding the date on which the
transaction was agreed; and the purchase by any of the Company’s
subsidiaries of shares in the Company in the manner contemplated by,
and in accordance with, the provisions of section 89 of the South African
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Companies Act and provisions of the JSE Listings Requirements that may
be applicable;

3.2.1.3 that a paid press release giving such details as may be required in terms
of the JSE Listings Requirements be published when the Company or its
subsidiaries have repurchased 3% of the shares in issue as at the time the
general authority was granted;

3.2.1.4 that the authorisation granted in paragraph 3.2.1.1 above shall remain
in force from the date of registration of the special resolutions by the
Registrar of Companies until the conclusion of the next annual general
meeting of the Company and, in any event, no later than 15 months from
the date on which they were passed;

3.2.1.5 that the repurchase by the Company of its own securities may not exceed
20% of the Company’s issued Ordinary Share capital in the aggregate in
any one financial year or, in the case of acquisition by any of the
Company’s subsidiaries, 10% of such issued Ordinary Share capital in
the aggregate if such shares are to be held as treasury stock; and

3.2.1.6 that the sponsor to the Company provides a letter on the adequacy of
working capital in terms of section 2.14 of the JSE Listings Requirements
prior to any repurchases being implemented on the open market of the
JSE; and

3.2.2 during the year the Company issued, in aggregate, 234,110 Ordinary Shares in
respect of the exercise of share options.

3.3 As at 28 February 2004, the authorised share capital of the Company was ZAR2,000,000
comprised of 200,000,000 Ordinary Shares of ZAR0.01 each. Of these, 137,998,306
Ordinary Shares were allotted credited as fully paid. During the next year, the following
changes were made to the Company’s share capital:

3.3.1 At the annual general meeting of the Company held on 26 August 2004, the
following resolutions were passed:

3.3.1.1 that the unissued Ordinary Shares in the Company be and are hereby
placed under the control of the board of directors of the Company until
the next annual general meeting and that the directors of the Company
be and are hereby authorised and empowered to allot, issue and
otherwise dispose of such unissued Ordinary Shares as they may deem fit
subject always to the South African Companies Act, the Articles and the
JSE Listings Requirements when applicable;

3.3.1.2 that the board of directors of the Company be authorised by way of a
general authority to facilitate the acquisition by the Company or a
subsidiary of the Company of the issued Ordinary Shares of the
Company, upon such terms and conditions and in such amounts as the
directors of the Company may from time to time determine, but subject to
the Articles, the provisions of the South African Companies Act and the
JSE Listings Requirements, when applicable and provided that:

(i) a paid press release giving such details as may be required in
terms of the JSE Listings Requirements of the JSE be published
when the Company or its subsidiaries have repurchased 3% of
the shares of the Company in issue as at the time the general
authority was granted;

(ii) the authorisation granted above shall remain in force from the
date of registration of this special resolution by the Registrar of
Companies for a period of 15 (fifteen) months from the date on
which it was registered or until the next annual general meeting,
whichever period is shorter;
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(iii) the Company will only appoint one agent to effect any
repurchase(s) on its behalf;

(iv) after such repurchase the Company will still comply with
paragraphs 3.37 to 3.41 of the JSE Listings Requirements
concerning shareholder spread requirements;

(v) the Company or its subsidiary shall not repurchase securities
during a prohibited period as defined in paragraph 3.67 of the
Listings Requirements;

(vi) the repurchase of securities will be effected through the order
book operated by the JSE trading system and done without any
prior understanding or arrangement between the Company and
the counter- party;

(vii) the repurchase by the Company of its own securities above may
not exceed 20% of the Company’s issued Ordinary Share capital
in the aggregate in any one financial year or, in the case of
acquisition by any of the Company’s subsidiaries, 10% of such
issued Ordinary Share capital in the aggregate if such shares are
to be held as treasury stock;

(viii) in determining the price at which the Company’s Ordinary
Shares are acquired by the Company in terms of this general
authority, the maximum premium at which such Ordinary Shares
may be acquired will be 10% of the weighted average of the
market price at which such Ordinary Shares are traded on the
JSE, as determined over the 5 (five) trading days immediately
preceding the date of the repurchase of such Ordinary Shares by
the Company or a subsidiary of the Company;

(ix) the sponsor to the Company provides a letter on the adequacy of
working capital in terms of section 2.12 of the JSE Listings
Requirements prior to any repurchases being implemented on
the open market of the JSE; and

(x) such repurchase shall be subject to the South African Companies
Act, the Articles and the applicable provisions of the Listings
Requirements; and

3.3.1.3 during the year the Company issued, in aggregate, 445,400 Ordinary
Shares in respect of the exercise of share options.

3.3.2 As at 28 February 2005, the authorised share capital of the Company was
ZAR2,000,000 comprised of 200,000,000 Ordinary Shares of ZAR0.01 each. Of
these, 138,443,706 Ordinary Shares were allotted credited as fully paid. During
the next year, the following changes were made to the Company’s share capital:

3.3.2.1 At the annual general meeting of the Company held on 16 August 2005,
the following resolutions were passed:

(i) that the board of directors of the Company be authorised by way
of a general authority to facilitate the acquisition by the
Company or a subsidiary of the Company of the issued Ordinary
Shares of the Company, upon such terms and conditions and in
such amounts as the directors of the Company may from time to
time determine, but subject to the Articles, the provisions of the
South African Companies Act and the JSE Listings Requirements,
when applicable and provided that:

(a) a paid press release giving such details as may be
required in terms of the JSE Listings Requirements of the
JSE be published when the Company or its subsidiaries
have cumulatively repurchased 3% of the initial number
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of the shares of the Company in issue as at the time the
general authority was granted and for each 3% in
aggregate of the initial number of shares acquired
thereafter;

(b) the authorisation granted above shall remain in force
from the date of registration of the special resolution by
the Registrar of Companies for a period of 15 (fifteen)
months from the date on which it was registered or until
the next annual general meeting, whichever period is
shorter;

(c) the Company will only appoint one agent to effect any
repurchase(s) on its behalf;

(d) after such repurchase the Company will still comply with
paragraphs 3.37 to 3.41 of the JSE Listings
Requirements concerning shareholder spread
requirements;

(e) the Company or its subsidiary shall not repurchase
securities during a prohibited period as defined in
paragraph 3.67 of the Listings Requirements;

(f) the repurchase of securities will be effected through the
order book operated by the JSE trading system and done
without any prior understanding or arrangement
between the Company and the counter party;

(g) the repurchase by the Company of its own securities
above may not exceed 20% of the Company’s issued
Ordinary Share capital in the aggregate in any one
financial year or, in the case of acquisition by any of the
Company’s subsidiaries, 10% of such issued Ordinary
Share capital in the aggregate if such shares are to be
held as treasury stock;

(h) in determining the price at which the Company’s
Ordinary Shares are acquired by the Company in terms
of this general authority, the maximum premium at
which such Ordinary Shares may be acquired will be
10% of the weighted average of the market price at
which such Ordinary Shares are traded on the JSE, as
determined over the 5 (five) trading days immediately
preceding the date of the repurchase of such Ordinary
Shares by the Company or a subsidiary of the Company;

(i) the sponsor to the Company provides a letter on the
adequacy of working capital in terms of section 2.12 of
the JSE Listings Requirements prior to any repurchases
being implemented on the open market of the JSE;

(j) such repurchase shall be subject to the South African
Companies Act, the Articles and the applicable
provisions of the Listings Requirements; and

3.3.2.2 during the year the Company issued, in aggregate, 7,915,762 Ordinary
Shares of which 1,724,717 Ordinary Shares were issued in respect of the
exercise of share options and 6,191,045 were issued in respect of
consideration for acquisitions undertaken by the Company’s
subsidiaries.

3.3.3 At the general meeting of the Company held on 6 September 2005, the following
resolutions were passed
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3.3.3.1 that the authorised but unissued ordinary shares in the Company be and
are hereby placed under the control of the board of directors of the
Company in terms of section 221 of the South African Companies Act,
until the next annual general meeting and that the directors of the
Company be and are hereby authorised and empowered to allot, issue
and otherwise dispose of such unissued ordinary shares as they may
deem fit, subject always to:

(i) the South African Companies Act, the articles of association of
the Company and the JSE Listings Requirements where
applicable;

(ii) such directors’ authority pursuant to the resolution above to allot,
issue and otherwise dispose of unissued ordinary shares in the
Company being limited to a maximum number of unissued
ordinary shares equal to 5% of the issued share capital of the
Company from time to time; and

(iii) such allotment and issue not being an issue of ordinary shares in
the Company for cash.

3.3.4 As at 28 February 2006, the authorised share capital of the Company was
ZAR2,000,000 comprised of 200,000,000 Ordinary Shares of ZAR0.01 each. Of
these, 146,359,468 Ordinary Shares were allotted credited as fully paid.

3.3.5 At the annual general meeting of the Company held on 15 August 2006, the
following resolutions were passed:

3.3.5.1 that the authorised but unissued Ordinary Shares in the Company be and
are hereby placed under the control of the board of directors of the
Company in terms of section 221 of the South African Companies Act
until the next annual general meeting and that the directors of the
Company be and are hereby authorised and empowered to allot, issue
and otherwise dispose of such unissued Ordinary Shares as they may
deem fit subject always to:

(i) the South African Companies Act, the Articles and the JSE Listings
Requirements where applicable; and

(ii) such directors’ authority pursuant to such ordinary resolution to
allot, issue and otherwise dispose of unissued Ordinary Shares in
the Company being limited to a maximum number of unissued
Ordinary Shares equal to 10% of the issued share capital of the
Company from time to time.

3.3.5.2 That in terms of the JSE Listing Requirements, the board of directors of the
Company be and are hereby given the general authority to issue all or
any of the authorised, but unissued Ordinary Shares for cash as and
when they in their discretion deem fit, subject to the South African
Companies Act, the articles and the following limitations:

(i) that the securities 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 securities or rights that are convertible into a
class already in issue;

(ii) that this authority shall not extend beyond 15 months from the
date of the annual general meeting or the date of the next annual
general meeting, whichever is the earlier date;

(iii) that the issue may only be made to public shareholders as
defined in paragraphs 4.25 to 4.27 of the JSE Listing
Requirements and not to related parties;
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(iv) that a paid press announcement giving full details, including the
impact on net tangible asset value and earnings per share, will
be published at the time of any issue representing, on a
cumulative basis within one financial year, 5% or more of the
number of ordinary shares of that class in issue prior to the issue;

(v) that issues in the aggregate in any one financial year may not
exceed 5% of the number of shares of that class of the
Company’s issued share capital, including instruments which are
compulsorily convertible into shares of that class;

(vi) that, in determining the price at which an issue of shares will be
made in terms of this authority, the maximum discount permitted
be 10% of the weighted average traded price on the JSE of the
shares in question, as determined 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

(vii) any other conditions that the JSE may stipulate.

3.3.5.3 That the board of directors of the Company be authorised by way of a
general authority to facilitate the acquisition by the Company or a
subsidiary of the Company of the issued Ordinary Shares of the
Company, upon such terms and conditions and in such amounts as the
directors of the Company may from time to time determine, but subject to
the articles, the provisions of the South African Companies Act and the
JSE Listings Requirements, when applicable and provided that:

(i) a paid press release giving such details as may be required in
terms of the JSE Listings Requirements be published when the
Company or its subsidiaries have cumulatively repurchased 3%
of the initial number of the shares of the Company in issue as at
the time the general authority was granted and for each 3% in
aggregate of the initial number of shares acquired thereafter;

(ii) the authorisation granted above shall remain in force from the
date of passing of this special resolution for a period of 15
months or until the next annual general meeting, whichever
period is shorter;

(iii) the Company will only appoint one agent to effect any
repurchase(s) on its behalf;

(iv) after such repurchase the Company will still comply with
paragraphs 3.37 to 3.41 of the JSE Listings Requirements
concerning shareholder spread requirements;

(v) the Company or its subsidiary shall not repurchase securities
during a prohibited period as defined in paragraph 3.67 of the
JSE Listings Requirements;

(vi) the repurchase of securities will be effected through the order
book operated by the JSE trading system and done without any
prior understanding or arrangement between the Company and
the counter party;

(vii) the repurchase by the Company of its own securities above may
not exceed 20% of the Company’s issued ordinary share capital
in the aggregate in any one financial year or, in the case of
acquisition by any of the Company’s subsidiaries, 10% of such
issued ordinary share capital in the aggregate if such shares are
to be held as treasury stock;

(viii) in determining the price at which the Company’s ordinary shares
are acquired by the Company or a subsidiary of the Company in
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terms of this general authority, the maximum premium at which
such ordinary shares may be acquired will be 10% of the
weighted average of the market price at which such ordinary
shares are traded on the JSE, as determined over the 5 trading
days immediately preceding the date of the repurchase of such
ordinary shares by the Company or a subsidiary of the
Company; and

(ix) the sponsor to the Company provides a letter of confirmation on
the adequacy of working capital in terms of section 2.12 of the
JSE Listings Requirements prior to any repurchases being
implemented on the open market of the JSE.

3.3.5.4 That the board of directors of the Company were authorised to increase
the Company’s authorised share capital from R2,000,000 divided into
200,000,000 ordinary shares of a nominal value of 1 cent each, to
R4,000,000 divided into 400,000,000 ordinary shares of 1 cent each, by
the creation of an additional 200,000,000 ordinary shares of a nominal
value of 1 cent each.

3.4 A reconciliation of the Company’s issued share capital for the three years ended FY06 is
set out below:

Ordinary
Date Description Shares

28 February 2003 . . . . . . . . . . . . . . . . Balance brought forward 137,764,196
Allotments during the year(1) . . . . . . . . . 234,110
28 February 2004 . . . . . . . . . . . . . . . . Balance brought forward 137,998,306
Allotments during the year(2) . . . . . . . . . 445,400
28 February 2005 . . . . . . . . . . . . . . . . Balance brought forward 138,443,706
Allotments during the year(3) . . . . . . . . . 7,915,762

28 February 2006 . . . . . . . . . . . . . . Balance brought forward 146,359,468
Allotments during the period from

1 March 2006 to the date of this
document(4) . . . . . . . . . . . . . . . . . . . 822,366

Total as at the date of this
document . . . . . . . . . . . . . . . . . . . 147,181,834

Note (1) All of the 234,110 Ordinary Shares were issued and allotted in return for the
exercise of share options for a cash consideration.

Note (2) All of the 445,400 Ordinary Shares were issued and allotted in return for the
exercise of share options for a cash consideration.

Note (3) Of the 7,915,762 Ordinary Shares issued during the year 1,724,717 were issued
and allotted in return for the exercise of share options for a cash consideration and
6,191,045 were issued and allotted for non-cash considerations as part of the
consideration paid by the Company’s subsidiaries for acquisitions.

Note (4) Of the 822,366 shares issued during the period, 493,965 were issued and
allotted in return for the exercise of share options for a cash consideration and 328,401
were issued and allotted for non-cash considerations as part of the consideration paid by
the Company’s subsidiaries for acquisitions.

3.5 Details of the resolutions by which the Placing Shares will be created pursuant to the South
African Companies Act are contained in the notice of general meeting dated
22 September 2006 at the back of a circular issued to shareholders on 30 September
2006 and provide as follows:

3.5.1 that in terms of section 221 of the South African Companies Act and
Paragraph 5.51 of the JSE Listings Requirements, the Company’s directors are
specifically authorised to allot and issue, as a specific issue of Ordinary Shares for
cash to investors (via a depository interest programme) Ordinary Shares of
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ZAR0.01 each in the capital of the Company, which shall be admitted to trading
on AIM pursuant to a secondary listing, on terms, and conditions determined by
the directors in their absolute discretion subject to the following limitations:

3.5.1.1 the Company may issue to non-residents such number of Ordinary
Shares in the Company as shall comprise up to a maximum of 10% of the
issued ordinary shares in the Company (after such cash issue); and

3.5.1.2 the directors shall be entitled to issue the Ordinary Shares at a maximum
discount of 10% of the 30 day VWAP immediately prior to the date of
determination by the directors of the issue price of the cash issue shares;

3.5.2 that any one of the directors or the Company secretary is authorised to sign all
such documents, do all such things and take such further steps as may be
necessary for the implementation of the resolution above.

3.6 Save as disclosed in this Part IX, no share or loan capital of the Company has been issued
or is now proposed to be issued, fully or partly paid up, either for cash or a consideration
other than cash.

3.7 684,069 Ordinary Shares are held in treasury by the Datatec Limited Share Incentive Trust
2005 pursuant to the Share Option Schemes, described further at paragraph 5 of this
Part IX.

3.8 Save as disclosed in this Part IX, no convertible or exchangeable securities or securities with
warrants, or any founder or management shares have been issued by the Company. The
Company does not have in issue any security not representing share capital.

4. Memorandum and Articles

The Memorandum and Articles of the Company were adopted on 7 October 1994 and
subsequently amended on 14 March 1997, 27 October 1998, 5 March 2001 and 30 September
2002. A summary of these is as follows:

4.1 Memorandum

The main objects and purpose of the Company is to carry on the business of an investment
holding company. A company in South Africa pursuant to its memorandum and articles of
association and the South African Companies Act has the legal capacity of an individual
both within and outside South Africa. The Company also has a number of additional
powers, including the power to:

4.1.1 issue and cancel shares;

4.1.2 issue debentures;

4.1.3 grant options over unissued shares;

4.1.4 distribute any of the Company’s property among its members, in kind or
otherwise;

4.1.5 grant a mortgage or notarial bond over the Company’s property; and

4.1.6 do anything that it is authorised to do by any other law (including a law of a
foreign country).

4.2 Articles of association

4.2.1 Rights in relation to Ordinary Shares

4.2.1.1 Voting rights

Subject to any rights or restrictions attaching to any class or classes of
share and to the provisions of the Articles, on a show of hands a member
of the Company present in person or by proxy shall have only one vote
irrespective of the number of shares he holds or represents, provided that
a proxy shall irrespective of the number of members he represents have
only one vote. On a poll a member who is present in person or
represented by proxy shall be entitled to that proportion of the total votes
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in the Company which the aggregate amount of the nominal value of the
shares held by him bears to the aggregate amount of the nominal value
of all the shares issued by the Company or if the share capital is divided
into shares of no par value, shall be entitled to 1 vote in respect of each
share he holds. No objection shall be raised to the admissibility of any
vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered and every vote not disallowed
at such meeting shall be valid for all purposes. Any such objection shall
be referred to the chairman of the meeting, whose decision shall be final
and conclusive.

4.2.1.2 Dividends

The Company in general meeting or the Directors may from time to time
declare a dividend to be paid to the members and to the holders of share
warrants (if any) in proportion to the number of shares held by them in
each class. No larger dividend shall be declared by the Company in
general meeting than is recommended by the directors, but the Company
in general meeting may declare a smaller dividend. No dividends shall
be payable except out of the profits of the Company and no dividend shall
carry interest as against the Company. Dividends may be declared either
free of or subject to the deduction of income tax and any other tax or duty
in respect of which the Company may be chargeable. All unclaimed
dividends may be invested or otherwise made use of by the directors for
the benefit of the Company until claimed, provided that dividends
unclaimed for a period of not less than 12 years from the date on which
such dividends became payable and not previously forfeited may be
forfeited by the directors for the benefit of the Company. In the event of a
resolution being passed providing for the Company to be wound up
voluntarily, such resolution may provide that any dividends unclaimed for
a period of not less than 3 years from the date on which such amounts
became payable and not previously forfeited may be forfeited by the
directors for the benefit of the Company.

4.2.1.3 Winding up

If the Company shall be wound up, whether voluntarily or otherwise, the
liquidator may with the sanction of a special resolution divide among the
members in specie any part of the assets of the Company, and may with
the like sanction vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the members as the liquidator with the
like sanction shall think fit, and if thought expedient any such division so
sanctioned may be otherwise than in accordance with the legal rights of
the members of the Company, and in particular any class may be given
preferential or special rights or may be excluded altogether or in part.

4.2.1.4 Issues of shares

Subject to any relevant provisions of the memorandum of association of
the Company and the South African Companies Act and without
prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares in the Company, any shares whether in
the initial or in any increased capital may be issued with such preferred,
deferred, or other special rights or such restrictions, whether in regard to
dividend, voting, return of capital or otherwise, as the Company may
from time to time determine. Preference shares may be issued and
existing shares may be converted into preference shares on the basis that
they are, or at the option of the Company are liable, to be redeemed on
such terms and in such manner as shall be prescribed in the Articles or the
resolution authorising or effecting such issue or conversion. However,
with the prior approval of the Company in general meeting and subject to
the South African Companies Act, any shares in the Company unissued
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from time to time may be issued by the directors to such person or persons
on such terms and conditions and with such rights or restrictions attached
thereto as the directors may determine.

4.2.1.5 Variation of rights and redemption

All or any of the rights, privileges or conditions for the time being attached
to any class of shares for the time being forming part of the share capital
of the Company may (unless otherwise provided by the terms of issue of
the shares of that class) whether or not the Company is being wound up,
be varied in any manner with the consent in writing of the holders of not
less than three-fourths of the issued shares of that class, or with the
sanction of a resolution passed in the same manner as a special
resolution of the Company at a separate general meeting of the holders
of the shares of that class. The provisions of the Articles relating to a
general meeting shall mutatis mutandis apply to any such separate
general meeting except that: (i) the necessary quorum shall be three
members of the class present in person, or represented by proxy and
holding at least 25% of the capital paid or credited as paid on the issued
shares of that class; (ii) if at any adjourned meeting of such holders a
quorum as above defined is not present, those holders who are present
shall be a quorum; and (iii) any holder of shares of the class present in
person or represented by proxy may demand a poll and, on a poll, shall
have one vote for each share of the class of which he is the holder.

4.2.1.6 Alteration of Capital

Subject to the provisions of the South African Companies Act, the
Company may from time to time by special resolution: (i) increase its
share capital (by issuing new shares or by transferring reserves or profits
to the stated capital, with or without a distribution of shares);
(ii) consolidate and divide all or any part of its share capital into shares of
larger amount than its existing shares or consolidate and reduce the
number of the issued no par value shares; (iii) convert any shares
(whether or not having a par value) into stock and re- convert any stock
into shares of any denomination, or into shares of no par value;
(iv) increase the number of its issued no par value shares without an
increase of its stated capital; (v) subdivide its shares, or any of them, into
shares of smaller amount than is fixed by the memorandum; (vi) convert
all of its ordinary or preference share capital consisting of shares having a
par value into stated capital constituted by shares of no par value;
(vii) convert its stated capital constituted either by ordinary or preference
shares of no par value into share capital consisting of shares having a par
value; (viii) cancel shares which at the time of the passing of the resolution
in that behalf, have not been taken or agreed to be taken by any person
and diminish the amount of its authorised share capital by the amount of
the shares so cancelled or may cancel shares of no par value which have
not so been taken or agreed to be taken; (ix) reduce its share capital,
stated capital and any capital redemption reserve fund or any share
premium account in any manner authorised; (x) alter the provisions of its
memorandum with respect to the objects and powers of the company;
and (xi) convert any shares in the capital of the company to shares of a
different class and in particular (but without derogating from the
generality of the aforegoing) convert ordinary shares or preference
shares to redeemable preference shares.

4.2.1.7 Transfer of shares

Subject to the Memorandum and Articles, the South African Companies
Act, the JSE Listing Requirements, the applicable rules of any
computerised or electronic settlement system that the Company
participants in (eg: STRATE in South Africa), the South African Exchange
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Control Regulations and any lock-in arrangements entered into (as set
out in paragraph 12.1 of this Part IX), the Ordinary Shares are freely
transferable.

4.2.1.8 General meetings and notices

The Company, shall at such times as are prescribed by the South African
Companies Act hold general meetings of members to be known and
described in the notices calling such meetings as annual general
meetings. The directors may, whenever they think fit, convene a general
meeting, and a general meeting shall also be convened on a requisition
made under the South African Companies Act. Subject to the provisions
of the South African Companies Act relating to meetings of which special
notice is required to be given, an annual general meeting and a meeting
called for the passing of a special resolution shall be called by 21 clear
days’ notice in writing at the least, and a meeting of the Company, other
than an annual general meeting or a meeting for the passing of a special
resolution, shall be called by 14 days’ notice in writing at the least. The
accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings of that meeting.

All business that is transacted at a general meeting, and all that is
transacted at the annual general meeting, with the exception of the
declaration or sanctioning of a dividend, the consideration of the audited
financial statements, the appointment of auditors, the election of directors
and the fixing of the remuneration of the auditors, shall be deemed to be
special business. Business may be transacted at any meeting of members
only while a quorum is present. Three members personally present (or if
the member is a body corporate the body corporate must be represented)
and entitled to vote shall be a quorum for a general meeting and an
annual general meeting.

4.2.2 Directors

The management and control of the Company is vested in its directors who may
exercise all powers of the Company which are not required by the Memorandum
and Articles or the South African Companies Act to be exercised by the Company
in general meeting. The directors may delegate their powers as they think fit. A
meeting of directors (at which a quorum is present) is competent to exercise all or
any of the powers of the directors.

4.2.2.1 Number

The Company must not have less than four directors and no more than
15. The Company may by ordinary resolution in general meeting from
time to time increase (or reduce, but not below 4) the number of directors
and may also determine in what manner or rotation such increased (or
reduced) number is to go out of office. Whenever such increase is made
the members at the said meeting or failing them the directors may fill the
new seats so created.

4.2.2.2 Appointment, retirement and removal

The directors shall have power at any time and from time to time to
appoint any person as a director, either to fill a casual vacancy or as an
addition to the board, but so that the total number of the directors shall
not at any time exceed the maximum number fixed. Subject to the
provisions of the Articles, any person appointed to fill a casual vacancy or
as an addition to the board shall retain office only until the next following
annual meeting of the Company and shall then retire and be eligible for
re-election. The appointment of a director shall take effect upon
compliance with the requirements of the South African Companies Act.
The shareholding qualification for directors and alternate directors may
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be fixed, and from time to time varied, by the Company at any meeting of
members and unless and until so fixed no qualification shall be required.

A director shall cease to hold office as a director: (i) if he becomes
insolvent, or assigns his estate for the benefit of his creditors, or suspends
payment or files a petition for the liquidation of his affairs, or compounds
generally with his creditors; or (ii) if he becomes of unsound mind; or (iii) if
(unless he is not required to hold a share qualification) he has not duly
qualified himself within 2 months of his appointment or if he ceases to
hold the required number of shares to qualify him for office; or (iv) if he is
absent from meetings of the directors for 6 consecutive months without
leave of the directors and is not represented at any such meetings during
such 6 consecutive months by an alternate director and the directors
resolve that the office be vacated, provided that the directors shall have
power to grant any director leave of absence for any or an indefinite
period; or (v) 1 month or, with the permission of the directors earlier, after
he has given notice in writing of his intention to resign; or (iv) if he shall
pursuant to the provisions of the South African Companies Act be
disqualified or cease to hold office or be prohibited from acting as
director. Furthermore the Company may by ordinary resolution remove
any director before the expiration of his period of office and by an
ordinary resolution elect another person in his place (‘‘the Replacement
Director’’). The Replacement Director shall hold office until the next
following annual meeting of the Company and shall then retire and be
eligible for re-election.

At each annual general meeting of the Company one third (or the nearest
whole number not exceeding one-third) of the directors must retire
provided that a director (except the managing director) may retain office
for no more than three years or until the third annual general meeting
following his or her appointment, whichever is the longer. The directors to
retire at each annual meeting shall be firstly those Replacement Directors
and secondly, those who have been longest in office since their last
election or appointment. A retiring director is eligible for re-election.

The directors may elect a chairman of their meetings and one or more
deputy chairmen to preside in the absence of the chairman, and may
determine a period, not exceeding 1 year, for which they are to hold
office, but if no such chairman or deputy chairman is elected or if at any
meeting neither the chairman nor a deputy chairman is present at the
time appointed for holding the same, the directors shall choose one of
their number to be chairman of such meeting.

4.2.2.3 Directors interests in transactions

No director shall, as a director, vote in respect of any contract or
arrangement in which he is so interested as aforesaid, and if he does so
vote, his vote shall not be counted, nor shall he be counted for the
purpose of any resolution regarding the same in the quorum present at
the meeting, but these prohibitions shall not apply to: (i) any contract or
dealing with a company or partnership or corporation of which the
directors of the company or any of them may be directors, members,
managers, officials or employees or otherwise interested; (ii) any contract
by or on behalf of the Company to give to the directors or any of them any
security by way of indemnity or in respect of advances made by them or
any of them; (iii) any contract to subscribe for or to underwrite or
sub-underwrite any shares in or debentures or obligations of the
Company or any company in which the Company may in any way be
interested; (iv) any resolution to allot shares in or debentures or
obligations of the Company to any director of the Company or to any
matter arising out of or consequent upon any such resolution; (v) any
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contract for the payment of commission in respect of the subscription for
such shares, debentures or obligations.

The foregoing prohibitions may at any time or times be suspended or
relaxed to any extent by the Company in general meeting. A director,
notwithstanding his interest, may be counted in the quorum present at
any meeting whereat any other director is appointed to hold any office or
place of profit under the Company or whereat the terms of any such
appointment are arranged, and he may vote on any such appointment or
arrangement notwithstanding that at such meeting his own appointment
or an arrangement in connection therewith is a matter before the board
of directors.

4.2.2.4 Directors’ remuneration, pensions and benefits

The remuneration of the directors shall be determined by the Company in
general meeting. The directors are entitled to be reimbursed for travelling
and other expenses properly and necessarily incurred by them when
engaged in the business of the Company and in attending meetings of
the directors and of committees. If any director is required to perform
extra services or to go and reside abroad or otherwise be specially
occupied about the Company’s business he shall be entitled to receive a
remuneration to be fixed by a disinterested quorum of the directors which
may be either in addition to or in substitution for the remuneration
determined by the Company in general meeting.

4.2.2.5 Indemnities

Subject to the provisions of the South African Companies Act, every
director, manager, secretary and other officer or servant of the Company
shall be indemnified by the Company against and it shall be the duty of
the directors out of the funds of the company to pay all costs, losses and
expenses which any such officer or servant may incur or become liable to
by reason of any contract entered into or act or deed done by him as such
officer or servant or in any way in the discharge of his duties including
travelling expenses.

4.2.3 Borrowing

The directors may exercise all the powers of the Company to borrow money and to
mortgage or encumber its undertaking and property or any part thereof and to
issue debentures or debenture stock (whether secured or unsecured) and other
securities (with such special privileges, if any, as to allotment of shares or stock,
attending and voting at general meetings, appointment of directors or otherwise
as may be sanctioned by a general meeting) whether outright or as security for any
debt, liability or obligation of the company or of any third party. These borrowing
powers are unlimited.

4.2.4 Change of control

The Memorandum and Articles do not contain provisions which would have the
effect of delaying, deferring or preventing a change in control of the Company.

4.2.5 Disclosure of interests in shares

There are no thresholds which trigger the compulsory disclosure of acquisitions of
shares. However pursuant to the South African Companies Act and the JSE Listings
Requirements a listed company must disclose shareholdings of more than 5% in its
annual report and its shareholders’ circulars. In addition, in terms of the South
African Companies Act, a nominee shareholder (a registered holder of share as in
a listed company held on behalf of another person (beneficial holder)) must
disclose to the company the identity of the beneficial holder every three months.
The listed company can also oblige the nominee shareholder to disclose the
identity of the beneficial holder at any time.
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5. Share Schemes

5.1 Introduction

The Company operates the following Share Option Schemes. A summary of the terms and
conditions of the Share Option Schemes and the options and incentives granted under
them issued is set out below:

5.1.1 Datatec Limited Share Appreciation Right Scheme 2005;

5.1.2 Datatec Limited Long-Term Incentive Plan 2005;

5.1.3 Datatec Limited Deferred Bonus Plan 2005; and

5.1.4 The Datatec Share Option Scheme.

5.2 The Datatec Limited Share Appreciation Right Scheme 2005

5.2.1 Eligible employees receive annual grants of Share Appreciation Rights (‘‘SARs’’),
which are rights to receive shares in the capital of the Company equal to the value
of the difference between the exercise price and the grant price less the income tax
payable on such difference.

5.2.2 Vesting of a SAR is subject to performance conditions. The duration and specific
nature of the performance conditions and performance period are stated in the
letter of grant. The conditions imposed for the grants of SARs to date is that
headline earnings per share (‘‘HEPS’’) must increase by 2% per annum above
inflation over a three-year performance period. Retesting of the performance
conditions is permitted on the first and second anniversary of the end of the
performance period (i.e. years 4 and 5). For the initial SARS awards on 16 August
2005, a pro-forma HEPS base of 15 US cents was implemented, as opposed to
the actual HEPS base of 4 US cents. HEPS growth of US Dollar CPI plus 6% over a
three-year period will be applied to a base HEPS of 15 US cents for the initial SARs
awarded, before these SARs will vest.

5.2.3 After vesting, the SARS will become exercisable. Upon exercise by a participant,
the Company will settle the value of the difference between the exercise price and
the grant price, less income tax, by delivering shares. SARs not exercised within the
period specified in the letter of grant, will lapse.

5.2.4 As at the date of this document the following SARs are outstanding:

Grant Price No of holders # SARs

ZAR 13.76 . . . . . . . . . . . . . . . . . . . . . . . . 4 545,030
ZAR 27.22 . . . . . . . . . . . . . . . . . . . . . . . . 5 326,418

5.2.5 The limits for the SARS are set out in paragraph 5.5 of this Part IX below.

5.3 The Datatec Limited Long-Term Incentive Plan 2005 (‘‘LTIP’’)

5.3.1 Eligible employees receive annual grants of conditional awards.

5.3.2 The conditional awards vest after the performance period if, and to the extent that
the performance conditions have been satisfied. The duration and specifics of the
performance condition and performance period are stated in the letter of grant.
The intended performance period is three years. The performance conditions
currently imposed are related to the Company’s Total Shareholder Return (‘‘TSR’’)
over a three-year period, relative to the TSR of an international peer group. No
retesting of the performance condition is allowed.

5.3.3 The performance condition will determine if, and to what extent, the conditional
award will vest. Upon vesting of the conditional award the Company will procure
the delivery of shares to settle the after tax value of the vested portion of the award.
Conditional awards which do not vest at the end of the three-year performance
period will lapse.
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5.3.4 As an example, the TSR for the purposes of the first grants under the LTIP is defined
to be the CAGR on a portfolio of ordinary shares in the Company purchased on
28 February 2005, holding the shares and reinvesting the dividends received from
the portfolio in Company shares, until 28 February 2008, and then selling the
portfolio on that day. The TSR calculation will be performed using the daily ZAR
TSR Index for the Company, as provided by Datastream (a UK-based information
provider), on the nearest trading day following 28 February 2005 and the nearest
trading day following 28 February 2008, and computing the CAGR between these
values. This TSR will be smoothed by computing the TSR in the same manner for
the three-year period following each trading day for the six months preceding
28 February 2005.

5.3.5 Subject to the participant remaining in the employment of the Group for the LTIP
minimum employment period, if the TSR over the LTIP performance period:

� ranks within the upper quartile of the peer group, then the whole LTIP award,
which is subject to the TSR condition will become unconditional and will vest;

� ranks at the median TSR of the peer group, then 30% of the LTIP award, will
become unconditional and will vest. The remainder of the LTIP award subject
to the TSR condition will lapse and will be of no further force or effect;

� ranks less than the upper quartile of the peer group and ranks greater than
the median of the peer group, then the percentage of the LTIP award, subject
to the TSR condition, which becomes unconditional and will vest, will be
linearly apportioned as the ranking of the TSR increases. The remainder of
the LTIP award, subject to the TSR condition will lapse and will be of no
further force or effect; and

� ranks less than the median TSR of the peer group then the whole of the LTIP
award, subject to the TSR condition will lapse and will be of no force or effect
whatsoever.

As at the date of this document the following conditional awards are outstanding:

No of conditional
No of holders awards

5 786,709

5.3.6 The limits for the LTIP are set out in paragraph 5.5 of this Part IX below.

5.4 The Datatec Limited Deferred Bonus Plan 2005 (‘‘DBP’’)

5.4.1 Eligible employees will be permitted to use a portion of the after tax component of
their annual bonus to acquire shares in the capital of the Company (pledged
shares). A matching award will be made to the participant after a three year
pledge period on the condition that he/she remains in the employment of the
Company and retains the pledged shares over the period.

5.4.2 The participant remains the full owner of the pledged shares for the duration of the
pledge period and will enjoy all shareholder rights in respect of the pledged
shares. Pledged shares can be withdrawn from the pledge at any stage, but the
matching award is forfeited in this case.

5.4.3 As at the date of this document, 205,900 pledged shares have been acquired.

5.4.4 The limits for the DBP are set out in paragraph 5.5 of this Part IX below.

5.5 Limits to the SARS, LTIP and DBP

5.5.1 The aggregate number of shares which may be allocated under the SARS, the LTIP
and the DBP will be limited to 5% of the Ordinary Shares in issue from time to time.
This limit of 5% would apply to the SARS, the LTIP and the DBP only and not to
options historically issued under the Datatec Share Option Scheme.
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5.5.2 The face value of the grants made to an employee in any financial year under the
SARS should not exceed 80% of his/her base salary at the date of the offer.

5.5.3 The face value of the grants made to an employee in any financial year under the
LTIP should not exceed 80% of his/her base salary at the date of the offer.

5.5.4 The face value of the matching shares in any financial year made under an award
to an employee under the DBP may not exceed 30% of his/her base salary at the
date of the offer.

5.6 The Datatec Share Option Scheme (‘‘Datatec Scheme’’)

5.6.1 Since the implementation of the SARS, LTIP and DBP on 16 August 2005, no new
options have been granted under the Datatec Scheme. Options previously
granted in terms of the Datatec Scheme will run their course in terms of the rules of
the Scheme. Options were granted to employees and directors of Group
companies at a price equal to the average 30 day closing market price prior to the
date of such grant (always subject to a minimum price of ZAR 2.00).

5.6.2 The number of options available in terms of the Datatec Scheme amounts to 15%
of the issued share capital, with the maximum number of share options available
to any one participant being limited to 1.5% of the issued share capital. Options
vest over a period of four years from the date on which the option is granted at the
rate of 25% per annum at each anniversary of the date of grant. Options are
eligible to be exercised within ten years of being granted, unless such option
lapses through the death or termination of employment of the option holder.

5.6.3 As at 31 August 2006, share options had been granted but not yet exercised as
follows:

Number of
Options price per share No. of holders Options

ZAR5–ZAR10 . . . . . . . . . . . . . . . . . . . 162 3,090,240
ZAR10–ZAR20 . . . . . . . . . . . . . . . . . . 322 2,586,901
ZAR20–ZAR30 . . . . . . . . . . . . . . . . . . 28 130,150
ZAR30–ZAR40 . . . . . . . . . . . . . . . . . . 105 520,769
ZAR40–ZAR50 . . . . . . . . . . . . . . . . . . 110 444,073
ZAR50–ZAR60 . . . . . . . . . . . . . . . . . . 7 17,000
ZAR60–ZAR70 . . . . . . . . . . . . . . . . . . 3 2,700
ZAR70–ZAR80 . . . . . . . . . . . . . . . . . . 7 4,700
ZAR80–ZAR90 . . . . . . . . . . . . . . . . . . 12 30,650

756 6,827,183

5.7 Subsidiary share option schemes

In addition, share-based incentive schemes are also in operation at the subsidiary level of
the Group. Although these options are not over shares in the capital of the Company.
These are as follows:

5.7.1 Westcon Group, Inc. Share Incentive Plan (‘‘Westcon Plan’’)

The Westcon Plan was adopted by the Westcon board of directors on 10 January
2001 and approved by Westcon’s shareholders on 31 January 2001. The
Westcon Plan, as amended and restated in July 2002 and July 2005, provides for
grants of incentive share options, nonqualified share options and share
appreciation rights for the purchase of up to 23,300 shares of Westcon common
shares to employees, directors (other than directors who serve on the
compensation committee), consultants and other advisors to Westcon. Grants of
share appreciation rights allow the holder to receive a payment based on the
appreciation of Westcon’s common stock. Westcon’s board of directors has
authorised the compensation committee to administer the Westcon Plan. The
compensation committee determines the exercise price, the vesting period of, and
the period in which to exercise, the share options or share appreciation rights. The
expiration date of grants cannot exceed ten years from the date of grant. The
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exercise price of a share option is equal to at least the fair market value of a
Westcon ordinary share on the date of grant. Share options and share
appreciation rights granted under the Westcon Plan are generally exercisable for
twelve months after termination of employment due to death or total disability,
and for three months after other terminations of employment other than cause. All
share options expire ten years from the date of grant. Share appreciation rights
issued in FY06 vest in equal instalments over three years from the date of grant,
are mandatorily redeemable in cash in equal instalments over three years from
the date of each vesting period, and expire on the last redemption date, which is
six years from the date of grant. Share appreciation rights issued in FY07 vest in
equal instalments over three years from the date of grant, are voluntarily
redeemable in cash in equal instalments over three years beginning with the date
of each vesting period, and expire on the last redemption date, which is five years
from the date of grant.

As of 31 August 2006, share options to purchase an aggregate of 8,315 ordinary
shares and share appreciation rights of 8,864 shares were outstanding. 6,121
shares were available for future grant. Of the share options outstanding as of
August 31, 2006, 5,043 are exercisable only upon the completion of an initial
public offering of Westcon’s common stock. Additionally, if there is a change in
control prior to an initial public offering of Westcon’s common stock, the vested
share options will be redeemed and paid based on the appreciation, if any, of
Westcon’s common stock.

The Westcon Plan provides that in the event of a merger, consolidation, or sale of,
all or substantially all of the assets of Westcon, or upon a dividend or other
distribution, recapitalisation, share split or other similar corporate transaction, as
more fully described in the Westcon Plan, the compensation committee may
adjust: the number and type of shares (or other securities) that may be issued upon
the exercise of share options and share appreciation rights yet to be granted; the
exercise price per share to be paid for each outstanding grant; and the number
and type of shares (or other securities) covered by each outstanding grant. The
Westcon board of directors may suspend, amend or terminate the Westcon Plan at
any time. However, unless approved by a majority of Westcon shareholders, no
amendment will increase the total number of shares. In addition, no termination
of the Westcon Plan or action by the Westcon board of directors in amending or
suspending the Westcon Plan will affect or impair the rights of an option holder
under any share option or share appreciation right previously granted.

5.7.2 Westcon Group, Inc. Performance Target Plan (‘‘PTP’’)

The PTP is a long-term bonus plan, for which annual EBITDA targets are set. For
FY06 awards, to the extent that Westcon overachieves these targets, 50% of the
excess then forms part of the plan, with a cap at $3 million. For FY07 awards, to
the extent that Westcon overachieves these targets, 40% of the excess then forms
part of the plan, with a cap at $2 million. Bonuses are paid over the subsequent
three years following the end of a plan year. The PTP is targeted at approximately
50 employees.

5.7.3 The Logicalis Group Senior Management Share Option Scheme (‘‘Logicalis
Scheme’’)

An executive incentive scheme was in place in Logicalis in the form of share
options granted by an Employee Benefit Trust established on 5 November 2002
and administered by independent trustees in Jersey. The Logicalis Scheme
reached its long-stop date of 31 December 2005 and was settled in accordance
with the scheme rules under pre-determined procedures. The only variation from
the pre-determined settlement procedure was that, rather than receiving shares in
the Company in settlement, the beneficiaries opted to receive cash in
compensation for the cancellation of their options. Under the settlement, a total of
$5.4 million was paid in January 2006 to 26 beneficiaries, holding 4,850,000
options in compensation for the cancellation of the options.
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5.7.4 The Logicalis Group Cash-Settled Share Appreciation Right Scheme 2005
(‘‘Logicalis SAR Scheme’’)

During FY06, a new executive incentive scheme to replace the Logicalis Scheme
was established in the form of a cash-settled share appreciation right (‘‘SAR’’)
scheme. Under the terms of the Logicalis SAR Scheme, SARs are issued annually to
senior managers. The scheme is cash-settled which requires an annual valuation
of Logicalis to mark the liability to the valuation share price and to establish both a
grant price for new awards and the exercise price for vested SARs. 50% of the SARs
vest after 24 months and the remainder after 36 months. All rights lapse if not
exercised by the end of the fifth year. There are certain headline earnings
performance conditions which govern the vesting of each award.

During FY06 the first annual grant of SARs under the Logicalis SAR Scheme was
made with an effective grant date of 1 July 2005. 1,250,000 SARs were granted to
senior managers at a grant price of $2.095 per SAR. No further SARs have been
granted as at the date of this document, but Logicalis anticipates making a similar
grant in FY07 to the one made on 1 July 2005.

5.7.5 Logicalis Group Deferred Bonus Plan

The Bonus Plan which was adopted post FY06 enables eligible employees to use a
portion of the pre-tax component of their annual bonuses to acquire a notional
share in Logicalis. Such notional shares (‘‘performance shares’’) do not represent
or entitle a participant to acquire ordinary shares in the capital of Logicalis. A
matching award will be made by Logicalis to the participant after a three year
pledge period on the condition that he/she remains in the employment of
Logicalis and retains the performance shares over the three year pledge period.

In May 2006, four eligible employees used a total of $267,398 of their bonuses,
relating to the year ended 28 February 2006 to acquire 89,133 performance
shares in Logicalis at the 28 February 2006 valuation price of $3.00 per share.

5.7.6 The Analysys Mason Group Performance Warrants Scheme

A performance warrant scheme is in place which after a vesting period of four
years will pay a cash bonus based on the growth in the Analysys Mason share
price during this period. Warrants amounting to an equivalent value of a
maximum of 1.25% of Analysys Mason’s equity could be issued annually.

During FY06, 25,000 performance warrants have been issued (equivalent to
1.25% of equity) at a price of £18.00 per share. These warrants have been issued
to 28 management shareholders as an additional retention instrument. It is
envisaged that these performance warrants will be cash-settled and not converted
to ordinary shares.

No further performance warrants have been or will be issued in 2006/7.

5.7.7 The Analysys Mason Group Shadow Option Scheme

A shadow option scheme is in place which after a vesting period of four years will
pay a cash bonus based on the growth in the Analysys Mason share price during
this period. Options amounting to an equivalent value of a maximum of 1.25% of
Analysys Mason’s equity could be issued annually.

During FY06, 12,500 shadow options have been issued (equivalent to 0.625% of
equity) at a price of £18.00 per share, bringing the total in issue to 25,000. These
options have been issued to a senior group of 30 employees as an incentive to
remain with the company through a period when significant growth in
shareholder value is expected. It is envisaged that these shadow options will be
cash-settled and not converted to ordinary shares.

In the period to August 2006, a further 25,000 shadow options have been issued
at the 2006 valuation price of £22.45 per option. These options have been issued
across a group of 36 senior employees as a retention incentive.
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Taking account of those options and warrants cancelled since the first issue as a
result of staff churn, at the end of August 2006, there are 42,000 options and
24,200 warrants in issue.

6. Directors, Senior Managers and other interests

6.1 Directors and Senior Managers interests in shares

Set out below are details of the direct and indirect interests (all of which are beneficial
unless otherwise stated) of the Directors in the Ordinary Shares of the Company: (i) as at
the date of this document; and (ii) as they will be immediately following Admission:

(i) (ii)
As at the date of this Immediately following

document Admission
Percentage

Percentage of
of enlarged

Number of issued Number of issued
Ordinary ordinary Ordinary ordinary

Director/ senior manager Shares share capital Shares share capital

Jens Montanana . . . . . . . 10,377,053(1) 7.05% 10,377,053(1) 6.72%
David Pfaff . . . . . . . . . . . 143,900(2) 0.10% 143,900(2) 0.09%
Leslie Boyd . . . . . . . . . . . 13,000(3) 0.01% 13,000(3) 0.01%
Colin Brayshaw . . . . . . . . — — — —
Cedric Savage . . . . . . . . — — — —
Chris Seabrooke . . . . . . . 250,000(4) 0.17% 250,000(4) 0.16%
Nick Temple . . . . . . . . . . — — — —
Wiseman Nkuhlu . . . . . . . — — — —

TOTAL . . . . . . . . . . . . . . 10,783,953 7.33% 10,783,953 6.98%

(1) Of these, 7,500,000 Ordinary Shares are held direct, 1,527,000 Ordinary Shares are held by the
New Millenium Technology Trust, 1,150,053 are held by the Montanana Family Trust and 200,000 are
held by Tejrael (Pty) Limited.

(2) Of these, 23,000 Ordinary Shares are held direct, 20,600 by the Pfaff Trust, 35,300 by the Pfaffies
Trust and 65,000 by Chobham Limited.

(3) Of these, 12,000 Ordinary Shares are held direct and 1,000 Ordinary Shares are held in the name of
his wife Isabel Joan Boyd.

(4) Of these, 50,000 Ordinary Shares are held by the Seabrooke Family Trust and 200,000 are held by
Sabvest Limited which is controlled by the Seabrooke Family Trust.

None of the Senior Managers have or will have any direct or indirect interests in the
Ordinary Shares of the Company, either as at the date of this document or as they will be
immediately following admission.

6.2 Directors and Senior Managers interests in Options

On 28 February 2005, Jens Montanana purchased 300,000 three-year American call
options with a strike price of ZAR9,48 per option at a premium of ZAR4,32 per option.
These options expire on 28 February 2008.
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6.3 Share Based Incentives

6.3.1 As of the date of this document outstanding options under the Datatec Scheme to
Directors and Senior Managers are as follows:

Number of
Grant date Price (ZAR) Options

Jens Montanana . . . . . . . 11 December 2000 35,46 200,000

10 December 2001 10,96 700,000

21 November 2002 7,44 202,369

24 November 2003 8,88 350,000

10 December 2004 9,69 350,000

Total 1,802,369

David Pfaff . . . . . . . . . . . 10 December 2001 10,96 200,000

21 November 2002 7,44 312,639

24 November 2003 8,88 175,000

10 December 2004 9,69 175,000

Total — 862,639

Chris Seabrooke . . . . . . . 29 October 1997 14,25 40,000

14 March 2002 18,06 80,000

Total — 120,000

Nick Temple . . . . . . . . . . — — 0

Wiseman Nkuhlu . . . . . . . — — 0

Tom Dolan . . . . . . . . . . . 1 December 1998 30.90 40,000

8 July 1999 42.85 30,000

Total — 70,000

John O’Malley . . . . . . . . . 8 July 1999 42.85 20,000

1 June 2000 42.68 10,000

30 June 2000 45.00 25,000

Total — 55,000

Anthony Daley . . . . . . . . . 1 October 1999 27.75 15,000

30 June 2000 45.00 25,000

Total — 40,000

Barry Shakespeare . . . . . . — — 0

Andrew Miller . . . . . . . . . 10 December 2001 10.96 3,750

30 September 2002 6.95 8,750

10 December 2004 9.69 67,500

Total — 80,000

Nigel Drakeford-Lewis . . . 10 December 2001 10.96 75,000

30 September 2002 6.95 40,000

10 December 2004 9.69 90,000

Total — 205,000

Mike Cox . . . . . . . . . . . . 30 September 2002 6.95 7,500

Total — 7,500
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Number of
Grant date Price (ZAR) Options

Ian Cook . . . . . . . . . . . . — — 0

Simon Jones . . . . . . . . . . — — 0

Bill Moore . . . . . . . . . . . . 10 December 2001 10.96 15,225

Total — 15,225

Terry Flanagan . . . . . . . . — — 0

Andrew Wright . . . . . . . . — — 0

6.3.1.1 SARS held by Directors and Senior Managers are as follows:

Number of
share

appreciation
Grant date rights Price (ZAR)

Jens Montanana . . . . 16 August 2005 330,669 13,76

17 May 2006 187,482 27,22

David Pfaff . . . . . . . . 16 August 2005 132,267 13,76

17 May 2006 74,963 27,22

Total 725,381 —

6.3.1.2 Conditional awards under the LTIP granted to Directors and Senior
Managers as follows:

Number of
Grant date awards

Jens Montanana . . . . . . . . . . . . . . . 16 August 2005 330,669

17 May 2006 187,482

David Pfaff . . . . . . . . . . . . . . . . . . 16 August 2005 99,201

17 May 2006 56,222

Total 673,574

6.4 So far as the Directors are aware, the only persons (other than any Directors, Senior
Managers or their connected persons) who are as at 11 October 2006 (the last practicable
date prior to the date of this document) or will following Admission be interested, directly or
indirectly, beneficially in 3% or more of the issued share capital of the Company are as
follows:

As at 11 October 2006 (the
last practicable date prior

to the date of this Immediately following
document) Admission

Percentage
Percentage of

of enlarged
issued issued

Number of ordinary Number of ordinary
Ordinary share Ordinary share

Name Shares capital Shares capital

Old Mutual Life Assurance
Company Ltd . . . . . . . . . . . 14,628,719 9.94% 14,628,719 9.47%

Public Investment Corporation . . 13,920,164 9.46% 13,920,164 9.01%
Investment Solutions . . . . . . . . 9,077,813 6.17% 9,077,813 5.88%
Liberty Life Association of Africa 5,380,224 3.66% 5,380,224 3.48%
Investec Special Focus Fund . . . 4,960,355 3.37% 4,960,355 3.21%

6.5 The persons disclosed in paragraph 6.4 of this Part IX have the same voting rights as all
other holders of Ordinary Shares and do not have any special or preferential rights.
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6.6 The Company is not aware of any persons who, directly or indirectly, jointly or severally,
exercises or could exercise control over the Company and accordingly there are no other
special measures in place to prevent an abuse of control by any such person.

6.7 There are no arrangements currently in place, the operation of which may at a subsequent
date result in a change of control of the Company.

6.8 In terms of the shareholders agreement in relation to Analysys Mason entered into
pursuant to the share purchase agreement (referred to in paragraph 13.3), three of the
management shareholders, Chris Stanford Beale, Michael Kende and Nick Gray are
obliged to utilise a percentage of their bonuses for the financial year ended 28 February
2007 to purchase shares in Analysys Mason from Datatec International Limited and
Datatec International Limited is obliged to sell such shares. The price per share to be paid
is a 22% discount to the market value as determined in the latest annual valuation of
Analysys Mason. The maximum number of shares in Analysys Mason which can be
acquired by each individual from Datatec International Limited pursuant to this
arrangement is:

Total
Number

of Relevant
Additional Percentage

Name of Shareholder Shares of bonus

Mr Stanford-Beale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,546 25%
Mr Kende . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,134 25%
Mr Gray . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,666 20%

The maximum number of shares set out above is reduced by shares purchased by these
individuals from Datatec International Limited under this arrangement in the previous two
financial years.

In terms of the shareholders agreement, Datatec International Limited is further obliged,
should the board of Analysys Mason so require, to sell shares held by it in Analysys Mason
(up to a maximum in aggregate of 140,000 shares) to any person employed in a
managerial role by any company within the Analysys Mason group as determined by the
board, at a price which is a 22% discount to the market value (as determined in the latest
annual valuation of Analysys Mason).

Save as disclosed in this paragraph 6.8, no share or loan capital of the Company or any of
its subsidiary undertakings is under option or agreed conditionally or unconditionally to be
put under option.

6.9 Datatec International Limited has a commitment to pay Mirado Corp (renamed Routine
Capital Corp), of which Tom Dolan is a shareholder, $1.7 million in the event of a change
of control of Westcon.

Save as disclosed in this paragraph, no Director or Senior Manager has or has had any
interests in any transaction which is or was unusual in its nature or conditions or is or was
significant to the business of the Group and which was effected by the Group in the current
or immediately preceding financial year of the Group or which was effected during an
earlier financial year and remains in any respect outstanding or unperformed.

6.10 Tom Dolan was one of the founding shareholders of Westcon. Tom Dolan sold a portion of
his interest in Westcon to the Group when the Group acquired its initial 80% shareholding
in Westcon, with effect from 1 April 1998. Tom Dolan also made subsequent sales of his
interest in Westcon to the Group. As at the date of this document, Tom Dolan (through
Routine Capital Corp) is currently a 2.6% shareholder of Westcon.

Terry Flanagan was one of the founding shareholders of Mason Communications Group
Ltd. Terry Flanagan sold a portion of his holding in Mason Communications Group Ltd to
the Group when the Group bought its initial 75% shareholding in Mason Communications
Group Ltd with effect from 1 November 1999. Subsequent to this transaction, Terry
Flanagan has sold additional shares in Mason Communications Group Ltd shares to the
Group.

Simon Jones and Andrew Wright were part of the individual selling shareholders referred
to under paragraph 13.3.1, relating to the Group’s acquisition of Analysys Limited. Simon
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Jones, Bill Moore, Terry Flanagan and Andrew Wright are currently shareholders of
Analysys Mason.

The Group disposed of its investment in Korbitec Holdings (Pty) Ltd for an amount of
ZAR4 million to existing Korbitec Holdings (Pty) Ltd shareholders. At the time of the
transaction, Jens Montanana and Chris Seabrooke were shareholders of Korbitec
Holdings (Pty) Ltd, Jens Montanana and Chris Seabrooke duly declared their interest in the
contract and prior approval for the transaction had been obtained from the JSE. Save as
disclosed in this paragraph, no Director or Senior Manager has, or has had any interest,
direct or indirect, in any assets which have been acquired by, disposed of by, or leased to,
any member of the Group or which are proposed to be acquired by, disposed of by, or
leased to, any member of the Group.

6.11 There are no conflicts of interest between the duties the Directors and the Senior Managers
owe to the Company and their private interests and/or other duties.

6.12 There are no outstanding loans granted by any member of the Group to any, nor are there
any guarantees provided by any, member of the Group for the benefit of any Director or
Senior Managers.

6.13 The Directors’ remuneration as at the date of this document is as follows:

Date of Basic Salary
Name continuous service or fees

Jens Montanana . . . . . . . . . . . . . . . . . . . . . . 6 October 1994 $1,004,577
David Pfaff . . . . . . . . . . . . . . . . . . . . . . . . . . 1 July 2001 £265,000
Leslie Boyd . . . . . . . . . . . . . . . . . . . . . . . . . . 6 December 2001 $105,000
Colin Brayshaw . . . . . . . . . . . . . . . . . . . . . . . 6 December 2001 $70,000
Cedric Savage . . . . . . . . . . . . . . . . . . . . . . . . 6 December 2001 $57,500
Chris Seabrooke . . . . . . . . . . . . . . . . . . . . . . 6 October 1994 $75,000
Nick Temple . . . . . . . . . . . . . . . . . . . . . . . . . 1 October 2002 $60,000
Wiseman Nkuhlu . . . . . . . . . . . . . . . . . . . . . . 1 September 2006 $57,500

6.14 Directors service contracts/appointment letters

The key terms of the Director’s service agreements or letters of appointment are as follows:

6.14.1 Jens Montanana has a service contract with Datatec International Holdings Ltd
and is currently the Chief Executive Officer of the Group. His service contract is
terminable on six months’ written notice by either party, subject to standard
summary termination provisions by Datatec International Holdings Ltd on
grounds of ill health, material breach or gross misconduct. In addition to his
salary, which is determined and reviewed by a remuneration committee, Jens
Montanana receives pension contributions of up to 12.5% of his salary package
into his private pension, medical aid, entitlement to participate in a death in
service scheme (at 4 times his basic salary) and disability cover at the maximum
allowable United Kingdom rate. He is also permitted to participate in any bonus
schemes and/or long-term incentives award established at the discretion of the
remuneration committee. He is entitled to 30 days paid holiday in addition to all
public and bank holidays per annum and is also entitled to sickness pay for the
first 180 days, in aggregate, in any calendar year of absence due to illness or
other incapacity. He is under an obligation to maintain confidentiality relating to
matters of the Group, during and for an unlimited period after termination of his
employment. There is a standard non-compete obligation for the duration of his
employment with Datatec International Holdings Ltd, as well as similar non-solicit
provisions in relation to Datatec International Holdings Ltd. These do not continue
post-employment. There are standard obligations with regard to intellectual
property in the contract, ensuring that any copyright or inventions created or
produced by him during the course of his employment with Datatec International
Holdings Ltd will vest in Datatec International Holdings Ltd. Should Datatec
International Holdings Ltd terminate his employment (other than on grounds of ill
health, material breach or gross misconduct) it shall, if he has been employed by
Datatec International Holdings Ltd for more than 4 years or any other member of
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the Group, be liable to make a redundancy payment to him of an amount equal to
his annual salary (inclusive of all benefits in terms of his service contract) or, should
he have been employed by Datatec International Holdings Ltd or any other
member of the Group for 4 years or less, it shall be liable to make a redundancy
payment to him of an amount equal to 50% of his annual salary (inclusive of all
benefits in terms of the service contract). His appointment in terms of his current
service contract with Datatec International Holdings Ltd commenced on 1 March
2006 and replaced prior service contracts with Datatec Limited and Datatec
International Holdings Limited.

6.14.2 David Pfaff has service contracts with Logicalis Group Services Limited and
Datatec International Holdings Ltd. He is currently the Datatec Group Chief
Financial Officer as well as being the Chairman of Datatec International
Holdings Ltd. These service contracts are terminable on six months’ written notice
by either party but are subject to standard summary termination provisions by
Logicalis Group Services Limited and Datatec International Holdings Ltd on the
grounds of ill health, material breach or gross misconduct. In addition to his
salary, which is determined and reviewed by a remuneration committee, he
receives pension contributions of up to 12.5% of his respective salary packages
into his private pension, medical aid, entitlement to participate in a death in
service scheme (at 4 times his basic salary) and disability cover at the maximum
allowable United Kingdom rate. He is also permitted to participate in any bonus
schemes and/or long-term incentives award established at the discretion of the
remuneration committee. He is entitled to 30 days paid holiday (23 business days
and 7 business days under the service agreements with Logicalis Group Services
Limited and Datatec International Holdings Ltd respectively) in addition to all
public and bank holidays per annum and is also entitled to sickness pay for the
first 180 days, in aggregate, in any calendar year of absence due to illness or
other incapacity. He is under an obligation to maintain confidentiality relating to
matters of Logicalis Group Services Limited and Datatec International
Holdings Ltd and the Group, during and for an unlimited period after termination
of his employment, with the respective companies. There is a standard
non-compete obligation for the duration of his employment with both Logicalis
Group Services Limited and Datatec International Holdings Ltd, as well as similar
non-solicit provisions in relation to the respective companies. These do not
continue post-employment. There are standard obligations with regard to
intellectual property in the contracts ensuring that any copyright or inventions
created or produced by him during the course of his employment with Logicalis
Group Services Limited or Datatec International Holdings Ltd will vest in the
relevant company. He is required to spend 75% and 25% of his time and attention
towards Logicalis Group Services Limited and Datatec International Holdings Ltd
respectively. In the event of a conflict, his appointment to Logicalis Group Services
Limited will take precedence over his appointment to Datatec International
Holdings Ltd for up to 180 business days in each year of employment with
Logicalis Group Services Limited while his employment with Datatec International
Holdings Ltd will take precedence over his appointment to Logicalis Group
Services Limited for up to 60 business days in each year of employment with
Datatec International Holdings Ltd. Should either company terminate his
employment (other than on grounds of ill health, material breach or gross
misconduct) that company shall, if he has been employed by that company or any
other member of the Group for more than 4 years, be liable to make a
redundancy payment to him of an amount equal to his annual salary with that
company (inclusive of all benefits in terms of his service contract) or, should he
have been employed by the relevant company for 4 years or less, it shall be liable
to make a redundancy payment to him of an amount equal to 50% of his annual
salary (inclusive of all benefits in terms of his service contract). His appointment in
terms of his current service contracts commenced on 1 September 2006 and
replaced his prior service contracts with Datatec International Holdings Ltd and
Datatec Limited.
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6.14.3 Leslie Boyd has appointment contracts with the Company and Datatec
International Holdings Ltd. He is currently Non-executive Chairman and a
member of the Remuneration and Nomination committee, a committee which he
previously chaired. Under his appointment contract, he retires in accordance with
the Articles. Retiring directors may offer themselves for re-election. As part of his
duties, he is required to attend at least four meetings of the board per annum and
two meetings of the Remuneration and Nomination committee per annum.

6.14.4 Colin Brayshaw has appointment contracts with the Company and Datatec
International Holdings Ltd. He is currently a Non-executive Director of the
Company and Chairman of the Audit, Compliance and Risk committee. He
previously chaired the Westcon, Logicalis and Analysys Mason audit committees.
Under his appointment contract, he retires in accordance with the Articles. Retiring
directors may offer themselves for re-election. As part of his duties, he is required
to attend at least four meetings of the board per annum and three meetings of the
Audit, Compliance and Risk committee per annum.

6.14.5 Cedric Savage has appointment contracts with the Company and Datatec
International Holdings Ltd. He is currently a Non-executive Director of the
Company and a member of the Audit, Compliance and Risk committee. He
previously chaired the Company’s Business Risk committee, which had been
incorporated into the Audit, Compliance and Risk committee. Under his
appointment contract, he retires in accordance with the Articles. Retiring directors
may offer themselves for re-election. As part of his duties, he is required to attend
at least four meetings of the board per annum and three meetings of the Audit,
Compliance and Risk committee per annum.

6.14.6 Chris Seabrooke has appointment contracts with the Company and Datatec
International Holdings Ltd. He is currently a Non-executive Director of the
Company, Chairman of the Remuneration and Nomination committee and a
member of the Audit, Compliance and Risk committee. Under his appointment
contract, he retires in accordance with the Articles. Retiring directors may offer
themselves for re-election. As part of his duties, he is required to attend at least
four meetings of the board per annum and two meetings of the Remuneration and
Nomination committee per annum and three meetings of the Audit, Compliance
and Risk committee per annum.

6.14.7 Nick Temple has an appointment contract with the Company. He is currently a
Non-executive Director of the Company and a member of the Remuneration and
Nomination committee. He was previously chairman of Logicalis. Under his
appointment contract, he retires in accordance with the Articles. Retiring directors
may offer themselves for re-election. As part of his duties, he is required to attend
at least four meetings of the board per annum and two meetings of the
Remuneration and Nomination committee per annum.

6.14.8 Wiseman Nkuhlu has appointment contracts with the Company and Datatec
International Holdings Ltd. He is currently a Non-executive Director of the
Company and a member of the Audit, Compliance and Risk committee. Under his
appointment contract, he retires in accordance with the Articles. Retiring directors
may offer themselves for re-election. As part of his duties, he is required to attend
at least four meetings of the board per annum and three meetings of the Audit,
Compliance and Risk committee per annum.

The remaining terms of all of the agreements with the Non-executive Directors referred to
in paragraphs 6.14.4 to 6.14.8 above are on the Company’s standard conditions which
include confidentiality obligations of unlimited duration and an express limitation on the
authority of the Non-executive Director stating that he will have no authority to bind the
Company in any manner whatsoever unless given such authority in writing by the
Company. Each Non-executive Directors employment may be terminated by him at any
time by way of notice to the secretary or to the Company.
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6.15 Additional Directorships/Partnerships

The details of those companies and partnerships, other than the Company and its current
and former subsidiaries, of which the Directors are and have been directors or partners
during the five years preceding the date of this document are as follows:

Name of Director Current directorships / partnerships Past directorships / partnerships

Jens Montanana . The Hotel Channel Brait Investment Bank Ltd
Versatile Systems Inc Vida Research Ltd

David Pfaff . . . . . Bambelela Investments (Pty) Ltd
Midnight Moon Trading 145 (Pty)
Limited

Leslie Boyd . . . . . Aspen Pharmacare Holdings Ltd ABSA Bank Limited
Columbus Stainless (Pty) Ltd ABSA Group Limited
Highveld Steel and Vanadium Acerinox SA (Spain)
Corporation Ltd AECI Ltd
Imperial Holdings Limited Allied Technologies Ltd
Metmar Limited Anglo American Corporation of
Sun International Ltd South Africa Limited
The Tongaat-Hulett Group Ltd Anglo American Industrial

Corporation Limited
Anglo American Investment Trust
Limited
Anglo American Platinum
Corporation Limited
Anglo American plc
Anglo American Veritas Ltd
Consolidated Resources Limited
Dynamic Power Systems (Pty) Limited
Kersaf Investments Limited
LF Capital (II) Ltd (Hong Kong)
Li & Fung Limited (Hong Kong)
South African Motor Corporation

Colin Brayshaw . . AECI Ltd Johnnic Holdings Ltd
Agre Insurance Company Ltd Anglo American Industrial
Anglogold Ashanti Ltd Corporation Ltd
Anglo Platinum Limited Deloitte & Touche (partnership)
Coronation Investments & Trading Renaissance Insurance Company Ltd
Ltd
Freestone Property Holdings Ltd
Highveld Steel and Vanadium Corp
Ltd
Investment Participations (Pty) Ltd
Johnnic Communications Ltd
Metmar Trading Ltd
Shanduka Group (Pty) Ltd

Cedric Savage . . Harmony Gold Mining Company AECI Limited
Limited African Products (Pty) Limited
Hulett Aluminium (Pty) Limited
Kumba Resources Limited African Rainbow Minerals Gold
Nedbank Group Limited Limited
Nedbank Limited Boco (Pty) Limited
The Tongaat-Hulett Group Limited BOE Bank Holdings Limited

BOE Bank Limited
BOE Limited
Corobrik (Pty) Limited
Delta Motor Corporation (Pty)
Limited
Moreland Estates (Pty) Limited
The Tongaat Group Limited
Tongaat Textiles (Pty) Limited
Tongaat-Hulett Management
Services (Pty) Limited
Tongaat-Hulett Sugar Limited
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Name of Director Current directorships / partnerships Past directorships / partnerships

Chris Seabrooke . Appaloosa Estate (Pty) Limited Business & Arts South Africa
Comfin Capital (Pty) Limited Campbell & Thiselton S.A. (Pty)
Comfin Investments (Pty) Limited Limited
Comfin Securities (Pty) Limited General Pacific Group Holdings
Conance Credit and Guarantee S.A. (Luxemborg)
Corporation HDS Tech Holdings (Pty) Limited
Conance Financial Holdings Inc. Jazzmetrix (Pty) Limited
Conance International Credit Inc. Limosa Investments 111 (Pty) Limited
Conance Limited Merchant Trade Finance (Pty) Limited
Flowmax Holdings Limited Midsouth Distributors (Pty) Limited
Flowmax Holdings UK Limited Natural Health Holdings Limited
General Pacific Capital Limited Primeserv Group Limited
International Trimmings & Labels Renasa Insurance Co. Limited
Group Limited The Renaissance Theatre
International Trimmings & Labels plc The State Theatre
Korbitec Holdings (Pty) Limited Westbury Technologies (Pty) Limited
Massmart Holdings Limited
Merhold Kirsh Capital Limited
Metrofile (Pty) Limited
Metrofile Holdings Limited
Mineworkers Investments Co. (Pty)
Limited
Moneyworks Limited
Net1 U.E.P.S. Technologies Inc.
Newfam Investments (Pty) Limited
Nutritional Foods (Pty) Limited
Pierson Holdings Inc.
Primedia Limited
S A Bias Industries Limited
S D Nominees (Pty) Limited
Sabvest Finance and Guarantee
Corporation Limited
Sabvest Financial Services (Pty)
Limited
Sabvest Investments (Pty) Limited
Sabvest Limited
Sabvest Securities (Pty) Limited
Set Point Technology Holdings
Limited
The Hughes Family Trust (Pty)
Limited

Nick Temple . . . . 4imprint Ltd Cyber-CV Ltd
Datacash plc Ludgate 288
Electrocomponents plc Stanley Solutions Ltd
FoxIT Ltd Blick plc
Retail Business Solutions Group Ltd
Tax Computer Systems Ltd
TCSL Holdings Ltd
WPE IT Holdings Ltd
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Name of Director Current directorships / partnerships Past directorships / partnerships

Wiseman Nkuhlu . Anglogold Ashanti None
Bond Alliance
Economic Equity Investments
Eksplorasie en Mynbou
HartebeestekomMinerale
Hartefeestekom Edelgesteentes
Kagiso Trust Investments
Meeg Bank
Meeg Investments
Nkuhlu Family Investments
Nkunzi Investment Holdings
Old Mutual plc
Old Mutual Life Holdings
(South Africa) Ltd
Pan-African Asset Management
Pan-African Capital Holdings
Pan-African General Equity
Resources
Pan-African Investments and
Research Services
Pan-African Strategic Investments
Virgin Active South Africa 1993

6.16 Directors’ background

Save as set out in paragraphs 6.17 to 6.20 below, as at the date of this document no
Director has:

6.16.1 any unspent convictions in relation to any indictable offences; or

6.16.2 ever been declared bankrupt or been the subject of an individual voluntary
arrangement; or

6.16.3 ever been a director of a company which, while he was a director or within
12 months after his ceasing to be a director, had a receiver appointed, entered
into liquidation, entered into administration, entered into a voluntary
arrangement or made any composition or arrangement with its creditors
generally, or with any class of its creditors; or

6.16.4 ever been a partner in a partnership which, while he was a partner, or within
12 months of his ceasing to be a partner, entered into compulsory liquidation,
administration or a partnership voluntary arrangement; or

6.16.5 owned, or been a partner in a partnership which owned, any asset which, while he
owned that asset, or while he was a partner or within 12 months after his ceasing
to be a partner in the partnership which owned that asset, entered into
receivership; or

6.16.6 been the subject of any public criticism by any statutory or regulatory authority
(including professional bodies); or

6.16.7 been disqualified by a court from acting as a director of a company or from acting
in the management or conduct of the affairs of any company.

6.17 In 2000, both Jens Montanana and a former director of the Company (the ‘‘Individuals’’)
were investigated by the Financial Services Board in South Africa in relation to allegations
of the passing of inside information. The allegations were made following a meeting by the
individuals with an investment analyst where, in response to a direct question from the
analyst, they indicated that the Company would not meet certain analyst forecasts for the
financial year ended 31 March 2000. This, in turn, caused speculation in the market and
the Company’s share price to fall. After an investigation by the Financial Services Board,
no formal charges were brought against the Individuals and the Individuals entered into a
settlement with the Financial Services Board and paid a settlement of ZAR 1 million without
admission of guilt or liability, which settlement was partially reimbursed by the Company’s
directors and officers liability insurance policies. In agreeing to the settlement, the
Financial Services Board took into consideration that the directors in question did not
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themselves benefit from the disclosure, the directors had no incentive or improper motive
to release the information, the directors did not sell any shares in the Company on the
relevant day and the directors themselves suffered significant personal losses as a result of
the subsequent decline in the Company’s share price.

6.18 Jens Montanana was a director of Vida Research International Limited which was placed
into voluntary liquidation on 4 June 2004. There were no secured creditors other than a
preferential claim from The Redundancy Payments Office and the former employees of the
company for $3,394. The liquidation has not as yet been concluded.

6.19 Chris Seabrooke was a non-executive director of Merchant Trade Finance (Pty) Ltd
(‘‘Merchant’’) which was a trade finance company originally owned by Chris Seabrooke’s
investment company, Merhold Investment Corporation Limited (‘‘Merhold’’). Merchant
was sold to The New Republic Bank Limited (‘‘NRB’’) in 1993 for shares in NRB. Merhold
sold all of its shares in NRB at the end of 1995. Chris continued as a non-executive director
of Merchant after 1995 at the request of the new owners of NRB. In 1997 NRB
implemented a reorganisation which saw NRB itself becoming an unlisted bank wholly-
owned by NRB Holdings Limited which was JSE listed. It also transferred all of the
businesses of Merchant to NRB and left Merchant only with an old debtors book it was
collecting through the advances dept of NRB. In 1999, there was a run by depositors on the
bank which was placed under curatorship which was subsequently discharged under a
scheme of arrangement. Merchant continued its debt collection process. By 2000, there
were very few prospects of further collections and Merchant was placed under voluntary
liquidation. The only creditors were a subsidiary of Merhold and NRB’s intercompany
account.

6.20 Chris Seabrooke was a non-executive director and indirect 10% shareholder (through
Merhold) of Sure Group Holdings Limited (‘‘SGH’’), a small public company listed on the
JSE. The board of SGH became aware in 1989 that the Chief Financial Officer (and
possibly the Chief Executive Officer as well) had been presenting inaccurate financial
information to the board, the auditors and the market. The board suspended the Chief
Financial Officer and after an investigation and discussion with other lenders to SGH, the
company was placed in liquidation in 1989. There was a subsequent Section 417 enquiry
under Justice Galgut, who commended the actions taken by the board to minimise losses
to creditors. The enquiry led to the Chief Executive Officer and Chief Financial Officer
being charged. The final liquidation accounts were filed in the early 1990s.

7. Related party transactions

No member of the Group has entered into a related party transaction within the meaning of
Rule 13 of the AIM Rules during FY04, FY05 and FY06 or during the period between 1 March 2006 and
16 October 2006 (the last practicable date prior to the date of this document).

8. The UK City Code

The Company is incorporated in South Africa, has its head office in South Africa and is resident in
South Africa. Accordingly, transactions in Ordinary Shares will not be subject to the provisions of the UK City
Code. There are, however, provisions under South African law and regulations applicable to the Company
that are similar or analogous to certain provisions of the UK City Code, which are described in Part VIII of
this document.
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9. Subsidiaries of the Company

The Company is the parent company of the Group and has the following principal subsidiaries all
of which are owned in the percentages set out below (directly or indirectly) by the Company.

Company Country of
Registration Incorporation/

Company name Number Registration % interest held

ActiveSymbols, Inc . . . . . . . . . . . . . . . . ID Number: 10353E US (Michigan) 100%
Analysys Consulting Limited . . . . . . . . . 3897553 England and Wales 84.6%
Analysys Limited . . . . . . . . . . . . . . . . . 1819989 England and Wales 84.6%
Analysys Mason Group Limited . . . . . . . 5177472 England and Wales 84.6%
Analysys Research Limited . . . . . . . . . . 3977996 England and Wales 84.6%
Catalyst IT Partners Limited . . . . . . . . . . 3049744 England and Wales 84.6%
Computec Resources, Inc . . . . . . . . . . . 39-1760039 USA (Wisconsin) 100%
Comstor Belgium NV . . . . . . . . . . . . . . 0474-480-646 Belgium 97.4%
Comstor Group Limited . . . . . . . . . . . . 03257722 England and Wales 97.4%
Comstor Limited . . . . . . . . . . . . . . . . . 02898318 England and Wales 97.4%
Comstor Malaysia SDN. BHD. . . . . . . . . 727745-U Malaysia 97.4%
Comstor Pte Limited . . . . . . . . . . . . . . 199903255M Singapore 97.4%
Comstor Sweden AB . . . . . . . . . . . . . . 556627-1879 Sweden 97.4%
Datatec International Holdings Limited . . IBC 202437 British Virgin Islands 100%
Datatec International Limited . . . . . . . . 5051436 England and Wales 100%
Hawke Systems Limited . . . . . . . . . . . . 4569717 England and Wales 100%
Intact Integrated Services Limited . . . . . . 4279463 England and Wales 100%
LAN Systems (Pty) Limited . . . . . . . . . . . 488898-05 New South Wales 97.4%

acn/050539672 (Australia)
LAN Systems Ltd . . . . . . . . . . . . . . . . . AK/956739 New Zealand 97.4%
Logicalis Computing Solutions Limited . . 4585293 England and Wales 100%
Logicalis Deutschland GmbH . . . . . . . . HRB 69970B Germany 100%
Logicalis Group Limited . . . . . . . . . . . . 4012342 England and Wales 100%
Logicalis Group Services Limited . . . . . . 3732384 England and Wales 100%
Logicalis Leasing, Limited . . . . . . . . . . . 571202561 US (Michigan) 100%
Logicalis Network Solutions Limited . . . . 3732397 England and Wales 100%
Logicalis Networks GmbH . . . . . . . . . . HRB 61562 Germany 100%
Logicalis US Holdings, Inc. . . . . . . . . . . 36-4374308 US (Delaware) 100%
Logicalis, Inc. . . . . . . . . . . . . . . . . . . . 13-40001220 US (New York) 100%
Logicalis South America Limited . . . . . . 4375851 England and Wales 75%
Mason Communications (Ireland) Limited 304061 Ireland 84.6%
Mason Communications Limited . . . . . . 2755458 England and Wales 84.6%
Mason Group Limited . . . . . . . . . . . . . 3454789 England and Wales 84.6%
On Line Distribution Ltd. . . . . . . . . . . . 77870 British Virgin Islands 100%
RangeGate (Proprietary) Limited . . . . . . 2000/029469/07 South 100%
Satelcom Limited . . . . . . . . . . . . . . . . 2181266 England and Wales 100%
Soft Net S.A. (Argentina) . . . . . . . . . . . 251-773 Argentina (Buenos 75%

Aires)
Softnet, Inc. S.A. . . . . . . . . . . . . . . . . . 21.457157.0014 Uruguay 75%
Softnet Uruguay S.A . . . . . . . . . . . . . . 21.390430.0018 Uruguay 75%
Softnet-Logical Comercial Importadora, 04.391.451/0001-58 Brazil 75%

Exportadora e de Servicos Ltda . . . . .
Softnet-Logical Paraguay S.A . . . . . . . . . SLPA015830A Paraguay 75%
T.B.C Group Limited . . . . . . . . . . . . . . 3761816 England and Wales 100%
TBC Limited . . . . . . . . . . . . . . . . . . . . 1786977 England and Wales 100%
Westcon (UK) Limited . . . . . . . . . . . . . . 03668409 England and Wales 97.4%
Westcon AME (Proprietary) Limited . . . . . 1995/08890/07 South Africa 100%
Westcon Brazil Ltda . . . . . . . . . . . . . . . 33.200.885.038 Brazil 97.4%
Westcon Canada Systems (WCSI), Inc. . . 278151-4 Canada 97.4%
Westcon France SAS . . . . . . . . . . . . . . 442-013-694 France 97.4%
Westcon GmbH . . . . . . . . . . . . . . . . . HRB 7005 Germany 97.4%
Westcon Group B.V. . . . . . . . . . . . . . . . 34173788 Netherlands 97.4%
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Company Country of
Registration Incorporation/

Company name Number Registration % interest held

Westcon Group European Holdings 04411310 England and Wales 97.4%
Limited . . . . . . . . . . . . . . . . . . . . . .

Westcon Group European Operations 04411285 England and Wales 97.4%
Limited . . . . . . . . . . . . . . . . . . . . . .

Westcon Group North America Inc. . . . . 13-391-1669 US (New York) 97.4%
Westcon Group, Inc. . . . . . . . . . . . . . . 13-344-6153 US (New York) 97.4%
X-Net Cuyo S.A. . . . . . . . . . . . . . . . . . 2049 Argentina 75%

(Mendoza)

10. Litigation

10.1 Save as set out in paragraph 10.2 below, no member of the Group is involved, or has in the last
12 months been involved, in any government, legal or arbitration proceedings which have had, are
having or may have a significant effect on the Group’s financial position or profitability nor, so far
as the Company is aware, are any such proceedings pending or threatened by or against any
member of the Group.

10.2 In July 2001, Westcon commenced litigation against Lucent Technologies (‘‘Lucent’’) with regard to
the return of certain inventory to Lucent and payment of vendor credits owed to Westcon by Lucent.
In May 2005, Westcon and Lucent agreed to a settlement pursuant to which Lucent paid Westcon
$7.5 million to finally settle the dispute between the parties. This resulted in a $4.3 million
contribution to EBITDA in FY06.

11. Investments

11.1 Save for the Company’s investments in its subsidiaries set out in paragraph 9 above, in the
three years ended in FY06, the Company (directly or indirectly) has no other material
investments.

11.2 Save as disclosed in paragraph 11.1 above, there are no investments in progress which
are significant and no investments are planned.

12. Placing Agreement

12.1 Placing Agreement

Under an agreement dated 17 October 2006, and made between (1) Dresdner Kleinwort;
(2) the Directors; and (3) the Company, it has been agreed (conditional, inter alia, on
Admission becoming effective by not later than 8.00 a.m. on 20 October 2006 (or such
later date as Dresdner Kleinwort and the Company, may agree, being not later than
3 November 2006)) that:

12.1.1 as agent for the Company, Dresdner Kleinwort shall use its reasonable
endeavours to procure subscribers for the Placing Shares at the Placing Price,
failing which it shall subscribe for such shares itself;

12.1.2 the Company will pay Dresdner Kleinwort a corporate finance fee of £175,000,
payable in two equal monthly instalments commencing on 1 July 2006 together
with a success fee representing 1.25% of the aggregate gross offering proceeds
from cornerstone placees (defined as investors not procured by Dresdner
Kleinwort) and 2.5% of the aggregate gross offering proceeds from all other
placees. In addition, the Company will pay Dresdner Kleinwort a discretionary fee
equal to 1% of the aggregate gross offering proceeds, excluding those raised from
cornerstone placees;

12.1.3 the Company has agreed to pay to Dresdner Kleinwort, whether or not the Placing
Agreement becomes unconditional, all other reasonable costs and other expenses
of and incidental to the Placing and/or the application for Admission including
without limitation, all printing, distribution and publication costs, London Stock
Exchange fees, the fees of the Registrars and all reasonable accountancy, legal
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and other professional fees (including the legal fees of Dresdner Kleinwort) limited
to £175,000 together with value added tax on such costs (if applicable);

12.1.4 certain warranties have been given to Dresdner Kleinwort by the Company and
the Executive Directors as to the accuracy of the information in this document and
as to other matters in relation to the Group and its business and each of the
Non-executive Directors has severally given to Dresdner Kleinwort certain
warranties relating to the accuracy of the information in this document;

12.1.5 the Company has given an indemnity to Dresdner Kleinwort in respect of certain
liabilities arising out of or in connection with the carrying out by Dresdner
Kleinwort of its obligations under the Placing Agreement and/or out of, or in
connection with, or by reason of the Placing and Admission;

12.1.6 the Directors have severally agreed not to dispose of any Ordinary Shares (or any
interest therein) before the date on which the company publishes its preliminary
statement of annual results in respect of the year ending 28 February 2007 except
in certain limited circumstances, such as in acceptance of a general offer of shares
or with the prior consent of Dresdner Kleinwort; and

12.1.7 Dresdner Kleinwort may terminate the Placing Agreement before Admission in
certain circumstances, including for material breach of the warranties referred to
above and if certain force majeure circumstances arise before Admission.

13. Material Contracts

In addition to the Placing Agreement summarised in paragraph 12 in this Part IX, the following
contracts (not being contracts entered into at the ordinary course of business) have been entered into in the
two years preceding the date of this document by any member of the Group and are, or may be, material to
the Group or have been entered into by any member of the Group and contain any provision under which
any member of the Group has any obligation or entitlement which is material to the Group at the date of this
document:

13.1 Datatec

13.1.1 pursuant to a conditional business sale agreement dated 6 July 2006 between
(1) the Company, (2) Rangegate, (3) African Legend Indigo (Proprietary) Limited
(‘‘ALI’’), (4) African Legend Solutions (Proprietary) Limited (‘‘ALS’’), (5) African
Legend Technology (Proprietary) Limited (‘‘ALT’’) and (6) African Legend
Investments Limited, Rangegate will acquire the businesses of ALI and ALS for the
sum of ZAR45 million. The consideration is payable partly in cash and partly in
equity on completion. Rangegate’s maximum liability cannot exceed
ZAR37,500,000 and there is no right of recovery for any claim that does not
exceed ZAR50,000 or in relation to which the aggregate liability to each seller
does not exceed ZAR500,000. ALS, ALI, ALT and African Legend Investment
Limited all agree that they will refrain from reselling and maintaining computer
hardware and software and providing technology services within South Africa for
a period of two years. They will also not solicit customers, suppliers and employees
away from Rangegate’s business. This transaction is to be carried out pursuant to
a BEE initiative, further details of which can be found at Part II of this document.
The completion of the transaction is also subject to certain conditions precedent,
including approval by the Competition Commission of South Africa. If any of these
conditions precedent are not satisfied the transaction may not complete or may
complete on different terms;

13.1.2 An engagement letter between Company and Dresdner Kleinwort dated
29th September 2006 whereby the Company appointed Dresdner Kleinwort to
act as nominated adviser and broker for the purposes of the AIM Rules for an
annual retainer fee of £50,000 plus VAT paid semi annually in arrears. This
appointment shall continue until terminated by either the Company or Dresdner
Kleinwort giving the other not less than one month’s prior written notice. Dresdner
Kleinwort can also resign as nominated adviser and/or as nominated broker at
any time with immediate effect upon giving written notice to the Company if there
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is a material breach by the Company of its obligations under the AIM Rules or
under the letter. The letter contains certain undertakings given by the Company in
respect of, inter alia, compliance with applicable laws and regulations.

13.2 Logicalis

13.2.1 a share sale agreement entered into between (1) Logicalis, (2) IBM A/NZ Holdings
(Pty) Limited and (3) IBM New Zealand Limited pursuant to which Logicalis sold the
entire issued share capital of Logicalis Australia (Pty) and Logical CSI Limited and
Regreb BV dated 27 March 2004 for a cash consideration of $45,567,606 plus a
repayment of inter-company loan to Logicalis and Logicalis Group Services in the
sum of $19,932,394. Logicalis gave limited warranties and certain corporate
indemnities. The warranty claims are subject to certain limitations relating to
minimum thresholds for individual claims and a threshold which must be
exceeded before any claim may be made. There is also a time limit for making
claims which have expired. Such limitations are of a nature usual for a transaction
of this type. Logicalis has also agreed to non competition covenants which are
limited in time and geographic scope and are due to expire shortly;

13.3 Analysys Mason

13.3.1 a share purchase agreement between (1) Analysys Mason Group Limited
(‘‘AMG’’) and (2) various individual selling shareholders dated 7 August 2004
pursuant to which AMG acquired the entire share capital of Analysys Limited for
the sum of £11,652,595.49 in cash plus the issue of 161,188 shares of 1 pence
each in the capital of AMG to the sellers. Standard warranties and indemnities
were given under the share purchase agreement. In addition a number of specific
indemnities in favour of AMG were given. The indemnities were neither qualified
by disclosure nor subject to the de minimis and threshold limitations applied to
warranty claims as set out below. Indemnity claims are however subject to cap and
time limitations below. Claims under the warranties were subject to a de minimis
for individual claims of £10,000 and a threshold for all claims of £100,000. The
liability of the warrantors under the agreement is several and proportionate to the
consideration received by that warrantor. The aggregate liability of each
warrantor is also capped at an amount equal to the value of the consideration
received by him. Again this cap does not apply to any claims under the tax
covenant or the specific indemnities. Claims under the warranties were to be
notified by 7 August 2006 and no such claims have been notified. Claims under
the tax covenant must be notified by 7 August 2011. No restrictions were imposed
on either the vendors or AMG under the terms of the agreement. However
restrictions were imposed on one of the vendors in a separate restrictive covenant
agreement and restrictions were also imposed on other management vendors by
virtue of their service contracts.

14. Material financing arrangements

14.1 Westcon Group North America Inc (‘‘Westcon NAG’’) and Westcon Canada Systems Inc.
(‘‘Westcon Canada’’) entered into a term loan agreement dated 15 December 2005 with
HSBC banking entities and other financial institutions (‘‘Lenders’’) in the form of a
$150,000,000 revolving credit facility with a maturity date of 15 December 2010. Security
has been granted over all present and future personal property of Westcon NAG, Westcon
Canada and their subsidiaries. The commitment may be reduced on 3 days notice to
$125,000,000 and a minimum excess availability of $17,500,000 must be maintained by
Westcon NAG and Westcon Canada. The companies gave certain standard negative
covenants and events of default include non payment, breach of covenants, judgements in
excess of $1,500,000, pension defaults and changes of control. The agreement can be
determined immediately upon an event of default, in addition to the exercise of the
Lenders’ other rights and remedies specified under the loan agreement;

14.2 Westcon NAG has entered into a second lien term loan agreement of $40,000,000 with
the above Lenders dated 15 December 2005 in order to finance its working capital needs,
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to refinance an existing loan and to make distributions. Interest is payable at LIBOR, or the
Index rate. Westcon NAG is subject to standard negative covenants and events of default.
The agreement can be determined immediately upon an event of default. This is in
addition to the exercise of other rights and remedies specified under the loan agreement in
addition to which the Lenders have the rights and remedies under the New York Uniform
Commercial Code. As security for this facility, Westcon NAG assigns and transfers to
D B Zwirn a security interest in all its personal property and grants fixed and floating
charges over the same;

14.3 a deed of novation and grant of financial undertakings between (1) GE Commercial
Distribution Finance Europe Limited (‘‘CDF’’), (2) Comstor Limited and (3) Westcon Group
European Operations Limited (‘‘Westcon Europe’’) dated 10 October 2003. The
agreement provides for Westcon Europe to act as an agent for CDF in purchasing certain
goods from approved CDF vendors. To facilitate these purchases, CDF establishes a credit
limit for Westcon Europe which is currently $170,000,000. Where the debit balance on
Westcon Europe’s account with CDF in respect of the purchase price of these goods which
CDF has sold to Westcon Europe exceeds the limit, then Westcon will pay the excess on
demand. If CDF determines that the current outstanding debt Westcon Europe owes to
CDF exceeds the aggregate purchase price of such goods in Westcon Europe’s possession,
then CDF may demand that Westcon Europe immediately pay the difference between such
outstanding debt and the aggregate purchase price of such goods. The usual provisions
for termination by CDF are included in the agreement. CDF also has a blanket right to
terminate the agency of Westcon Europe to order any goods, in which event CDF shall be
under no further obligation to agree to sell goods to Westcon Europe, effectively bringing
the credit facility to an end. Comstor and Westcom Europe have granted a number of
charges over their respective assets as security for this facility;

14.4 an invoice finance facility between (1) Lan Systems (Pty) Ltd; and (2) Westpac Banking
Corporation for the provision of a facility in the sum of AUZ$18,000,000 for working
capital purposes. This line is currently unused. The facility may be terminated by either
party on giving the other one months’ notice. Westpac may terminate the facility
immediately upon default by Lan or anyone who gives security pursuant to the facility. The
facility is also terminated where an administrator is appointed under Part 5.3A of the
Australian Corporations Act. Payment may be accelerated by request from Lan and will be
subject to a discount fee. Westpac may give Lan notice requiring any accepted book debt to
be repurchased if any part of the book debt remains unpaid and either the customer
disputes liability, 90 days has elapsed since the invoice date or the customer becomes high
risk. The discount fee is 7.67% (variable) charged monthly in arrears. Lan must pay interest
at the default interest rate if they fail to perform any of their obligations under the facility,
including providing certain month-end information. The default interest rate is the
equivalent to the discount fee (referred to above) plus a variable default margin of 4% (as
at 7 July 2005). Westpac has a first fixed and floating charge over Lan to secure the facility.
In addition to the main facility, Lan also has the following facilities with Westpac: a foreign
exchange facility in the sum of AUZ$5,000,000, a payroll facility in the sum of
AUZ$500,000, rental bond facility of AUZ$250,000, a forex facility of AUZ$1,400,000
and an equipment finance facility of AUZ$300,000;

14.5 Logical Inc and several of its subsidiaries entered into a $50,000,000 secured senior debt
revolving credit facility (‘‘Revolver’’) with HSBC Credit USA (‘‘HSBC USA’’) on 16 August
2005 in order to refinance existing debt, repay up to $25,000,000 of intercompany loans
and to finance general working capital requirements. The Revolver has a closing date of
16 August 2005 and a maturity date of four years thereafter. The Revolver is interest only
and all principle will be repayable on the maturity date. Interest is either at the ABR rate
plus applicable margin or at the LIBOR rate plus applicable margin and is payable
monthly in arrears. A commitment fee of 0.25% is payable on the average daily unused
portion of the Revolver. An excess availability block must be maintained at all times in an
amount of $5,000,000. Early termination or reduction fees of 2% in the first year after
closing and 1% thereafter are payable. The Revolver is secured by a first priority lien over
all of Logical Inc. assets. Standard conditions precedent to closing and borrowings were in
place as are standard warranties. There are also extensive financial and sales reporting
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requirements as well as standard affirmative and negative covenants and events of
default. Following an amendment to the facility dated 31 August 2006 future acquisitions
may be financed under the Revolver utilising $10 million in aggregate providing there is no
default. Acquisitions over this may only be financed with HSBC USA’s consent;

14.6 Logicalis has a £2,000,000 overdraft facility with Barclays Bank plc signed on 31
October 2005. The facility is available to a number of Logicalis group UK companies and
is subject to a gross facility limit of £6,500,000. The interest payable accrues at the
Barclays Base Rate plus 1.75% per annum compounded daily. The facility was due to
expire on 8 June 2006 but is still in force and is expected to be formally renewed;

14.7 Logicalis has a revolving credit facility from Barclays Bank plc dated 13 September 2005
providing a £5,000,000 revolving credit facility for 3 years to Logicalis Group Services
whose obligations are guaranteed by Logicalis Group Limited. The amount of interest
payable is equal to LIBOR plus 2% which is equivalent to the aggregate of Barclays’
margin, the cost of Barclays’ sterling deposits and the mandatory cost to the bank. There is
a default interest for late payment being 2% above the rate otherwise payable. The facility
is terminable upon the usual events of default.

15. CREST and depositary arrangements

The Ordinary Shares are in registered form. It is proposed that, with effect from Admission,
Ordinary Shares may be delivered, held and settled in CREST by means of the creation of dematerialised
depository interests or DIs representing such Ordinary Shares. Pursuant to a method under which
transactions in international securities may be settled through the CREST system, the Depository will issue
dematerialised depository interests representing entitlements to Ordinary Shares, known as Depository
Interests or DIs. The DIs will be independent securities constituted under English law which may be held and
transferred through the CREST system.

The DIs will be created pursuant to, and issued on the terms of the DI Deed Poll executed by, the Depository
on 12 September 2006 in favour of the holders of the DIs from time to time. The DI Deed Poll is summarised
in paragraph 15.1 below. Prospective holders of DIs should note that they will have no rights in respect of
the underlying Ordinary Shares or the DIs representing them against CRESTCo or its subsidiaries.

Ordinary Shares will be transferred or issued to an account for the Depository held by its nominated
custodian (‘‘Custodian’’). The Depositary shall pass on, and shall ensure that the Custodian passes on, to
the holder of DIs all rights and entitlements which the Depositary or Custodian receives in respect of the
Ordinary Shares such as any such rights or entitlements to cash distributions, to information to make
choices and elections, and to attend and vote at general meetings.

The DIs will have the same security code (ISIN) as the underlying Ordinary Shares and will not require a
separate application for admission to trading on AIM.

The depositary services and custody agreement is summarised in paragraph 15.2 below and the share
registrar agreement is summarised in paragraph 15.3 below.

15.1 DI Deed Poll

The DI Deed Poll contains, inter alia, provisions to the following effect:

15.1.1 The DIs will be created pursuant to and issued on the terms of the DI Deed Poll.
The DI Deed Poll is executed by the Depositary, in favour of the holders of the DIs
from time to time. Prospective holders of DIs should note that they will have no
rights against CRESTCo or its subsidiaries in respect of the underlying Ordinary
Shares or the DIs representing them.

15.1.2 Ordinary Shares will be issued to an account of the Depositary or the Custodian
and the Depositary will issue DIs to participating members of CREST.

15.1.3 Each DI will be treated as one Ordinary Share for the purpose of determining, for
example, eligibility to instruct the Depositary to vote and for any dividends. The
Depositary will pass on to holders of DIs any stock, cash benefits or offers received
by it as holder of Ordinary Shares on trust for such DI holder. DI holders will also
be able to receive from the Depositary notices of meetings of holders of Ordinary
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Shares and other information to make choices and elections issued by the
Company to its shareholders.

15.1.4 The Depositary will hold (itself or through the Custodian), as bare trustee, the
underlying Ordinary Shares issued by the Company and all and any rights and
other securities, property, offers and cash attributable to the underlying Ordinary
Shares pertaining to the DIs for the benefit of the holders of the DIs. The
Depositary will re-allocate securities or distributions allocated to the Registrar or
the Custodian pro rata to the Ordinary Shares held for the respective accounts of
the holders of DIs but will not be required to account for fractional entitlements
arising from such re-allocation.

15.1.5 Holders of DIs warrant, inter alia, that the Ordinary Shares transferred or issued to
the Depositary or Custodian on behalf of the Depositary or Custodian are free
and clear of all liens, charges, encumbrances or third party interests and that such
transfers or issues are not in contravention of the Company’s constitution or any
contractual obligations, law or regulations and indemnify the Depositary from any
liability as a consequence of the breach of such warranty.

15.1.6 The Depositary and any Custodian must pass on to DI holders all rights and
entitlements received by the Depositary or the Custodian in respect of the
underlying securities. Rights and entitlements to offers, to cash distributions, to
information, to make choices and elections and to attend at meetings shall,
subject to the DI Deed Poll, be passed on in the form which they are received
together with amendments and additional documentation necessary to effect such
passing-on. If arrangements are made which allow the holder to take up rights in
the Company’s securities requiring further payment, the holder must put the
Depositary in cleared funds before the relevant payment date or other date
notified by the Depositary if it wishes the Depositary to exercise such rights.

15.1.7 A DI holder may, after receipt of any notice of meeting, instruct the Depositary (no
later than the relevant cut-off date set by the Depositary for this purpose) as to the
exercise of the voting rights attaching to the underlying Ordinary Shares that the
Depositary holds on behalf of the DI Holder. If the Depositary does not receive any
voting instructions by such date from the DI Holder the Depositary will not vote in
respect of such underlying Ordinary Shares.

15.1.8 The Depositary will be entitled to cancel DIs and treat the holders as having
requested a withdrawal of the underlying Ordinary Shares in certain
circumstances including where a DI Holder fails to furnish to the Depositary such
certificates or representations as to material matters of fact, including his identity,
as the Registrar deems appropriate, exposes the Depositary/Custodian to any
taxation or regulatory disadvantage, the DI Holder is in breach of any applicable
law, rule or obligations or has ceased or suspended its membership of CREST for
any reason. The effect of such cancellation is, subject to making good any loss or
expenses suffered by the Depositary/Custodian pursuant to the indemnity
mentioned above, that the Depositary/Custodian will transfer the underlying
Ordinary Shares to the DI Holder and cancel the relevant DIs. The relevant
Ordinary Shares will then be held in a certificated form and will not be eligible for
trading in CREST.

15.1.9 The DI Deed Poll contains provisions excluding and limiting the Depositary’s
liability. For example, the Depositary shall not be liable to any DI Holder or any
other person for liabilities in connection with the performance or
non-performance of obligations under the DI Deed Poll or otherwise except as
may result from its negligence or wilful default or fraud or that of any person for
whom it is vicariously liable, provided that the Depositary shall not be liable for the
negligence, wilful default or fraud of any Custodian or agent which is not a
member of its group unless it has failed to exercise reasonable care in the
appointment and continued use and supervision of such Custodian or agent.
Furthermore, the Depositary’s liability to a DI Holder will be limited to the lesser of
(a) the value of the shares and other deposited property properly attributable to
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the DIs to which the liability relates and (b) that proportion of £5 million which
corresponds to the portion which the amount the Depositary would otherwise be
liable to pay to the DI Holder bears to the aggregate of the amounts the
Depositary would otherwise be liable to pay to all holders in respect of the same
act, omission or, if there are no such amounts, £5 million.

15.1.10 The Depositary is entitled to charge holders of DIs fees and expenses for the
provision of its services under the Dl Deed Poll. The holders of DIs are required to
agree and acknowledge with the Depositary that SDRT will be payable on
agreements to transfer the DIs. As mentioned in paragraph 1.8 of Part VII of this
document, as at the date of this document, the applicable rate of SDRT is usually
0.5% of the consideration in respect of the relevant transfer. 0.5% rounded up to
the nearest £5.

15.1.11 Each DI Holder is liable to indemnify the Depositary and any Custodian (and their
agents, officer and employees) against all liabilities arising from or incurred in
connection with, or arising from any act related to, the DI Deed Poll so far as they
are related to the property held for the account of DIs held by that holder, other
than those resulting from the wilful default, negligence or fraud of the Depositary,
or the Custodian, or any agent if such Custodian or agent is a member of the
Depositary’s group or if, not being a member of the same group, the Depositary
shall have failed to exercise reasonable care in the appointment and continued
use of such Custodian or agent.

15.1.12 The Depositary may terminate the DI Deed Poll by giving 90 days’ notice. During
such notice period DI Holders may cancel their DIs and withdraw their deposited
property and, if any DIs remain outstanding after termination, the Depositary
must, among other things, deliver the deposited property in respect of the DIs to
the relevant DI Holder or, at its discretion, sell all or part of such deposited
property. It shall, as soon as reasonably practicable, deliver the net proceeds of
any such sale, after deducting any sums due to the Depositary, together with any
other cash held by it under the DI Deed Poll pro rata to holders of DIs in respect of
their DIs. The indemnity by DI Holders in favour of the Depositary or Custodian will
survive termination of this deed.

15.1.13 The Depositary or the Custodian may require from any holder information as to
the capacity in which DIs are or were owned and the identity of any other person
with or previously having any interest in such DIs and the nature of such interests
and evidence or declarations of nationality or residence of the legal or beneficial
owners of DIs and such information as is required for the transfer of the relevant
Ordinary Shares to the DI Holders. DI Holders agree to provide such information
requested and consent to the disclosure of such information by the Depositary or
Custodian to the extent necessary or desirable to comply with their legal or
regulatory obligations. Furthermore, to the extent that the Company’s constitution
requires disclosure to the Company of, or limitations in relation to, beneficial or
other ownership of the Company’s securities, the DI Holders are to comply with
the Company’s instructions with respect thereto.

15.1.14 It should also be noted that DI Holders may not have the opportunity to exercise all
of the rights and entitlements available to holders of the Ordinary Shares
including, for example, the ability to vote on a show of hands. In relation to voting,
it will be important for DI Holders to give prompt instructions to the Depositary to
vote the underlying shares on their behalf.

15.1.15 Copies of the DI Deed Poll will be available to the public free of charge at the
offices of DLA Piper at the address set out on page 5 of this document from the
date of this document until one month after Admission.

15.2 Depositary Services and Custody Services Agreement

15.2.1 The terms of the depository services and custody services agreement dated
12 September 2006 between the Company and Computershare Investor Services
plc in its capacity as the Depositary (‘‘Depositary Agreement’’) relates to the
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Depositary’s appointment as Depositary and Custodian in relation to the
Ordinary Shares.

15.2.2 The depository services include maintaining the UK DI register, the issue of DIs,
receiving, issuing and processing instructions and transactions relating to the DIs,
the cancellation of DIs the maintenance of securities and cash accounts,
registering changes of address and making mailings to holders of DIs of the
Company’s annual report and accounts. The custody services include acting as
custodian and holding the deposited property on behalf of CREST members.

15.2.3 In the event of termination, the parties agree to phase out the Depositary’s
operations in an orderly manner and the Depositary shall deliver to the Company
(or as it may direct) all documents and other records relating to the DIs which are
in its possession and which are the property of the Company.

15.3 Share Registrar Agreement

15.3.1 The terms of the registrar agreement dated 10 October 2006 between the
Company and Computershare Investor Services (Channel Islands) Limited
(‘‘Registrar’’) (‘‘Registrar Agreement’’) under which the Company appoints the
Registrar to maintain the Company’s branch share register in Jersey and provide
certain other services as are summarised below.

15.3.2 The Registrar will perform various services in its capacity as Registrar, including
amongst others maintenance of the register in Jersey; maintenance of dividend
instruction records; certification and registration of share transfers; preparation
and despatch of dividend warrants; supplying to the Company, as soon as
reasonably practicable, all necessary information so that the main register be
open for inspection at the registered office of the Company; and arranging for the
provision of facilities for the holding of general meetings including the distribution
of ballot papers in the event of a poll, and the provision of scrutineers of any vote,
if required.

16. General

16.1 The Company’s accounting reference date is 28 February.

16.2 The total amount being raised by the Company through the Placing is approximately
£13.9 million. The total costs and expenses of, or incidental to, the Placing and Admission,
all of which are payable by the Company, are estimated to be approximately £2.4 million.
The expected net proceeds of the Placing after deduction of such costs and expenses, are
approximately £11.5 million. No expenses of the Placing are being specifically charged to
subscribers or acquirers under the Placing.

16.3 Save as disclosed below, no person (excluding professional advisers otherwise disclosed in
this document and trade suppliers) has received, directly or indirectly, from any member of
the Group, within the 12 months preceding the date of the application for Admission or
entered into contractual arrangements (not otherwise disclosed in this document) to
receive, directly or indirectly, from any member of the Group on or after Admission, any of
the following: fees totalling £10,000 or more, securities in the Company with a value of
£10,000 or more calculated by reference to the Placing Price, or any other benefit with a
value of £10,000 or more at the date of Admission.

The Company has engaged College Hill to provide public relations services to the
Company in connection with Admission. The fees payable by the Company are £50,000
plus an additional payment of £25,000 conditional on Admission.

16.4 Save as disclosed elsewhere in this document, the Directors are not aware of:

16.4.1 any significant recent trends in production, sales and inventory and costs and
selling prices for the Company since 28 February 2006, the date of the
Company’s last audited financial statements to the date of this document; or
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16.4.2 any known trends, uncertainties, demands, commitments or events that are
reasonably likely to have a material effect on the Group’s prospects for at least the
current financial year.

16.5 The Directors are not aware of any environmental issues that may affect the Group’s
utilisation of tangible fixed assets.

16.6 Deloitte & Touche were the auditors of the Company for FY04, FY05 and FY06. Deloitte &
Touche, whose address is set out on page 5 above, is a firm of accountants which is a
member of the Independent Regulatory Board for Auditors.

16.7 No auditor has resigned, been removed or not been re-appointed during the three years
ended in FY06. Deloitte & Touche has no intention of subscribing for shares.

16.8 The Company has made statements in Part II of this document regarding the Group’s
competitive position on the basis of its knowledge of the industry in which it operates and
communications with clients of the Group.

16.9 Dresdner Kleinwort Limited has given and not withdrawn its consent to the inclusion in this
document of its name and the references to it in the form and context in which they appear.

16.10 Dresdner Kleinwort Securities Limited has given and not withdrawn its consent to the
inclusion in this document of its name and the references to it in the form and context in
which they appear.

16.11 Dresdner Bank AG, London Branch has given and not withdrawn its consent to the
inclusion in this document of its name and the references to it in the form and context in
which they appear.

16.12 Computershare Investor Services plc has given and not withdrawn its consent to the
inclusion in this document of its name and the references to it in the form and context in
which they appear.

16.13 Computershare Investor Services 2004 (Pty) Limited has given and not withdrawn its
consent to the inclusion in this document of its name and the references to it in the form
and context in which they appear.

16.15 Save as disclosed in this document, there are no patents or other intellectual property
rights, licences or particular contracts which are or may be of fundamental importance to
the business of the Group.

16.16 The Company confirms that all information sourced from a third party and included in this
document has been accurately reproduced and that so far as the Company is aware and is
able to ascertain from information published by that third party, no facts have been
omitted which would render the reproduced information inaccurate or misleading.

16.17 Save in connection with the application for Admission and the current listing on the JSE,
none of the Ordinary Shares has been admitted to dealings on any recognised investment
exchange and no application for such admission has been made and it is not intended to
make other arrangements for dealings in the Ordinary Shares on any such exchange.

17. Documents available for inspection

This document will be available on the Company’s website (www.datatec.co.za) from Admission
and copies of this document and the following documents will be available for inspection during normal
business hours on any weekday (Saturdays, Sundays and public holidays excepted) at the offices of DLA
Piper UK LLP at 3 Noble Street, London EC2V 7EE for one month from the date of this document:

17.1 the Memorandum and Articles of the Company;

17.2 the DI Deed Poll referred to in this Part IX; and

17.3 the letters of consent referred to in this Part IX.

Dated 17 October 2006
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BOARD OF DIRECTORS

EXECUTIVE DIRECTORS NON-EXECUTIVE DIRECTORS

JENS MONTANANA DAVID PFAFF LESLIE BOYD COLIN BRAYSHAW
CHIEF EXECUTIVE OFFICER GROUP FINANCE INDEPENDENT NON- INDEPENDENT NON-
Age 45 (British) DIRECTOR EXECUTIVE CHAIRMAN EXECUTIVE DIRECTOR

Age 41 (South African) Age 69 (South African) Age 70 (South African)

Date of appointment Date of appointment Date of appointment Date of appointment
6 October 1994 1 July 2001 6 December 2001 6 December 2001

Jens is the founder and David was appointed the In addition to his position Colin is currently chairman
chief architect behind Group Finance Director on as Chairman at Datatec, of Freestone Properties and
Datatec, which he 1 June 2002. In addition to Leslie is chairman of a non-executive director on
established in 1986. his Finance Director role, Imperial Holdings. Leslie is the boards of a number of
Between 1989 and 1993 David is also responsible also a director of a number listed companies, including:
Jens served as managing for Datatec’s Africa and of other companies Anglogold, Anglo Platinum
director and vice-president Middle East operations and including: Aspen Corporation, AECI, Johnnic
of US Robotics (UK) for global investor relations Pharmacare Holdings, Communications, Highveld
operations, a wholly owned and corporate Highveld Steel and Steel and Vanadium
subsidiary of US Robotics, communications. Prior to Vanadium Corporation, Corporation. Previously he
now 3Com. In 1993 he joining Datatec, David was Sun International and The was chairman and
co-founded US start up a director of Anglo Tongaat-Hulett Group. In managing partner of
Xedia Corporation in American Industrial the past, Leslie has also Deloitte & Touche and
Boston, MA, an early Corporation and many of held chairman positions at various of its predecessor
pioneer of network its subsidiaries. several of these companies. firms.
switching and one of the Leslie retired as executive
market leaders in IP vice chairman of Anglo
bandwidth management, American PLC in
which was subsequently May 2001, having served
sold to Lucent Corporation. as deputy chairman of
In 1994 Jens returned to Anglo American
SA and became Chairman Corporation of South Africa
and Chief Executive Officer from 1992. Leslie was the
(‘‘CEO’’) of Datatec which founding president of the
listed on the JSE Limited in South African Chamber of
November 1994. Jens is Business in 1990 and was
also CEO of the 100% president of the South
owned subsidiary company African Foundation
Logicalis Group, the 1999/2000.
integration division, a role
he assumed in
October 2002.
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CEDRIC SAVAGE CHRIS SEABROOKE NICK TEMPLE
INDEPENDENT NON- INDEPENDENT NON- INDEPENDENT NON-
EXECUTIVE DIRECTOR EXECUTIVE DIRECTOR EXECUTIVE DIRECTOR
Age 67 (South African) Age 53 (South African) Age 58 (British)

Date of appointment Date of appointment Date of appointment
6 December 2001 6 October 1994 1 October 2002

Cedric started his career as Chris has over the years Nick has had a
an engineer at Fairey been a director of over distinguished career at IBM,
Aviation in the UK. In 1963 twenty JSE-listed serving for thirty years in
he returned to SA to work companies. He is currently various positions around
as an engineer in the oil CEO of Sabvest Limited, the world. He was one of
(Mobil) and textiles (Felt & chairman of Massmart IBM’s most senior
Textiles) industries and Holdings Limited, Metrofile international executives. He
subsequently as joint Holdings Limited and currently serves as a
managing director of Setpoint Technology director of a number of
Rainbow Chickens. He Holdings Limited and a LSE-listed companies
joined the Tongaat Group director of Primedia including
in 1977 as managing Limited. He is also a Electrocomponents and
director of Tongaat Foods director of Net1 U.E.P.S. 4imprint, the latter as
and thereafter progressed Technologies, Inc. listed on nonexecutive chairman.
to executive chairman of NASDAQ and a director of
the building materials a number of unlisted
division and CEO of the companies including
Tongaat-Hulett Group in Mineworkers Investment
1991. In 2002 he retired Company (Pty) Limited and
from executive duties and is S.A. Bias Industries Limited
now non-executive in SA. He is a former
chairman of the Tongaat- chairman of the South
Hulett Group Limited and African State Theatre and
director of other JSE-listed former deputy chairman of
companies, including both the inaugural Board
Kumba Resources, of the National Arts Council
Harmony Gold Mining and and the founding Board of
Nedbank Group. BASA.
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FINANCE REPORT

GROUP ACCOUNTING POLICIES

The Annual Financial Statements have been prepared in accordance with the Group’s published accounting policies,
which comply with International Financial Reporting Standards (‘‘IFRS’’). On 1 March 2005, the Group adopted the
requirements of IFRS 2 Share-Based Payments. In accordance with the transition provisions, IFRS 2 has been applied to
all grants after 7 November 2002 and that were unvested as of 1 March 2005. The Group has also applied the
requirements of IFRS 5 Discontinuing Operations. Comparative figures in respect of 2005 have been restated to reflect
the changes resulting from the adoption of these two accounting standards, which are the only two that have a material
impact on the Group’s results.

REVENUE

The Group’s financial results for the year ended 28 February 2006 reflected revenue of $3,0 billion compared with
revenue in the previous period of $2,5 billion, an increase of 18%. Revenue per division is as follows:

Revenue 2006 2005
USD’m USD’m

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 283 2 055
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 546 341
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60 52
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 87 77

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 976 2 525

Westcon achieved revenue of $2,3 billion in 2006 compared to revenue of $2,1 billion in 2005, an increase of 11%.
This reflects an increase across all geographic regions due to strong demand for Cisco product, coupled with moderate
increases in sales of Nortel and Avaya product.

Logicalis achieved revenue of $545,6 million in 2006 compared to revenue of $340,9 million in 2005, an increase of
60% which includes $105,3 million arising from the acquisitions made during the year. Excluding the impact of
acquisitions, revenue increased by 16% over the prior year on a like-for-like basis.

Analysys Mason achieved revenue of £33,4 million in 2006 compared to £28,2 million in 2005. Continued geographic
expansion has seen non-UK revenues rise from 25% to 37%. Client synergies have continued to be achieved and over
11% of revenues in 2006 came from successful joint bids.

OPERATING PROFIT BEFORE FINANCE COSTS, DEPRECIATION AND AMORTISATION (‘‘EBITDA’’)

EBITDA amounted to $85,1 million compared with the prior period of $28,4 million. This increase is as a result of
improved performances in all three major divisions.

In Westcon, the main contributor, increased gross margins were achieved across all regions attributable to strong
performances in the Americas and Asia-Pacific, coupled with an improved performance in Europe in the second half of
2006. Lucent Technologies agreed to a settlement pursuant to which it paid Westcon $7,5 million to finally settle the
dispute between the parties.

The 2006 EBITDA includes charges of $3,5 million relating to share-based payments under the requirements of IFRS 2
which have been applied for the first time. 
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EBITDA per division is as follows:

EBITDA 2006 2005
USD’m USD’m

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66 25
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 10
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 3
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5) (5)

EBITDA before foreign exchange loss below . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 84 33
Head Office foreign exchange gain/(loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 (5)

EBITDA after foreign exchange . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85 28

EBITDA margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,9% 1,1%

PROFIT/(LOSS) ON DISPOSAL AND CLOSURE OF DISCONTINUED OPERATIONS

The following items were recorded during the year under review:

2006 2005
USD’000 USD’000

Net (loss)/profit on disposal and closure of discontinuing operations . . . . . . . . . . . . . . (76) 50 707
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2
Attributable to minorities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 —

Net effect . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (66) 50 709

TAXATION

The tax charge has increased to $24,5 million from a restated $2,5 million in 2005. The effective tax rate increased
from a restated 35,1% to 38,6%. This is higher than the statutory South African tax rate, primarily due to the fact that the
Group’s profits in the year have been earned mainly in the US where tax rates are higher. In addition, losses incurred in
certain subsidiaries in this year have not been recognised in deferred tax. The effective rate of tax for the prior year has
increased as a result of the revised accounting standards relating to discontinued operations, whereby the associated
tax effects are excluded from the effective rate of taxation.

MINORITY INTERESTS

Minority interests relate to the 2,6% in Westcon, 25,0% in Logical Softnet (in Argentina) and 15,4% in Analysys Mason
not owned by the Group.

HEADLINE EARNINGS PER SHARE

Headline earnings per share increased from a restated 3,59 cents in 2005 to 26,91 cents in 2006. Basic earnings per
share decreased from 37,48 cents in 2005 to 26,54 cents in 2006. Diluted headline earnings per share of 26,28 cents
in 2006 was higher than the 3,53 cents in 2005 and diluted earnings per share of 25,93 cents compared to 36,82 cents
in 2005. 
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The weighted average number of shares in issue for the year was 142,3 million which increased from last year’s
138,1 million due to the additional shares issued on the exercise of share options under the Datatec Share Option
Scheme and to settle some acquisitions.

DIVIDEND POLICY

The Company has for the first time decided to make a cash distribution to shareholders out of share premium, which
represents a cover of 5,7 times headline earnings.

The Company has instituted a policy of making an annual distribution to shareholders subject to annual review which
will be influenced by business growth, acquisition activity, or changes in reported earnings resulting from applying fair
value accounting principles.

BALANCE SHEET

Ordinary shareholders’ funds at the reporting date were $448,8 million, representing a $36,6 million increase from the
$412,2 million in 2005. This amounts to a net tangible asset value per share of $2,07 (2005: $2,28).

BORROWINGS

The Group is dependent on its bank overdrafts, working capital line of credit and trade finance facilities to operate.
These facilities generally consist of either a fixed term or fixed period, are repayable on demand and secured against
the assets of the company to which the facility is made available and contain certain covenants which include financial
covenants such as minimum liquidity, maximum leverage and pre-tax earnings coverage. If these covenants are
breached and a waiver is not obtained for such violation, this may, amongst other things, result in that breached facility
becoming repayable immediately.

During the year, Westcon secured a $150 million working capital facility to finance its operations in North America and
a $40 million second lien term loan which will provide additional long-term capital to fund growth of the Westcon
businesses and to repay certain debt obligations to Datatec. In August, Logicalis concluded a four-year $50,0 million
loan facility with HSBC Bank in the US to finance growth and in September a £5,0 million ($8,75 million) three-year
loan facility was agreed with Barclays Bank PLC in the UK.

One technical breach of covenants occurred during the year. This breach was waived by the financial institution and no
facilities were withdrawn as a result of the technical breach. Refer to note 22 of the Annual Financial Statements.

Datatec has no restrictions on its borrowing powers in terms of its Memorandum and Articles of Association.

CAPITALISED DEVELOPMENT EXPENDITURE

Westcon

Westcon has implemented an enterprise resource planning system known as Compass. The system is based on a J D
Edwards application running on an Oracle platform and has been customised by the company to meet its specific
requirements. Compass has been installed in substantially all of the companies, which operations amount to 98,8% of
Westcon’s total 2006 revenue. Westcon has no plans for further implementation or development of this system during
the next 12 months. 
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Development costs are amortised over a maximum of seven years with $2,97 million amortised in the year under
review.

AMOUNTS OWING TO VENDORS

Amounts owing to vendors represent purchase considerations owing in respect of acquisitions. These purchase
considerations are to be settled with the vendors in cash or shares on fulfilment of the relevant profit warranties. The
amounts owing are interest free and will be settled within the next year. Any additional amounts payable to vendors will
be allocated to intangibles or goodwill arising on acquisition and will have no effect on the income statement.

Amounts owing to vendors decreased during the year from $3,0 million in 2005 to $1,7 million.

CASH FLOW

Cash generated from operations was $77,7 million, and $40,7 million was received from additional financing.

At financial year-end the Group’s balance sheet reflected a net cash position of $172,3 million compared with
$140,3 million in the prior period.

OPERATING LEASE COMMITMENTS

Operating lease commitments have decreased from $109,3 million in 2005 to $97,2 million in 2006, the decrease
arising mainly in Westcon.

Operating lease commitments are made up per division as follows:

2006 2005
USD’m USD’m

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45 55
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45 44
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 9
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 97 109

More detail on operating lease commitments can be found in note 23.2 of the Group Annual Financial Statements.

The operating lease commitments in Westcon relate mainly to future property rentals of warehouses and office
properties. The balance relates to future rentals in respect of office equipment and computer equipment.

The majority of the operating lease commitments in Logicalis relate to property rentals. Included in these rentals is an
amount of $33,4 million which relates to the Logicalis and Logicalis UK premises in Slough, where a twenty-five year
lease was entered into in April 2000. Approximately 32% of the building has been sublet for a period of five years (with
annual break clauses) from January 2005. The balance of the operating lease commitments relate to future rentals on
computer equipment and vehicles. 
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The operating lease commitments for Analysys Mason relate predominantly to future property rentals of warehouses
and office properties.

FOREIGN CURRENCY

The Group earns over 56% of its revenue in US Dollars and approximately 96% of its revenue is denominated in US
Dollars as Westcon, Logicalis and OnLine report their consolidated results in US Dollars. As a result a similar amount of
the Group’s balance sheet, including net debt and cash deposits, is denominated in US Dollars.

The Group conducts business in many foreign currencies and, as a result, it is subject to currency risks owing to
exchange rate movements which will affect its costs and translation of the profits of subsidiaries whose functional
currency is not the South African Rand or the US Dollar. The most significant other currencies in which the Group trades
are Pound Sterling, the Euro and the Australian Dollar.

The following table reflects the average and year-end exchange rates against the US Dollar:

Year ended Year ended
28 February 2006 28 February 2005

Average Closing Average Closing

ZAR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,4003 6,1702 6,2130 5,7853
Sterling . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,7897 1,7517 1,8468 1,9222
Euro . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,2208 1,1925 1,2581 1,3245
Australian Dollar . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0,7558 0,7429 0,7406 0,7923

POST-RETIREMENT BENEFITS

The Group’s retirement benefit funds comprise a number of defined contribution funds throughout the world. The
Group has no liability to these funds other than the monthly payment of staff contributions. The Group has no liability in
terms of post retirement medical aid contributions for staff. 
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CORPORATE GOVERNANCE

The Group and its directors are fully committed to good corporate governance and to the principles of openness,
integrity and accountability in dealing with shareholders and all other stakeholders. All directors endorse the Code of
Corporate Practices and Conduct recommended in the King Report on Corporate Governance in South Africa 2002
(‘‘King II Report’’). The directors are of the opinion that the principles articulated in the King II report have been adhered
to throughout the accounting period.

BOARD OF DIRECTORS

The Board currently consists of seven directors, five of whom are non-executive and independent. The non-executive
directors, drawing on their experience, skills and business acumen, ensure impartial and objective viewpoints in
decision making processes and standards of conduct. The directors consider the mix of technical, entrepreneurial,
financial and business skills of the directors to be balanced, thus enhancing the effectiveness of the Board.

The roles of the Chairman and the Chief Executive Officer do not vest in the same person. Leslie Boyd is the independent
non-executive Chairman of the Group and Jens Montanana is the Chief Executive Officer. This ensures a balance of
authority and precludes any one director from exercising unfettered powers of decision-making.

The Board retains full and effective control over the Group and monitors the executive management and decisions in the
subsidiary companies. The Board is responsible for the adoption of strategic plans, monitoring of operational
performance and management, determination of policy and processes to ensure the integrity of the Group’s risk
management and internal controls, communications policy, and director selection, orientation and evaluation. These
responsibilities are set out in the approved Board Charter. Please refer to pages 46 and 47 for a copy of the Board
Charter. The directors are of the opinion that they have adhered to the terms of reference as articulated in the Board
Charter for the financial year ended 28 February 2006.

To adequately fulfil their responsibilities, directors have unrestricted access to timely financial information, all Group
information, records and documents. Directors are provided with guidelines regarding their duties and responsibilities
as directors and a formal orientation programme has been established to familiarise incoming directors with
information about the Group’s business, competitive posture and strategic plans and objectives.

The Board meets at least four times a calendar year and additional meetings are held when non-scheduled matters
arise. At all Board meetings directors declare their interests in contracts where applicable. Full details of the directorate
are set out on pages 10 and 11.

Formal appraisal processes are in place to monitor Board performance. A Board self-assessment review is performed
annually. At the same time assessments are performed on the committees of the Board, as well as the performance of
the Chairman and individual directors.

Directors’ attendance at Board meetings—2006 financial year and subsequent meetings to date of this report.

17 May 19 July 25 October 3 March 15 May
2005 2005 2005 2006 2006

L Boyd . . . . . . . . . . . . . . . . . . . . . P P P P P
C B Brayshaw . . . . . . . . . . . . . . . . P P P P P
J P Montanana . . . . . . . . . . . . . . . P P P P P
D B Pfaff . . . . . . . . . . . . . . . . . . . P P P P P
C M L Savage . . . . . . . . . . . . . . . . P P P P P
C S Seabrooke . . . . . . . . . . . . . . . P P P P P
N J Temple . . . . . . . . . . . . . . . . . . P P P P P

P = Present 
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The Board has the following committees to assist it with its duties:

� Audit, Compliance and Risk Committee

� Remuneration and Nomination Committee

AUDIT, COMPLIANCE AND RISK COMMITTEE

The Audit, Compliance and Risk Committee consists of the following independent non-executive directors:

� Colin Brayshaw (Chairman)

� Cedric Savage

� Chris Seabrooke

The Committee operates within defined terms of reference as set out in its charter, and authority granted to it by the
Board and meets at least three times a year, when the external auditors, the internal auditors, the Chief Executive Officer
and the Group Finance Director are invited to attend. The external and internal auditors have unrestricted access to the
Audit, Compliance and Risk Committee and meet with the Committee members, without management present, at least
once a year.

The Committee is satisfied that it has met its responsibilities for the year with respect to its terms of reference.

The principal functions of the Committee are to review the Annual Financial Statements, the half yearly results
announcement, monitor the effectiveness of internal controls, assess the risks facing the business, discuss the findings
and recommendations of the internal and external auditors, review the internal and external audit plans and review the
effectiveness of the internal and external auditors. The Chairman of the Committee reports on the Committee’s activities
at each Board meeting.

Datatec’s operating subsidiary companies have separate audit committees. Members of the Datatec Audit, Compliance
and Risk Committee are represented on the major subsidiaries committees. Full reports from these sub-committees are
submitted to and form part of the documentation made available to the Datatec Audit, Compliance and Risk
Committee.

The Audit, Compliance and Risk Committee ensures that there is appropriate independence relating to non-audit
services provided by the external auditors. Pre-approved permissible non-audit services performed by the external
auditors include taxation and due diligence services.

The Committee assists the Board in reviewing the risk management process and significant risks facing the Group. The
Committee sets the Group’s risk strategy in liaison with the executive directors and senior management, making use of
generally recognised risk management and internal control models and frameworks in order to maintain a sound
system of risk management and internal control. The Committee identifies and monitors, at least annually, key
performance indicators and key risks, including operational, physical, human resources, technology, continuity, credit,
market and compliance risks.

Management is accountable to the Board for designing, implementing, monitoring and integrating the process of risk
management into the day-to-day activities. The Board, however, retains overall accountability for risk management.
The Board views risk management in a positive light as it may also identify business opportunities.

A formal strategic risk assessment for Datatec and its major operating subsidiaries has previously been completed. Risk
mitigation strategies have been identified for all key risks both at a Group and an operating entity level. The output of
the risk assessment process has formed the basis for the internal audit coverage plan. Identified risks are reviewed on
an annual basis.

The Chairman of the Audit, Compliance and Risk Committee will be available at the Annual General Meeting to answer
queries about the work of the Committee. 
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Directors’ attendance at Audit, Compliance and Risk Committee meetings—2006 financial year and subsequent
meetings to date of this report.

12 May 19 October 31 January 9 May
2005 2005 2006 2006

C B Brayshaw . . . . . . . . . . . . . . . . . . . . . . . . . . P P P P
C M L Savage . . . . . . . . . . . . . . . . . . . . . . . . . . P P P P
C S Seabrooke . . . . . . . . . . . . . . . . . . . . . . . . . P P P P

P = Present

REMUNERATION AND NOMINATION COMMITTEE

The Remuneration and Nomination Committee currently consists of the following independent non-executive directors:

� Chris Seabrooke (Chairman from 16 August 2006)

� Leslie Boyd (Chairman until 16 August 2006)

� Nick Temple

The Committee operates within defined terms of reference as set out in its charter, and authority granted to it by the
Board and meets at least three times a year. The Chief Executive Officer and Group Finance Director may be invited to
attend these meetings, but neither may take any part in decisions regarding their own remuneration.

The Committee is satisfied that it has met its responsibilities for the year with respect to its terms of reference.

The Committee is responsible for making recommendations to the Board on the Group’s framework of executive
remuneration and to determine specific remuneration packages for each of the executive directors and certain senior
managers of the Group. The Committee is also responsible for the Group’s remuneration policies and the allocation of
share options in terms of Datatec’s share-based incentive schemes. The Committee makes recommendations to the
Board regarding the appointment of new executive and non-executive directors and makes recommendations on the
composition of the Board generally. Director appointments are formal and transparent. The Chairman of the
Committee reports on the Committee’s activities at each Board meeting.

Fees payable to non-executive directors are recommended by the Board and ratified by shareholders at the Annual
General Meeting. Full disclosure of individual directors’ remuneration appears on page 57.

The Chairman of the Committee will be available at the Annual General Meeting to answer questions about the
Committee’s work.

Directors’ attendance at Remuneration and Nomination Committee meetings—2006 financial year and subsequent
meetings to date of this report.

17 May 19 July 16 August 25 October 3 March 11 May
2005 2005 2005 2005 2006 2006

L Boyd . . . . . . . . . . . P P P P P P
C S Seabrooke . . . . . . P P P P P P
N J Temple . . . . . . . . P P P P P P

P = Present

Refer to Remuneration Report on pages 50 to 60. 
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COMPANY SECRETARY

All directors have access to the advice and services of the Company Secretary and are entitled and authorised to seek
independent and professional advice about affairs of the Group at the Group’s expense. The Company Secretary is
responsible for the duties set out in Section 268G of the Companies Act. The certificate required to be signed in terms of
subsection (d) of the Act appears on page 62.

FINANCIAL AND INTERNAL CONTROL

The Group’s internal control and accounting systems are designed to provide reasonable, but not absolute, assurance
as to the integrity and reliability of the financial information and to safeguard, verify and maintain accountability of its
revenues and assets. These controls are implemented by skilled company personnel.

The Group has implemented a system of control self-assessment across all Group companies. Local management is
required to complete and submit control self-assessment programmes bi-annually. Local management is monitored
against internal control norms in other Group companies and action is taken where ratings are considered to be
inadequate. Ratings are also reviewed by the Audit, Compliance and Risk Committee.

Nothing came to the attention of the directors or arose out of the internal control self-assessment process, internal
audits or year-end external audits to indicate that any material breakdown in the functioning of the Group’s internal
controls, procedures and systems had occurred during the course of the year, other than weaknesses identified in
Westcon’s Compass system, currently being rectified by management.

In addition, there are documented and tested procedures in some of the subsidiaries which will allow these subsidiaries
to continue their critical business processes in the event of a disastrous incident impacting their activities. Where such
documented procedures currently do not exist, the relevant subsidiaries are in the process of implementing them.

INTERNAL AUDIT

Internal Audit, which is outsourced to Ernst & Young, is an independent appraisal function, which examines and
evaluates the activities and the appropriateness of the systems of internal control, risk management and governance
processes. Internal Audit operates within defined terms of reference as set out in its charter, and authority granted to it by
the Audit, Compliance and Risk Committee and the Board. The Audit, Compliance and Risk Committee is satisfied that
Internal Audit has met its responsibilities for the year with respect to its terms of reference.

Internal Audit report to the Group Finance Director on day-to-day matters, and to the Chairman of the Audit,
Compliance and Risk Committee. Audit plans are presented in advance to the Audit, Compliance and Risk Committee
and are based on an assessment of risk areas. Internal Audit attend and present their findings to the Audit, Compliance
and Risk Committee.

The objective of Internal Audit is to assist the Board in the effective discharge of their responsibilities.

MANAGEMENT REPORTING

The Group has established management reporting disciplines which include the preparation of annual budgets by
operating entities. Monthly results and the financial status of operating entities are reported against approved budgets.
Profit projections and cash flow forecasts are reviewed regularly, while working capital and borrowing levels are
monitored on an ongoing basis. 
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EMPOWERMENT AND EMPLOYMENT EQUITY

Datatec places particularly high value on the abilities and contributions made by employees in the development and
achievements of its businesses.

Around the globe, the Group is an equal opportunities employer. The Group strives to afford all staff members
opportunities to realise their full potential and advance their careers. The Group is committed to a working environment
that is free from any discrimination and seeks to develop skills and talent inherent in its work force.

The Group is open to new partnerships that will increase shareholder value as well as plough back skills and resources
into the South African community.

All the South African operations have committed themselves to a transformation process designed to minimise barriers
to employment equity. Significant progress has been made to achieving the employment equity plan goals. Since most
of our business interests exist outside SA, employment equity plans are established on an individual entity basis.

The Group’s social responsibility activities are detailed on page 48.

ORGANISATIONAL INTEGRITY

The Group operates on a basis of decentralised management across numerous countries. All employees are required to
maintain the highest level of ethical standards in ensuring that the Group’s business practices are conducted in a
manner that, in all circumstances, is above reproach. The code of ethics has been approved by the directors and has
been rolled out through the Group. The directors believe that the required ethical standards have been met during the
year under review.

Datatec is actively enhancing its performance-driven culture of full disclosure and transparency in which individual
employees assume responsibility for the actions of the business. The integrity of new appointees in the selection and
promotion process is continuously assessed. The basis of ethical conduct is entrenched in the company culture.

WHISTLEBLOWING HOTLINE

Datatec has implemented a whistleblowing hotline in SA. This hotline is being extended into Europe and will be rolled
out to other subsidiaries in the Group. The hotline provides a facility whereby employees are able to anonymously
provide tip-offs of potential frauds or unethical conduct.

SAFETY, HEALTH AND ENVIRONMENT

A formal safety, health and environmental policy has been implemented and approved by the Board.

Datatec recognises its obligation to reduce the risk of injury in the working environment and to supply a clean and safe
workplace. The Group undertakes to comply with health and safety regulations as set in the jurisdictions in which the
Group operates around the world. To this extent, where applicable, operating subsidiaries have individual health and
safety policies.

Although the Group operates in a predominantly office and warehouse based environment the Group recognises its
responsibility to safeguard the environment in the course of conducting business operations. Where applicable each
operating subsidiary has its own environmental policy. 
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Datatec has set the following environmental objectives to be applied across the Group using best practice in
environmental management. The Group will:

� Comply with legal environmental requirements

� Seek to maximise our understanding of environmental issues

� Purchase environmentally sensitive products wherever possible

� Seek to minimise waste

� Seek to minimise energy use

� Seek to minimise transportation impacts

� Support community and other environmental initiatives by active involvement

SHARE DEALINGS

No Group director or employee may deal, directly or indirectly, in Datatec shares or warrants on the basis of previously
unpublished, price-sensitive information.

Restrictions are imposed upon directors and senior management in the trading of Datatec shares and warrants and
upon all employees regarding the exercising of Datatec share-based incentives during certain ‘‘closed periods’’. In light
of the JSE Listing Requirements, the insider trading laws and good corporate governance, the Datatec Remuneration
and Nomination Committee has advised that employees are not permitted to exercise their share-based incentives
during closed periods or when in possession of unpublished price-sensitive or inside information relating to Datatec.
The closed periods include the periods between Datatec’s interim and financial year-end reporting times and the dates
on which the relevant results are published, and any time when Datatec is trading under a cautionary announcement.

Employees may nonetheless on application, and at the sole discretion of the directors, be allowed to exercise their share
options while Datatec is trading under a cautionary announcement provided that the JSE Listing Requirements and the
relevant insider trading laws permit the exercise of options at the relevant point in time. Employees exercising their
options in these circumstances will be required to sign a declaration confirming that they are not in possession of
unpublished price-sensitive or inside information relating to Datatec.

In respect of the closed periods preceding the publication of results, employees whose option exercise date falls within
such a closed period will be permitted to exercise their options during a period of one month prior to the starting date of
such a closed period. This concession has been made in accordance with clause 5.8.1 of the Datatec Share Option
Scheme whereby ‘‘the directors shall be entitled if in their opinion special circumstances exist and in consequence of
which they consider it reasonable to permit the exercise of the option (in whole or in part) prior to the date on which it
could be otherwise exercised, to permit such exercise’’. No employee shall, however, be permitted to exercise an option
when in possession of unpublished price-sensitive or inside information relating to Datatec.

SHAREHOLDER RELATIONS

Datatec’s investor relations programme includes communications with shareholders through interim and annual
reports, meetings and presentations.

Datatec’s daily investor relations activities are carried out by an investor relations team comprising designated
spokespeople mandated by the Board. Datatec is committed to providing transparent, generous and regular disclosure
to its shareholders. 
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Datatec reports financial results to shareholders, institutional investors and the media twice a year; interim results in
October and annual results in May. The Company’s website (www.datatec.co.za) provides the latest and historical
financial and other information on the Group including formal announcements, presentations and webcasts.
Individuals, shareholders and interested parties can subscribe to Datatec’s investor relations programme on the
website. Press releases and information already in the public domain are sent via email communication.

GOING CONCERN

The directors’ assessment on the Group as a going concern is set out on page 62 and on page 65. 
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REMUNERATION REPORT

REMUNERATION AND NOMINATION COMMITTEE (‘‘REMUNERATION COMMITTEE’’)

The Board has delegated responsibility for the remuneration policy to the Remuneration Committee. The role of the
Remuneration Committee is to establish general policies and specifically the overall principles that determine the
remuneration of the Group’s executive directors. In compiling this report, the committee has taken into account the
provisions and recommendations outlined in the King II Report.

The Remuneration Committee operates in terms of defined terms in the Remuneration Committee Charter, which has
been approved by the Board.

The composition of the Remuneration Committee during the 2006 financial year was as follows:

� L Boyd (Chairman until 16 August 2005)

� C S Seabrooke (Chairman from 16 August 2005)

� N J Temple

The Chief Executive Officer and the Group Finance Director may be invited to attend meetings of the Remuneration
Committee but neither may take part in any discussions regarding their own remuneration. External advisers are used to
provide information and advice as required.

REMUNERATION PHILOSOPHY

The Remuneration Committee operates a framework of policies, within which it has set the remuneration package for
each executive director.

The overall strategy of the Remuneration Committee is to ensure that executive directors and senior managers are
rewarded for their contribution to the Group’s operating and financial performance at levels which take account of the
international IT industry, market and country benchmarks. In order to promote a common interest with shareholders,
performance linked share-based incentives are considered to be an important element of executive incentive policy.

The basic objective of the policies is that the executive directors should receive remuneration which is appropriate to
their scale of responsibility and performance and which will attract, motivate and retain individuals of the necessary
calibre. The underlying philosophy of the Remuneration Committee is to provide base pay at median levels by
comparison with relevant comparator companies and to provide the potential for upper quartile earnings when
corporate and individual performance justify it. In the application of its policy, the Remuneration Committee has regard
to the necessity of being competitive in the different parts of the world in which the Group operates, particularly the US
and the UK.

SUMMARY OF REMUNERATION

The remuneration of the executive directors currently consists of three main ingredients designed to balance long- and
short-term objectives: a base salary, annual bonus plan with performance targets and long-term incentives in the form
of share-based incentive schemes (also with performance targets). The last two elements are designed to encourage
and reward superior performance and to align the interests of the executive directors as closely as possible with the
interests of shareholders. In addition to these main ingredients, the executive directors also receive retirement and other
benefits as outlined below.

BASE SALARY

The base salary of the executive directors is subject to annual review and is set with reference to external market data
relating to comparable international companies based in the US and the UK. Individual performance is also taken into
consideration.
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ANNUAL BONUS PLAN

All executive directors are eligible to participate in an annual bonus plan based on the achievement of short-term
performance targets set for each executive director. These targets include measures of corporate performance (HEPS,
PBT and operating cash flow), share price performance, divisional objectives (where applicable) and the achievement of
individual objectives. These targets are reviewed annually by the Remuneration Committee with the Chief Executive
Officer. The bonus will not normally exceed 100% of the base salary.

OTHER BENEFITS

Executive directors are entitled to pensions, the provision of car allowances or a fully-maintained car, medical insurance
and death and disability insurance. The total value of benefits received by each director is shown on page 57.

From 1 November 2004, the Group contributes an amount of 12,5% of the executive directors’ base salary and bonus
for J P Montanana and D B Pfaff towards retirement funding contributions, with the individuals contributing 2,5% of their
salary and bonus.

SHARE OPTION SCHEMES

The Group operates a number of share-based incentive schemes in which both executives and staff participate as
follows:

� Datatec Limited Share Appreciation Right Scheme 2005

� Datatec Limited Long-Term Incentive Plan 2005

� Datatec Limited Deferred Bonus Plan 2005

� The Datatec Share Option Scheme

� Westcon Group, Inc. Share Incentive Plan

� Westcon Group, Inc. Performance Target Plan

� The Logicalis Group Senior Management Share Option Scheme

� The Logicalis Group Cash Settled Share Appreciation Right Scheme 2005

� The Analysys Mason Group Performance Warrants and Shadow Option Schemes

THE DATATEC LIMITED SHARE APPRECIATION RIGHT SCHEME 2005 (‘‘SARS’’)

Eligible employees will receive annual grants of Share Appreciation Rights (SARs), which are rights to receive shares
equal to the value of the difference between the exercise price and the grant price less income tax payable on such
difference.

Vesting of the SAR is subject to performance conditions. The duration and specific nature of the performance conditions
and performance period are stated in the letter of grant. The condition that was imposed for the initial grant of SARs is
that HEPS must increase by two per cent per annum above inflation over a three-year performance period. Retesting of
the performance conditions is permitted on the first and second anniversary of the end of the performance period (i.e.
years 4 and 5). For the initial SAR awards, a pro-forma HEPS base of 15 US cents was implemented, as opposed to the
actual HEPS base of 4 US cents. Therefore HEPS growth of US Dollar CPI plus 6% over a three-year period will be
applied to a base HEPS of 15 US cents, before the SARs will vest.

After vesting, the SAR will become exercisable. Upon exercise by a participant, the Company will settle the value of the
difference between the exercise price and the grant price, less income tax, by delivering shares. SARs not exercised
within the period specified in the letter of grant, will lapse.
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579 228 SARs with a grant price of R13,76 and a life of seven years were issued to five eligible employees on 16
August 2005.

Refer to the limits for the SARS below.

THE DATATEC LIMITED LONG-TERM INCENTIVE PLAN 2005 (‘‘LTIP’’)

Eligible employees will receive annual grants of conditional awards.

The conditional awards will vest after the performance period if, and to the extent that the performance conditions have
been satisfied. The duration and specifics of the performance condition and performance period are stated in the letter
of grant. The intended performance period is three years. The performance condition that was imposed for the first year
that the plan was introduced related to the Company Total Shareholder Return (‘‘TSR’’) over a three-year period, relative
to the TSR of an international peer group. No retesting of the performance condition will be allowed.

The performance condition will determine if, and to what extent, the conditional award will vest. Upon vesting of the
conditional award the Company will procure the delivery of shares to settle the after tax value of the vested portion of the
award. The conditional awards which do not vest at the end of the three-year performance period will lapse.

518 310 conditional awards were granted to five eligible employees on 16 August 2005.

The TSR for the purposes of the LTIP is defined to be the compound annual growth rate (‘‘CAGR’’) on a portfolio of
Company ordinary shares purchased on 28 February 2005, holding the shares, and reinvesting the dividends received
from the portfolio in Company shares, until 28 February 2008, and then selling the portfolio on that day. The TSR
calculation will be performed using the Company daily ZAR TSR Index, as provided by Datastream (a UK-based
information provider), on the nearest trading day following 28 February 2005 and the nearest trading day following
28 February 2008, and computing the CAGR between these values.

This TSR will be smoothed by computing the TSR in the same manner for the three-year period following each trading
day for the six months preceding 28 February 2005.

Subject to the Participant remaining in the employment of the Group for the LTIP minimum employment period, if the
TSR over the LTIP performance period:

� ranks within the upper quartile of the peer group, then the whole LTIP award, which is subject to the TSR condition will
become unconditional and will vest;

� ranks at the median TSR of the peer group, then 30% of the LTIP award will become unconditional and will vest. The
remainder of the LTIP award subject to the TSR condition will lapse and will be of no further force or effect;

� ranks less than the upper quartile of the peer group and ranks greater than the median of the peer group, then the
percentage of the LTIP award, subject to the TSR condition, which becomes unconditional and will vest, will be
linearly apportioned as the ranking of the TSR increases. The remainder of the LTIP award, subject to the TSR
condition will lapse and will be of no further force or effect;

� ranks less than the median TSR of the peer group then the whole of the LTIP award, subject to the TSR condition will
lapse and will be of no force or effect whatsoever.

Refer to the limits for the LTIP below.
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THE DATATEC LIMITED DEFERRED BONUS PLAN 2005 (‘‘DBP’’)

Eligible employees will be permitted to use a portion of the after tax component of their annual bonus to acquire shares
(‘‘pledged shares’’). A matching award will be made to the participant after a three year pledge period on the condition
that he/she remains in the employment of the Company and retains the pledged shares over the period.

The participant remains the full owner of the pledged shares for the duration of the pledge period and will enjoy all
shareholder rights in respect of the pledged shares. Pledged shares can be withdrawn from the pledge at any stage, but
the matching award is forfeited in this case.

135 300 pledged shares were acquired by two eligible employees on 18 August 2005.

Refer to the limits for the DBP below.

LIMITS TO THE SARS, LTIP AND DBP

The aggregate number of shares which may be allocated under the SARS, the LTIP and the DBP will be limited to 5% of
Datatec’s ordinary shares in issue from time to time. This limit of 5% would apply to the SARS, the LTIP and the DBP only
and not to options historically issued under the Datatec Share Option Scheme.

The face value of the grants made to an employee in any financial year under the SARS should not exceed 80% of
his/her base salary at the date of the offer.

The face value of the grants made to an employee in any financial year under the LTIP should not exceed 80% of his/her
base salary at the date of the offer.

The face value of the matching shares in any financial year made under an award to an employee under the DBP may
not exceed 30% of his/her base salary at the date of the offer.

THE DATATEC SHARE OPTION SCHEME (‘‘THE DATATEC SCHEME’’)

Since the implementation of the SARS, LTIP and DBP on 16 August 2005, no new options have been granted under the
Datatec Scheme. Options previously granted in terms of the Datatec Scheme will run their course in terms of the rules of
the Scheme. Options were granted to employees and directors of Group companies at a price equal to the 30-day
closing market price prior to the date of such grant (always subject to a minimum price of 200 cents).

The number of options available in terms of the Datatec Scheme amounts to 15% of the issued share capital (21 953
920 shares at 28 February 2006), with the maximum number of share options available to any one participant being
limited to 1,5% of the issued share capital (2 195 392 shares as at 28 February 2006). Options vest over a period of
four years from the date on which the option is granted at the rate of 25% per annum at each anniversary of the date of
grant. Options are eligible to be exercised within ten years of being granted, unless such option lapses through the
death or termination of employment of the option holder.

As at 28 February 2006, 7 465 983 (2005: 5 741 266) share options had been exercised since the original grants and
7 722 245 (2005: 9 608 737) share options had been granted but not yet exercised as follows:
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Number of Number of Option price
holders options per share

172 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 204 790 R5 – R10
406 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 071 593 R10 – R20
37 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 211 650 R20 – R30
113 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 630 239 R30 – R40
124 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 521 123 R40 – R50
7 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 000 R50 – R60
3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 700 R60 – R70
9 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30 500 R70 – R80
13 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32 650 R80 – R90

884 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 722 245

WESTCON GROUP, INC. SHARE INCENTIVE PLAN (THE ‘‘PLAN’’)

The Plan was adopted by the Westcon board of directors on 10 January 2001 and approved by the Westcon
shareholders on 31 January 2001. The Plan, as amended and restated in July 2002, provides for grants of incentive
share options and non-qualified share options for the purchase of up to 23 300 shares of Westcon common shares to
employees, directors (other than directors who serve on the compensation committee), consultants and other advisors
to Westcon. The Plan, as amended and restated in June 2005, also provides grants of share appreciation rights.
Westcon’s board of directors has authorised the compensation committee to administer the Plan. The compensation
committee determines the exercise price, the vesting period of, and the period in which to exercise, the share options or
share appreciation rights. The exercise price of a share option is equal to at least the fair market value of a Westcon
ordinary share on the date of grant. Share options and share appreciation rights granted under the Plan are generally
exercisable for twelve months after termination of employment due to death or total disability, and for three months
after other terminations of employment. All share options expire ten years from the date of grant. The share
appreciation rights, as currently issued, expire six years from the date of grant.

As of 28 February 2006, share options to purchase an aggregate of 8 713 ordinary shares and share appreciation
rights of 7 178 shares were outstanding. 7 409 shares were available for future grant.

The Plan provides that in the event of a merger, consolidation, or sale of, all or substantially all of the assets of Westcon,
or upon a dividend or other distribution, recapitalisation, share split or other similar corporate transaction, as more fully
described in the Plan, the compensation committee may adjust:

� the number and type of shares (or other securities) that may be issued upon the exercise of share options and share
appreciation rights yet to be granted;

� the exercise price per share to be paid for each outstanding grant; and

� the number and type of shares (or other securities) covered by each outstanding grant.

The Westcon board of directors may suspend, amend or terminate the Plan at any time. However, unless approved by a
majority of Westcon shareholders, no amendment will increase the total number of shares. In addition, no termination
of the Plan or action by the Westcon board of directors in amending or suspending the Plan will affect or impair the
rights of an option holder under any share option or share appreciation right previously granted.
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WESTCON GROUP, INC. PERFORMANCE TARGET PLAN (‘‘PTP’’)

The PTP is a long-term bonus plan, for which annual EBITDA targets are set. To the extent that Westcon overachieves
these targets, 50% of the excess then forms part of the plan, with a cap at $3 million. Bonuses are paid over the
subsequent three years following the end of a financial year. The PTP is limited to 50 employees that do not receive
Westcon share appreciation rights.

THE LOGICALIS GROUP SENIOR MANAGEMENT SHARE OPTION SCHEME (‘‘THE LOGICALIS
SCHEME’’)

As noted in previous Annual Reports, an executive incentive scheme was in place in Logicalis in the form of share options
granted by an Employee Benefit Trust established on 5 November 2002 and administered by independent trustees in
Jersey. The Logicalis Scheme reached its long-stop date of 31 December 2005 and was settled in accordance with the
scheme rules under pre-determined procedures. The only variation from the pre-determined settlement procedure was
that, rather than receiving Datatec shares in settlement, the beneficiaries opted to receive cash in compensation for the
cancellation of their options.

Under the settlement, a total of $5,4 million was paid in January 2006 to 26 beneficiaries, holding 4 850 000 options in
compensation for the cancellation of the options.

THE LOGICALIS GROUP CASH-SETTLED SHARE APPRECIATION RIGHT SCHEME 2005 (‘‘THE
LOGICALIS SAR SCHEME’’)

During the year under review, a new executive incentive scheme to replace the Logicalis Scheme was established in the
form of a cash-settled share appreciation right (‘‘SAR’’) scheme.

Under the terms of the Logicalis SAR Scheme, SARs are issued annually to senior managers. The scheme is cash-settled
which requires an annual valuation of Logicalis to mark the liability to the valuation share price and to establish both a
grant price for new awards and the exercise price for vested SARs. 50% of the SARs vest after 24 months and the
remainder after 36 months. All rights lapse if not exercised by the end of the fifth year. There are certain headline
earnings performance conditions which govern the vesting of each award.

During the year the first annual grant of SARs under the Logicalis SAR Scheme was made with an effective grant date of
1 July 2005. 1 250 000 SARs were granted to senior managers at a grant price of $2,095 per SAR.

THE ANALYSYS MASON GROUP PERFORMANCE WARRANTS SCHEME

A performance warrant scheme is in place which after a vesting period of four years will pay a cash bonus based on the
growth in the Analysys Mason share price during this period. Warrants amounting to an equivalent value of a maximum
of 1,25% of Analysys Mason’s equity could be issued annually.

During the 2006 financial year, 25 000 performance warrants have been issued (equivalent to 1,25% of equity) at a
price of £18,00 per share. These warrants have been issued to 28 management shareholders as an additional
retention instrument. It is envisaged that these performance warrants will be cash-settled and not converted to ordinary
shares.

THE ANALYSYS MASON GROUP SHADOW OPTION SCHEME

A shadow option scheme is in place which after a vesting period of four years will pay a cash bonus based on the growth
in the Analysys Mason share price during this period. Options amounting to an equivalent value of a maximum of
1,25% of Analysys Mason’s equity could be issued annually.
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During the 2006 financial year, 12 500 shadow options have been issued (equivalent to 0,625% of equity) at a price of
£18,00 per share, bringing the total in issue to 25 000. These options have been issued to a senior group of 30
employees as an incentive to remain with the company through a period when significant growth in shareholder value is
expected. It is envisaged that these shadow options will be cash-settled and not converted to ordinary shares.

NON-EXECUTIVE DIRECTORS

L Boyd is the Group’s independent non-executive Chairman and received total fees of $88 000 during the 2006
financial year, including committee fees.

Each other non-executive director is paid a base fee of $44 000 per annum. Non-executive directors who are members
of a committee of the Board are paid an additional sum of $5 500 per annum in respect of each committee of which
they are members.

In addition, non-executive directors also receive fees if they are members of the audit committees or on the boards of
subsidiary companies.

The remuneration of the non-executive directors is subject to ratification at the Annual General Meeting.

The Board is recommending a change in the structure of non-executive director remuneration to link it directly to the
work performed in the various functions. The following fee structure is proposed:

� Chairman of the Board—$90 000

� Non-executive director’s fee—$45 000

� Chairman of the Audit, Compliance and Risk Committee—$25 000

� Chairman of the Remuneration Committee—$12 500

� Members of the Audit, Compliance and Risk Committee—$12 500

� Members of the Remuneration Committee—$10 000

� Trustees of Datatec trusts—$5 000

Please refer to the Notice to Members on page 119.

EXTERNAL APPOINTMENTS

Subject to the approval of the Board, executive directors are permitted to hold a directorship in one non-Group listed
company and to retain the fees payable from this appointment.

DIRECTORS’ SERVICE CONTRACTS

In order to properly reflect their spread of responsibilities, J P Montanana and D B Pfaff have contracts with Datatec
International Holdings and Datatec Limited. Other than as set out here, the employment contracts of all executive
directors are terminable at six months’ notice by either party.

All the non-executive directors have letters of appointment with Datatec and/or Datatec International Holdings. Under
these contracts, non-executive directors retire in accordance with the Articles of Association of the Company, which is
every three years. Retiring directors may offer themselves for re-election.

DATATEC 2006 | 56

Admission to Trading on AIM page one hundred thirty-five



DIRECTORS’ EMOLUMENTS

The following tables set out an analysis of the pre-tax remuneration, including bonuses, for individual directors who
held office during the financial years ended 28 February 2006 and 28 February 2005. The Remuneration Committee
has approved the executive directors’ emoluments. The external auditors have independently confirmed the
emoluments disclosed below. Please refer to page 60 for details of directors’ share-based incentive awards.

2006 – $
Basic Pension Other
salary Bonus Fees* contributions benefits Total

Executive directors
J P Montanana . . . . . . . . . . . . . . . . . 874 494 874 494 — 216 512 12 828 1 978 328
D B Pfaff . . . . . . . . . . . . . . . . . . . . . 353 895 353 895 — 84 862 9 022 801 674

Total executive directors . . . . . . . . . . 1 228 389 1 228 389 — 301 374 21 850 2 780 002

Non-executive directors
L Boyd . . . . . . . . . . . . . . . . . . . . . . — — 88 000 — — 88 000
C B Brayshaw . . . . . . . . . . . . . . . . . . — — 60 500 — — 60 500
C M L Savage . . . . . . . . . . . . . . . . . . — — 49 500 — — 49 500
C S Seabrooke . . . . . . . . . . . . . . . . . — — 55 000 — — 55 000
N J Temple . . . . . . . . . . . . . . . . . . . . — — 49 500 — — 49 500

Total non-executive directors . . . . . . . — — 302 500 — — 302 500

Total directors’ emoluments . . . . . . . 1 228 389 1 228 389 302 500 301 374 21 850 3 082 502

$395 814 of the emoluments referred to above have been paid by Datatec Limited and $2 686 688 have been paid by subsidiaries of
Datatec Limited.

*Fees as directors and committee fees
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2005 – $
Basic Pension Other
salary Bonus Fees contributions benefits Total

Executive directors
J P Montanana* . . . . . . . . . . . . . . . . . 755 612 559 692 — 152 242 53 195 1 520 741
D B Pfaff . . . . . . . . . . . . . . . . . . . . . 326 889 200 000 — 57 602 8 225 592 716

Total executive directors . . . . . . . . . . 1 082 501 759 692 — 209 844 61 420 2 113 457
Non-executive directors
L Boyd . . . . . . . . . . . . . . . . . . . . . . — — 80 000 — — 80 000
C B Brayshaw . . . . . . . . . . . . . . . . . . — — 60 000 — — 60 000
C M L Savage . . . . . . . . . . . . . . . . . . — — 45 000 — — 45 000
C S Seabrooke . . . . . . . . . . . . . . . . . — — 57 820 — — 57 820
N J Temple . . . . . . . . . . . . . . . . . . . . — — 45 000 — — 45 000

Total non-executive directors . . . . . . . — — 287 820 — — 287 820

Total directors’ emoluments . . . . . . . 1 082 501 759 692 287 820 209 844 61 420 2 401 277

* The Remuneration Committee agreed that $99 126 be paid to J P Montanana in respect of accrued leave, over a period of three
years. The third payment of $33 042 was paid to him during the 2005 financial year. This amount is not included in the table of
emoluments above.

$374 912 of the emoluments referred to above have been paid by Datatec Limited and $2 026 365 have been paid by subsidiaries of
Datatec Limited.

A M Smith resigned as a Datatec director with effect from 3 March 2005. His emoluments for the three days to 3 March 2005 have not
been included in the table above.
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DIRECTORS’ SHARE INTERESTS

The interests of directors who held office at 28 February 2006 in ordinary shares of the Company were as follows:

Indirect
Indirect beneficial/

Direct Indirect non- non-
2006 beneficial beneficial beneficial beneficial Total

Executive directors
J P Montanana . . . . . . . . . . . 5 369 955 4 757 098 — — 10 127 053
D B Pfaff . . . . . . . . . . . . . . . 23 000 35 300 65 000 — 123 300

Non-executive directors
L Boyd . . . . . . . . . . . . . . . . 12 000 — — — 12 000
C B Brayshaw . . . . . . . . . . . — — — — —
C M L Savage . . . . . . . . . . . — — — — —
C S Seabrooke . . . . . . . . . . . — — — 250 000 250 000
N J Temple . . . . . . . . . . . . . — — — — —

Total . . . . . . . . . . . . . . . . . 5 404 955 4 792 398 65 000 250 000 10 512 353

On 28 February 2005, J P Montanana purchased 800 000 one-year American call options with a strike price of R9,48
at a premium of R2,59 per option and 300 000 three-year American call options with a strike price of R9,48 per option
at a premium of R4,32 per option.

On 24 January 2006, JP Montanana sold 200 000 of the one-year American call options and exercised 264 264 of
these options. On 27 January 2006 he exercised the remaining 335 736 one-year American call options.

Indirect
Direct Indirect non-

2005 beneficial beneficial beneficial Total

Executive directors
J P Montanana . . . . . . . . . . . . . . . . . . . . . . 5 369 955 2 789 098 — 8 159 053
D B Pfaff . . . . . . . . . . . . . . . . . . . . . . . . . . 23 000 — 65 000 88 000

Non-executive directors
L Boyd . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 000 — — 2 000
C B Brayshaw . . . . . . . . . . . . . . . . . . . . . . . — — — —
C M L Savage . . . . . . . . . . . . . . . . . . . . . . — — — —
C S Seabrooke . . . . . . . . . . . . . . . . . . . . . . — — — —
N J Temple . . . . . . . . . . . . . . . . . . . . . . . . — — — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 394 955 2 789 098 65 000 8 249 053

Since 28 February 2006 to the date of this Report, the following changes to the directors’ share interests occurred:

� J P Montanana purchased 50 000 additional shares (indirect beneficial);

� D B Pfaff purchased 20 600 additional shares (indirect beneficial).

These shares were purchased in the market in terms of the DBP, utilising a specified portion of executives’ annual
bonuses, and will be held in trust and are pledged until the three year vesting date when the Company will make an
equal matching award.
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DIRECTORS’ SHARE-BASED INCENTIVES

Directors holding office at 28 February 2006 held the following Datatec share options (under the
Datatec Scheme):

Options held Granted Exercised Options
Grant at beginning during during Price held at
date of year the year the year (ZAR) year-end

J P Montanana . . . 2000-12-11 200 000 — — 35,46 200 000
2001-12-10 700 000 — — 10,96 700 000
2002-11-21 404 369 — (202 000) 7,44 202 369
2003-11-24 350 000 — — 8,88 350 000
2004-12-10 350 000 — — 9,69 350 000

Total 2 004 369 — (202 000) 1 802 369

D B Pfaff . . . . . . . 2001-12-10 200 000 — — 10,96 200 000
2002-11-21 312 639 — — 7,44 312 639
2003-11-24 175 000 — — 8,88 175 000
2004-12-10 175 000 — — 9.69 175 000

Total 862 639 — — 862 639

C S Seabrooke . . . 1997-10-29 40 000 — — 14,25 40 000
2002-03-14 80 000 — — 18,06 80 000

Total 120 000 — — 120 000

Total 2 987 008 — (202 000) 2 785 008

Directors holding office at 28 February 2006 held the following share appreciation rights (under the
SARS):

Options held Granted Exercised Awards
Grant at beginning during during Price held at
date of year the year the year (ZAR) year-end

J P Montanana . . . 2005-08-16 — 330 669 — 13,76 330 669
D B Pfaff . . . . . . . 2005-08-16 — 132 267 — 13,76 132 267

Total — 462 936 — 462 936

Directors holding office at 28 February 2006 held the following conditional awards (under the LTIP):

Awards held Granted Vested Conditional
Grant at beginning during during awards held
date of year the year the year at year end

J P Montanana . . . . . . . . . . . 2005-08-16 — 330 669 — 330 669
D B Pfaff . . . . . . . . . . . . . . . 2005-08-16 — 99 201 — 99 201

Total — 429 870 — 429 870
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4OCT200613055935

BOARD APPROVAL
FOR THE YEAR ENDED 28 FEBRUARY 2006

The Group Annual Financial Statements for the year ended 28 February 2006 are prepared in accordance with
International Financial Reporting Standards and incorporate appropriate and responsible disclosure together with
appropriate accounting policies.

The directors are responsible for the maintenance of adequate accounting records, the preparation and integrity of the
Group Annual Financial Statements and all related information. The directors are also responsible for the systems of
internal control which are designed to provide reasonable, but not absolute, assurance as to the reliability of the
financial statements and to adequately safeguard, verify and maintain accountability of assets and to prevent and
detect material misstatement and loss.

The directors believe that the Group has adequate resources to continue in operation for the foreseeable future and
accordingly the financial statements have been prepared on a going concern basis.

The Group Annual Financial Statements which appear on pages 64 to 117 were approved by the Board of Directors on
11 May 2006 and are signed on its behalf by:

J P Montanana D B Pfaff
Chief Executive Officer Group Finance Director

CERTIFICATE BY SECRETARY
FOR THE YEAR ENDED 28 FEBRUARY 2006

In terms of section 268G(d) of the Companies Act (Act 61 of 1973), as amended (‘‘Act’’), I certify that for the year ended
28 February 2006, Datatec Limited has lodged with the Registrar of Companies all such returns as are required of a
public company in terms of the Act.

Further, that such returns are true, correct and up to date.

I P Dittrich
Secretary
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REPORT OF THE INDEPENDENT AUDITOR
FOR THE YEAR ENDED 28 FEBRUARY 2006

TO THE MEMBERS OF DATATEC LIMITED

We have audited the Group Annual Financial Statements and the Annual Financial Statements of Datatec Limited set out
on pages 64 to 117 for the year ended 28 February 2006. These Annual Financial Statements are the responsibility of
the Company’s directors. Our responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with International Standards on Auditing. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audit provides a
reasonable basis for our opinion.

In our opinion, these Annual Financial Statements fairly present, in all material respects, the financial position of the
Group and of the Company as at 28 February 2006, and the results of their operations and cash flows for the year then
ended in accordance with International Financial Reporting Standards and in the manner required by the Companies
Act of South Africa.

Deloitte & Touche
Registered Auditors
Audit—Johannesburg

Per Patrick J Smit
Partner

Buildings 1 and 2
Deloitte Place
The Woodlands
Woodlands Drive
Woodmead Sandton
Docex 10 Johannesburg
Private Bag X6
Gallo Manor 2052
South Africa

11 May 2006

National Executive: G Gelink Chief Executive A Swiegers Chief Operating Officer
G M Pinnock Audit D L Kennedy Tax G G Gelink Consulting M G Crisp Financial Advisory
C R Beukman T J Brown AE Swiegers N T Mtoba Chairman of the Board
J Rhynes Deputy Chairman of the Board

A full list of partners and directors is available on request.
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DIRECTORS’ REPORT
FOR THE YEAR ENDED 28 FEBRUARY 2006

NATURE OF THE BUSINESS

PROFILE AND GROUP STRUCTURE

Datatec and its subsidiaries (‘‘the Group’’) is an international IT networking and services group with operations in many
of the world’s leading economies. The Group’s main lines of business comprise the global distribution of advanced
networking and communication products (‘‘Westcon’’), professional services and IT network integration (‘‘Logicalis’’)
and strategic telecommunications consulting (‘‘Analysys Mason’’). The Group also has other interests, which are
included with the Group Head Office under Other Holdings. These interests include the subsidiaries Westcon AME
(operating in Africa), OnLine Distribution (operating in the Middle East) and RangeGate (operating in SA).

GROUP FINANCIAL RESULTS

Commentary on the Group financial results is given in the Finance Report on pages 34 to 38. Full details of the financial
position and financial results of the Group are set out in the Financial Statements on pages 64 to 117.

SHARE CAPITAL

Authorised share capital

The authorised share capital of the Company is made up of R2 000 000,00, divided into 200 000 000 ordinary shares
of one cent each. There has been no change since the prior year.

Issued share capital

As at 28 February 2006, the issued share capital is made up of R1 463 594,68 divided into 146 359 468 ordinary
shares of one cent each (2005: R1 384 437,06 comprising 138 443 706 ordinary shares).

SHARE CAPITAL ISSUED DURING THE YEAR

During the year, 1 724 717 shares were issued to settle obligations in terms of The Datatec Share Option Scheme and
6 191 045 in terms of acquisitions.

The authorised and issued share capital of the Company, and full details of the movement in share capital have been
reflected in the Statement of Changes in Equity on page 110 in the Annual Financial Statements.

Westcon AME (Pty) Limited, a wholly owned subsidiary of the Company, purchased 684 069 shares in the Company
during the year for a consideration of R11,5 million.

DIRECTORS

Full details of the current Board of Directors appear on pages 10 and 11. There were no changes in the composition of
the Board.

All directors, including non-executive directors, are required, in terms of the Company’s Articles of Association, to retire
but may offer themselves for re-election at least every three years. All directors are subject to re-election by shareholders
at the first opportunity after their appointment in addition to re-election at least every three years.

J Montanana, D Pfaff and N Temple retire at the forthcoming Annual General Meeting (‘‘AGM’’) and, being eligible,
offer themselves for re-election. Refer pages 10 and 11 for brief curriculum vitae’s of directors.

More details on the directors and their interests are provided in the Remuneration Report set out on pages 50 to 60.
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GOING CONCERN

The directors believe that the Datatec Group has adequate financial resources to continue in operation for the
foreseeable future and accordingly the financial statements have been prepared on a going concern basis.

The following factors support the going concern assumption:

The Group is solvent and has access to sufficient cash resources. With shareholders’ funds of $448,8 million (2005:
$412,2 million), working capital remains well controlled. Receivables and inventory are of sound quality and adequate
provisions are held against both. The Group has sufficient liquidity and borrowing capacity to meet its ongoing
operating needs, including approved capital expenditure.

The Group has no need to undertake a capital restructuring and key executive management is in place. The Board is not
aware of any new material changes that may adversely impact the Group relative to customers, suppliers, services or
markets. The Board is not aware of any material non-compliance with statutory or regulatory requirements and there
are no pending legal proceedings other than in the normal course of business. The Board is not aware of any pending
changes in legislation in any of the major countries in which it operates, that may affect the Group.

INVESTMENTS AND SUBSIDIARIES

Financial information relating to the Group’s investments and interests in subsidiaries is contained in note 13 as well as
Annexure 1 of the Group Financial Statements and note 4 of the Company Financial Statements.

ACQUISITIONS

The following significant acquisitions were concluded during 2006:

On 1 March 2005, Logicalis Group Limited (‘‘Logicalis’’), a wholly-owned subsidiary of Datatec International Limited,
acquired 100% of the issued share capital of Notability Solutions Limited (‘‘Notability’’), a $40 million-a-year revenue
UK IBM partner that focuses on IBM’s i-Series server solutions and IBM software solutions, for $17,9 million in cash and
$2,3 million in Datatec shares. In terms of the purchase agreement, additional consideration of a maximum of
$2 million was payable if certain profit targets were met in the year to 31 December 2005. These targets were not met
and therefore no additional consideration is payable.

On 17 March 2005, Logicalis’ US subsidiary Logicalis US Holdings, Inc. acquired Eisco Technology, Inc., a $15 million
annual revenue US IBM solution provider that focuses on high-end IBM z-Series mainframe solutions, for $2,6 million in
cash. In terms of the purchase agreement, additional consideration of a maximum of $0,7 million was payable if
certain profit targets were met in the period to 28 February 2006. These targets were not met and therefore no
additional consideration is payable.

On 29 July 2005, Logicalis acquired Hawke Systems Limited, a $25 million annual revenue HP Enterprise Partner in the
UK, for a consideration of $3,6 million in cash. There was no additional contingent consideration relating to this
acquisition.

On 16 September 2005, Logicalis acquired TBC Group Limited, a $50 million-a-year business IBM Premier Partner and
supplier of advanced computing infrastructure and managed service solutions, based mainly around the IBM Unix
range, database applications and IBM middleware, for $6,7 million in cash and $1,9 million in Datatec shares. In terms
of the purchase agreement, additional consideration of a maximum of $1,7 million is payable if certain profit targets
were met in the six month period to 31 December 2005. Preliminary indications are that the maximum contingent
consideration will be paid.
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On 9 January 2006, Logicalis’ US subsidiary Logicalis, Inc. acquired from Avnet, Inc. its US enterprise end-user HP
business, a $100 million-a-year business focused primarily on HP’s server and storage solutions, for a total maximum
consideration of $12,0 million of which $6,0 million was paid in cash on closing and $6,0 million in Datatec shares. In
terms of the purchase agreement, additional consideration of a maximum of $6,0 million is payable if revenue targets
are met in the first two years following the acquisition.

DISPOSALS AND DISCONTINUING OPERATIONS

Following a strategic review, in February 2005 the board of Logicalis decided to exit the design and manufacture of
niche proprietary networking products (Vados division). The UK business which had total revenue in 2005 of
$3,7 million and an EBITDA loss of $1,9 million was sold to the management in April 2005.

Datatec Mobile Solutions Limited (a wholly-owned subsidiary of Datatec International Limited) disposed of 80,1% of the
shares in RangeGate Mobile Solutions Limited to a share trust for the benefit of current and past employees for a total
consideration of £8 010. All the conditions precedent in the agreement have been met.

SPECIAL RESOLUTIONS OF THE GROUP

On 13 September 2005 the Company registered a special resolution after receiving shareholder approval at the AGM
to repurchase its own securities.

CORPORATE SOCIAL INVESTMENT

Datatec Limited has committed to spending a further R10 million on corporate social investment. The Datatec Education
and Technology Trust was established in March 2000 with an initial grant allocation from the Company of R10 million.
The principal ideal of the Trust is to grow SA’s mathematics, science and technology talent, with a primary focus on
providing sustainable infrastructure dedicated to developing these skills. The Group believes that this development, at
grassroots level, provides a platform from which SA can build its expertise in fields such as mathematics, science and
technology.

CORPORATE GOVERNANCE COMPLIANCE STATEMENTS

A statement on the Group’s Corporate Governance policies and procedures is set out on pages 39 to 45.

SHARE OPTION AND MANAGEMENT INCENTIVE SCHEMES

Details of the Group’s share option and other management incentive schemes are set out in the Remuneration Report
on pages 50 to 60.

EVENTS OCCURRING SUBSEQUENT TO THE YEAR-END

Westcon Group acquired the distribution arm of Ronco Communications and Electronics. The new operation has been
renamed Ronco Distribution.

The successful acquisition will transform Westcon into the number one distributor of Nortel voice and data products in
North America. Nortel is now Westcon group’s second largest vendor by revenue.

On 1 May 2006, Logicalis’ US subsidiary Logicalis, Inc. acquired from Alliance Consulting, Inc. its US Southwest
focused business, headquartered in Scottsdale, Arizona, for $4,5 million, of which $3,0 million was settled in cash and
$1,5 million in Datatec shares. The Alliance Southwest business is a $15 million annual revenue operation providing
consulting services to its customer base principally in the states of Arizona, California and Texas. In terms of the
purchase agreement, additional consideration of a maximum of $2,0 million is payable if certain profit targets are met
in the nine month period following the acquisition.
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CAPITAL DISTRIBUTION

The Company will distribute out of share premium, in lieu of a dividend, 30 RSA cents per share (approximately 5 US
cents per share) for the year ended 28 February 2006, in terms of the general authority granted to directors at the AGM
held on 16 August 2005.

The salient dates were as follows:

Last day to trade . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 30 June 2006
Shares to commence trading ‘‘ex’’ the distribution . . . . . . . . . . . . . . Monday, 3 July 2006
Record date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 7 July 2006
Payment date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Monday, 10 July 2006

Share certificates may not be dematerialised or rematerialised between Monday, 3 July 2006 and Friday, 7 July 2006,
both days inclusive.

The Company has instituted a policy of making an annual distribution to shareholders subject to annual review which
will be influenced by business growth, acquisition activity, or changes in reported earnings resulting from applying fair
value accounting principles.

ANNUAL GENERAL MEETING

The AGM will be held at 14:00 on 15 August 2006 at the Sandton Sun Intercontinental, 5 Street, Sandhurst. In addition
to the ordinary business of the meeting, as special business, shareholder consent will be sought to authorise directors to
repurchase the Company shares from time to time according to certain guidelines. Refer to the notice to the AGM on
pages 119 to 124 of this Report for further details. 

DATATEC 2006 | 67

Admission to Trading on AIM page one hundred forty-five



GROUP ACCOUNTING POLICIES
FOR THE YEAR ENDED 28 FEBRUARY 2006

BASIS OF ACCOUNTING AND REPORTING

The financial statements as set out on pages 64 to 105 have been prepared on the historical cost basis except for certain
financial instruments that are fairly valued by marking-to-market. Significant details of the Group’s accounting policies
are set out below which are consistent with those applied in the previous year, except for the adoption of IFRS 2 Share-
Based Payments on 1 March 2005. In accordance with the transition provisions, IFRS 2 has been applied to all grants
after 7 November 2002 and that were unvested as of 1 March 2005. The Group has also applied the requirements of
IFRS 5 Discontinuing Operations. Comparative figures in respect of 2005 have been restated to reflect these
adjustments, which are the only two that have a material impact on the Group’s results. The impact of the adoption of
IFRS 2 on basic EPS amounts to 2,44 cents (2005: 0,3 cents) and on diluted EPS amounts to 2,38 cents (2005:
0,4 cents).

The financial statements comply with the International Financial Reporting Standards (‘‘IFRS’’) of the International
Accounting Standards Board, the JSE’s Listings Requirements and the Companies Act of South Africa.

BASIS OF CONSOLIDATION

The Group reports in US Dollars in order to be consistent with the economic substance of the underlying events and
circumstances of the Group’s businesses. The US Dollar is the functional currency in which the major part of the Group’s
trading is conducted. Reporting in US Dollars reduces the distorting effects of changes in currency exchange rates,
simplifies financial analysis and enhances the transparency of the financial results. Presenting financial information in
US Dollars is also more meaningful to global investors and for international benchmarking.

The translation for reporting purposes into US Dollars is done as follows:

� assets and liabilities (including comparatives) are translated at the closing rate ruling at the date of each balance
sheet; and

� income and expense items for all periods presented (including comparatives) are translated at an average rate that
approximates the ruling exchange rates at the dates of the transactions.

The consolidated Group financial statements incorporate the financial statements of the Company and all enterprises
controlled by the Company up to 28 February each year. Control is achieved where the Group has the power to govern
the financial and operating policies of an enterprise so as to obtain economic benefits from its activities.

The operating results of these entities have been included from the effective dates of acquisition to the effective dates of
disposal. All significant inter-company transactions and balances have been eliminated.

On acquisition, the assets and liabilities of a subsidiary are measured at their fair values at the date of acquisition. To the
extent that the cost of the acquisition, in excess of the fair value of the net assets acquired, is attributable to intangible
assets that the entity holds for its own use or for rental to others, this value is recognised as an intangible asset. Any
additional difference between the cost of acquisition and total net asset value of the entity is recognised as goodwill. The
interest of minority shareholders is stated at the minority’s proportion of the fair values of the assets and liabilities
recognised.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting policies in
line with those of the Group.

FOREIGN CURRENCY TRANSACTIONS

Transactions in currencies other than the reporting currency are initially recorded at the rates of exchange ruling on the
dates of the transactions. At each balance sheet date, monetary assets and liabilities denominated in such currencies
are retranslated at the rates prevailing on the balance sheet date. Profits and losses arising on exchange are dealt with
in the income statement except for profits and losses on exchange arising from equity loans which are taken directly to
equity, until the entity to which the loan was made has been disposed of, at which time they are recognised as income or
expenses.
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Exchange differences arising on equity loans and the translation of foreign subsidiaries are classified as equity and
transferred to the Group’s translation reserve. Such translation differences are recognised as income or expenses in the
period during which disposals are effected.

Where appropriate, in order to minimise its exposure to foreign exchange risks, the Group enters into forward exchange
contracts.

PROPERTY, PLANT AND EQUIPMENT

Land and buildings comprise mainly warehouses and offices. All property, plant and equipment have been stated at
cost less accumulated depreciation and impairment except land, which is shown at cost less impairment. Depreciation is
calculated based on cost using the straightline method over the estimated useful lives of the assets and their recoverable
amount.

The basis of depreciation provided on property, plant and equipment is as follows:

Useful lives (years)

Office furniture and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2–6
Motor vehicles . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2–4
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . 2–6
Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Period of the lease

Land is not depreciated.

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each balance sheet date. An
asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater
than its estimated recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with the carrying amount. These are included in
the income statement.

LEASED ASSETS

Assets leased in terms of agreements, which are considered to be finance leases, are capitalised. Capitalised leased
assets are depreciated at the same rate and on the same basis as equivalent owned assets or over the term of the lease if
this is shorter. The liability to the lessor is included in the balance sheet as a finance lease obligation. Lease finance
charges are amortised over the duration of the leases, using the effective interest rate method.

Operating leases, mainly for the rental of premises, office furniture, computer equipment and motor vehicles are not
capitalised and rentals are expensed on a straight-line basis over the lease term.

CAPITALISED DEVELOPMENT EXPENDITURE

An intangible asset arising from internal development (or from the development phase of an internal project) is
recognised only if the Group can demonstrate all of the following:

(a) the technical feasibility of completing the intangible asset so that it will be available for use or sale;

(b) its intention or ability to complete the intangible asset, and use or sell it;

(c) how the intangible asset will generate probable future economic benefits, including the existence of a market for
the output of the intangible asset or the intangible asset itself or, if it is to be used internally, the usefulness of the
intangible asset;

(d) the availability of adequate technical, financial and other resources to complete the development, and to use or
sell the intangible asset; and

(e) its ability to reliably measure the expenditure attributable to the intangible asset during its development.

Capitalised development costs are amortised using the straight-line method over their useful lives, which generally do
not exceed seven years.
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OTHER INTANGIBLE ASSETS

Intangible assets are identifiable non-monetary assets without physical substance that an entity holds for its own use or
for rental to others and include technology-based items like patents, copyrights and databases; customer based items,
research and development and contract-based items.

An intangible asset is recognised when it meets the following criteria:

(a) is identifiable;

(b) the entity has control over the asset;

(c) it is probable that economic benefits will flow to the entity; and

(d) the cost of the asset can be measured reliably.

Intangible assets are amortised using the straight-line method over their useful lives, which generally do not exceed
seven years.

GOODWILL

Goodwill represents the excess cost of an acquisition over the fair value of the Group’s share of the net identifiable
assets of the acquired subsidiary at the date of acquisition. Goodwill is tested annually for impairment and carried at
cost less accumulated impairment losses. In computing the gains and losses on the disposal of an entity, or part thereof,
included is the carrying amount of goodwill relating to the entity or part thereof.

Impairment tests are conducted annually on goodwill based on discounted cash flows.

IMPAIRMENT

At each balance sheet date, the Group reviews the carrying amounts of its tangible and intangible assets to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment loss, if any. Where it is
not possible to estimate the recoverable amount of an individual asset, the Group estimates the recoverable amount of
the cash-generating unit to which the asset belongs. Recoverable amount is the higher of fair value less costs to sell and
value in use. In assessing value in use, the estimated future cash flows are discounted to their present value using a
pre-tax discount rate that reflects current market assessments of the time value of money and the risks specific to the
asset.

If the recoverable amount of an asset or cash-generating unit is estimated to be less than its carrying amount, its
carrying amount is reduced to its recoverable amount. Impairment losses are recognised as an expense immediately
and are reflected in the income statement.

Where an impairment loss subsequently reverses, the carrying amount of the asset or cash-generating unit is increased
to the revised estimate of its recoverable amount, but will never exceed the carrying amount that would have been
determined had no impairment loss been recognised in prior years. A reversal of an impairment loss is recognised
immediately in the income statement.

INVENTORIES

Inventories, comprising merchandise for resale and raw materials, are stated at the lower of cost and net realisable
value and are mainly valued on the average cost basis.

Provision is made for obsolete and slow-moving inventory.

Contract work in progress is recognised on the percentage of completion method by reference to the milestones for
each contract.
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FINANCIAL INSTRUMENTS

Measurement

Financial instruments are initially measured at cost, which includes transaction costs and approximates fair value.
Subsequent to initial recognition these instruments are measured at amortised cost using the effective interest rate
method.

Investments

Investments, other than investments in subsidiaries, are recognised on a trade-date basis and are initially measured at
cost, including transaction costs. These investments are classified as either held-for-trading or available-for-sale, and
are measured at subsequent reporting dates at fair value.

Where securities are held for trading purposes, gains or losses arising from changes in fair value are included in the
income statement for the period. For available-for-sale investments, gains and losses arising from changes in fair value
are recognised directly in equity, until the security is disposed of or is determined to be impaired, at which time the
cumulative gain or loss previously recognised in equity is included in the income statement for the period.

Fair value of listed investments is calculated by reference to the quoted selling price at the close of business on the
balance sheet date. Unlisted investments are shown at fair value or at cost where fair value cannot be reliably
measured.

Trade receivables

Trade receivables are recognised initially at cost, which approximates fair value and are subsequently measured at
amortised cost using the effective interest rate method. A provision for impairment of trade receivables is established
when there is objective evidence that the Group will not be able to collect all the amounts due according to the original
terms of the receivables.

Cash and cash equivalents

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

Borrowings

Borrowings are initially recorded at fair value, net of direct issue costs, and are subsequently measured at amortised
cost using the effective interest rate method. Finance charges, including premiums payable on settlement or
redemption, are accounted for on an accrual basis and are added to the carrying amount of the instrument to the extent
that they are not settled in the period in which they arise.

Trade payables

Trade payables are recognised initially at cost, which approximates fair value and are subsequently measured at
amortised cost using the effective interest rate method.

PROVISIONS

Provisions are recognised when the Group has a present legal or constructive obligation, as a result of past events, for
which it is probable that an outflow of economic benefits will be required to settle the obligation, and a reliable estimate
can be made for the amount of the obligation. Non-current provisions are adjusted to reflect the time value of money.

AMOUNTS OWING TO VENDORS

Amounts owing to vendors represent purchase considerations owing in respect of acquisitions. These purchase
considerations are to be settled with the vendors in cash or shares on fulfilment of the relevant profit warranties. The
amounts owing are interest free and will be settled within the next year. Any additional amounts payable to vendors will
be allocated to goodwill arising on acquisition and will have no effect on the income statement.

DATATEC 2006 | 71

Admission to Trading on AIM page one hundred forty-nine



TAXATION

The tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable income for the year. Taxable income differs from net income as reported in
the income statement because it includes items of income or expense that are taxable or deductible in other periods and
it further excludes items that are never taxable or deductible. The Group’s liability for current tax uses relevant rates that
have been enacted or substantively enacted by the balance sheet date.

Deferred tax is accounted for using the balance sheet liability method in respect of temporary differences which arise
from differences between the carrying amount of assets and liabilities in the financial statements and the corresponding
tax basis used in the computation of taxable income. In principle, deferred tax liabilities are recognised for all taxable
temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable income will be
available against which deductible temporary differences can be utilised. The carrying value of deferred tax assets is
reviewed at each balance sheet date and reduced to the extent that it is no longer probable that sufficient taxable
income will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is realised or the liability
is settled. Deferred tax is charged or credited in the income statement, except when it relates to items credited or
charged directly to equity, in which case the deferred tax is also dealt with in equity.

REVENUE RECOGNITION

Revenue is measured at fair value of the consideration received or receivable and represents the invoiced value of sales
and services rendered, excluding discounts and sales related taxes. In respect of trading operations revenue is
recognised at the date on which goods are delivered to customers or services are provided.

Revenue and profits from long-term and fixed-price contracts are recognised on the percentage of completion method,
after providing for contingencies and once the outcome of the contract can be assessed with reasonable assurance. The
percentage of completion is measured by reference to milestones set out in each contract. As soon as losses on
individual contracts become evident, they are provided for in full.

Revenue from cost plus contracts is recognised by reference to the recoverable costs incurred during the period plus the
fee earned, measured by the proportion that costs incurred to date bear to the estimated total costs of the contract.

Within the Group, inter-company and inter-divisional revenue are eliminated on consolidation.

SHARE-BASED PAYMENTS

The Group has applied the requirements of IFRS 2 Share-Based Payments. In accordance with the transitional
provisions, IFRS 2 has been applied to all grants of equity instruments after 7 November 2002 that were unvested at
1 March 2005 and to liabilities for share-based transactions existing at 1 March 2005.

The Group issues equity-settled and cash-settled share-based incentives to certain employees.

Equity-settled share-based payments are measured at fair value (excluding the effect of non-market based vesting
conditions) at the date of grant. The fair value determined at the grant date of the equity-settled share-based payments
is expensed on a straight-line basis over the vesting period, based on the Group’s estimate of shares that will eventually
vest and adjusted for the effect of non-market based vesting conditions.

For cash-settled share-based payments the liability for the fair value of all unexercised share rights which are expected
to vest, is determined on the reporting date and amortised over the applicable period.
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Fair value is measured by use of a binomial model for the equity-settled share-based payments and by use of a Black-
Scholes-Merton model for cash-settled share-based payments. The expected life used in the models has been adjusted,
based on management’s best estimate, for the effects of non-transferability, exercise restrictions and behavioural
considerations.

PENSION SCHEME ARRANGEMENTS

Certain subsidiaries of the Group make contributions to various defined contribution retirement plans on behalf of
employees, in accordance with the local practice in the country of operation. These contributions are charged against
income as incurred.

The Group has no liability to these defined contribution retirement plans other than the payment of its share of the
contribution in terms of the agreement with the funds and employees concerned, which differs from country to country.

DISCONTINUING OPERATIONS

Discontinuing operations are significant, distinguishable components of the Group that have been sold, abandoned or
are the subject of formal plans for disposal or discontinuance. Any operation disposed of subsequent to year-end is
considered to be a discontinuing operation for disclosure purposes.

Once an operation has been identified as discontinuing, comparative information is restated.
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GROUP INCOME STATEMENT
FOR THE YEAR ENDED 28 FEBRUARY 2006

Notes 2006 2005
USD’000 USD’000

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 2 975 635 2 524 769

Continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 870 381 2 434 509
Acquisitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 105 254 90 260

Cost of sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 637 471) (2 261 321)

Gross margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 338 164 263 448
Operating costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (249 545) (234 531)
Share-based payments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 (3 468) (501)

Operating profit before finance costs, depreciation and
amortisation (‘‘EBITDA’’) . . . . . . . . . . . . . . . . . . . . . . . . . . . 85 151 28 416

Depreciation and amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 (15 757) (14 196)

Operating profit before goodwill impairment . . . . . . . . . . . . . 69 394 14 220
Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 (425) (3 315)

Operating profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 68 969 10 905
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 380 5 001
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 (11 554) (8 810)

Profit before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 63 795 7 096
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 (24 532) (2 491)

Profit for the year from continuing operations . . . . . . . . . . . . . 39 263 4 605
(Loss)/Profit for the year from discontinuing operations . . . . . . 6 (76) 47 259

Profit for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39 187 51 864

Attributable to:
Minority interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 415 107
Equity holders of the parent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37 772 51 757

39 187 51 864

Number of shares issued (millions)
— Issued . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 146 138
— Weighted average . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 142 138
— Diluted weighted average . . . . . . . . . . . . . . . . . . . . . . . . . . . . 146 141

Headline profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 38 293 4 958

Earnings per share (cents) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7
— Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26,54 37,48
— Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25,93 36,82
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GROUP BALANCE SHEET
AS AT 28 FEBRUARY 2006

Notes 2006 2005
USD’000 USD’000

ASSETS
Non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 189 959 138 608

Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 20 178 20 251
Capitalised development expenditure . . . . . . . . . . . . . . . . . . . . . . . 10 12 317 12 506
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 125 294 81 925
Other intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 8 098 1 842
Deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 24 072 22 084

Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 951 613 841 778

Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 210 728 205 771
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 431 552 362 396
Other receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 61 230 55 065
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 248 103 218 546

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 141 572 980 386

EQUITY AND LIABILITIES
Ordinary shareholders’ funds . . . . . . . . . . . . . . . . . . . . . . . . . 448 846 412 227

Share capital and premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 209 334 208 102
Non-distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11 990) (11 913)
Capital reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 094 736
Distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 249 408 215 302

Minorities’ interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 505 24 089

Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 461 351 436 316

Non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50 880 3 950

Long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 42 895 1 450
Liability for share-based payments . . . . . . . . . . . . . . . . . . . . . . . . . 2 2 110 —
Deferred tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 5 875 2 500

Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 629 341 540 120

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 528 330 427 333
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 13 972 19 616
Amounts owing to vendors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21 1 695 3 048
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 492 11 847
Bank overdrafts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22 75 852 78 276

Total equity and liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 141 572 980 386
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GROUP STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 28 FEBRUARY 2006

Non- Distri-
Share Share distributable Capital butable Total
capital premium reserves reserves reserves Minorities equity

USD’000

Balance at 1 March 2004 . 208 180 464 (169) — 163 780 19 276 363 559
Effect of change in

accounting policy . . . . . — — — 235 (235) — —

Balance at 1 March
2004—as restated . . . . 208 180 464 (169) 235 163 545 19 276 363 559

Difference arising on
translation into USD . . . 30 26 826 (8 588) — — 2 961 21 229

Translation difference on
equity loans . . . . . . . . — — (2 841) — — — (2 841)

Tax effect of equity loans
translation . . . . . . . . . — — (315) — — — (315)

Recognised directly in
equity . . . . . . . . . . . . 30 26 826 (11 744) — — 2 961 18 073

Attributable profit for the
year—as restated . . . . . — — — — 51 757 107 51 864

Total income/expense
recognised for the year . 30 26 826 (11 744) — 51 757 3 068 69 937

New share issues . . . . . . 1 573 — — — — 574
Acquisitions/Disposals . . . — — — — — 1 745 1 745
Share-based payments . . . — — — 501 — — 501

Balance at 28 February
2005—as restated . . . . 239 207 863 (11 913) 736 215 302 24 089 436 316

Difference arising on
translation into USD . . . (14) (12 389) (1 726) — — (3 081) (17 210)

Translation difference on
equity loans . . . . . . . . — — 1 615 — — — 1 615

Tax effect of equity loans
translation . . . . . . . . . — — 34 — — — 34

Recognised directly in
equity . . . . . . . . . . . . (14) (12 389) (77) — — (3 081) (15 561)

Attributable profit for the
year . . . . . . . . . . . . . — — — — 37 772 1 415 39 187

Total income/expense
recognised for the year . (14) (12 389) (77) — 37 772 (1 666) 23 626

New share issues . . . . . . 12 15 486 — — — — 15 498
Acquisitions/Disposals . . . — — — — — (9 918) (9 918)
Share buy back . . . . . . . — (1 863) — — — — (1 863)
Share-based payments . . . — — — 1 358 — — 1 358
Repurchase of equity

interest (Logicalis EBT
Scheme—refer note 2) . — — (3 666) — (3 666)

Balance at 28 February
2006 . . . . . . . . . . . . 237 209 097 (11 990) 2 094 249 408 12 505 461 351

On 1 March 2005, the Group applied the requirements of IFRS 2 Share-Based Payments. In accordance with the
transition provisions, IFRS 2 has been applied to all grants after 7 November 2002 that were unvested as of
1 March 2005 and to liabilities for share-based transactions existing at 1 March 2005.

The Group issues equity-settled and cash-settled share-based incentives to certain employees. Equity-settled share-
based payments are measured at the fair value at the date of grant. The fair value determined at the grant date of the
equity-settled share-based payments is expensed on a straight-line basis over the vesting period, based on the Group’s
estimate of the shares that will eventually vest. A liability equal to the portion of services received is recognised at the
current fair value determined at each balance sheet for cash-settled share-based payments.

There were no cash flow or minority effects resulting from the implementation of IFRS 2. The tax effects have been
included with the Group’s tax. See note 2 for further description of the share-based payment plans.
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GROUP CASH FLOW STATEMENT
FOR THE YEAR ENDED 28 FEBRUARY 2006

Notes 2006 2005
USD’000 USD’000

Cash flow from operating activities
Cash generated from operations . . . . . . . . . . . . . . . . . . . . . . . . . . 27 77 685 28 821
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 380 5 001
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11 554) (8 810)
Taxation paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28 (20 304) (5 473)

Net cash inflow from operating activities . . . . . . . . . . . . . . . . 52 207 19 539

Cash flow from investing activities
Acquisition of subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . 29 (40 949) (33 566)
Proceeds on disposal of businesses and investments . . . . . . . . . . . . . 30 206 66 721
Additions to property, plant and equipment . . . . . . . . . . . . . . . . . . . 31 (11 136) (9 031)
Additions to capitalised development expenditure . . . . . . . . . . . . . . . 10 (2 777) (3 396)
Proceeds on disposal of property, plant and equipment . . . . . . . . . . . 274 3 741

Net cash (outflow)/inflow from investing activities . . . . . . . . . . (54 382) 24 469

Cash flow from financing activities
Net proceeds from issue of shares . . . . . . . . . . . . . . . . . . . . . . . . . 32 15 498 574
Share buy back . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 863) —
(Decrease)/Increase in amounts owing to vendors . . . . . . . . . . . . . . . (1 005) 2 699
Acquisition of minorities’ interests . . . . . . . . . . . . . . . . . . . . . . . . . (11 079) —
Repayment of long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . (3 613) (5 563)
Increases in long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . 42 802 3 357

Net cash inflow from financing activities . . . . . . . . . . . . . . . . . 40 740 1 067

Net increase in cash and cash equivalents . . . . . . . . . . . . . . . 38 565 45 075
Cash and cash equivalents at beginning of year . . . . . . . . . . . . . . . . 140 270 88 703
Translation difference on opening cash position . . . . . . . . . . . . . . . . 33 (6 584) 6 492

Cash and cash equivalents at end of year . . . . . . . . . . . . . . . . 34 172 251 140 270
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NOTES TO THE GROUP ANNUAL FINANCIAL STATEMENTS
FOR THE YEAR ENDED 28 FEBRUARY 2006

2006 2005
USD’000 USD’000

1. Revenue

Sale of goods . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 797 300 2 370 865
Services rendered . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 178 335 153 904

2 975 635 2 524 769

2006 2005
Weighted Weighted

Number average Number average
of shares grant price of shares grant price

2. Share-based payments

The Group plans are detailed in the
Remuneration Report on pages 50 to 60.
They provide for a grant price equal or
approximately equal to the market price at
the date of the grant. The vesting periods
for the different plans range between two
and four years. If the options remain
unexercised after a period of ten years
from the date of grant, the options expire.
Furthermore, options are forfeited if the
employee leaves the Group before the
options vest.

Equity-settled schemes

Datatec Share Appreciation Right Scheme
(‘‘SARS’’) . . . . . . . . . . . . . . . . . . . . . . ZAR
Outstanding at beginning of year . . . . . . — —
Granted during year . . . . . . . . . . . . . . . 579 13,76 —
Forfeited during year . . . . . . . . . . . . . . . (34) 13,76 —

Outstanding at end of year . . . . . . . . 545 13,76 —

Exercisable at end of year . . . . . . . . . . . — —

The options outstanding at 28 February
2006 had a weighted average remaining
contractual life of 6,5 years.

Datatec Long-Term Incentive Plan (‘‘LTIP’’)
Outstanding at beginning of year . . . . . . — —
Granted during year . . . . . . . . . . . . . . . 518 —
Forfeited during year . . . . . . . . . . . . . . . (24) —

Outstanding at end of year . . . . . . . . 494 —

Exercisable at end of year . . . . . . . . . . . — —
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2006 2005
Weighted Weighted

Number average Number average
of shares grant price of shares grant price

Datatec Deferred Bonus Plan (‘‘DBP’’)
Outstanding at beginning of year . . . . . . — —
Granted during year . . . . . . . . . . . . . . . 135 —

Outstanding at end of year . . . . . . . . 135 —

Exercisable at end of year . . . . . . . . . . . — —

Datatec Share Option Scheme
(‘‘The Datatec Scheme’’) . . . . . . . . . . . . ZAR ZAR
Outstanding at beginning of year . . . . . . 9 609 14,94 9 833
Granted during year . . . . . . . . . . . . . . . 417 9,06 1 916 9,97
Forfeited during year . . . . . . . . . . . . . . . (579) 20,78 (1 695) 19,18
Exercised during year . . . . . . . . . . . . . . (1 725) 9,91 (445) 7,47

Outstanding at end of year . . . . . . . . 7 722 15,39 9 609 14,94

Exercisable at end of year . . . . . . . . . . . 5 356 17,87 5 387 18,93

The weighted average share price at the
date of exercise for the share options
exercised during the year was 18,90
(2005: 10,06). The options outstanding at
28 February 2006 had a weighted average
remaining contractual life of 6,54 years
(2005: 7,32 years).

Cash-settled schemes

Westcon Group, Inc. Share Incentive Plan . . USD USD
Outstanding at beginning of year . . . . . . 14 1 218,00 14 1 218,00
Granted during year . . . . . . . . . . . . . . . — 2 960,00
Forfeited during year . . . . . . . . . . . . . . . (5) 1 122,00 (2) 1 280,00

Outstanding at end of year . . . . . . . . 9 1 280,00 14 1 218,00

Exercisable at end of year . . . . . . . . . . . 5 3

The options outstanding at 28 February
2006 had a weighted average remaining
contractual life of 5,8 years.

Westcon Group, Inc. Share Appreciation
Rights (‘‘SARS’’) . . . . . . . . . . . . . . . . . . USD
Outstanding at beginning of year . . . . . . — —
Granted during year . . . . . . . . . . . . . . . 7 960,00 —
Forfeited during year . . . . . . . . . . . . . . . — —

Outstanding at end of year . . . . . . . . 7 960,00 —

Exercisable at end of year . . . . . . . . . . . — —
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2006 2005
Weighted Weighted

Number average Number average
of shares grant price of shares grant price

The options outstanding at 28 February
2006 had a weighted average remaining
contractual life of 3,25 years.

Logicalis Employee Benefit Scheme
(‘‘The Logicalis EBT Scheme’’) . . . . . . . . . USD USD
Outstanding at beginning of year . . . . . . 4 886 0,98 6 002 0,98
Forfeited during year . . . . . . . . . . . . . . . (36) 0,98 (1 116) 0,98
Exercised during year . . . . . . . . . . . . . . (4 850) 0,98 —

Outstanding at end of year . . . . . . . . — 4 886 0,98

Exercisable at end of year . . . . . . . . . . . — —

The weighted average share price at the
date of exercise for the share options
exercised during the year was $2,10.

Logicalis Scheme (‘‘The Logicalis SAR
Scheme’’) . . . . . . . . . . . . . . . . . . . . . . USD
Outstanding at beginning of year . . . . . . — —
Granted during year . . . . . . . . . . . . . . . 1 250 2,10 —

Outstanding at end of year . . . . . . . . 1 250 —

Exercisable at end of year . . . . . . . . . . . — —

The options outstanding at 28 February
2006 had a weighted average remaining
contractual life of 4,3 years.

Analysys Mason Performance Warrants and
Shadow Option Schemes . . . . . . . . . . . . GBP GBP
Outstanding at beginning of year . . . . . . 13 11,86 —
Granted during year . . . . . . . . . . . . . . . 37 18,00 13 11,86

Outstanding at end of year . . . . . . . . 50 16,47 13 11,86

Exercisable at end of year . . . . . . . . . . . — —

The options outstanding at 28 February
2006 had a weighted average remaining
contractual life varying between 2,8 and
3,5 years.
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Fair value is measured by use of a binomial model for the equity-settled share-based payments and by use of a
Black-Scholes-Merton model for cash-settled share-based payments. The expected life used in the models has
been adjusted, based on management’s best estimate, for the effects of non-transferability, exercise restrictions
and behavioural considerations.

In determining valuations, expected volatility was determined by calculating the historical volatility of the Group’s
share price over the previous four years. The expected volatility for share options that exist on unlisted subsidiary
companies in the Group is based on peer data.

2006 2005
USD’000 USD’000

Expense in respect of equity-settled schemes . . . . . . . . . . . . . . . . . . . . 1 358 501
Expense in respect of cash-settled schemes . . . . . . . . . . . . . . . . . . . . . 2 110 —

3 468 501

2006 2005
USD’000 USD’000

3. Operating profit

Operating profit is arrived at after taking into account the following items:
Auditors’ remuneration

Audit fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 219 2 118
Other services and expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 238 741

— Taxation services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 210 301
— Other services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28 440

2 457 2 859

Depreciation:
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . 1 168 1 919
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . . 8 326 7 838
Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (27) 76
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 458 1 180

10 925 11 013
Amortisation of capitalised development expenditure . . . . . . . . . . . . . . . . 2 966 2 815
Amortisation of other intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . 1 866 368

Total depreciation and other amortisation . . . . . . . . . . . . . . . . . . 15 757 14 196
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2006 2005
USD’000 USD’000

Foreign exchange gains/(losses):
Realised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 662) (6 118)
Unrealised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 777 (12 498)

Net foreign exchange gains/(losses) . . . . . . . . . . . . . . . . . . . . . . . . . . 115 (18 616)

Fees for services:
Administrative . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 437 1 040
Managerial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 349 723
Technical . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 951 3 339

2 737 5 102

Operating lease rentals:
Premises . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 310 16 750
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 957 2 517
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . 1 720 1 530

18 987 20 797

Net loss on disposal of property, plant and equipment:
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 71
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . 46 524

46 595

Research and development costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 950

Retirement benefit contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 574 4 117

Staff costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 210 057 193 223

Directors’ emoluments:
Executive directors
Salaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 228 1 082
Incentive bonuses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 228 760
Benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 324 271

2 780 2 113
Non-executive directors’ fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 303 288

3 083 2 401

Full details on directors’ emoluments are provided in the Remuneration
Report on pages 50 to 60.

4. Financing costs

Interest paid
Finance leases . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 94 30
Bank overdraft and trade finance . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 460 8 780

11 554 8 810
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5. Taxation

5.1 Taxation charge

South African normal taxation:
Current taxation — current year . . . . . . . . . . . . . . . . . . . . . . . . (892) 60

— prior year . . . . . . . . . . . . . . . . . . . . . . . . . 8 (36)
Deferred taxation — current year . . . . . . . . . . . . . . . . . . . . . . . . (5 720) 615

— change in rates . . . . . . . . . . . . . . . . . . . . . — 13
— prior year . . . . . . . . . . . . . . . . . . . . . . . . . — 142

(6 604) 794

Foreign taxation:
Current taxation — current year . . . . . . . . . . . . . . . . . . . . . . . . 25 040 2 038

— prior year . . . . . . . . . . . . . . . . . . . . . . . . . — 1 089
Deferred taxation — current year . . . . . . . . . . . . . . . . . . . . . . . . 5 439 1 781

— prior year . . . . . . . . . . . . . . . . . . . . . . . . . 657 (3 211)

31 136 1 697

Total taxation charge . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 532 2 491

5.2 Reconciliation of taxation rate to profit before taxation

South African normal tax rate . . . . . . . . . . . . . . . . . . . . . . . . . . 29,0% 30,0%
Tax losses utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,2)% (43,6)%
Permanent differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (0,3)% 19,1%
Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 14,0%
Foreign taxation rate differential . . . . . . . . . . . . . . . . . . . . . . . . 6,5% 20,3%
Tax losses and other deferred tax assets not recognised . . . . . . . . . 5,9% 23,5%
Prior year adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,2)% (28,2)%
Rate adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (0,2)% —

Effective taxation rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38,5% 35,1%

Certain subsidiaries had tax losses at the end of the financial year
that are available to reduce the future taxable income of the Group
estimated to be: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 102 474 102 502

Estimated future tax relief at an estimated tax rate of 31,0%
(2005: 32,4%) inclusive of the tax benefit already accounted for in
the deferred tax asset of $7,2 million (2005: $11,6 million) as set
out in note 14 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31 734 33 159

6. Discontinuing operations

On 27 March 2004, Logicalis disposed of its Australian and New Zealand operations to IBM for $66 million in
cash, inclusive of working capital adjustments. The transaction comprised a cash consideration of $46 million
for the shares and a repayment of inter-company loans and payables amounting to $20 million.

Following a strategic review, in February 2005 the board of Logicalis decided to exit the design and manufacture
of niche proprietary networking products (Vados division). The UK business was sold to the management in
April 2005.

Datatec Mobile Solutions Limited (a wholly-owned subsidiary of Datatec International Limited) disposed of
80,1% of the shares in RangeGate Mobile Solutions Limited to a share trust for the benefit of current and past
employees for a total consideration of £8 010. RangeGate Mobile Solutions Limited sold its business to
management.
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2006 2005
USD’000 USD’000

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 13 194
Cost of sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (10 388)

Gross margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2 806
Operating costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (6 859)

EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (4 053)
Depreciation and amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (203)

Operating loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (4 256)
(Loss)/Profit on disposal and closure of discontinuing operations . . . . . . . . (76) 50 707
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (22)

(Loss)/Profit before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (76) 46 429
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 830

(Loss)/Profit after taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (76) 47 259

Net operating cash outflow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2 100
Investing activities outflow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 22
Financing activities outflow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (1 710)

Total movement in cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 412

The net assets/(liabilities) at date of disposal were as follows:
Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 25
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1 226
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 815
Net cash balances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 228
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 599
Holding company and fellow subsidiary companies . . . . . . . . . . . . . . . . . — (158)
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (1 035)

— 1 700

7. Earnings per share

Reconciliation of attributable profit to headline earnings:
Equity holders of the parent per the income statement . . . . . . . . . . . . . . . 37 772 51 757
Headline earnings adjustments: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 521 (46 799)

Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 425 3 315
Loss/(Profit) on disposal and closure of discontinuing operations . . . . . . . . 76 (50 707)
Net loss on disposal of property, plant and equipment . . . . . . . . . . . . . . . 46 595

547 (46 797)
Tax effect . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (16) (2)
Minorities’ interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10) —

Headline profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38 293 4 958
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Basic earnings per share of 26,54 cents (2005: 37,48 cents) is calculated on the weighted average number of
shares in issue during the year of 142 295 228 (2005: 138 101 728), based on earnings attributable to
ordinary shareholders. The impact of the adoption of IFRS 2 on basic earnings per share amounts to 2,44 cents
(2005: 0,3 cents).

Headline earnings per share of 26,91 cents (2005: 3,59 cents) is calculated on the weighted average number of
shares in issue during the year, based on the headline earnings attributable to ordinary shareholders.

Diluted earnings per share of 25,93 cents (2005: 36,82 cents) is calculated on the diluted weighted average
number of shares in issue during the year of 145 695 041 (2005: 140 566 808), taking into account the
difference between the number of shares issuable and the number of shares that would be issued at fair value in
respect of the 7 662 245 (2005: 9 608 737) options granted, but not exercised. The impact of the adoption of
IFRS 2 on diluted earnings per share amounts to 2,38 cents (2005: 0,4 cents).

Diluted headline earnings per share of 26,28 cents (2005: 3,53 cents) is based on headline earnings
attributable to ordinary shareholders and the diluted weighted average number of shares in issue.

2006 2005
USD’000 USD’000

8. Interest in profits and losses of subsidiaries

Interest in the aggregate amount of profits and losses of subsidiaries after
taxation
Profits — continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42 570 24 495

— discontinuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 36 929
Losses — continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3 707) (3 617)

— discontinuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (1 945)
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2006 2005
Accumulated Net book Accumulated Net book

Cost depreciation value Cost depreciation value
USD’000 USD’000

9. Property, plant and equipment

Office furniture,
equipment and motor
vehicles . . . . . . . . . . 12 994 10 404 2 590 13 361 10 360 3 001

Computer equipment
and software . . . . . . . 71 328 59 864 11 464 66 250 54 622 11 628

Leasehold improvements 11 190 6 663 4 527 10 090 6 038 4 052
Land and buildings . . . . 1 905 308 1 597 1 905 335 1 570

97 417 77 239 20 178 91 606 71 355 20 251

Included in property, plant and equipment are assets held under finance lease agreements with a book value of
$1,2 million (2005: $0,8 million) which are encumbered as security for liabilities under finance lease
agreements as stated in note 18. A register of land and buildings is maintained at the Company’s registered
office and may be inspected by members of the public or their duly authorised agents.

Office
furniture,

equipment Computer
Movement of property, and motor equipment Leasehold Land and
plant and equipment vehicles and software improvements buildings Total

2006

Net book value at beginning
of year . . . . . . . . . . . . . 3 001 11 628 4 052 1 570 20 251

Subsidiaries acquired . . . . . . 185 628 167 — 980
Additions . . . . . . . . . . . . . 837 8 165 2 134 — 11 136
Translation differences . . . . . (148) (466) (330) — (944)

3 875 19 955 6 023 1 570 31 423
Disposals . . . . . . . . . . . . . (117) (165) (38) — (320)
Depreciation . . . . . . . . . . . (1 168) (8 326) (1 458) 27 (10 925)

Net book value at end
of year . . . . . . . . . . . . . 2 590 11 464 4 527 1 597 20 178

2005

Net book value at beginning
of year . . . . . . . . . . . . . 7 129 14 176 4 775 1 646 27 726

Subsidiaries acquired . . . . . . 251 574 153 — 978
Additions . . . . . . . . . . . . . 1 277 6 530 1 224 — 9 031
Translation differences . . . . . 10 1 466 307 — 1 783

8 667 22 746 6 459 1 646 39 518
Subsidiaries disposed of . . . . (1 743) (1 677) (295) — (3 715)
Disposals . . . . . . . . . . . . . (2 001) (1 403) (932) — (4 336)
Depreciation . . . . . . . . . . . (1 922) (8 038) (1 180) (76) (11 216)

Net book value at end of
year . . . . . . . . . . . . . . . 3 001 11 628 4 052 1 570 20 251
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2006 2005
USD’000 USD’000

10. Capitalised development expenditure

Net book value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 283 15 321

At beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 506 11 769
Amounts capitalised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 777 3 396
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 156

Amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 966) (2 815)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 317 12 506

Capitalised development expenditure at cost . . . . . . . . . . . . . . . . . . . . 30 180 27 403
Accumulated amortisation and impairment . . . . . . . . . . . . . . . . . . . . . (17 863) (14 897)

11. Goodwill

Net book value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 125 719 85 240

At beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81 925 52 024
Arising on acquisition of subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . 45 580 31 554
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 786) 1 662

Impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (425) (3 315)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 125 294 81 925

Goodwill at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 199 949 156 155
Accumulated impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (74 655) (74 230)

Impairment tests are conducted annually on goodwill based on future discounted cash flows.

12. Other intangible assets

Net book value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 964 2 210

At beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 842 —
Arising on acquisition of subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . 8 122 2 210

Amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 866) (368)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 098 1 842

Intangibles at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 332 2 210
Accumulated amortisation and impairment . . . . . . . . . . . . . . . . . . . . . (2 234) (368)

13. Investments

Investments at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 920
Disposals . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (920)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —
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2006 2005
USD’000 USD’000

14. Deferred tax assets/(liabilities)

14.1 Movement of deferred tax assets

Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . 22 084 25 589
Arising on acquisition/(disposal) of subsidiaries . . . . . . . . . . . . . . 1 002 (2 202)
Charged to income statement . . . . . . . . . . . . . . . . . . . . . . . . . 421 956
Other movements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 565 (2 259)

24 072 22 084

Analysis of deferred tax assets
Capital allowances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 073 3 889
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 169 2 533
Effect of tax losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 241 11 644
Other temporary differences . . . . . . . . . . . . . . . . . . . . . . . . . . 5 589 4 018

24 072 22 084

14.2 Movement of deferred tax liabilities

Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . (2 500) (3 987)
Arising on (acquisition)/disposal of subsidiaries . . . . . . . . . . . . . . (1 541) —
Charged to income statement . . . . . . . . . . . . . . . . . . . . . . . . . (797) (68)
Other movements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 037) 1 555

(5 875) (2 500)

Analysis of deferred tax liabilities
Capital allowances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4 734) (19)
Other temporary differences . . . . . . . . . . . . . . . . . . . . . . . . . . (1 141) (2 481)

(5 875) (2 500)

15. Inventories

At cost:
Merchandise for resale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 226 513 219 179
Inventory provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (15 785) (13 408)

210 728 205 771

Obsolete inventory amounting to $1,7 million was written off during the year.

The Group has established certain limited return policies with its major vendors to reduce risk of
technological obsolescence of inventories.

$180,6 million (2005: $196,3 million) inventories are encumbered as set out in note 22.

16. Accounts receivable

Trade receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 443 116 373 361
Receivables provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11 564) (10 965)

431 552 362 396

$414,7 million (2005: $272 million) of trade receivables are encumbered as set out in note 22. The carrying
value of receivables balances approximates the fair value.
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17. Share capital and premium

Authorised share capital
200 000 000 (2005: 200 000 000) ordinary shares of R0,01 each

Issued share capital
146 359 468 (2005: 138 443 706) ordinary shares of R0,01 each

During the year the following shares were issued in respect of share options exercised:

Number of shares Price

78 750 6,95
3 900 7,12

11 250 7,35
412 628 7,44

5 000 8,69
25 000 8,88
22 500 9,69
8 750 9,79

1 088 661 10,96
26 000 11,03
4 500 12,04

35 000 13,75
2 778 17,50

1 724 717

During the year the following shares were issued in respect of acquisitions:

Number of shares Price

1 582 050 9,57
1 727 246 10,32

818 021 15,29
2 063 728 17,93

6 191 045

During the year, Westcon AME (Pty) Limited purchased 684 069 Datatec shares for a consideration of
R11,5 million.

21 953 920 (2005: 20 766 556) of the unissued shares equivalent to 15% (2005: 15%) of the issued share
capital, have been set aside for the purpose of granting options to any officer or employee of the Company,
including any director, in terms of the Datatec Share Option Scheme. At the balance sheet date 7 465 983
(2005: 5 741 266) of the shares set aside for the Share Option Scheme had been exercised and 7 722 245
(2005: 9 608 737) share options had been granted but not yet exercised.

5% of the remaining unissued ordinary shares of 53 640 532 (2005: 61 556 294) are under the control of the
directors until the next general meeting, subject to the provisions of section 221 and 222 of the Companies Act
and the requirements of the JSE Limited.
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2006 2005
USD’000 USD’000

18. Long-term liabilities

Liabilities under capitalised finance leases . . . . . . . . . . . . . . . . . . . . . . . 1 283 496

Minimum lease payments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 458 500
Future finance charges . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (175) (4)

Unsecured loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42 314 1 303

43 597 1 799
Less: Current portion included in accounts payable (note 19) . . . . . . . . . . (702) (349)

Long-term portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42 895 1 450

Repayable within 2 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 254 1 199
Repayable within 3 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 613 20
Repayable within 4 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 139 20
Repayable within 5 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 169 50
Repayable after 5 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40 720 161

42 895 1 450

The long-term liabilities are reflected at amortised cost. Liabilities under capitalised finance lease agreements
are repayable in monthly instalments of $49 000 (2005: $75 000), at rates linked to prime interest rates. The
liabilities relate to assets included under property, plant and equipment in note 9, with a net book value of
$1,2 million (2005: $0,8 million). The final repayment date is June 2006.

Westcon

On 15 December 2005, Westcon entered into a $40 million Second Lien Term Loan the (‘‘Term Loan’’). The
proceeds from the Term Loan may be used for the purpose of Westcon’s working capital needs or for other
general corporate purposes, and to repay existing indebtedness to Datatec, not to exceed $20 million. Westcon
is required to make annual mandatory payments based on an excess cash flow calculation as defined under the
Term Loan. In addition, the Term Loan also requires scheduled amortisation as defined which requires Westcon
to make payments such that there are no more than $30 million, $26 million and $23 million in loans
outstanding on 15 December 2008, 2009 and 2010, respectively. The Term Loan contains substantially the
same covenants as the Revolver referred to in note 22. At Westcon’s option, the Term Loan bears interest at either
LIBOR plus 7,5% or an Index Rate equal to the higher of (i) prime rate, (ii) Federal Funds Rate plus a margin of
0,5% per annum and (iii) the secondary market rate for three-month certificates of deposit plus 6,5%. The
effective interest rate at 28 February 2006 was 12,07%. As of 28 February 2006, $40 million was outstanding
under the Term Loan.
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2006 2005
USD’000 USD’000

19. Accounts payable

19.1 Trade accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . 445 424 348 698

Other payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 82 204 78 286
Current portion of long-term liabilities (note 18) . . . . . . . . . . . . . . 702 349

528 330 427 333

The carrying value of liabilities approximates their fair value. Trade
accounts payable will be settled in normal trade operations.

19.2 Foreign liabilities

Uncovered foreign liabilities at the balance sheet date:

Trade accounts payable
US Dollars . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 686 3 434
Pounds Sterling . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 842 3 259

The Group’s operations minimise their exposure to exchange rate
fluctuations, where appropriate, through entering into forward
exchange contracts (‘‘FEC’s’’) with major commercial banks. The
Group’s foreign currency FEC’s were all bought FEC’s at
28 February 2006 of which the contract amount is $110 million
(2005: $63 million) which approximates fair value. Details of FEC’s
are as follows:

EUR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 298 52 914
USD . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 94 317 10 222

109 615 63 136

Westcon

Certain of Westcon’s European subsidiaries have arrangements with a financial institution to provide up to an
aggregate of $170 million of vendor inventory purchase financing which effectively enables Westcon to obtain
extended payment terms (normally 60 days from receipt of product) on inventory it purchases from Cisco for
these subsidiaries. The financial institution may, at any time upon the occurrence of certain events, including late
payments under the arrangements and a cross-default to non-payment of other debt, terminate the funding.
Obligations under these financings are guaranteed by Westcon Group, Inc. and several of Westcon’s European
subsidiaries and are secured by inventory and inter-company accounts receivable relating to the sale of Cisco
products in Europe. Westcon’s subsidiaries that are party to this funding must also comply with financial
covenants that establish minimum liquidity and a minimum net profit before tax to revenue percentage and
maximum leverage for these subsidiaries. These arrangements also prohibit Westcon’s European subsidiaries
from paying dividends to Westcon. As part of this arrangement, Westcon is required to maintain cash on deposit
with the financial institution to be used as security. Such deposits are classified as cash collateral deposits,
amounting to $1,6 million in 2006 (2005: $0,9 million). These deposits earn interest at the 30 day LIBOR rate.
As of 28 February 2005 and 28 February 2006, $138,1 million and $148,4 million, respectively, were
outstanding under these arrangements and are included in accounts payable.
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Onerous
contract

provisions Other

20. Provisions

Balance at 1 March 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 359 5 326
Amounts added . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 006 11 396
Amounts utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 695) (1 985)
Foreign exchange effects . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (184) (607)

Balance at 1 March 2005 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 486 14 130
Amounts added . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 365 6 457
Amounts utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 526) (8 265)
Amounts unused . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 799) (1 518)
Translation differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (127) (231)

Balance at 28 February 2006 . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 399 10 573

Total provisions at 28 February 2006 . . . . . . . . . . . . . . . . . . . . . . . . . . 13 972

Onerous contract provisions relate to building rentals where the costs of the
rentals exceed the economic benefits expected to be received therefrom.
Other provisions are an accumulation of expected legal costs and similar
expenses where work has commenced.

These provisions are exclusive of accounts receivable and inventory
provisions.

2006 2005
USD’000 USD’000

21. Amounts owing to vendors

Purchase considerations owing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 695 3 048

Amounts owing to vendors represent purchase considerations owing in
respect of acquisitions. These purchase considerations are to be settled with
the vendors in cash or shares on fulfilment of the relevant profit warranties.
The amounts owing are interest free and will be settled within the next year.
Any additional amounts payable to vendors will be allocated to the goodwill
arising on acquisition and will have no effect on the income statement.

22. Bank overdrafts

Total borrowings at year-end . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 118 747 79 726
Long-term portion of liabilities (note 18) . . . . . . . . . . . . . . . . . . . . . . . . (42 895) (1 450)

75 852 78 276

South Africa and Other Holdings

The Group has general short-term banking facilities amounting to R24 million (2005: R24 million) with The
Standard Bank of South Africa Limited, bearing interest at the South African prime interest rate (10,5% as at
28 February 2006 and 11% as at 28 February 2005). In terms of the cash management system operated in SA,
various cross guarantees have been put in place to restrict the overall exposure to the amount of the banking
facility.

OnLine Distribution has a facility of $1,5 million with HSBC Bank in the Middle East (2005: $1,5 million), backed
by a lien on a deposit of $0,5 million by OnLine Distribution. The facility bears interest at 9,5% (2005: 6,5%) and
inventory (and insurance relating thereto) and accounts receivable balances have been pledged as collateral.
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Westcon

During 2006, Westcon had a $175 million syndicated revolving credit facility for its US and Canadian
subsidiaries with various US and Canadian lenders, including HSBC Bank USA, General Electric Capital
Corporation, LaSalle Business Credit, LLC and ABN Amro Bank N.V (the ‘‘Former Facility’’). This Former Facility
was scheduled to expire on 12 June 2006. On 15 December 2005, Westcon paid all amounts under the Former
Facility and entered into $150 million Revolving Credit Facility (the ‘‘Revolver’’) with substantially the same
syndicate and a $40 million Second Lien Term Loan (the ‘‘Term Loan’’) (refer note 18).

This Revolver allows for the issuance of irrevocable commercial or standby letters of credit of up to $10 million.
As at 28 February 2006, $0,55 million in letters of credit were outstanding, which reduced the amount available
under the Revolver (2005: $0,45 million). At Westcon’s option, the Revolver bears interest at either LIBOR or an
Index Rate equal to the higher of (i) prime rate, (ii) Federal Funds Rate plus a margin of 0,50% per annum and
(iii) the secondary market rate for three-month certificates of deposit plus 1%. Both the LIBOR and Index Rate
options are subject to an applicable margin based on excess availability under the Revolver. The applicable
LIBOR margin ranges from 1,70% to 2,00% and the Index Rate margin ranges from (0,30%) to zero. The
Revolver also calls for a commitment fee of 0,25% per annum on the unutilised portion. Borrowings under the
Revolver are collateralised by: (i) a pledge of 100% of the shares of Westcon’s subsidiaries in the US and a pledge
of 66,66% of the shares of Westcon’s subsidiaries in Canada and (ii) a security interest in substantially all of the
assets of Westcon’s subsidiaries in the US and Canada. The Revolver contains certain affirmative and negative
covenants including, but not limited to, financial covenants establishing a minimum fixed charge ratio, minimum
last twelve-month EBITDA and total funded debt to EBITDA, and covenants that restrict Westcon’s US and
Canadian subsidiaries’ ability to incur debt, create liens, make acquisitions and investments, sell assets and
place limitations on the ability of Westcon’s US and Canadian subsidiaries to pay dividends to Westcon. As of
28 February 2006, Westcon was in compliance with all such covenants. The effective interest rate at 28
February 2006 was 7,35% and $49,4 million was outstanding under the Revolver.

Effective 28 January 2004, one of Westcon’s UK subsidiaries entered into a new accounts receivable funding
arrangement with a financial institution. Advances under this arrangement are generally available for up to 85%
of the subsidiary’s eligible accounts receivable and bear interest at a rate of 1,2% above the sterling base rate
(4,5% as of 28 February 2006) or if the discounting account is kept in a currency other than sterling, its equivalent
for that currency quoted from time to time by HSBC Bank PLC (or its successors) for London-based accounts. This
agreement, whose initial term expired on 29 February 2004, is subject to automatic renewal on a monthly basis
unless terminated by either party on one month’s notice. As of 28 February 2005 and 28 February 2006,
$5 million and $4,4 million respectively, were outstanding under this arrangement.

One of Westcon’s subsidiaries in Australia had an arrangement with a financial institution to provide up to
$14,4 million of accounts receivable, foreign currency settlement and other financing. There was no amount
outstanding at 28 February 2005. The arrangement was set to expire in September 2008. In October 2005, the
arrangement was terminated at Westcon’s option. The subsidiary entered into a new arrangement with a
different financial institution to provide up to $18 million of accounts receivable, foreign currency settlement and
other financing. The advances under the accounts receivable arrangement are generally available for up to 85%
of the subsidiary’s eligible accounts receivable and bear interest at the financial institution’s base rate plus 1,5%
(currently 7,7% per annum). This arrangement contains financial covenants setting forth requirements for
minimum earnings before interest and taxes to fixed charge coverage ratio, minimum after tax retained earnings
and minimum net inventory value to amount outstanding under the arrangement. There was no amount
outstanding at 28 February 2006.

During March, April and May of 2003, Westcon entered into several accounts receivable funding arrangements
with financial institutions relating to certain of its European subsidiaries to provide up to an aggregate
$40 million of accounts receivable financing. Certain of these arrangements totalling $13 million of accounts
receivable financing were subsequently terminated. Advances under the arrangements are generally available
for up to 85% of the subsidiaries’ eligible accounts receivable up to a maximum of e24 million and bear interest
at rates based upon the respective bank’s base borrowing rates plus 0,85% to 1,5%. These arrangements will
expire during 2007. As of 28 February 2005 and 28 February 2006, $8,7 million and $13,8 million,
respectively, were outstanding under these arrangements.

As of 28 February 2005 and 28 February 2006, the total amount outstanding under the above line of credit
arrangements was $75,6 million and $67,5 million, respectively.
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Logicalis

Logicalis operates a treasury management system with Barclays Bank PLC in the UK and has an overdraft facility,
subject to an accounts receivable security covenant, to a maximum of £2 million (2005: £2 million). During the
year cross guarantees were in place between the UK operating companies in order for them to benefit from
pooling their financial resources by using the treasury management system. The overdraft facility is repayable on
demand and bears interest at the UK base rate plus 1,75%. At 28 February 2006 the UK base rate was 4,50%. In
September 2005, in order to finance an acquisition, Logicalis Group Services Limited negotiated a £5 million
revolving credit facility with Barclays Bank PLC in the UK. This facility is subject to an EBITDA covenant and a
finance costs covenant and is guaranteed by Logicalis Group Limited. Interest is charged at GBP LIBOR plus 2%.
At 28 February 2006 the one month GBP LIBOR rate was 4,57%. In addition Logicalis Computing Solutions
Limited has a standby letter of credit facility with Barclays Bank PLC under which a standby letter of credit for
£2 million has been provided to a supplier.

In August 2005, Logicalis, Inc. agreed a $50 million revolving credit facility with HSBC Business Credit (USA) Inc.
in the US. This credit facility replaced overdraft facilities with Comerica Bank amounting to $17 million at
28 February 2005. The accounts receivable book of Logicalis, Inc. is security for the facility and the facility is
subject to a minimum net income covenant and a fixed charge coverage covenant. The facility bears interest at
HSBC’s prime rate less 0,25% or USD LIBOR plus 2% as selected by Logicalis at the time of each draw down. At
28 February 2006 the HSBC prime rate was 7,5% and one month USD LIBOR was 4,63%.

At 28 February 2006, at which time the funds drawn under the HSBC facility were $4,3 million, there was a
technical breach of the minimum net income covenant. The breach was waived by HSBC.

In Argentina and Uruguay, Logicalis subsidiaries have invoice discounting facilities of $1,0 million (2005:
$0,75 million) in total with several local banks. These facilities carry interest rates in the range of 11% to 14%.

Analysys Mason

Analysys Mason has access to general overdraft facilities amounting to £2 million (2005: £2 million), bearing
interest at the UK base rate plus 1%.

Covenants

There were no breaches of covenants during the year other than referred to under Logicalis above.

2006 2005
USD’000 USD’000

23. Commitments

23.1 Capital commitments

Capital expenditure authorised and contracted for . . . . . . . . . . . . 1 141 7 311
Capital expenditure authorised but not yet contracted for . . . . . . . . 8 964 2 887

Total capital commitments . . . . . . . . . . . . . . . . . . . . . . . . . 10 105 10 198

This expenditure will be incurred in the ensuing year and will be financed from existing cash resources
and available borrowing facilities.
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2006 2005
USD’000 USD’000

23.2 Operating lease commitments

Due within one year:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 163 14 260
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . 977 1 016
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 406 1 958

Total operating lease commitments due within one year . . . 16 546 17 234

Due between one and two years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 362 11 795
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . 694 469
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 378 157

Total operating lease commitments due between one and
two years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 434 12 421

Due between two and three years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 258 9 799
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . 254 288
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 49

Total operating lease commitments due between two and
three years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 512 10 136

Due between three and four years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 524 9 087
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . 29 39

Total operating lease commitments due between three and
four years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 553 9 126

Due between four and five years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 454 7 979
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . 1 2

Total operating lease commitments due between four and
five years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 455 7 981

Due after five years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38 670 52 388

Total non-cancellable operating lease commitments . . . . . . 97 170 109 286

23.3 Other commitments

In the event of a change of control of Westcon, should Datatec International Limited directly own less than
51% of the issued capital shares of Westcon, Datatec International has committed to pay an amount of
$1,7 million to Mirado Corp, whose shareholder is Tom Dolan (Westcon’s CEO). This obligation expires
upon the commencement of trading of Westcon common stock on the NASDAQ, New York, or London
Stock Exchanges.
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24. Contingent liabilities, guarantees and litigation

In July 2001, Westcon commenced litigation against Lucent Technologies (‘‘Lucent’’) with regard to the return of
certain inventory to Lucent and payment of vendor credits owed to Westcon by Lucent, and which claim by
Westcon had been written down to $3,3 million in prior years. In May 2005, the Company and Lucent agreed to
a settlement pursuant to which Lucent paid Westcon $7,5 million to finally settle the dispute between the parties.
This resulted in a $4,3 million contribution to gross margin.

It was reported previously that the Group disposed of UUNET SA (Pty) Limited (‘‘UUNET’’) to WorldCom, Inc. The
disposal agreement was drawn up under South African law and contains warranties and conditions required by
the purchaser for its protection that were considered normal for disposals of this nature. The warranties expired
after eighteen months from February 2001 with tax warranties expiring after thirty-six months from the date of
assessment by the South African Revenue Service of UUNET’s income tax returns for the period ended
31 December 2000. In addition, in the normal course of business, Datatec had provided guarantees to certain
suppliers and customers of UUNET SA. UUNET International Limited (a subsidiary of WorldCom, Inc)
indemnified Datatec in respect of these guarantees and agreed to procure that Datatec is released from these
guarantees.

Datatec and its subsidiaries have issued, in the ordinary course of business, guarantees and letters of comfort to
third parties in respect of trading facilities and lease commitments. In addition, the vendor inventory purchase
financing referred to in note 19 is generally guaranteed by Westcon.

The Group has certain other contingent liabilities resulting from litigation and claims including breach of
warranties where operations have been acquired or disposed of, generally involving commercial and
employment matters, which are incidental to the ordinary conduct of its business. Management believes, after
taking legal advice where appropriate on the probable outcome of these contingencies, that none of these
contingencies will materially affect the financial position or the results of operations of the Group.

25. Financial instruments

The Group’s financial instruments consist mainly of cash and cash equivalents, accounts receivable, accounts
payable, borrowings and derivative instruments in the form of forward exchange contracts.

The Group’s funding, liquidity and exposure to interest rate and foreign exchange rate risks are managed by
each subsidiary’s treasury operations.

The Group has transactional currency exposures arising from sales or purchases by an operating unit in
currencies other than the unit’s functional currency. Such transaction exposures are generally hedged once they
are known mainly through the use of forward foreign exchange contracts. Refer to note 19.

The Group conducts business in many foreign currencies and, as a result, it is subject to currency risks owing to
exchange rate movements which will affect its costs and translation of the profits of subsidiaries whose reporting
currency is not the US Dollar. The most significant other currencies in which the Group trades are the South
African Rand, Pound Sterling, the Euro and the Australian Dollar.

The Group is dependent on its bank overdrafts and trade finance facilities to operate. These facilities generally
consist of either a fixed term or fixed period but repayable on demand, are secured against the assets of the
company to which the facility is made available and contain certain covenants which include financial covenants
such as minimum liquidity, maximum leverage and pre-tax earnings coverage. If these covenants are violated
and a waiver is not obtained for such violation, this may, amongst other things, mean that the facility may be
repayable on demand.

Risk management objectives and policies

The principal market risks that the Group is exposed to through financial instruments are:

— Interest rates on non-current borrowings;

— Foreign exchange rates, generating translation and transaction gains and losses; and

— Credit risk.

DATATEC 2006 | 96

page one hundred seventy-four Admission to Trading on AIM



Interest rate risk

Interest rate risk is the possibility that the Group may suffer financial loss if either a fluctuating interest rate or
fixed interest rate position is entered into and interest rates move adversely. The interest rate characteristics of
new borrowings and the refinancing of existing borrowings are positioned according to expected movements in
interest rates.

Foreign exchange risk

The majority of the borrowings in each country is made in the currency of that country.

The Group operates in the global business environment and transactions are priced in various currencies. The
Group is exposed to the risk of fluctuating exchange rates and seeks to actively manage this exposure through
the use of derivative instruments. These instruments typically comprise forward exchange contracts. Forward
contracts are the primary instruments used to manage currency risk and require a future purchase or sale of
foreign currency at a specified price.

Credit risk

Credit risk arises from the possibility that a counterparty may default or not meet its obligations timeously. The
Group minimises credit risk by ensuring that counterparties are institutions of the highest quality.

Trade receivables comprise a large widespread customer base. Ongoing credit evaluations on the financial
condition of customers are performed, and where appropriate, credit guarantee insurance cover is purchased or
provisions made.

The Group does not consider there to be any significant credit risk, which has not been adequately provided for
at the balance sheet date.

26. Related party transactions

Sales and purchases between Group companies are concluded at arm’s length in the ordinary course of
business. For the year ended 28 February 2006, the intergroup sales of goods and provision of services
amounted to $20,8 million (2005: $25,3 million). During the 2002 financial year, Westcon entered into a
$2 million non-compete agreement with A M Smith relating to the twelve-month period which commenced
following the completion of his employment term. During the 2002 financial period, Westcon and its former
CEO, A M Smith, entered into a put option agreement giving the CEO the right to require Westcon to purchase,
at fair market value, 454 624 shares of Westcon’s common stock held by the CEO. On 28 October 2004
Westcon Group, Inc. effected a 1 for 200 reverse stock split of its common and preferred stock. After the share
split, A M Smith put his 2 373 shares to Westcon at a value of $2,2 million. On 28 September 2005, Westcon
Group, Inc. repurchased 9 339 shares from founding shareholders at a cost of $8,85 million.

Datatec International Limited has a commitment to pay Mirado Corp, of which Tom Dolan (Westcon’s CEO) is a
shareholder, $1,7 million in the event of a change in control in Westcon. Refer note 23.3.

2006 2005
USD’000 USD’000

Key management personnel compensation:
short-term employee benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 734 4 995
post-employment benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 485 320
termination benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 825 1 429
share-based payment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 657 —
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2006 2005
USD’000 USD’000

27. Cash generated from operations

Profit before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 63 795 7 096
Adjustments for:

Unrealised foreign exchange (gains)/losses . . . . . . . . . . . . . . . . . . . . (1 777) 12 498
Non-cash items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 468 501
Depreciation and amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 757 14 196
Loss on disposal of property, plant and equipment . . . . . . . . . . . . . . . . 46 595
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6 380) (5 001)
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 554 8 810
EBITDA of discontinuing operations . . . . . . . . . . . . . . . . . . . . . . . . . — (4 053)
Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 425 3 315

Operating profit before working capital changes . . . . . . . . . . . . . . . . . . 86 888 37 957

Working capital changes:
(Increase)/Decrease in inventories . . . . . . . . . . . . . . . . . . . . . . . . . . (12 361) 41 439
(Increase)/Decrease in accounts receivable . . . . . . . . . . . . . . . . . . . . . (68 303) 21 950
Increase/(Decrease) in accounts payable . . . . . . . . . . . . . . . . . . . . . . 71 461 (72 525)

77 685 28 821

28. Taxation paid

Amounts unpaid at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . (11 847) (13 604)
Amounts charged to the income statement excluding deferred tax . . . . . . . (24 156) (2 549)
Other movements and translation differences . . . . . . . . . . . . . . . . . . . . 6 207 (1 167)
Amount unpaid at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 492 11 847

(20 304) (5 473)

29. Acquisition of subsidiary companies

Cost of investment in acquired subsidiary companies
The fair value of assets acquired and the liabilities assumed on the
acquisition
of subsidiary companies, net of cash acquired, is as follows: . . . . . . . . . . . 40 949 33 566

Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 980 978
Intangibles . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 122 2 210
Goodwill arising on acquisitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45 580 31 554
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21 896 19 614
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 248 3 477
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (33 075) (24 267)
Long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 256) —
Net deferred tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (546) —

40 949 33 566
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2006 2005
USD’000 USD’000

30. Proceeds on disposal of businesses and investments

Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3 715
Investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 920
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 13 713
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 7 080
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (16 379)
Long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (1 432)
Deferred tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1 707
Reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2 228
Net cash balances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 170
Profit on disposal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 206 54 999

206 66 721

31. Additions to property, plant and equipment

Maintenance of operations:
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . 652 1 026
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . . 7 537 5 956
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 967 1 071

Expansion of operations:
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . 185 251
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . . 628 574
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 167 153

11 136 9 031

32. Net proceeds from issue of shares

Ordinary shares issued, including share premium . . . . . . . . . . . . . . . . . . 15 498 574

33. Translation difference on opening cash position

The translation difference on the opening cash position is calculated on
opening cash balances of companies that hold cash in currencies other than
the USD and not on the net cash and cash equivalents included on the
balance sheet at the beginning of the year, which is inclusive of cash held
in USD. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6 584) 6 492

34. Cash and cash equivalents at end of year

Cash resources . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 248 103 218 546
Bank overdrafts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (75 852) (78 276)

172 251 140 270
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35. Segmental report

For management purposes the Group is currently organised into four operating divisions which are the basis on
which the Group reports its primary segmental information.

Principal activities are as follows:

Westcon—Global distribution of advanced networking and communication products

Logicalis—Provision of professional services and IT network integration

Analysys Mason—Strategic and technical telecommunications IT consultancy

Other Holdings—Other distribution and service orientated interests in SA and the Middle East and the Group
Head Office including the Group unrealised foreign exchange gains/losses.

Westcon Logicalis Analysys Mason
Abridged income statement 2006 2005 2006 2005 2006 2005

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000
Revenue . . . . . . . . . . . 2 283 398 2 055 015 545 598 340 875 59 750 52 058

— North America . . . . . . . 1 239 592 1 107 990 342 721 248 678 599 521
— South America . . . . . . . 28 204 17 537 36 437 16 578 — —
— UK and Europe . . . . . . 855 118 797 653 166 633 75 673 59 305 51 537
— Asia-Pacific . . . . . . . . . 180 026 154 283 — — — —
— Africa and Middle East . . — — — — — —
— Intersegmental . . . . . . . (19 542) (22 448) (193) (54) (154) —

EBITDA . . . . . . . . . . . . 66 635 25 043 16 707 9 637 6 223 3 340

— North America . . . . . . . 65 738 16 786 9 361 10 952 62 33
— South America . . . . . . . 1 737 1 069 1 683 1 313 — —
— UK and Europe . . . . . . (4 614) 3 096 5 675 (2 628) 6 195 3 307
— Asia-Pacific . . . . . . . . . 3 730 3 600 — — — —
— Africa and Middle East . . — — — — — —
— Intersegmental . . . . . . . 44 492 (12) — (34) —

Depreciation and
amortisation . . . . . . . . . . (9 774) (9 623) (5 161) (3 556) (388) (333)

Operating profit/(loss)
before goodwill
impairment . . . . . . . . . 56 861 15 420 11 546 6 081 5 835 3 007
Goodwill impairment . . . . . — (1 764) — — — (1 246)

Operating profit/(loss) . . 56 861 13 656 11 546 6 081 5 835 1 761
Interest received . . . . . . . . 2 936 1 612 1 135 1 286 78 120
Financing costs . . . . . . . . (8 517) (6 940) (1 655) (541) (7) (2)

Profit/(Loss) before
taxation . . . . . . . . . . . . 51 280 8 328 11 026 6 826 5 906 1 879
Taxation . . . . . . . . . . . . (24 905) (4 152) (3 841) 42 (2 390) (1 340)

Profit/(Loss) after
taxation—continuing
operations . . . . . . . . . . 26 375 4 176 7 185 6 868 3 516 539
Profit/(Loss) after
taxation—discontinuing
operations . . . . . . . . . . (385) — — 49 204 — —

Profit/(Loss) after
taxation . . . . . . . . . . . . 25 990 4 176 7 185 56 072 3 516 539
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Other Holdings Intergroup Eliminations Total
Abridged income statement 2006 2005 2006 2005 2006 2005

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000
Revenue . . . . . . . . . . . 86 889 76 821 — — 2 975 635 2 524 769

— North America . . . . . . . — — (4 333) (4 066) 1 578 579 1 353 123
— South America . . . . . . . — — — — 64 641 34 115
— UK and Europe . . . . . . — — (7 281) (16 223) 1 073 775 908 640
— Asia-Pacific . . . . . . . . . — — — (2 213) 180 026 152 070
— Africa and Middle East . . 87 837 79 571 (9 223) (2 750) 78 614 76 821
— Intersegmental . . . . . . . (948) (2 750) 20 837 25 252 — —

EBITDA . . . . . . . . . . . . (4 414) (9 604) — — 85 151 28 416

— North America . . . . . . . — — — — 75 161 27 771
— South America . . . . . . . — — — — 3 420 2 382
— UK and Europe . . . . . . (1 054) (3 954) — — 6 202 (179)
— Asia-Pacific . . . . . . . . . — — — — 3 730 3 600
— Africa and Middle East . . (3 487) (5 650) — — (3 487) (5 650)
— Intersegmental . . . . . . . 127 — — — 125 492

Depreciation and
amortisation . . . . . . . . . . (434) (684) — — (15 757) (14 196)

Operating profit/(loss)
before goodwill
impairment . . . . . . . . . (4 848) (10 288) — — 69 394 14 220
Goodwill impairment . . . . . (425) (305) — — (425) (3 315)

Operating profit/(loss) . . (5 273) (10 593) — — 68 969 10 905
Interest received . . . . . . . . 2 231 1 983 — — 6 380 5 001
Financing costs . . . . . . . . (1 375) (1 327) — — (11 554) (8 810)

Profit/(Loss) before
taxation . . . . . . . . . . . . (4 417) (9 937) — — 63 795 7 096
Taxation . . . . . . . . . . . . 6 604 2 959 — — (24 532) (2 491)

Profit/(Loss) after
taxation—continuing
operations . . . . . . . . . . 2 187 (6 978) — — 39 263 4 605
Profit/(Loss) after
taxation—discontinuing
operations . . . . . . . . . . 309 (1 945) — — (76) 47 259

Profit/(Loss) after
taxation . . . . . . . . . . . . 2 496 (8 923) — — 39 187 51 864
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Westcon Logicalis Analysys Mason
Abridged balance sheet 2006 2005 2006 2005 2006 2005

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000
Gross Assets . . . . . . . . . 793 070 724 605 237 693 163 943 41 140 43 027

— North America . . . . . . . 382 495 336 475 122 974 91 729 — —
— South America . . . . . . . 15 605 13 265 12 898 11 631 — —
— UK and Europe . . . . . . 336 526 329 603 101 821 60 583 41 140 43 027
— Asia-Pacific . . . . . . . . . 58 444 45 262 — — — —
— Africa and Middle East . . — — — — — —

Property, plant,
equipment and
capitalised development
costs 24 735 25 607 6 455 5 719 524 726

— North America . . . . . . . 17 552 20 201 2 509 2 286 — —
— South America . . . . . . . 1 841 1 719 699 624 — —
— UK and Europe . . . . . . 4 764 3 321 3 247 2 809 524 726
— Asia-Pacific . . . . . . . . . 578 366 — — — —
— Africa and Middle East . . — — — — — —

Investments . . . . . . . . . — — — — — —

— North America . . . . . . . — — — — — —
— South America . . . . . . . — — — — — —
— UK and Europe . . . . . . — — — — — —
— Asia-Pacific . . . . . . . . . — — — — — —
— Africa and Middle East . . — — — — — —

Net cash resources . . . . 101 014 49 949 26 605 56 879 8 779 9 111

— North America . . . . . . . 21 819 (15 619) (473) 11 154 — —
— South America . . . . . . . 3 381 3 028 1 058 317 — —
— UK and Europe . . . . . . 66 133 56 463 26 020 45 408 8 779 9 111
— Asia-Pacific . . . . . . . . . 9 681 6 077 — — — —
— Africa and Middle East . . — — — — — —

Inventories . . . . . . . . . 188 709 189 256 14 536 9 805 1 086 230

— North America . . . . . . . 95 737 83 334 8 427 5 984 — —
— South America . . . . . . . 2 253 2 592 532 680 — —
— UK and Europe . . . . . . 73 802 87 419 5 577 3 141 1 086 230
— Asia-Pacific . . . . . . . . . 16 917 15 911 — — — —
— Africa and Middle East . . — — — — — —

Trade accounts
receivable . . . . . . . . . . 318 487 280 328 87 468 56 938 13 064 13 147

— North America . . . . . . . 132 582 125 098 52 331 40 576 — —
— South America . . . . . . . 4 550 2 093 7 865 5 515 — —
— UK and Europe . . . . . . 152 324 132 147 27 272 10 847 13 064 13 147
— Asia-Pacific . . . . . . . . . 29 031 20 990 — — — —
— Africa and Middle East . . — — — — — —

Liabilities . . . . . . . . . . . (416 516) (330 108) (143 172) (90 296) (13 183) (11 932)

— North America . . . . . . . (163 974) (150 075) (67 776) (49 917) — —
— South America . . . . . . . (7 769) (3 851) (8 676) (5 422) — —
— UK and Europe . . . . . . (199 816) (149 826) (66 720) (34 957) (13 183) (11 932)
— Asia-Pacific . . . . . . . . . (44 957) (26 356) — — — —
— Africa and Middle East . . — — — — — —

Trade accounts payable . (333 272) (282 969) (97 145) (50 065) (1 994) (2 250)

— North America . . . . . . . (117 025) (116 772) (62 732) (41 171) — —
— South America . . . . . . . (1 400) (1 453) (7 775) (4 090) — —
— UK and Europe . . . . . . (181 430) (142 800) (26 638) (4 804) (1 994) (2 250)
— Asia-Pacific . . . . . . . . . (33 417) (21 944) — — — —
— Africa and Middle East . . — — — — — —

The number of employees
for the year for each of the
Group’s principal divisions
was as follows: . . . . . . . . 1 046 1 048 985 742 254 264
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Other Holdings Intergroup Eliminations Total
Abridged balance sheet 2006 2005 2006 2005 2006 2005

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000
Gross Assets . . . . . . . 69 669 48 811 — 1 141 572 980 386

— North America . . . . . . — — — — 505 469 428 204
— South America . . . . . . — — — — 28 503 24 896
— UK and Europe . . . . . 14 785 1 220 — — 494 272 434 433
— Asia-Pacific . . . . . . . . — — — — 58 444 45 262
— Africa and Middle East . 54 884 47 591 — — 54 884 47 591

Property, plant,
equipment and
capitalised
development costs 781 705 — — 32 495 32 757

— North America . . . . . . — — — — 20 061 22 487
— South America . . . . . . — — — — 2 540 2 343
— UK and Europe . . . . . — 25 — — 8 535 6 881
— Asia-Pacific . . . . . . . . — — — — 578 366
— Africa and Middle East . 781 680 — — 781 680

Investments . . . . . . . . 1 130 897 1 109 013 (1 130 897) (1 109 013) — —

— North America . . . . . . — — — — — —
— South America . . . . . . — — — — — —
— UK and Europe . . . . . 557 533 554 010 (557 533) (554 010) — —
— Asia-Pacific . . . . . . . . — — — — — —
— Africa and Middle East . 573 364 555 003 (573 364) (555 003) — —

Net cash resources . . . 35 853 24 331 — — 172 251 140 270

— North America . . . . . . — — — — 21 346 (4 465)
— South America . . . . . . — — — — 4 439 3 345
— UK and Europe . . . . . 14 489 5 999 — — 115 421 116 981
— Asia-Pacific . . . . . . . . — — — — 9 681 6 077
— Africa and Middle East . 21 364 18 332 — — 21 364 18 332

Inventories . . . . . . . . 6 397 6 480 — — 210 728 205 771

— North America . . . . . . — — — — 104 164 89 318
— South America . . . . . . — — — — 2 785 3 272
— UK and Europe . . . . . — — — — 80 465 90 790
— Asia-Pacific . . . . . . . . — — — — 16 917 15 911
— Africa and Middle East . 6 397 6 480 — — 6 397 6 480

Trade accounts
receivable . . . . . . . . . 12 533 11 983 — — 431 552 362 396

— North America . . . . . . — — — — 184 913 165 674
— South America . . . . . . — — — — 12 415 7 608
— UK and Europe . . . . . — 264 — — 192 660 156 405
— Asia-Pacific . . . . . . . . — — — — 29 031 20 990
— Africa and Middle East . 12 533 11 719 — — 12 533 11 719

Liabilities . . . . . . . . . . (31 498) (33 458) — — (604 369) (465 794)

— North America . . . . . . — — — — (231 750) (199 992)
— South America . . . . . . — — — — (16 445) (9 273)
— UK and Europe . . . . . (3 352) (2 333) — — (283 071) (199 048)
— Asia-Pacific . . . . . . . . — — — — (44 957) (26 356)
— Africa and Middle East . (28 146) (31 125) — — (28 146) (31 125)

Trade accounts payable (13 013) (13 414) — — (445 424) (348 698)

— North America . . . . . . — — — — (179 757) (157 943)
— South America . . . . . . — — — — (9 175) (5 543)
— UK and Europe . . . . . — (189) — — (210 062) (150 043)
— Asia-Pacific . . . . . . . . — — — — (33 417) (21 944)
— Africa and Middle East . (13 013) (13 225) — — (13 013) (13 225)

The number of employees
for the year for each of the
Group’s principal divisions
was as follows: . . . . . . . 155 178 — — 2 440 2 232
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ANNEXURE 1

Issued Effective holdingNature of ordinary
SUBSIDIARY COMPANIES business capital 2006 2005

% %
Active subsidiaries

INCORPORATED IN SOUTHERN AFRICA
RangeGate (Pty) Limited . . . . . . . . . . . . . . . . O 10 000 100,0 96,5
Westcon AME (Pty) Limited . . . . . . . . . . . . . . O 2 100,0 100,0

INCORPORATED IN UK & EUROPE
Comstor Belgium NV . . . . . . . . . . . . . . . . . W 620 97,4 93,5
Comstor Group Limited . . . . . . . . . . . . . . . . W 2 010 000 97,4 93,5
Comstor Limited . . . . . . . . . . . . . . . . . . . . W 50 000 97,4 93,5
Comstor Networks GmbH . . . . . . . . . . . . . . W 1 97,4 93,5
Comstor Netherlands B.V. . . . . . . . . . . . . . . W 180 97,4 93,5
Comstor Networking S.L. . . . . . . . . . . . . . . . W 1 453 348 97,4 93,5
Comstor Sweden AB . . . . . . . . . . . . . . . . . . W 1 000 97,4 93,5
Westcon (UK) Limited . . . . . . . . . . . . . . . . . W 2 97,4 93,5
Westcon Netherlands B.V. . . . . . . . . . . . . . . . W 180 97,4 93,5
Westcon Group European Facilities B.V. . . . . . . W 180 97,4 93,5
Westcon France SAS . . . . . . . . . . . . . . . . . . W 15 251 97,4 93,5
Westcon GmbH . . . . . . . . . . . . . . . . . . . . . W 1 97,4 —
Westcon Deutschland GmbH . . . . . . . . . . . . W 1 97,4 93,5
Westcon Denmark ApS . . . . . . . . . . . . . . . . W 1 250 97,4 93,5
Westcon Group European Operations Limited . . W 1 97,4 93,5
Westcon Group European Holdings Limited . . . . W 2 97,4 93,5
Explicit Marketing Limited . . . . . . . . . . . . . . . W 100 97,4 93,5
Logicalis Group Limited . . . . . . . . . . . . . . . . L 72 000 000 100,0 100,0
Logicalis Group Services Limited . . . . . . . . . . L 2 100,0 100,0
Logicalis Network Solutions Limited . . . . . . . . L 1 583 885 100,0 100,0
Intact Integrated Services Limited . . . . . . . . . . L 1 100,0 100,0
Logicalis Computing Solutions Limited . . . . . . . L 9 798 100,0 —
Hawke Systems Limited . . . . . . . . . . . . . . . . L 8 515 100,0 —
T.B.C. Group Limited . . . . . . . . . . . . . . . . . . L 2 650 000 100,0 —
TBC Limited . . . . . . . . . . . . . . . . . . . . . . . L 10 000 100,0 —
Satelcom Limited . . . . . . . . . . . . . . . . . . . . L 59 380 100,0 100,0
Logicalis Deutschland GmbH . . . . . . . . . . . . L 255 646 100,0 100,0
Logicalis Networks GmbH . . . . . . . . . . . . . . L 25 565 100,0 100,0
Analysys Mason Group Limited . . . . . . . . . . . M 2 000 000 84,6 84,5
Catalyst IT Partners Limited . . . . . . . . . . . . . . M 441 807 84,6 84,5
Mason Group Limited . . . . . . . . . . . . . . . . . M 207 099 404 84,6 84,5
Mason Communications Limited . . . . . . . . . . M 321 703 84,6 84,5
Mason Communications Ireland Limited . . . . . M 2 84,6 84,5
Analysys Limited . . . . . . . . . . . . . . . . . . . . M 122 632 041 84,6 84,5
Analysys Research Limited . . . . . . . . . . . . . . M 2 84,6 84,5
Analysys Consulting Limited . . . . . . . . . . . . . M 2 84,6 84,5
Datatec International Limited . . . . . . . . . . . . O 1 000 100,0 100,0
Datatec UK Holdings Limited . . . . . . . . . . . . O 50 000 100,0 100,0

DATATEC 2006 | 104

page one hundred eighty-two Admission to Trading on AIM



Issued Effective holdingNature of ordinary
SUBSIDIARY COMPANIES business capital 2006 2005

% %
INCORPORATED IN US AND CANADA
Westcon Group North America, Inc. . . . . . . . . W 82 97,4 93,5
Eastpro Services, Inc. . . . . . . . . . . . . . . . . . W 10 97,4 93,5
Westcon Canada Systems (WCS), Inc. . . . . . . . W 173 228 97,4 93,5
Westcon Group, Inc. . . . . . . . . . . . . . . . . . . W 220 529 97,4 93,5
Logicalis, Inc. . . . . . . . . . . . . . . . . . . . . . . L 54 100,0 100,0
Logicalis US Holdings, Inc. . . . . . . . . . . . . . . L 340 000 100,0 100,0
Logicalis Leasing Limited . . . . . . . . . . . . . . . L 1 000 100,0 100,0
Eisco Technology, Inc. . . . . . . . . . . . . . . . . . L 900 000 100,0 —

INCORPORATED IN SOUTH AMERICA
Westcon Brazil Ltda . . . . . . . . . . . . . . . . . . W 987 748 97,4 93,5
Soft Net S.A. (Argentina) . . . . . . . . . . . . . . . L 400 000 75,0 75,0
Softnet-Logical Paraguay S.A. . . . . . . . . . . . . L 110 75,0 75,0
Softnet Uruguay S.A. . . . . . . . . . . . . . . . . . . L 130 000 75,0 75,0
Softnet-Logical Comercial Importadora,

Exportadora e de Servicos Ltda (Brazil) . . . . . L 480 000 75,0 75,0
X-Net Cuyo S.A. (Argentina) . . . . . . . . . . . . . L 2 000 000 75,0 75,0

INCORPORATED IN AUSTRALIA AND NEW
ZEALAND

LAN Systems (Pty) Limited . . . . . . . . . . . . . . . W 100 000 97,4 93,5
Westcon Australia (Pty) Limited . . . . . . . . . . . W 2 97,4 —
LAN Systems Ltd (New Zealand) . . . . . . . . . . W 1 97,4 —

INCORPORATED IN SINGAPORE
Comstor Pte Limited . . . . . . . . . . . . . . . . . . W 8 500 000 97,4 93,5

INCORPORATED IN BRITISH VIRGIN ISLANDS
Datatec International Holdings Limited . . . . . . O 50 000 100,0 100,0
OnLine Distribution Limited . . . . . . . . . . . . . O 1 350 000 100,0 100,0

Companies disposed of
Rangegate Mobile Solutions Limited . . . . . . . . O 100 19,9 19,9

W: Westcon L: Logicalis M: Analysys Mason O: Other Holdings
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COMPANY ACCOUNTING POLICIES

BASIS OF ACCOUNTING

The financial statements as set out on pages 106 to 117 have been prepared on the historical cost basis except for
certain financial instruments that are fairly valued by marking-to-market. Significant details of the Company’s
accounting policies are set out below which are consistent with those applied in the previous year, except for the
adoption of IFRS 2 Share-Based Payments and IAS 21 The Effects of Changes in Foreign Exchange on 1 March 2005. In
accordance with the transition provisions, IFRS 2 has been applied to all grants after 7 November 2002 and that were
unvested as of 1 March 2005.

Comparative figures in respect of 2005 have been restated to reflect these adjustments, which are the only two that have
a material impact on the Company’s results.

The financial statements comply with the International Financial Reporting Standards (‘‘IFRS’’) of the International
Accounting Standards Board, the JSE’s listing requirements and the Companies Act of South Africa.

FINANCIAL INSTRUMENTS

Measurement

Financial instruments are initially measured at cost, which includes transaction cost and approximates fair value.
Subsequent to initial recognition these instruments are measured as set out below.

Trade receivables

Trade receivables are recognised initially at cost, which approximates fair value. A provision for impairment of trade
receivables is established when there is objective evidence that the Company will not be able to collect all the amounts
due according to the original terms of the receivables.

Cash and cash equivalents

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

Borrowings

Borrowings are initially recorded at fair value, net of direct issue costs. Finance charges, including premiums payable on
settlement or redemption, are accounted for on an accrual basis and are added to the carrying amount of the
instrument to the extent that they are not settled in the period in which they arise.

PROVISIONS

Provisions are recognised when the Company has a present legal or constructive obligation, as a result of past events,
for which it is probable that an outflow of economic benefits will be required to settle the obligation, and a reliable
estimate can be made of the amount of the obligation. Non-current provisions are adjusted to reflect the time value of
money.

TAXATION

The tax expense represents the sum of the tax currently payable and deferred tax.
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The tax currently payable is based on taxable income for the year. Taxable income differs from net income as reported in
the income statement as it includes items of income or expense that are taxable or deductible in other years and it
further excludes items that are never taxable or deductible. The Company’s liability for current tax uses tax rates that
have been enacted or substantively enacted by the balance sheet date.

Deferred tax is accounted for using the balance sheet liability method in respect of temporary differences arising from
differences between the carrying amount of assets and liabilities in the financial statements and the corresponding tax
basis used in the computation of taxable income. In principle, deferred tax liabilities are recognised for all taxable
temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable income will be
available against which deductible temporary differences can be utilised. The carrying value of deferred tax assets is
reviewed at each balance sheet date and reduced to the extent that it is no longer probable that sufficient taxable
income will be available to allow all or part of the asset to be recovered.

Deferred tax liabilities are recognised for temporary taxable differences arising on investments in subsidiaries.

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is realised or the liability
is settled. Deferred tax is charged or credited in the income statement, except when it relates to items credited or
charged directly to equity, in which case the deferred tax is also dealt with in equity.

REVENUE RECOGNITION

Interest income is accrued on a time basis, by reference to the principal amount outstanding and at the interest rate
applicable.

Management fees are charged to related parties in terms of stipulated agreements and this revenue is recorded as and
when it accrues.

PENSION SCHEME ARRANGEMENTS

The Company makes contributions to a defined contribution retirement plan, on behalf of employees. These
contributions are charged against income as incurred.

The Company has no liability to these defined contribution retirement plans other than the payment of its share of the
contribution in terms of the agreement with the funds and employees concerned.

SHARE-BASED PAYMENTS

The Company has applied the requirements of IFRS 2 Share-Based Payments. In accordance with the transitional
provisions, IFRS 2 has been applied to all grants of equity instruments after 7 November 2002 that were unvested at 1
March 2005.

The Company issues equity-settled share-based incentives to certain employees.

Equity-settled share-based payments are measured at fair value (excluding the effect of non-market based vesting
conditions) at the date of grant. The fair value determined at the grant date of the equity-settled share-based payments
is expensed on a straight-line basis over the vesting period, based on the Company’s estimate of shares that will
eventually vest and adjusted for the effect of non-market based vesting conditions.

Fair value is measured by use of a binomial model for the equity-settled share-based payments. The expected life used
in the models has been adjusted, based on management’s best estimate, for the effects of non-transferability, exercise
restrictions and behavioural considerations.

The Statement of Changes in Equity has been restated to incorporate the requirements of IFRS 2 Share-Based Payments.
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FOREIGN CURRENCY TRANSACTIONS

The Company has also adopted the revised standard during the year under review, IAS 21 The Effects of Changes in
Foreign Exchange Rates.

Initial recording:

A foreign currency transaction is recorded initially in the functional currency, by applying to the foreign currency amount
the spot exchange rate between the functional currency and the foreign currency at the date of the transaction. For
practical reasons, a rate that approximates the actual rate at the date of the transaction is often used (eg an average
monthly rate). Functional currency is the currency of the primary economic environment in which the entity operates.

At each balance sheet date:

� Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the
exchange rate at the date of the transaction.

� Foreign currency monetary items are translated using the closing rate.

Exchange differences arising on the settlement of monetary items or on translating monetary items at rates different
from those at initial recognition are recognised in profit or loss.

This has resulted in the restatement of the Statement of Changes in Equity to reflect the change whereby the foreign
exchange on equity-related monetary items previously reported in equity are now released to retained income and
carried in profit and loss.
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COMPANY INCOME STATEMENT
FOR THE YEAR ENDED 28 FEBRUARY 2006

2006 2005
Notes R’m R’m

Revenue—management fee income . . . . . . . . . . . . . . . . . . . . 30 25
Operating costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (40) (110)
Share-based payments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5) (2)

Operating loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 (15) (87)
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 21 21
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) (3)

Attributable profit/(loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 (69)

COMPANY BALANCE SHEET
AS AT 28 FEBRUARY 2006

2006 2005
Notes R’m R’m

ASSETS
Non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 777 3 666

Office furniture and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 —
Subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 3 776 3 666

Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 382 386

Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 3
Subsidiary company loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 244 288
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 131 93
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 159 4 052

EQUITY AND LIABILITIES
Ordinary shareholders’ funds . . . . . . . . . . . . . . . . . . . . . . . . . 4 117 4 010

Share capital and premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 1 302 1 203
Non-distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 213 213
Capital reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 4
Distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 593 2 590

Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42 42

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 15 6
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 7 19
Subsidiary company loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 15 13
Bank overdraft . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 5 4

Total equity and liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 159 4 052
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COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 28 FEBRUARY 2006

R’m
Non-distri- Distri-

Share butable Capital butable Total
Capital premium reserves reserves reserves equity

Balance at 1 March 2004 . . . 1 1 200 201 — 2 664 4 066
IFRS 2 Share-Based Payments . . . — — — 2 (2) —
IAS 21 Accounting for Foreign

Exchange Differences . . . . . . — — 3 — (3) —

Balance at 1 March 2004—as
restated . . . . . . . . . . . . . . 1 1 200 204 2 2 659 4 066

Attributable loss for the year—
restated . . . . . . . . . . . . . . . — — — — (69) (69)

New share issues . . . . . . . . . . — 2 — — 2
Realisation of vendor non-

distributable reserve . . . . . . . — — 9 — — 9
Share-based payments . . . . . . . — — — 2 — 2

Balance at 28 February 2005 1 1 202 213 4 2 590 4 010

Attributable profit for the year . . . — — — — 3 3
New share issues . . . . . . . . . . * 99 — — 99
Share-based payments . . . . . . . — — — 5 5

Balance at 28 February 2006 1 1 301 213 9 2 593 4 117

* less than R1 million

IFRS 2 Share-Based Payments

On 1 March 2005, the Company applied the requirements of IFRS 2 Share-Based Payments. In accordance with the
transition provisions, IFRS 2 has been applied to all grants after 7 November 2002 that were unvested as of 1
March 2005 and to liabilities for share-based transactions existing at 1 March 2005.

For 2004, the change in accounting policy has resulted in a decrease in distributable reserves for the year of
R1,6 million.

For 2005, the change in accounting policy has resulted in a decrease in distributable reserves for the year of
R2,4 million.

There were no cash flow or tax effects resulting from the implementation of IFRS 2. See accounting policies for further
description of the change in accounting policy.

Foreign exchange differences on equity loans

On 1 March 2005, the Company applied the revised standard during the year under review, IAS 21 The Effects of
Changes in Foreign Exchange Rates.

For 2004, the change in accounting policy has resulted in a decrease in distributable reserves for the year of
R2,6 million.

For 2005, the change in accounting policy has resulted in a decrease in distributable reserves for the year of
R24,1 million.

There were no cash flow or tax effects resulting from the implementation of IAS 21. See accounting policies for further
description of the change in accounting policy. 
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COMPANY CASH FLOW STATEMENT
FOR THE YEAR ENDED 28 FEBRUARY 2006

Notes 2006 2005
R’m R’m

Cash flow from operating activities
Cash generated from/(utilised by) operations . . . . . . . . . . . . . . . . . . 12 — (46)
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21 21
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) (3)
Taxation refunded . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 2 3

Net cash inflow/(outflow) from operating activities . . . . . . . . . 20 (25)

Cash flow from investing activities
Acquisition of subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . 14 (85) —
Loans repaid by subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 (14)
Additions to office furniture and equipment . . . . . . . . . . . . . . . . . . . 15 (1) —

Net cash outflow from investing activities . . . . . . . . . . . . . . . . (84) (14)

Cash flow from financing activities
Net proceeds from issue of shares . . . . . . . . . . . . . . . . . . . . . . . . . 16 99 2

Net cash inflow from financing activities . . . . . . . . . . . . . . . . . 99 2

Net increase/(decrease) in cash and cash equivalents . . . . . . . 35 (37)
Cash and cash equivalents at beginning of year . . . . . . . . . . . . . . . . 89 136
Translation difference on opening cash position . . . . . . . . . . . . . . . . 2 (10)

Cash and cash equivalents at end of year . . . . . . . . . . . . . . . . 17 126 89
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NOTES TO THE COMPANY ANNUAL FINANCIAL STATEMENTS
FOR THE YEAR ENDED 28 FEBRUARY 2006

2006 2005
R’m R’m

1. Operating loss

Operating loss is arrived at after taking into account the following items:
Auditors’ remuneration

Audit services and expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 *

*less than R1 million (R0,4 million)
Foreign exchange losses/(gains)

Realised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) 24
Unrealised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 41

10 65

Fees for services
Administrative . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 1

Operating lease rentals
Premises, office furniture, equipment and motor vehicles . . . . . . . . . . . . 1 3

Retirement benefit contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1

Staff costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 7

Impairment of intercompany loans and investments . . . . . . . . . . . . . . . . (16) (6)

Profit on sale of investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 —

Full details on directors’ emoluments are provided in the Remuneration Report
on pages 50 to 60.

2. Interest received

Interest received
From subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 11
Other investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 10

21 21

3. Taxation

Reconciliation of taxation rate to profit/(loss) before taxation
South African normal tax rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29,0% 30,0%
Permanent differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44,3% (11,9%)
Tax losses not recognised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (73,3%) (18,1%)
Prior year adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 0,2%

Effective taxation rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 0,2%

Datatec Limited had an estimated tax loss at the end of the financial year of R83 million (2005: R93 million) that
is available to reduce the future taxable income of the Company. No deferred tax asset has been raised in this
regard due to doubts relating to recoverability.
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2006 2005
R’m R’m

4. Subsidiary companies

Unlisted shares
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 502 3 420
Westcon AME (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40 40
OnLine Distribution Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52 52
Rangegate (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 3
Other dormant subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 2

Unlisted shares at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 601 3 517
Impairment of unlisted shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (7) (5)

Unlisted shares at written down value . . . . . . . . . . . . . . . . . . . . . . . . . 3 594 3 512
Net amounts owing by subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . 411 429

Total investment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 005 3 941

Presented as follows:
Shares at cost and long-term portion of loans receivable . . . . . . . . . . . . . 3 776 3 666
Current portion of loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 229 275

Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 244 288
Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (15) (13)

4 005 3 941

Directors’ valuation of unlisted investments is R3,6 billion (2005: R3,5 billion). The
directors have reviewed the valuations and believe that the carrying value of the
investment is reasonable, despite the fact that this amount is in excess of the
Company’s market capitalisation.

Details of investment in subsidiaries detailing the number of shares held are
recorded in Annexure 1 of the Group Annual Financial Statements.

Amounts due by/(to) Group companies
Rand denominated loans

Guinam Shelf Holdings (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . 4 4
Datatec Management Services (Pty) Limited* . . . . . . . . . . . . . . . . . . . . 14 15
Rangegate (Pty) Limited* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35 35
Scantec (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 7
Scantec (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12) (12)
Westcon AME (Pty) Limited* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33 37
Westcon Network Suppliers (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . 22 22

EUR denominated loans
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2

USD denominated loans
Logicalis Group Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 13
OnLine Distribution Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (1)
Datatec International Holdings Limited . . . . . . . . . . . . . . . . . . . . . . . 2 2
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 163
Westcon Group, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 25

GBP denominated loans
Datatec International Holdings Limited . . . . . . . . . . . . . . . . . . . . . . . 2 2
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 389 224
Datatec UK Holdings Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) (3)
Analysys Mason Group Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 1
Rangegate Mobile Solutions Limited . . . . . . . . . . . . . . . . . . . . . . . . . — 29

524 565
Impairment provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (113) (136)

Net amounts owing by subsidiaries . . . . . . . . . . . . . . . . . . . . . . . 411 429

Loans amounting to R168 million are subject to interest at the UK base rate and there are no fixed repayment
terms. The remainder of the loans are subject to no interest and there are no fixed repayment terms.

*These loan balances have been subordinated
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2006 2005
R’m R’m

5. Share capital and premium

Authorised share capital

200 000 000 (2005: 200 000 000) ordinary shares of R0,01 each 2 2

Issued share capital

146 359 468 (2005: 138 443 706) ordinary shares of R0,01 each 1 1

Share premium

R1 301 666 581 (2005: R1 202 541 343)

During the year the following shares were issued in respect of share options
exercised and acquisitions in subsidiaries:

Shares for Shares for
share options Price acquisitions Price

78 750 6,95 1 582 050 9,57
3 900 7,12 1 727 246 10,32

11 250 7,35 818 021 15,29
412 628 7,44 2 063 728 17,93

5 000 8,69
25 000 8,88
22 500 9,69
8 750 9,79

1 088 661 10,96
26 000 11,03
4 500 12,04

35 000 13,75
2 778 17,50

1 724 717 6 191 045

21 953 920 (2005: 20 766 556) of the unissued shares equivalent to 15%
(2005: 15%) of the issued share capital, have been set aside for the purpose of
granting options to any officer or employee of the Company, including any
director, in terms of the Datatec Share Option Scheme. At the balance sheet date
7 465 983 (2005: 5 741 266) of the shares set aside for the Share Option
Scheme had been exercised and 7 722 245 (2005: 9 608 737) share options
had been granted but not exercised.

5% of the remaining unissued ordinary shares of 53 640 532 (2005:
61 556 294) are under the control of the directors until the next general
meeting, subject to the provisions of section 221 and 222 of the Companies Act
and the requirements of the JSE Limited.

6. Accounts payable

Other payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 6

The carrying value of other accounts payable approximates the fair value.
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Onerous
Contract

provisions Other
R’m

7. Provisions

Balance at 1 March 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 24
Amounts utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6) (8)

Balance at 1 March 2005 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 16
Amounts utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2) —
Amounts unused . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) (9)

Balance at 28 February 2006 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 7

Total provisions at 28 February 2006 . . . . . . . . . . . . . . . . . . . . . . 7

Onerous contract provisions related to building rentals where the costs of
the rentals exceeded the economic benefits expected to be received
therefrom. Other provisions are expected legal costs and similar expenses
where work has commenced.

2006 2005
R’m R’m

8. Bank overdraft

Total borrowings at year-end . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 4

Datatec Limited has general short-term banking facilities amounting to
R24 million (2005: R24 million) with The Standard Bank of South Africa
Limited. In terms of the cash management system operated in SA, various
cross guarantees have been put in place to restrict the overall exposure to
the amount of the banking facility.

9. Commitments

Operating lease commitments
Due within one year:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1

Due between one and five years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 3

Datatec Limited has issued in the ordinary course of business, guarantees and letters of comfort to third parties in
SA in respect of trading facilities and lease commitments.

10. Guarantees

Datatec Limited stands guarantor to OnLine Distribution who have a facility of $1,5 million with HSBC Bank in
the Middle East (2005: $1,5 million), backed by a lien on a deposit of $0,5 million by OnLine Distribution. The
facility bears interest at 9,5% (2005: 6,5%) and inventory and accounts receivable balances have been pledged
as collateral.
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11. Financial instruments

The Company’s financial instruments consist mainly of cash at bank, cash on deposit, bank overdraft, other
receivables, payables and intercompany loans.

11.1 Risk management objectives and policies

The principal risks to which the Company is exposed through financial instruments are:

—foreign exchange rates, generating translation and exchange gains and losses; and

—credit risk on other receivables.

Currency risk

The Company is exposed to currency risk on the loan balances with subsidiary companies. No forward
exchange contracts are taken on these items as they are part of the equity funding of those businesses.
Should specific foreign expenditures arise, the policy is to use financial instruments, mainly forward
exchange contracts, to manage the currency risk. No forward exchange contracts had been entered into
at year end.

11.2 Fair values

The carrying amounts for cash at bank and on deposit, bank overdraft, other receivables, payables and
intercompany loans approximate fair value due to the nature of these instruments.

2006 2005
R’m R’m

12. Cash generated from/(utilised by) operations

Profit/(Loss) before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 (69)

Adjustments for:
Unrealised foreign exchange losses . . . . . . . . . . . . . . . . . . . . . . . . . 11 41
Share-based payments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 2
Non-cash items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 11
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (21) (21)
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 3

Operating profit/(loss) before working capital changes . . . . . . . . . . . . . . 7 (33)
Working capital changes:

Increase in accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4) (1)
Decrease in accounts payable and provisions . . . . . . . . . . . . . . . . . . . (3) (12)

— (46)

13. Taxation refunded

Amounts refundable at beginning of year . . . . . . . . . . . . . . . . . . . . . . . 2 5
Amount refundable at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . — (2)

2 3

14. Acquisition of subsidiary companies

Cost of investment acquired in subsidiary companies . . . . . . . . . . . . . . . . (85) —
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2006 2005
R’m R’m

15. Additions to office furniture and equipment

Maintenance of operations:
Office furniture, equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) —

16. Net proceeds from issue of shares

Ordinary shares issued, including share premium . . . . . . . . . . . . . . . . . . 99 2

17. Cash and cash equivalents at end of year

Cash resources . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 131 93
Bank overdraft . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5) (4)

126 89
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BOARD OF DIRECTORS

Executive Directors

Jens Montanana—Chief Executive Officer, Age 44 (British)
Date of appointment 6 October 1994.

Jens is the founder and chief architect behind Datatec, which he established in 1986. Between 1989 and 1993 Jens
served as managing director and vice-president of US Robotics (UK) operations, a wholly owned subsidiary of US
Robotics, now 3Com. In 1993 he co-founded US start up Xedia Corporation in Boston, MA, an early pioneer of network
switching and one of the market leaders in IP bandwidth management, which was subsequently sold to Lucent
Corporation. In 1994 Jens returned to SA and listed Datatec on the JSE Limited. Jens is also CEO of the 100% owned
subsidiary company Logicalis, a role he assumed in October 2002.

David Pfaff—Group Finance Director, Age 40 (South African)
Date of appointment 1 July 2001.

David was appointed the Group Finance Director on 1 June 2002. In addition to his Finance Director role, David is also
responsible for Datatec’s Africa and Middle East operations and for global investor relations and corporate
communications. Prior to joining Datatec, David was a director of Anglo American Industrial Corporation and many of
its subsidiaries.

Non-Executive Directors

Cedric Savage—Independent non-executive Director, Age 66 (South African)
Date of appointment 6 December 2001.

Cedric started his career as an engineer at Fairey Aviation in the UK. In 1963 he returned to SA to work as an engineer
in the oil (Mobil) and textiles (Felt & Textiles) industries and subsequently as joint managing director of Rainbow
Chickens. He joined the Tongaat Group in 1977 as managing director of Tongaat Foods and thereafter progressed to
executive chairman of the building materials division and chief executive officer of the Tongaat-Hulett Group in 1991. In
2002 he retired from executive duties and is now non-executive chairman of the Tongaat-Hulett Group Limited and
director of other JSE-listed companies, including Kumba Resources, Harmony Gold Mining and Nedbank Group.

Colin Brayshaw—Independent non-executive Director, Age 69 (South African)
Date of appointment 6 December 2001.

Colin is currently chairman of Freestone Properties and a non-executive director on the boards of a number of listed
companies, including: Anglogold, Anglo Platinum Corporation, AECI, Johnnic Holdings, Johnnic Communications,
Highveld Steel and Vanadium Corporation. Previously he was chairman and managing partner of Deloitte & Touche
and various of its predecessor firms.

DATATEC 2005 | 8

Admission to Trading on AIM page one hundred ninety-nine



Leslie Boyd—Independent non-executive Chairman Age 68 (South African)
Date of appointment 6 December 2001.

In addition to his position as Chairman at Datatec, Leslie is chairman of Imperial Holdings. Leslie is also a director of
other companies including ABSA Group, Aspen Pharmacare Holdings, Highveld Steel and Vanadium Corporation, Sun
International and The Tongaat-Hulett Group. In the past, Leslie has also held chairman positions at several of these
companies. Leslie retired as executive vice chairman of Anglo American plc in May 2001, having served as deputy
chairman of Anglo American Corporation of South Africa from 1992. Leslie was the founding president of the South
African Chamber of Business in 1990 and was president of the South African Foundation 1999/2000.

Chris Seabrooke—Independent non-executive Director, Age 52 (South African)
Date of appointment 6 October 1994.

Chris is CEO of Sabvest, a JSE listed investment group. He is non-executive chairman of JSE Listed Massmart Holdings,
Metrofile Holdings and Setpoint Technologies, a director of Primedia Limited and a director of Net 1 UEPS
Technologies Inc in the US, which is listing on NASDAQ later this year. He also sits on the boards of a number of unlisted
companies, including Mineworkers Investment Company and SA Bias Industries in SA.

Nick Temple—Independent non-executive Director, Age 57 (British)
Date of appointment 1 October 2002.

Nick has had a distinguished career at IBM, serving for thirty years in various positions around the world. He was one of
IBM’s most senior international executives. He currently serves as a director of a number of LSE-listed companies,
including Electrocomponents and 4imprint, the latter as non-executive chairman.
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FINANCE REPORT

GROUP ACCOUNTING POLICIES

The Annual Financial Statements have been prepared in accordance with the Group’s published accounting policies,
which comply with International Financial Reporting Standards (‘‘IFRS’’). Datatec is one of the first companies on the JSE
Limited to report under IFRS. The accounting policies were changed with effect from 1 March 2004 to comply with
IFRS1. The transition to IFRS is accounted for in accordance with IFRS1 (First-time Adoption of International Financial
Reporting Standards) with 1 March 2003 as the date of transition. Comparative numbers have accordingly been
restated.

REVENUE

The Group’s financial results for the year ended 28 February 2005 reflected revenue of $2,5 billion compared with
revenue in the previous period of $2,3 billion, an increase of 8,1%. Revenue per division is as follows:

Revenue (million) 2005 2004
$ $

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 055 1 841
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 352 363
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52 27
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 79 116

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 538 2 347

Westcon achieved revenue of $2,1 billion in 2005 compared to revenue of $1,8 billion in 2004, an increase of 11,7%.
This reflects an increase across all divisions and geographic regions due to increased demand for all three foundation
vendor products (Cisco, Nortel, Avaya) coupled with increased sales of security and other complementary products.
Gross margins decreased from 8,8% in 2004 to 7,7% in this financial year, resulting in a 2,3% decrease in gross profit
from $162 million to $158 million.

Logicalis achieved revenue of $352,2 million in 2005 compared to revenue of $362,9 million in 2004, a decrease of
2,9% resulting from the effects of the disposal of the Australia/New Zealand businesses at the beginning of the financial
year 2005. Excluding the impact of acquisitions and disposals, revenue increased 11% on a like-for-like basis during
2005. The total gross margin for the year from continuing operations remained steady at over 21%.

Analysys Mason achieved revenue of $52,1 million in 2005 compared to $27,4 million in 2004, attributable to the
purchase of Analysys Limited and a recovery in the Telecoms sector.

OPERATING PROFIT BEFORE FINANCE COSTS, DEPRECIATION AND AMORTISATION (‘‘EBITDA’’)

EBITDA amounted to $24,9 million compared with the prior period of $23,8 million. This increase is largely as a result
of improved performances in Logicalis and Analysys Mason, which offset decreased gross margins in Westcon Europe
and non-recurring costs of approximately $12 million relating to the consolidation of facilities, the separation costs of
the former CEO, the expensing of previously capitalised IPO costs and a European restructuring programme which was
carried out during the second half of the year.

EBITDA per division is as follows:

EBITDA (million) 2005 2004
$ $

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 36
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 2
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 (1)
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6) (6)

EBITDA before foreign exchange loss below . . . . . . . . . . . . . . . . . . . . . . . . . . 30 31
Head Office foreign exchange loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5) (7)

EBITDA after foreign exchange . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 24
EBITDA margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,0% 1,0%
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GOODWILL IMPAIRMENT

Goodwill is no longer amortised in the Group’s financial statements. The Group reviewed the value of goodwill carried
on its balance sheet and goodwill relating to Mason and to certain of the former Landis subsidiaries in the Westcon
group were considered to be impaired, with an amount of $3,8 million accordingly being written off.

PROFIT/(LOSS) ON DISPOSAL AND CLOSURE OF DISCONTINUED OPERATIONS

The following items were recorded during the year under review:

2005 2004
($ 000’s)

Net profit / (loss) on disposal and closure of discontinued operations . . . . . . . . . . 50 707 (2 883)
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 —
Attributable to outside shareholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (5)

Net effect . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50 709 (2 888)

TAXATION

The tax charge has decreased to $1,7 million from $5,9 million in 2004. The effective rate of tax on operating profit
before exceptional items and goodwill charges is disproportionately low at 25%. This is mainly due to the utilisation of
brought forward losses and the recognition of deferred tax assets in respect of carried forward tax losses in subsidiaries
which have become profitable and are therefore expected to utilise these losses in future periods. Certain other
subsidiaries have incurred losses in this period which have not been recognised as deferred tax assets.

The effective rate of tax on profit before taxation is 3%. This is lower than the statutory rates generally applicable
because of the factors noted above as well as the fact that there is no tax charge on the gain on disposal of the Logicalis
subsidiaries in Australia and New Zealand.

MINORITY INTERESTS

Minority interests relate to the 6,5% in Westcon, 25,0% in Logical Softnet (in Argentina), 15,5% in Analysys Mason and
15% in RangeGate SA not owned by the Group.

HEADLINE EARNINGS PER SHARE

Headline earnings per share increased from a loss of 6,69 cents in 2004 to earnings of 3,95 cents in 2005. Basic
earnings per share increased from a loss of 19,32 cents in 2004 to earnings of 37,84 cents in 2005. Diluted headline
earnings per share of 3,88 cents in 2005 was higher than the loss of 6,69 cents in 2004 and diluted earnings per share
of 37,18 cents compared to a loss of 19,32 cents in 2004.

The weighted average number of shares in issue for the year was 138,1 million which increased from last year’s
137,8 million due to the additional shares issued on the exercise of share options under the Datatec Share Option
Scheme.

DIVIDEND POLICY

At the present time the Board is continuing with its current policy of not declaring dividends.

BALANCE SHEET

Ordinary shareholders’ funds at the reporting date were $412,2 million, representing a $68 million increase from the
$344,3 million in 2004. This amounts to a net tangible asset value per share of $2,28 (2004: $2,03).

BORROWINGS

The Group is dependent on its bank overdrafts, working capital line of credit and trade finance facilities to operate.
These facilities generally consist of either a fixed term or fixed period but repayable on demand, are secured against the
assets of the company to which the facility is made available and contain certain covenants which include financial
covenants such as minimum liquidity, maximum leverage and pre-tax earnings coverage. If these covenants are
breached and a waiver is not
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obtained for such violation, this may, amongst other things, result in that breached facility becoming repayable on
demand. No covenants were breached during the year.

Datatec has no restrictions on its borrowing powers in terms of its Memorandum and Articles of Association.

CAPITALISED DEVELOPMENT EXPENDITURE

Westcon

Westcon has implemented an enterprise resource planning system known as Compass. The system is based on a J D
Edwards application running on an Oracle platform and has been customised by the company to meet its specific
requirements. Compass has been installed in substantially all of the companies, which operations amount to 97,9% of
Westcon’s total 2005 revenue. Westcon will, over the next 12 months, implement this system in certain remaining
operations, which comprised 1,2% of revenue in 2005. Further costs of approximately $3,3 million will be capitalised
over the next 12 months.

Development costs are amortised over a maximum of seven years with $2,68 million amortised in the year under
review.

AMOUNTS OWING TO VENDORS

Amounts owing to vendors represent purchase considerations owing in respect of acquisitions. These purchase
considerations are to be settled with the vendors in cash or shares on fulfilment of the relevant profit warranties. The
amounts owing are interest free and will be settled within the next year. Any additional amounts payable to vendors will
be allocated to intangibles or the goodwill arising on acquisition and will have no effect on the income statement. This
represents a change in accounting policy with effect from 1 March 2004.

Amounts owing to vendors increased during the year from $0,4 million included in the balance sheet and $1 million
reflected as the maximum contingent liability in 2004 to $3 million included in the balance sheet in 2005.

CASH FLOW

Cash generated from operations of $19,5 million, relative to cash utilised in 2004 of $31,9 million, was driven by an
improvement in working capital as a result of decreased accounts receivable and inventory levels, partially offset by a
reduction in payables as the Group took advantage of prompt payment opportunities with certain vendors. At financial
year-end the Group’s balance sheet reflected a net cash position of $140,3 million compared with $88,7 million in the
prior year.

OPERATING LEASE COMMITMENTS

Operating lease commitments have decreased from $127,2 million in 2004 to $109,3 million in 2005, the decrease
arising mainly in Logicalis.

Operating lease commitments are made up per division as follows:

Million 2005 2004
$ $

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 55 56
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44 64
Analysys Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 6
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 109 127

More detail on operating lease commitments can be found in note 22 of the Group Annual Financial Statements.

The operating lease commitments in Westcon relate mainly to future property rentals of warehouses and office
properties. The balance relates to future rentals in respect of office equipment and computer equipment.
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The majority of the operating lease commitments in Logicalis relate to property rentals. Included in these rentals is an
amount of $37,4 million which relates to the Logicalis group and Logicalis UK premises in Slough, where a twenty-five
year lease was entered into in April 2000. Approximately 30% of the building has been sublet for a period of five years
(with annual break clauses) from January 2005. The balance of the operating lease commitments relate to future
rentals on computer equipment and vehicles.

The operating lease commitments for Analysys Mason and Other Holdings relate predominantly to future property
rentals of warehouses and office properties.

FOREIGN CURRENCY

The Group earns over 56% of its revenue in US Dollars and approximately 98% of its revenue is denominated in
US Dollars as Westcon, Logicalis and Online report their consolidated results in US Dollars. As a result a similar amount
of the Group’s balance sheet, including net debt and cash deposits, is denominated in US Dollars.

The Group conducts business in many foreign currencies and, as a result, it is subject to currency risks owing to
exchange rate movements which will affect its costs and translation of the profits of subsidiaries whose functional
currency is not the South African Rand or the US Dollar. The most significant other currencies in which the Group trades
are Pound Sterling, the Euro and the Australian Dollar.

The following table reflects the average and year-end exchange rates against the US Dollar

Year ended Year ended
28 February 2005 29 February 2004

Average Closing Average Closing

ZAR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,2130 5,7853 7,1569 6,6453
Sterling . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,8468 1,9222 1,6814 1,8607

POST-RETIREMENT BENEFITS

The Group’s retirement benefit funds comprise a number of defined contribution funds throughout the world. The
Group has no liability to these funds other than the monthly payment of staff contributions. The Group has no liability in
terms of post retirement medical aid contributions for staff.
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CORPORATE GOVERNANCE

The Group and its directors are fully committed to good corporate governance and to the principles of openness,
integrity and accountability in dealing with shareholders and all other stakeholders. All directors endorse the Code of
Corporate Practices and Conduct recommended in the King Report on Corporate Governance in South Africa 2002
(‘‘King II Report’’). The directors are of the opinion that all the principles articulated in the King II Report have been
adhered to.

BOARD OF DIRECTORS

The Board currently consists of seven directors, five of whom are non-executive and independent. The non-executive
directors, drawing on their experience, skills and business acumen, ensure impartial and objective viewpoints in
decision making processes and standards of conduct. The directors consider the mix of technical, entrepreneurial,
financial and business skills of the directors to be balanced, thus enhancing the effectiveness of the Board.

The roles of the Chairman and the Chief Executive Officer do not vest in the same person. Leslie Boyd is the independent
non-executive Chairman of the Group and Jens Montanana is the Chief Executive Officer. This ensures a balance of
authority and precludes any one director from exercising unfettered powers of decision-making.

The Board retains full and effective control over the Group and monitors the executive management and decisions in the
subsidiary companies. The Board is responsible for the adoption of strategic plans, monitoring of operational
performance and management, determination of policy and processes to ensure the integrity of the Group’s risk
management and internal controls, communications policy, and director selection, orientation and evaluation. These
responsibilities are set out in the approved Board Charter. Please refer to pages 38 and 39 for a copy of the Board
Charter. The directors are of the opinion that they have adhered to the terms of reference as articulated in the Board
Charter for the financial year ended 28 February 2005.

To adequately fulfil their responsibilities, directors have unrestricted access to timely financial information, all Group
information, records and documents. Directors are provided with guidelines regarding their duties and responsibilities
as directors and a formal orientation programme has been established to familiarise incoming directors with
information about the Group’s business, competitive posture and strategic plans and objectives.

The Board meets at least four times a calendar year and additional meetings are held when non-scheduled matters
arise. At all Board meetings directors declare their interests in contracts where applicable. Full details of the directorate
are set out on pages 8 and 9 and page 112.

Formal appraisal processes are in place to monitor Board performance. A Board self-assessment review is performed
annually. At the same time assessments are performed on the committees of the Board, as well as the performance of
the Chairman and individual directors.

Directors’ attendance at Board meetings—2005 financial year and subsequent meetings to the date of this report

26 May 3 August 26 October 15 February 17 May
2004 2004 2004 2005 2005

L Boyd . . . . . . . . . . . . . . . . . . . P P P P P
C B Brayshaw . . . . . . . . . . . . . . . P P P P P
J P Montanana . . . . . . . . . . . . . . P P P P P
D B Pfaff . . . . . . . . . . . . . . . . . . P P P P P
C M L Savage . . . . . . . . . . . . . . P P P P P
C S Seabrooke . . . . . . . . . . . . . . P P P P P
N J Temple . . . . . . . . . . . . . . . . P P P P P

P = Present

The Board has the following committees to assist it with its duties:

� Audit, Compliance and Risk Committee

� Remuneration and Nomination Committee
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AUDIT, COMPLIANCE AND RISK COMMITTEE

The Audit, Compliance and Risk Committee consists of the following independent non-executive directors:

� Colin Brayshaw (Chairman)

� Cedric Savage

� Chris Seabrooke

The Committee operates within defined terms of reference as set out in its charter, and authority granted to it by the
Board and meets at least three times a year, when the external auditors, the Chief Executive Officer and the Group
Finance Director are invited to attend. The external and internal auditors have unrestricted access to the Audit,
Compliance and Risk Committee and meet with the Committee members, without management present, at least once a
year.

The Committee is satisfied that it has met its responsibilities for the year with respect to its terms of reference.

The principal functions of the Committee are to review the Annual Financial Statements, the half yearly results
announcement, monitor the effectiveness of internal controls, assess the risks facing the business, discuss the findings
and recommendations of the internal and external auditors, review the internal and external audit plans and to review
the effectiveness of the internal and external auditors. The Chairman of the Committee reports on the Committee’s
activities at each Board meeting.

Datatec’s operating subsidiary companies have separate Audit Committees. Full reports from these sub-committees are
submitted to and form part of the documentation made available to the Datatec Audit, Compliance and Risk
Committee.

The Audit, Compliance and Risk Committee ensures that there is appropriate independence relating to non-audit
services provided by the external auditors. Pre-approved permissible non-audit services performed by the external
auditors include taxation and due diligence services.

The Committee assists the Board in reviewing the risk management process and significant risks facing the Group. The
Committee sets the Group’s risk strategy in liaison with the executive directors and senior management, making use of
generally recognised risk management and internal control models and frameworks in order to maintain a sound
system of risk management and internal control. The Committee identifies and monitors, at least annually, key
performance indicators and key risks, including operational, physical, human resources, technology, continuity, credit,
market and compliance risks.

Management is accountable to the Board for designing, implementing, monitoring and integrating the process of risk
management into the day-to-day activities. The Board however, retains overall accountability for risk management. The
Board views risk management in a positive light as it may also identify business opportunities.

A formal strategic risk assessment for Datatec and its major operating subsidiaries has previously been completed. Risk
mitigation strategies have been identified for all key risks both at a Group and an operating entity level. The output of
the risk assessment process formed the basis for the internal audit coverage plan. Identified risks are reviewed on an
annual basis.

The Chairman of the Audit, Compliance and Risk Committee will be available at the Annual General Meeting to answer
queries about the work of the Committee.

Directors’ attendance at Audit, Compliance and Risk Committee meetings—2005 financial year and subsequent
meetings to the date of this report

20 May 20 October 27 January 12 May
2004 2004 2005 2005

C B Brayshaw . . . . . . . . . . . . . . . . . . . . . . . . . . P P P P
C M L Savage . . . . . . . . . . . . . . . . . . . . . . . . . . P P P P
C S Seabrooke . . . . . . . . . . . . . . . . . . . . . . . . . P P P P

P = Present
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REMUNERATION AND NOMINATION COMMITTEE

The Remuneration and Nomination Committee currently consists of the following independent non-executive directors:

� Leslie Boyd (Chairman)

� Chris Seabrooke

� Nick Temple

The Committee operates within defined terms of reference as set out in its charter, and authority granted to it by the
Board and meets at least three times a year. The Chief Executive Officer and Group Finance Director may be invited to
attend these meetings, but neither may take any part in decisions regarding their own remuneration.

The Committee is satisfied that it has met its responsibilities for the year with respect to its terms of reference.

The Committee is responsible for making recommendations to the Board on the Group’s framework of executive
remuneration and to determine specific remuneration packages for each of the executive directors and certain senior
managers of the Group. The Committee is also responsible for the Group’s remuneration policies and the allocation of
share options in terms of the Datatec Share Option Scheme. The Committee makes recommendations to the Board
regarding the appointment of new executive and non-executive directors and makes recommendations on the
composition of the Board generally. Director appointments are formal and transparent. The Chairman of the
Committee reports on the Committee’s activities at each Board meeting.

Fees payable to non-executive directors are recommended by the Board and ratified by shareholders at the Annual
General Meeting. Full disclosure of individual directors’ remuneration appears on page 46 and 47.

The Chairman of the Committee will be available at the Annual General Meeting to answer queries about the
Committee’s work.

Directors’ attendance at Remuneration and Nomination Committee meetings—2005 financial year and subsequent
meetings to date of this report

25 May 3 August 26 October 15 February 17 May
2004 2004 2004 2005 2005

L Boyd . . . . . . . . . . . . . . . . . . . P P P P P
C S Seabrooke . . . . . . . . . . . . . . P P P P P
N J Temple . . . . . . . . . . . . . . . . P P P P P

P = Present

Refer to Remuneration Report on pages 42 to 49.

COMPANY SECRETARY

All directors have access to the advice and services of the Company Secretary and are entitled and authorised to seek
independent and professional advice about affairs of the Group at the Group’s expense. The Company Secretary is
responsible for the duties set out in Section 268G of the Companies Act. The certificate required to be signed in terms of
subsection (d) of the Act appears on page 56.

FINANCIAL AND INTERNAL CONTROL

The Group’s internal control and accounting systems are designed to provide reasonable, but not absolute, assurance
as to the integrity and reliability of the financial information and to safeguard, verify and maintain accountability of its
revenues and assets. These controls are implemented by skilled company personnel.
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The Group has implemented a system of control self-assessment across all Group companies. Local management is
required to complete and submit control self-assessments bi-annually. Local management is monitored against internal
control norms in other Group companies and action is taken where ratings are considered to be inadequate. Ratings
are also reviewed by the Audit, Compliance and Risk Committee.

Nothing came to the attention of the directors or arose out of the internal control self-assessment process, internal
audits or year-end external audits to indicate that any material breakdown in the functioning of the Group’s internal
controls, procedures and systems had occurred during the course of the year.

In addition, there are documented and tested procedures in some of the subsidiaries which will allow these subsidiaries
to continue their critical business processes in the event of a disastrous incident impacting their activities. Where such
documented procedures currently do not exist, the relevant subsidiaries are in the process of implementing them.

INTERNAL AUDIT

Internal audit, which is outsourced to Ernst & Young, is an independent appraisal function, which examines and
evaluates the activities and the appropriateness of the systems of internal control, risk management and governance
processes. Internal Audit operates within defined terms of reference as set out in its charter and authority granted to it by
the Audit, Compliance and Risk Committee and the Board. The Audit, Compliance and Risk Committee is satisfied that
Internal Audit has met its responsibilities for the year with respect to its terms of reference.

Internal Audit reports to the Company Secretary on day-to-day matters and to the Chairman of the Audit, Compliance
and Risk Committee. Audit plans are presented in advance to the Audit, Compliance and Risk Committee and are
based on an assessment of risk areas. Internal Audit attend and present their findings to the Audit, Compliance and Risk
Committee.

The objective of Internal Audit is to assist the Board in the effective discharge of their responsibilities.

MANAGEMENT REPORTING

The Group has established management reporting disciplines which include the preparation of annual budgets by
operating entities. Monthly results and the financial status of operating entities are reported against approved budgets.
Profit projections and cash flow forecasts are reviewed regularly, while working capital and borrowing levels are
monitored on an ongoing basis.

EMPOWERMENT AND EMPLOYMENT EQUITY

Datatec places particularly high value on the abilities and contributions made by employees in the development and
achievements of its businesses.

Around the globe, the Group is an equal opportunities employer. The Group strives to afford all staff members
opportunities to realise their full potential and advance their careers. The Group is committed to a working environment
that is free from any discrimination and seeks to develop skills and talent inherent in its work force.

The Group is open to new partnerships that will increase shareholder value as well as plough back skills and resources
into the South African community.

All the South African operations have committed themselves to a transformation process designed to minimise barriers
to employment equity. Significant progress has been made to achieving the employment equity plan goals. Since most
of our business interests exist outside SA, employment equity plans are established on an individual entity basis.
Discussions are currently underway with various Black Economic Empowerment partners to empower the South African
operating entities.

The Group’s social responsibility activities are detailed on pages 40 to 41.
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ORGANISATIONAL INTEGRITY

The Group operates on a basis of decentralised management across numerous countries. All employees are required to
maintain the highest level of ethical standards in ensuring that the Group’s business practices are conducted in a
manner that, in all circumstances, is above reproach. The code of ethics has been approved by the directors and has
been rolled out through the Group. The directors believe that the required ethical standards have been met during the
year under review.

Datatec is actively enhancing its performance-driven culture of full disclosure and transparency in which individual
employees assume responsibility for the actions of the business. The integrity of new appointees in the selection and
promotion process is continuously assessed. The basis of ethical conduct is entrenched in the company culture.

WHISTLEBLOWING HOTLINE

Datatec has implemented a whistleblowing hotline in SA. This hotline will be rolled out to other subsidiaries in the
Group. The hotline provides a facility whereby employees are able to anonymously provide tip-offs of potential frauds
or unethical conduct.

SAFETY, HEALTH AND ENVIRONMENT

A formal safety, health and environmental policy has been implemented and approved by the Board.

Datatec recognises its obligation to reduce the risk of injury in the working environment and to supply a clean and safe
workplace. The Group undertakes to comply with health and safety regulations as set in the jurisdictions in which the
Group operates around the world. To this extent, where applicable, operating subsidiaries have individual health and
safety policies.

Although the Group operates in a predominantly office and warehouse based environment the Group recognises its
responsibility to safeguard the environment in the course of conducting business operations. Where applicable each
operating subsidiary has its own environmental policy.

Datatec has set the following environmental objectives to be applied across the Group using best practice in
environmental management. The Group will:

� Comply with legal environmental requirements

� Seek to maximise our understanding of environmental issues

� Purchase environmentally sensitive products wherever possible

� Seek to minimise waste

� Seek to minimise energy use

� Seek to minimise transportation impacts

� Support community and other environmental initiatives by active involvement

SHARE DEALINGS

No Group director or employee may deal, directly or indirectly, in Datatec shares or warrants on the basis of previously
unpublished, price-sensitive information.

Restrictions are imposed upon directors and senior management in the trading of Datatec shares and warrants and
upon all employees regarding the exercising of Datatec share options during certain ‘‘closed periods’’. In light of the
JSE Listing Requirements, the insider trading laws and good corporate governance, the Datatec Remuneration and
Nomination Committee has advised that employees are not permitted to exercise their share options during closed
periods or when in possession of unpublished price-sensitive or inside information relating to Datatec. The closed
periods include the periods between Datatec’s interim and financial year end reporting times and the dates on which
the relevant results are published, and any time when Datatec is trading under a cautionary announcement.
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Employees may nonetheless on application, and at the sole discretion of the directors, be allowed to exercise their share
options while Datatec is trading under a cautionary announcement provided that the JSE Listing Requirements and the
relevant insider trading laws permit the exercise of options at the relevant point in time. Employees exercising their
options in these circumstances will be required to sign a declaration confirming that they are not in possession of
unpublished price-sensitive or inside information relating to Datatec.

In respect of the closed periods preceding the publication of results, employees whose option exercise date falls within
such a closed period will be permitted to exercise their options during a period of one month prior to the starting date of
such a closed period. This concession has been made in accordance with clause 5.8.1 of the Datatec Share Option
Scheme whereby ‘‘the directors shall be entitled if in their opinion special circumstances exist and in consequence of
which they consider it reasonable to permit the exercise of the option (in whole or in part) prior to the date on which it
could be otherwise exercised, to permit such exercise.’’ No employee shall however be permitted to exercise an option
when in possession of unpublished price-sensitive or inside information relating to Datatec.

SHAREHOLDER RELATIONS

Datatec’s investor relations programme includes communications with shareholders through interim and annual
reports, meetings and presentations.

Datatec’s daily investor relations activities are carried out by an investor relations team comprising designated
spokespeople mandated by the Board. Datatec is committed to providing transparent, generous and regular disclosure
to its shareholders.

Datatec reports financial results to shareholders, institutional investors and the media twice a year; interim results in
October and annual results in May. The Company’s website (www.datatec.co.za) provides the latest and historical
financial and other information on the Group including formal announcements, presentations and webcasts.
Individuals, shareholders and interested parties can subscribe to Datatec’s investor relations programme on the
website. Press releases and information already in the public domain are sent via e-mail communication.

GOING CONCERN

The directors’ assessment on the Group as a going concern is set out on pages 56 and page 58 to 59.
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REMUNERATION REPORT

REMUNERATION AND NOMINATION COMMITTEE (‘‘REMUNERATION COMMITTEE’’)

The Board has delegated responsibility for the remuneration policy to the Remuneration Committee. The role of the
Remuneration Committee is to establish the overall principles that determine the remuneration of the Group’s
management and to determine the remuneration of the Group’s executive directors. In compiling this report, the
Committee has taken into account the provisions and recommendations outlined in the King II Report.

The Remuneration Committee operates under defined terms in the Remuneration Committee Charter, which has been
approved by the Board.

The composition of the Remuneration Committee during the 2005 financial year was as follows:

� L Boyd (Chairman)

� C S Seabrooke

� N J Temple

The Chief Executive Officer and the Group Finance Director may be invited to attend meetings of the Remuneration
Committee but neither may take part in any discussions regarding their own remuneration. External advisers are used to
provide information and advice as required.

REMUNERATION PHILOSOPHY

The Remuneration Committee operates a framework of policies, within which it has set the remuneration package for
each executive director.

The overall strategy of the Remuneration Committee is to ensure that executive directors and senior managers are
rewarded for their contribution to the Group’s operating and financial performance at levels which take account of the
international IT industry, market and country benchmarks. In order to promote a common interest with shareholders,
performance linked share incentives are considered to be an important element of executive incentive policy.

The basic objective of the policies is that the executive directors should receive remuneration which is appropriate to
their scale of responsibility and performance and which will attract, motivate and retain individuals of the necessary
calibre. The underlying philosophy of the Remuneration Committee is to provide base pay at median levels by
comparison with relevant comparator companies and to provide the potential for upper quartile earnings when
corporate and individual performance justify it. In the application of its policy, the Remuneration Committee has regard
to the necessity of being competitive in the different parts of the world in which the Group operates, particularly the US
and the UK.

SUMMARY OF REMUNERATION

The remuneration of the executive directors currently consists of three main ingredients designed to balance long- and
short-term objectives: a base salary, annual bonus plan with performance targets and a long-term incentive in the form
of an executive share option scheme. The last two elements are designed to encourage and reward superior
performance and to align the interests of the executive directors as closely as possible with the interests of the
shareholders. In addition to these main ingredients, the executive directors also receive retirement and other benefits as
outlined below.

BASE SALARY

The base salary of the executive directors is subject to annual review and is set with reference to external market data
relating to comparable international companies based in the US and the UK. Individual performance is also taken into
consideration.

ANNUAL BONUS PLAN

All executive directors are eligible to participate in an annual bonus plan based on the achievement of short-term
performance targets set for each executive director. These targets include measures of corporate performance (HEPS,
PBT and operating
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cash flow), share price performance, divisional objectives (where applicable) and the achievement of individual
objectives. These targets are reviewed annually by the Remuneration Committee with the Chief Executive Officer. The
bonus will not normally exceed 100% of the base salary.

OTHER BENEFITS

Executive directors are entitled to pensions, the provision of car allowances or a fully-maintained car, medical insurance
and death and disability insurance. The total value of benefits received by each director is shown on pages 46 and 47.

From 1 November 2004, the Group contributes an amount of 12,5% of the executive directors’ base salary and bonus
for JP Montanana and D B Pfaff towards retirement funding contributions, with the individuals contributing 2,5% of their
salary package.

SHARE OPTION SCHEMES

The Group currently operates a number of share option schemes as follows:

� The Datatec Share Option Scheme

� The Westcon Group, Inc. Stock Option Plan

� The Logicalis Group Senior Management Share Option Scheme

� The Analysys Mason Group Performance Warrants and Shadow Option Schemes

The Remuneration Committee recommends that a number of new Datatec incentive schemes be adopted to replace
future grants under the existing Datatec Share Option Scheme. Refer pages 50 to 54 for salient features of these
schemes and to the Notice to Members on page 108.

THE DATATEC SHARE OPTION SCHEME (‘‘THE DATATEC SCHEME’’)

The Datatec Scheme is available to all employees and directors of the Group. The Remuneration Committee, with the
approval of the Board, grants options to employees and directors of Group companies at a price equal to the 30 day
closing market price prior to the date of such grant (always subject to a minimum price of 200 cents).

The number of options available in terms of the Datatec Scheme amounts to 15% of the issued share capital (20 766
556 shares at 28 February 2005), with the maximum number of share options available to any one participant being
limited to 1,5% of the issued share capital (2 076 656 shares as at 28 February 2005). Options vest over a period of
four years from the date on which the option is granted at the rate of 25% per annum at each anniversary of the date of
grant. Options are eligible to be exercised within ten years of being granted, unless such option lapses through the
death or termination of employment of the option holder.

As at 28 February 2005, 5 741 266 (2004: 5 295 866) share options had been exercised since the original grants and
9 608 737 (2004: 9 833 444) share options had been granted but not yet exercised as follows:

Number of Number of Option price
holders options per share

169 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 585 818 R5 – R10
677 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 443 800 R10 – R20
41 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 220 200 R20 – R30
138 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 650 423 R30 – R40
142 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 620 446 R40 – R50
9 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 500 R50 – R60
2 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 700 R60 – R70
1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29 700 R70 – R80
1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35 150 R80 – R90

1 180 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 608 737
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WESTCON GROUP, INC. STOCK OPTION PLAN (‘‘THE PLAN’’)

The Plan was adopted by the Westcon board of directors on 10 January 2001 and approved by the Westcon
shareholders on 31 January 2001. The Plan, as amended and restated in June 2002, provides for grants of incentive
stock options and non-qualified stock options for the purchase of up to 23 300 shares of Westcon ordinary shares to
employees, directors (other than directors who serve on the compensation committee), consultants and other advisors
to Westcon. Westcon’s board of directors has authorised the compensation committee to administer the Plan. The
compensation committee determines the exercise price, the vesting period of, and the period in which to exercise, the
stock options. The exercise price of a stock option is equal to at least the fair value of a Westcon ordinary share on the
date of grant. Stock options granted under the Plan are generally exercisable for twelve months after termination of
employment due to death or total disability, and for three months after other terminations of employment. All stock
options expire ten years from the date of grant.

As of 28 February 2005, stock options to purchase an aggregate of 14 338 ordinary shares were outstanding, and 8
962 shares were available for future grant.

The Plan provides that in the event of a merger, consolidation, or sale of all or substantially all of the assets of Westcon,
or upon a dividend or other distribution, recapitalisation, stock split or other similar corporate transaction, as more fully
described in the Plan, the compensation committee may adjust:

� the number and type of shares (or other securities) that may be issued upon the exercise of stock options yet to be
granted;

� the exercise price per share to be paid for each outstanding stock option; and

� the number and type of shares (or other securities) covered by each outstanding stock option.

The Westcon board of directors may suspend, amend or terminate the Plan at any time. However, unless approved by a
majority of stockholders, no amendment will increase the total number of shares. In addition, no termination of the Plan
or action by the Westcon board of directors in amending or suspending the Plan will affect or impair the rights of an
option holder under any stock option previously granted.

THE LOGICALIS GROUP SENIOR MANAGEMENT SHARE OPTION SCHEME (‘‘THE LOGICALIS
SCHEME’’)

As noted in previous Annual Reports, an executive share incentive scheme is in place in Logicalis. This scheme is an
Employee Benefit Trust which was established on 5 November 2002 and is administered by independent trustees in
Jersey.

Under the original terms agreed for the Logicalis Scheme, Logicalis Group Limited (‘‘LGL’’) has granted to the Trust an
option to subscribe for 7 200 000 shares in LGL (equal to 10% of the current issued share capital of Logicalis) at $1,39
per share on the basis of a valuation of Logicalis of $100 million. The scheme provided for the granting of options to
senior managers with the Datatec Remuneration Committee recommending to the Trustees the identities of the grantees
and the prices at which options are exercisable.

Options were initially granted at an exercise price of $1,39 and were re-priced at $0,90 on 1 November 2003, for
those option holders who were still employees, to reflect a revised valuation of the Logicalis group of $64,8 million.

In January 2004, the Logicalis Scheme was closed to new members and currently has 27 participants with 4 886 000
options outstanding. Options vest over a period of two years from the date of grant, with 33,33% vesting on the date of
grant and a further 33,33% vesting on each of the two subsequent anniversaries of such date of grant. Options lapse
through the cessation of employment of the relevant option holder. Vested options may be exercised by a personal
representative in the case of the death of the option holder.

Exercise of options is conditional upon one of the following events occurring: a trade sale of the Logicalis business; the
public flotation of LGL shares; the sale by Datatec of the majority of its shares in LGL (with the options exercisable only in
a similar proportion as the shares sold by Datatec); the occurrence of certain statutory events in relation to Logicalis; or a
long-stop date being reached (31 December 2005). In the event that the long-stop date is reached, the options are to be
exercised and subsequently converted into Datatec shares according to a pre-determined formula (subject to the
approval of, inter alia, the JSE Limited and Datatec shareholders in general meeting, to the extent required). This
pre-determined formula is based on an
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independent valuation of Logicalis, for which the valuation is capped by the Price:Earnings multiple of Datatec at the
time. In the event that the Price:Earnings multiple of Datatec is zero or less than zero, an independent valuation of
Datatec will be performed.

To date, no trigger event has occurred to allow the Trust to exercise its options.

THE ANALYSYS MASON GROUP PERFORMANCE WARRANTS SCHEME

Analysys Mason group managers who are shareholders participate in a performance warrants scheme, whereby the
equivalent value of 1,25% of the Analysys Mason group share capital (as per annual external valuations) could be paid
annually in cash to participants of this scheme if profit growth of at least 15% year-on-year has been achieved. No
warrants have yet been issued under this scheme. It is intended that performance warrants to the equivalent value of
1,25% of the Analysys Mason group share capital will be issued as a result of the 2005 financial performance.

THE ANALYSYS MASON GROUP SHADOW OPTION SCHEME

A shadow option scheme is in place which after a vesting period of four years will pay a cash bonus based on the growth
in the Analysys Mason group share price during this period. Options amounting to an equivalent value of a maximum of
1,25% of Analysys Mason group’s equity could be issued annually.

At present 12 500 shadow options have been issued (equivalent to 0,625% of equity) at a price of £11,86 per share and
there are plans to issue a further 12 500 options at the updated annual valuation price. These options have been issued
to a senior group of 30 employees as an incentive to remain with the company through a period when significant
growth in shareholder value is expected. It is envisaged that these shadow options will be cash settled and not converted
to ordinary shares.

NON-EXECUTIVE DIRECTORS

L Boyd is the Group’s independent non-executive Chairman and received total fees of $80 000 during the 2005
financial year, including committee fees.

Each other non-executive director is paid a base fee of $40 000 per annum. Non-executive directors, who are members
of a committee of the Board are paid an additional sum of $5 000 per annum in respect of each committee of which
they are members.

In addition, non-executive directors also receive fees if they are members of the Audit Committees or on the boards of
subsidiary companies.

The remuneration of the non-executive directors is subject to ratification at the Annual General Meeting.

The Board would like to recommend an increase of 10% in non-executive directors’ fees with effect from 1 March 2005.
Nonexecutive directors’ fees were last adjusted during the 2002 financial year. Please refer to the Notice to Members on
page 106.

EXTERNAL APPOINTMENTS

Subject to the approval of the Board, executive directors are permitted to hold a directorship in one non-Group listed
company and to retain the fees payable from this appointment.

DIRECTORS’ SERVICE CONTRACTS

In order to properly reflect their spread of responsibilities, J P Montanana and D B Pfaff have contracts with Datatec
International Holdings Limited and Datatec Limited. Other than is set out here, the employment contracts of all
executive directors are terminable at six months’ notice by either party.

All the non-executive directors have letters of appointment with Datatec and/or Datatec International Holdings. Under
these contracts, non-executive directors retire in accordance with the Articles of Association of the Company, which is
every three years. Retiring directors may offer themselves for re-election. 
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DIRECTORS’ EMOLUMENTS

The following tables set out an analysis of the pre-tax remuneration, including bonuses, for individual directors who
held office during the financial years ended 28 February 2005 and 29 February 2004. The Remuneration Committee
has approved the executive directors’ emoluments. The external auditors have independently confirmed the
emoluments disclosed below. Please refer to pages 48 and 49 for details of directors’ share options.

2005 – $
Basic Pension Other
salary Bonus Fees contributions benefits Total

Executive directors
J P Montanana* . . . . . . . . . . . . . . . . . 755 612 559 692 — 152 242 53 195 1 520 741
D B Pfaff . . . . . . . . . . . . . . . . . . . . . 326 889 200 000 — 57 602 8 225 592 716

Total executive directors . . . . . . . . . . 1 082 501 759 692 — 209 844 61 420 2 113 457

Non-executive directors
L Boyd . . . . . . . . . . . . . . . . . . . . . . — — 80 000 — — 80 000
C B Brayshaw . . . . . . . . . . . . . . . . . . — — 60 000 — — 60 000
C M L Savage . . . . . . . . . . . . . . . . . . — — 45 000 — — 45 000
C S Seabrooke . . . . . . . . . . . . . . . . . — — 57 820 — — 57 820
N J Temple . . . . . . . . . . . . . . . . . . . . — — 45 000 — — 45 000

Total non-executive directors . . . . . . . — — 287 820 — — 287 820

Total directors’ emoluments . . . . . . . 1 082 501 759 692 287 820 209 844 61 420 2 401 277

* The Remuneration Committee agreed that $99 126 be paid to J P Montanana in respect of accrued leave, over a period of three
years. The third payment of $33042 was paid to him during the financial year under review. This amount is not included in the
table of emoluments above.

$374 912 of the emoluments referred to above have been paid by Datatec Limited and $2 026 365 have been paid by subsidiaries of
Datatec Limited.

A M Smith resigned as a Datatec director with effect from 3 March 2004. His emoluments for the three days to 3 March 2005 have not
been included in the table above.
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2004 – $
Basic Pension Other
salary Bonus Fees contributions benefits Total

Executive directors
J P Montanana # . . . . . . . . . . . . . . . . 663 899 304 158 — 93 955 51 445 1 113 457
D B Pfaff . . . . . . . . . . . . . . . . . . . . . 302 758 129 360 — 41 052 4 001 477 171
R S Rindel . . . . . . . . . . . . . . . . . . . . 12 576 4 235 — 452 806 18 069
A M Smith ** . . . . . . . . . . . . . . . . . . . 625 000 227 500 — — 8 925 861 425

Total executive directors . . . . . . . . . . 1 604 233 665 253 — 135 459 65 177 2 470 122
Non-executive directors
L Boyd . . . . . . . . . . . . . . . . . . . . . . — — 81 250 — — 81 250
C B Brayshaw . . . . . . . . . . . . . . . . . . — — 57 500 — — 57 500
M Karpul ^ . . . . . . . . . . . . . . . . . . . — — 41 685 — — 41 685
J F McCartney . . . . . . . . . . . . . . . . . . — — 75 500 — — 75 500
C M L Savage . . . . . . . . . . . . . . . . . . — — 48 750 — — 48 750
C S Seabrooke . . . . . . . . . . . . . . . . . — — 55 000 — — 55 000
N J Temple . . . . . . . . . . . . . . . . . . . . — — 72 850 — — 72 850

Total non-executive directors . . . . . . . — — 432 535 — — 432 535

Total directors’ emoluments . . . . . . . 1 604 233 665 253 432 535 135 459 65 177 2 902 657

# The Remuneration Committee agreed that $99 126 be paid to J P Montanana in respect of accrued leave, over a period of three
years. The second payment of $33 042 was paid to him during the 2004 financial year. This amount is not included in the table of
emoluments above.

** As disclosed in the 2002 and 2003 Annual Reports, Westcon entered into a restraint of trade with A M Smith on 1 July 2001. In
terms of this agreement the restraint was for a period of twelve months after the last day of A M Smith’s employment with
Westcon and an amount of $2 million was to be paid to him over a period of time, as follows: the first payment of $500 000 was
made during July 2001. Thereafter payments of $214 286 were to be made to him in March and September each year, with the
last payment due on 1 September 2004. The amount of $428 572 paid to him in this regard during the 2004 financial year is not
included in the table of emoluments above.

^ $31 685 of the fees paid to M Karpul were paid to Korbitec (Pty) Limited.

Where a director was a director for part of the financial year, only the portion of his salary or fees for the time that he has been a director
has been included in the table above. R Rindel and M Karpul resigned on 14 March 2003 and 31 August 2003 respectively.
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DIRECTORS’ SHARE INTERESTS

The interests of directors who held office at 28 February 2005 in ordinary shares of the Company were as follows:

Direct Indirect Indirect
2005 Beneficial Beneficial Non-beneficial Total

Executive directors
J P Montanana . . . . . . . . . . . . . . . . . . . . . . . . 5 369 955 2 789 098 — 8 159 053
D B Pfaff . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23 000 — 65 000 88 000

Non-executive directors
L Boyd . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 000 — — 2 000
C B Brayshaw . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
C M L Savage . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
C S Seabrooke . . . . . . . . . . . . . . . . . . . . . . . . — — — —
N J Temple . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 394 955 2 789 098 65 000 8 249 053

On 28 February 2005, J P Montanana purchased 800 000 1-year American call options with a strike price of R9,48 at a
premium of R2,59 per option and 300 000 3-year American call options with a strike price of R9,48 per option at a
premium of R4,32 per option.

Direct Indirect Indirect
2004 Beneficial Beneficial Non-beneficial Total

Executive directors
J P Montanana . . . . . . . . . . . . . . . . . . . . . . . . 5 249 955 2 025 093 — 7 275 048
D B Pfaff . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
A M Smith . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —

Non-executive directors
L Boyd . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 000 — — 2 000
C B Brayshaw . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
J F McCartney . . . . . . . . . . . . . . . . . . . . . . . . . 233 000 — — 233 000
C M L Savage . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
C S Seabrooke . . . . . . . . . . . . . . . . . . . . . . . . — — — —
N J Temple . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 484 955 2 025 093 — 7 510 048

Since 28 February 2005 to the date of this Report, the following changes to directors’ share interests occurred:

� L Boyd purchased 10 000 additional shares (direct beneficial)

� C S Seabrooke purchased 200 000 additional shares (indirect beneficial and non-beneficial)

� J P Montanana purchased 566 000 additional shares (indirect beneficial)
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DIRECTORS’ SHARE OPTIONS

Directors holding office at 28 February 2005 held the following Datatec share options:

Options held Granted Exercised Options
at beginning during during held at

Issue date of year the year the year Price year end

J P Montanana . . . . . . . . . . . . 2000-12-11 200 000 — — 35,46 200 000
2001-12-10 700 000 — — 10,96 700 000
2002-11-21 808 369 — (404 000) 7,44 404 369
2003-11-24 350 000 — — 8,88 350 000
2004-12-10 — 350 000 — 9,69 350 000

Total . . . . . . . . . . . . . . . . . . 2 058 369 350 000 (404 000) 2 004 369

D B Pfaff . . . . . . . . . . . . . . . . 2001-12-10 200 000 — — 10,96 200 000
2002-11-21 312 639 — — 7,44 312 639
2003-11-24 175 000 — — 8,88 175 000
2004-12-10 — 175 000 — 9,69 175 000

Total . . . . . . . . . . . . . . . . . . 687 639 175 000 — 862 639

C S Seabrooke . . . . . . . . . . . . 1997-10-29 40 000 — — 14,25 40 000
2002-03-14 80 000 — — 18,06 80 000

Total . . . . . . . . . . . . . . . . . . 120 000 — — 120 000

2 866 008 525 000 (404 000) 2 987 008

It is no longer the Company’s policy to grant options to non-executive directors but options granted prior to the
implementation of this policy remain in place.

DATATEC 2005 | 49

page two hundred eighteen Admission to Trading on AIM



SALIENT FEATURES OF THE PROPOSED NEW DATATEC SHARE BASED INCENTIVE SCHEMES

SALIENT FEATURES OF THE PROPOSED NEW SHARE BASED INCENTIVE SCHEMES INCLUDING
DATATEC LIMITED SHARE APPRECIATION RIGHT SCHEME 2005, DATATEC LIMITED LONG-TERM
INCENTIVE PLAN 2005 AND DATATEC LIMITED DEFERRED BONUS PLAN 2005

Recent developments in the regulatory environment and best practice in local and global share schemes have required
a review of the Company’s existing Share Options Scheme. The Company’s Remuneration and Nomination Committee
(‘‘Remuneration Committee’’), with the assistance of independent advisors, has determined that the current scheme is
no longer effective.

In line with global best practice, and emerging South African practice, the Remuneration Committee and the Board of
the Company recommend the adoption of the following share schemes, based on equity settled share appreciation
rights, conditional shares, and a deferred annual bonus plan. The recommended schemes are in line with practice in
FTSE 100 and FTSE 250 companies in the UK and with several recently adopted schemes for large JSE listed or dual
listed companies. The existing Share Option Scheme will remain in place for options granted under this scheme, until
such time as these options are exercised or lapse. No new options will be granted under the existing Share Option
Scheme.

The Datatec Limited Share Appreciation Right Scheme 2005 (‘‘SARS’’), Datatec Limited Long-Term Incentive Plan 2005
(‘‘LTIP’’) and Datatec Limited Deferred Bonus Plan 2005 (‘‘DBP’’) (together ‘‘the Schemes’’) will be established by the
Company under which executive directors and selected employees of the Company and its subsidiaries and associates
will be awarded rights to receive shares in the Company based on the value of these awards (after the deduction of
Employee Tax as applicable) when Performance Conditions have been met, the awards have vested, and, in the case of
the SARS, the Share Appreciation Right (‘‘SAR’’) has been exercised.

The Schemes are structured to optimise the Company’s taxation position, and the reflection of the accounting charges
that are required under the new standard (IFRS 2/AC 139), while providing a benefit that will assist in the attraction,
retention and reward of executives, directors and selected employees.

The primary intent of the Schemes will be to purchase shares in the market to settle the Scheme benefits, so the Schemes
will not be as dilutive as normal Share Option Schemes. The Company will retain the right to issue new shares at its
election to mitigate the risk of a spike in the share price which could expose the Company to liquidity risk. In any case,
the Company will be limited to issuing 15% of the Company’s ordinary shares in settlement of benefits of all Company
Share Schemes over any ten year period.

The Schemes also support the principle of alignment of management and shareholder interests—performance
conditions governing the vesting of the scheme instruments are related to, inter alia, growth in earnings and total
shareholder return relative to targets that are intended to be stretching but achievable. Targets are linked where
applicable to the Company’s medium-term business plan, over rolling three year performance periods.

The term ‘‘Face Value of the Award’’ when used in the context of setting limits (overall and individual) in the Salient
Features and the Scheme Rules refers to the face value of the shares associated with the SARS, LTIP or DBP award. This
should not be confused with the ‘‘Expected Value of the Award’’ which is used when establishing the accounting cost of
the award for reflection in the Company’s financial statements, and the value of the benefit of awards for Scheme
members used by the Remuneration Committee to establish appropriate variable remuneration levels relative to
benchmarks.

The limits on the face value of the awards are maximum caps designed to protect shareholders and should not raise
expectations of an entitlement by Scheme members, nor intent to award grants at these levels. The individual limits for
the SARS and the LTIP are set so that each plan could be used separately, in the case that regulatory developments
preclude the use of any of the plans. Actual grants will be set each year considering the job level of the member, his/her
individual performance, and appropriate benchmarks of expected combined value of awards.

A summary of the main terms of the schemes and the Performance Conditions that will be applied to the initial grant is
set out below. Performance Conditions for subsequent awards may utilise different performance measures and targets,
but will be no less challenging in the context of the prevailing business environment.

AN INTRODUCTION TO THE OPERATION OF THE SARS, LTIP AND DBP

The SARS

Eligible employees will receive annual grants of Share Appreciation Rights (‘‘SARs’’), which are rights to receive shares
equal to the value of the difference between the Exercise Price and the Grant Price, less income tax payable on such
difference.

Vesting of the SAR is subject to Performance Conditions. The duration and specific nature of the Performance Conditions
and Performance Period will be stated in the Letter of Grant. The Conditions that will be imposed for the first year is that
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HEPS must increase by two per cent per annum above inflation over a three year Performance Period. Retesting of the
Performance Conditions is permitted on the first and second anniversary of the end of the Performance Period.

After vesting, the SAR will become exercisable. Upon exercise by a participant the Company will settle the value of the
difference between the Exercise Price and the Grant Price, less income tax, by delivering shares (in most cases). SARs not
exercised within the SAR Period will lapse.

The LTIP

Eligible employees will receive annual grants of Conditional Shares.

The Conditional award will vest after the Performance Period if, and to the extent that the Performance Conditions have
been satisfied. The duration and specifics of the Performance Condition and Performance Period will be stated in the
Letter of Grant. The intended Performance Period is three years. The Performance Condition that will be imposed for the
first year will be related to the Company Total Shareholder Return (‘‘TSR’’) over a three year period, relative to the TSR of
a peer group. No retesting of the Performance Condition will be allowed.

The Performance Condition will determine if, and to what extent, the conditional award will vest. Upon vesting of the
conditional award the Company will procure the delivery of shares to settle the after tax value of the vested portion of the
award. The conditional awards which do not vest at the end of the three year Performance Period will lapse.

The DBP

Eligible employees will be permitted to use a portion of the after tax component of their annual bonus to acquire shares
(Pledged Shares). A Matching Award will be made to the participant after a three year pledge period on the condition
that he/she remains in the employ of the Company and retains the Pledged Shares over the period.

The participant remains the full owner of the Pledged Shares for the duration of the Pledge Period and will enjoy all
shareholder rights in respect of the Pledged Shares. Pledged Shares can be withdrawn from the pledge at any stage, but
the Matching Award is forfeited in this case.

1. GLOSSARY OF TERMS

‘‘Base Pay’’ the basic cash salary (the cash element excluding all employer
medical aid and retirement fund contributions);

‘‘Business Day’’ a day on which the JSE is open for the transaction of business;

‘‘Committee’’ the Remuneration and Nomination Committee of the Board of
Directors of the Company or any other duly authorised committee;

‘‘Company’’ Datatec Limited (Registration Number 1994/005004/06);

‘‘Consumer Price Index’’ the US Consumer Price Index (US Dollar CPI);

‘‘Date of Offer’’ the date with effect from which an Award is granted to an Employee
as is specified in the Letter of Grant;

‘‘Employee’’ any person holding full-time salaried employment or office
(including any executive director) of the Group;

‘‘Exercise Price’’ the closing price of a Share as quoted on the JSE on the Business
Day immediately preceding the SAR Exercise Date;

‘‘Face Value of Grant’’ the Market Value of the Shares related to Grants determined as at
the Grant Date;

‘‘Letter of Grant’’ a document prepared by the Company which details the name of
the participant to whom the SARs or Conditional Awards are
granted, the number of shares in respect of which the SARs or
Conditional Awards are granted, the Grant Price for the SARs and
any applicable Performance Conditions;

‘‘Market Value’’ the 30 day weighted average price of a Share as quoted on the JSE
on the Business Day immediately preceding the applicable day;

‘‘Matching Awards’’ an award of Shares made to a Participant under the DBP equal in
value to the Market Value of the Pledged Shares on the Vesting
Date, after the deduction of Employee Tax;
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‘‘Offer to Participate’’ a document prepared by the Company inviting a participant to
participate in the DBP which details the name of the participant, the
number of Pledged Shares and matching shares relating to each
Pledged Share, the Release Date and any applicable conditions
pertaining thereto;

‘‘Participating Company’’ the Company, its subsidiaries (as contemplated in the Act) and its
associated organisations (as designated from time to time by the
Board, in its discretion);

‘‘Performance Condition’’ the condition specified in the Letter of Grant, to which a Grant is
subject;

‘‘Performance Period’’ the period in respect of which a Performance Condition is to be
satisfied;

‘‘Pledged Shares’’ a number of Shares acquired by a participant with a portion of the
after tax component of his annual bonus in terms of the DBP;

‘‘Release Date’’ the date on which the settlement for the Vested Matching Award is
made and the Pledged Shares are released from the pledge, in
terms of the DBP;

‘‘Shares’’ ordinary shares of 1 cent each in the capital of the Company and
includes any shares or securities acquired as a result of a
reconstruction or takeover and which are attributable to such
ordinary shares following a reconstruction or takeover;

‘‘Share Appreciation Right’’ a right to receive Shares granted in terms of the Scheme on the
or ‘‘SAR’’ value of the difference between the Exercise Price and the Grant

Price less income tax payable on such difference;

‘‘Trust’’ means the person or entity appointed by the Committee from time to
time to hold Pledged Shares in trust on behalf of participants;

‘‘Total Shareholder Return’’ means the compound annual growth rate (‘‘CAGR’’) on a portfolio
of Company ordinary shares to shareholders from the change in the
share price and the payment of dividends and other distributions;
and

‘‘Vesting Date’’ the date on which a SAR becomes exercisable on fulfilment of the
Performance Conditions or the date on which a participant becomes
entitled to receive settlement due to the fulfilment of Performance
Conditions under the LTIP and the date on which the Participant
becomes entitled to the Matching Award in terms of the DBP.

2. ELIGIBILITY

Any executive Director or Employee of a Participating Company may be selected by the Remuneration
Committee to be participants in the share based incentive sheme.

3. PERFORMANCE CONDITIONS

For the SARs:

3.1 The vesting of SARs will be conditional upon the achievement of Company performance levels (established by
the Remuneration Committee) over a performance period of three years (‘‘SARs Performance Period’’), as set
out in the Letter of Grant.

3.2 The application of a condition of HEPS growth of US Dollar CPI+6% over the three year period before the SARs
vest will be applied for the initial award. If the condition is not met for a given tranche of SARs, retesting of the
condition from the fixed base year in year 4 and year 5 against HEPS targets of US Dollar CPI+8% and US
Dollar CPI+10% will be permitted.

For the LTIP

3.3 The vesting of LTIP awards will be conditional upon the achievement of Group performance levels (established
by the Remuneration Committee) over a performance period of three years (‘‘LTIP Performance Period’’), as
set out in the Letter of Grant.
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3.4 The performance conditions referred to above will be set as of the date of grant of the LTIP Award. The Total
Shareholder Return (‘‘TRS’’) Performance Condition will be imposed for the initial grant.

3.6 The grant of all LTIP awards will be conditional upon the participant remaining employed within the Group for
a minimum employment period of three years as set out in the Letter of Grant.

3.7 The Total Shareholder Return will be compared to the TSR of a peer group over the LTIP Performance Period.
The TSR of the Company relative to the TSR of a peer group will be used for the initial award.

3.8 The TSR for the purposes of this Plan is defined to be the CAGR on a portfolio of Company ordinary shares
purchased on 28 February 2005, holding the Shares, and reinvesting the dividends received from the portfolio
in Company Shares, until 28 February 2008, and then selling the portfolio on that day. The TSR calculation will
be performed using the Company daily ZAR TSR Index, as provided by Datastream (a UK based information
provider), on the nearest trading day following 28 February 2008, and computing the compound annual
growth rate between these values.

3.9 This TSR will be smoothed by computing the TSR in the same manner for the three year period following each
trading day for the six months preceding the date referred to in 3.8 and computing the average of the TSRs
computed in this manner.

3.10 Subject to the participant remaining in the employment of the Group for the LTIP minimum employment
period, if the TSR over the LTIP Performance Period:

3.10.1 ranks within the upper quartile of the peer group, then the whole LTIP award, which is subject to the
TSR Condition will become unconditional and will vest;

3.10.2 ranks at the median TSR of the peer group, then thirty per cent of the LTIP award, will become
unconditional and will vest. The remainder of the LTIP award subject to the TSR Condition will lapse
and will be of no further force or effect;

3.10.3 ranks less than the upper quartile rank of the peer group and ranks greater than the median of the
peer group, then the percentage of the LTIP award, subject to the TSR Condition, which becomes
unconditional and will vest, will be linearly apportioned as the ranking of the TSR increases. The
remainder of the LTIP award, subject to the TSR Condition will lapse and will be of no further force or
effect;

3.10.4 ranks less than the median TSR of the peer group then the whole of the LTIP award, subject to the TSR
Condition will lapse and will be of no force or effect whatsoever.

4. LIMITS

4.1 Shares available for the Plan

The aggregate number of Shares which may be allocated under the SARS, the LTIP and DBP on any day, when
added to the total number of unexercised SARs, unvested conditional awards and unvested Matching Awards
which have been allocated under the SARS, LTIP and DBP and any other employee share scheme operated by the
Company, shall not exceed 15% of the number of issued ordinary shares of the Company from time to time.

4.2 Individual limit

The face value of the grants made to an Employee in any financial year under the SARS should not exceed two
times his/her Base Pay at the Date of Offer.

The face value of the grants made to an Employee in any financial year under the LTIP should not exceed two
times his/her Base Pay at the Date of Offer.

The face value of the matching shares in any financial year made under an award under the DBP may not exceed
thirty per cent of his/her Base Pay at the Date of Offer.

5. TERMINATION OF EMPLOYMENT

If a participant ceases to be a director or an employee of a Participating Company for any reason other than as
set out below, all vested and unvested SARs will lapse and a participant will have no further entitlement under the LTIP
and DBP.

5.1 Retrenchment, ill health, disability or any other circumstances which the Company may
consider appropriate

If a participant’s employment with any company in the Group terminates before the Release Date due to
his/her redundancy, ill health, disability or any other circumstances which the Company may consider
appropriate, a pro-rata portion of the SARs granted to the participant may be exercised within one year
(or such extended period as the Committee regard as appropriate), a pro-rata portion of the LTIP and
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Matching Award will vest on the date of cessation of employment. The Committee will take into
consideration the extent to which the Performance Conditions have been satisfied and the proportion of
the Performance Period that has expired to compute the portion of the award that vests.

5.2 Death

If a participant’s employment with any company in the Group terminates by reason of his death, the
executor of his/ her estate may exercise his/her SARs within one year of his/her death irrespective of the
extent to which the SARs have Vested or the satisfaction of any Performance Condition. A proportion of the
LTIP Grant and Matching Award Grant Vests on the date of death. The Committee will take into
consideration the extent to which the Performance Conditions have been satisfied and the proportion of
the Performance Period that has expired to compute the portion of the award that vests.

5.3 Retirement

If a participant’s employment with any company in the Group terminates by reason of his/her retirement,
the participant will continue to participate in the schemes under the same conditions had he/she still been
employed by the company.

6. SETTLEMENT METHOD

The primary intent of the new Schemes will be to purchase shares in the market via a third party to settle the
Scheme benefits, so the Schemes will not be as dilutive as the current share option scheme. The Company will retain the
right to issue new shares at its election to mitigate the risk of a spike in the share price which could expose the Company
to liquidity risk.

Notwithstanding the foregoing, the Committee may determine in its discretion that any participant shall be paid an
equivalent amount in cash in lieu of any Shares under the SARS and LTIP.

7. RECONSTRUCTION OR TAKEOVER

In the event of a reconstruction or takeover of the Company before the Vesting Date, the Performance Condition
will be reviewed by the Remuneration Committee and determine the extent to which it has been satisfied up to the date
of the reconstruction or takeover, to determine the number of SARs (under the SARS) and Shares (under the LTIP) which
will Vest. In the case of the DBP the participant shall be entitled to receive the Pledged Shares and the Matching Award
forthwith.

8. VARIATION IN SHARE CAPITAL

In the event of a rights issue, capitalisation issue or other event affecting the share capital of the Company, before
the Vesting Date, the Committee may make such adjustment to the number of SARs (under the SARS) and Shares (under
the LTIP) comprised in the relevant Grants, or the Grant Price of such SAR grants as it deems appropriate. The following
provisions are relevant in the case of the DBP:

Pledged Shares

The participant shall be entitled to give instructions to the Trust as to the choice to be made in respect of Pledged Shares
held by the Trust on his behalf. The Trust shall transfer to the participant any proceeds on the sale of rights, and any
securities issued on the take up of rights, at the participant’s request.

Matching Awards

The Committee may vary the amount of shares comprised in the Matching Award to take account of any variation in the
share capital of the Company, or a special or extraordinary distribution including a distribution in specie or a payment in
terms of section 90 of the Act (other than a dividend paid in the ordinary course of business out of distributable reserves)
or other transaction which might adversely affect the value of Shares, to ensure that the participant is not
disadvantaged.
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BOARD APPROVAL

The Group Annual Financial Statements for the year ended 28 February 2005 are prepared in accordance with
International Financial Reporting Standards and incorporate appropriate and responsible disclosure together with
appropriate accounting policies.

The directors are responsible for the maintenance of adequate accounting records, the preparation and integrity of the
Group Annual Financial Statements and all related information. The directors are also responsible for the systems of
internal control which are designed to provide reasonable, but not absolute, assurance as to the reliability of the
financial statements and to adequately safeguard, verify and maintain accountability of assets and to prevent and
detect material misstatement and loss.

The directors believe that the Group has adequate resources to continue in operation for the foreseeable future and
accordingly the financial statements have been prepared on a going concern basis.

The Group Annual Financial Statements which appear on pages 58 to 104 were approved by the Board of Directors on
17 May 2005 and are signed on its behalf by:

J P Montanana D B Pfaff
Chief Executive Officer Group Finance Director

CERTIFICATE BY SECRETARY
FOR THE YEAR ENDED 28 FEBRUARY 2005

In terms of section 268G(d) of the Companies Act (Act 61 of 1973), as amended (‘‘Act’’), I certify that for the year ended
28 February 2005, Datatec Limited has lodged with the Registrar of Companies all such returns as are required of a
public company in terms of the Act.

Further, that such returns are true, correct and up to date.

I P Dittrich
Secretary
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REPORT OF THE INDEPENDENT AUDITORS

TO THE MEMBERS OF DATATEC LIMITED

We have audited the Annual Financial Statements and Group Annual Financial Statements of Datatec Limited, set out
on pages 58 to 104, for the year ended 28 February 2005. These financial statements are the responsibility of the
Company’s directors. Our responsibility is to express an opinion on these financial statements based on our audit.

SCOPE

We conducted our audit in accordance with statements of South African Auditing Standards. Those standards require
that we plan and perform the audit to obtain reasonable assurance that the financial statements are free of material
misstatement. An audit includes:

� examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements;

� assessing the accounting principles used and significant estimates made by management; and

� evaluating the overall financial statement presentation.

We believe thar our audit provides a reasonable basis for our opinion.

AUDIT OPINION

In our opinion, the Annual Financial Statements fairly present, in all material respects, the financial position of the
Company and the Group at 28 February 2005 and the results of their operations and cash flows for the year then ended
in accordance with International Financial Reporting Standards, and in the manner required by the Companies Act of
South Africa.

Deloitte & Touche
Chartered Accountants (SA)
Registered Accountants and Auditors

Sandton
17 May 2005
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DIRECTORS’ REPORT

NATURE OF THE BUSINESS

PROFILE AND GROUP STRUCTURE

Datatec and its subsidiaries (‘‘the Group’’) is an international IT networking and services group with operations in many
of the world’s leading economies. The Group’s main lines of business comprise the global distribution of advanced
networking and communication products (‘‘Westcon’’), professional services and IT network integration (‘‘Logicalis’’)
and strategic telecommunications consulting (‘‘Analysys Mason’’). The Group also has other interests, which are
included with the Group Head Office under Other Holdings. These interests include the subsidiaries Westcon AME
(operating in Africa), Online Distribution (operating in the Middle East) and RangeGate (operating in SA and the UK).

GROUP FINANCIAL RESULTS

Commentary on the Group financial results is given in the Finance Report on pages 28 to 31. Full details of the financial
position and financial results of the Group are set out in the Financial Statements on pages 58 to 104.

SHARE CAPITAL

Authorised share capital

The authorised share capital of the Company is made up of R2 000 000,00, divided into 200 000 000 ordinary shares
of one cent each.

Issued share capital

As at 28 February 2005, the issued share capital is made up of R1 384 437,06 divided into 138 443 706 ordinary
shares of one cent each (2004: R1 379 983,06 made up of 137 998 306 ordinary shares).

Share capital issued during the year ended 28 February 2005

During the year, 445 400 shares were issued to settle obligations in terms of The Datatec Share Option Scheme.

The authorised and issued share capital of the Company, and full details of the movement in share capital have been
reflected in the Company Statement of Changes in Equity on page 96 in the Annual Financial Statements.

DIRECTORS

Full details of the current Board of Directors appear on pages 8 and 9. Messrs. A Smith and J McCartney resigned with
effect from 3 March 2004 in anticipation of the proposed initial public offering of common stock of Westcon in the US.
There were no other changes in the composition of the Board.

All directors, including non-executive directors, are required, in terms of the Company’s Articles of Association, to retire
but may offer themselves for re-election at least every three years. All directors are subject to re-election by shareholders
at the first opportunity after their appointment in addition to re-election at least every three years.

L Boyd, C Savage and C Brayshaw retire at the forthcoming Annual General Meeting (‘‘AGM’’) and, being eligible, offer
themselves for re-election. Refer pages 8 and 9 for brief curriculum vitaes of directors.

More details on the directors and their interests are provided in the Remuneration Report set out on pages 42 to 49.

GOING CONCERN

The directors believe that the Datatec Group has adequate resources to continue in operation for the foreseeable future
and accordingly the financial statements have been prepared on a going concern basis.
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The following factors support the going concern assumption:

The Group is solvent and has access to sufficient cash resources. Shareholders’ funds of $436,3 million are considered
adequate to meet the Group’s operations and obligations. Working capital remains well controlled. Receivables and
inventory are of sound quality and adequate provisions are held against both. The Group has sufficient liquidity and
borrowing capacity to meet its ongoing operating needs, including approved capital expenditure.

The Group has no need to undertake a capital restructuring and key executive management is in place. The Board is not
aware of any new material changes that may adversely impact the Group relative to customers, suppliers, services or
markets. The Board is not aware of any material non-compliance with statutory or regulatory requirements and there
are no pending legal proceedings other than in the normal course of business. The Board is not aware of any pending
changes in legislation in any of the major countries in which it operates, that may affect the Group.

INVESTMENTS, ASSOCIATES AND SUBSIDIARIES

Financial information relating to the Group’s investments and interests in subsidiaries and investments is contained in
note 12 as well as Annexure 1 of the Group Financial Statements and note 5 of the Company Financial Statements.

WESTCON IPO

It was announced on 27 October 2004 that the Westcon and Datatec Boards had decided to terminate the Westcon IPO
process. The reasons for this decision by the Boards were due to the NASDAQ market having declined by approximately
10% and the valuation ratios of Westcon’s major listed competitors had compressed sharply since the Westcon IPO was
first announced in January 2004. The financial performance of Westcon was also below expectations. The rising cost of
compliance with the regulatory requirements of a public listing in the US have diminished the benefits of listing. Under
these conditions it was deemed that shareholders would be unlikely to obtain maximum value if the IPO was pursued.

The Board decided not to maintain Westcon’s IPO filing with the Securities and Exchange Commission, and accordingly
suspended the process.

ACQUISITIONS

The following significant acquisitions were concluded during the year under review:

Effective 1 September 2004, the Logicalis group, through its wholly-owned subsidiary, Logicalis US Holdings
Incorporated (‘‘Logicalis US’’), acquired 100% of Solution Technology Incorporated’s (‘‘STI’’) issued share capital. The
consideration is a maximum of $15,7 million of which $2,7 million relates to a profit warranty for the year to
31 December 2004. $13,0 million of the consideration was paid in cash on completion. The profit warranty
consideration, of a maximum of $2,7 million has been provided for and will be settled, at Datatec’s option, in cash or
through the issue of new Datatec ordinary shares.

Datatec International, through its wholly-owned subsidiary, Analysys Mason Group Limited (‘‘Analysys Mason’’),
formed for the purpose of this transaction, acquired 100% of Analysys Limited’s (‘‘Analysys’’) issued share capital with
effect from 1 August 2004. Datatec International transferred its entire shareholding in Mason Group Limited (‘‘Mason’’)
to Analysys Mason, to facilitate management acquiring a stake in the combined business, as part of a leveraged
management buy-in, in terms of which the management of Analysys and Mason can participate in Analysys Mason at
an initial equity level of 15%, with the ability to purchase up to 25% over a period of time. The consideration for the
acquisition amounted to cash of £12,8 million, funded using part of the proceeds from the sale of the Logicalis
operations in Australia and New Zealand.

DISPOSALS AND DISCONTINUED OPERATIONS

On 27 March 2004, Logicalis disposed of its Australian and New Zealand operations (‘‘Logicalis A/NZ’’) to IBM for
$66 million in cash, inclusive of working capital adjustments. The transaction comprises a cash consideration of
$46 million for the shares and a repayment of inter-company loans and payables amounting to $20 million. There are
no conditions precedent in the sale agreement. The sale agreement contains warranties that are considered normal for
disposals of this nature.
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SPECIAL RESOLUTIONS OF THE GROUP

On 22 September 2004 the Company registered a special resolution after receiving shareholder approval at the AGM
to repurchase its own securities.

On 28 October 2004 Westcon Group, Inc. affected a 1 for 200 reverse stock split of its common and preferred stock.

CORPORATE GOVERANCE COMPLIANCE STATEMENTS

A statement on the Group’s Corporate Governance policies and procedures is set out on pages 32 to 37.

SHARE OPTION AND MANAGEMENT INCENTIVE SCHEMES

Details of the Group’s share option and other management incentive schemes are set out in the Remuneration Report
on pages 42 to 49. Salient features of the proposed new Datatec share based incentive schemes are set out on pages 50
to 54.

EVENTS OCCURRING SUBSEQUENT TO THE YEAR END

Effective 1 March 2005, Logicalis Group Limited (‘‘Logicalis’’), a wholly-owned subsidiary of Datatec International
Limited, acquired 100% of the issued share capital of Notability Solutions Limited (‘‘Notability’’) for $18 million in cash
and $2 million in shares plus an additional deferred consideration of a maximum of $2 million payable if certain profit
targets are met in the year to 31 December 2005.

On 17 March 2005 Logicalis acquired Eisco Technology, Inc., a $15 million revenue US IBM solution provider that
focuses on high-end IBM zSeries mainframe solutions and completes the IBM Solutions portfolio in the US.

Following a strategic review, in February 2005 the board of Logicalis decided to exit the design and manufacture of
niche proprietary networking products (Vados division). The UK business, which had total revenues in 2005 of
$4 million and an EBITDA loss of $2 million, was sold to the management in April 2005. This resulted in an exceptional
loss of $4 million.

Datatec Mobile Solutions Limited (a wholly-owned subsidiary of Datatec International Limited) disposed of 80,1% of the
shares in RangeGate Mobile Solutions Limited to a share trust for the benefit of current employees and past employees
for a total consideration of £8 010. All the conditions precedent in the agreement have been met. No further losses will
accrue to the Group in respect of this UK company.

ANNUAL GENERAL MEETING (‘‘AGM’’)

The AGM will be held at 14h00 on 16 August 2005 in the auditorium of Rand Merchant Bank at 1 Merchant Place, Cnr
Fredman Drive and Rivonia Road, Sandton. In addition to the ordinary business of the meeting, as special business,
shareholder consent will be sought to authorise directors to repurchase the Company shares from time to time
according to certain guidelines. Refer to the notice to the AGM on pages 106 to 111 of this report.
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GROUP ACCOUNTING POLICIES

BASIS OF ACCOUNTING AND REPORTING

The financial statements as set out on pages 58 to 91 have been prepared in accordance with International Financial
Reporting Standards (‘‘IFRS’’) for the first time. The disclosures required by IFRS concerning the transition from
Generally Accepted Accounting Practice as applied in the Republic of South Africa to IFRS are given on pages 69 and
70. The comparative figures in respect of 2004 were restated to reflect these adjustments.

BASIS OF CONSOLIDATION

The Group reports in US Dollars in order to be consistent with the economic substance of the underlying events and
circumstances of the Group’s businesses. The US Dollar is the functional currency in which the major part of the Group’s
trading is conducted. Reporting in US Dollars reduces the distorting effects of changes in currency exchange rates,
simplifies financial analysis and enhances the transparency of the financial results. Presenting financial information in
US Dollars is also more meaningful to global investors and for international benchmarking.

The translation for reporting purposes into US Dollars is done as follows:

� assets and liabilities for balance sheets (including comparatives) are translated at the closing rate ruling at the date
of each balance sheet; and

� income and expense items for all periods presented (including comparatives) are translated at an average rate that
approximates the actual exchange rates at the dates of the transactions.

The consolidated Group financial statements incorporate the financial statements of the Company and enterprises
controlled by the Company up to 28 February each year. Control is achieved where the Group has the power to govern
the financial and operating policies of an enterprise so as to obtain economic benefits from its activities.

The operating results of these entities have been included from the effective dates of acquisition to the effective dates of
disposal. All significant inter-company transactions and balances have been eliminated.

On acquisition, the assets and liabilities of a subsidiary are measured at their fair value at the date of acquisition. To the
extent that the cost of the acquisition in excess of the fair value of the monetary net asset value can be classified as being
the value of a nonmonetary asset that the entity holds for its own use of or for rental to others, this value is recognised as
an intangible asset. Any additional difference between the cost of acquisition and total net asset value of the entity is
recognised as goodwill. The interest of minority shareholders is stated at the minority’s proportion of the fair values of
the assets and liabilities recognised.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting policies in
line with those of the Group.

FOREIGN CURRENCY TRANSACTIONS

Transactions in currencies other than the reporting currency are initially recorded at the rates of exchange ruling on the
dates of the transactions. Monetary assets and liabilities denominated in such currencies are retranslated at the rates
ruling on the balance sheet date. Profits and losses arising on exchange are dealt with in the income statement except
for profits and losses on exchange arising from equity loans which are taken directly to equity until the entity to which the
loan was made has been disposed of, at which time they are recognised as income or expenses.

Where appropriate, in order to minimise its exposure to foreign exchange risks, the Group enters into forward exchange
contracts.

Exchange differences arising are classified as equity and transferred to the Group’s translation reserve. Such translation
differences are recognised as income or expenses in the period during which disposals are recorded.
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PROPERTY, PLANT AND EQUIPMENT

Land and buildings comprise mainly warehouses and offices. All property, plant and equipment have been stated at
cost less accumulated depreciation and impairment except land which is shown at cost less impairment. Depreciation is
calculated based on cost using the straight-line method over the estimated useful lives of the assets.

The basis of depreciation provided on property, plant and equipment is as follows:

Useful lives (years)

Office furniture and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2–6
Motor vehicles . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2–4
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . 2–6
Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Period of the lease

Land is not depreciated.

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each balance sheet date. An
asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater
than its estimated recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with carrying amounts. These are included in the
income statement. Borrowing costs incurred for the construction of any qualifying assets are capitalised during the
period of time that is required to complete and prepare the asset for its intended use. Other borrowing costs are
expensed.

LEASED ASSETS

Assets leased in terms of agreements, which are considered to be finance leases, are capitalised. Capitalised leased
assets are depreciated at the same rate and on the same basis as equivalent owned assets or over the term of the lease if
this is shorter. The liability to the lessor is included in the balance sheet as a finance lease obligation. Lease finance
charges are amortised over the duration of the leases, using the effective interest rate method.

Operating leases, mainly for the rental of premises, office furniture, computer equipment and motor vehicles are not
capitalised and rentals are expensed on a straight-line basis over the lease term.

CAPITALISED DEVELOPMENT EXPENDITURE

An intangible asset arising from internal development (or from the development phase of an internal project) is
recognised only if the Group can demonstrate all of the following:

(a) the technical feasibility of completing the intangible asset so that it will be available for use or sale;

(b) its intention to complete the intangible asset, and use or sell it;

(c) its ability to use or sell the intangible asset;

(d) how the intangible asset will generate probable future economic benefits, including the existence of a market for
the output of the intangible asset or the intangible asset itself or, if it is to be used internally, the usefulness of the
intangible asset;

(e) the availability of adequate technical, financial and other resources to complete the development, and to use or
sell the intangible asset; and

(f) its ability to reliably measure the expenditure attributable to the intangible asset during its development.

Capitalised development costs are amortised using the straight-line method over their useful lives, which generally do
not exceed seven years.
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OTHER INTANGIBLE ASSETS

Intangible assets are identifiable non-monetary assets without physical substance that an entity holds for its own use or
for rental to others and include technology based items like patents, copyrights and databases; customer based items,
research and development and contract based items.

An intangible asset is recognised when it meets the following criteria:

(a) is identifiable;

(b) the entity has control over the asset;

(c) it is probable that economic benefits will flow to the entity; and

(d) the cost of the asset can be measured reliably.

Intangible assets are amortised using the straight-line method over their useful lives, which generally do not exceed
seven years.

GOODWILL

Goodwill represents the excess cost of an acquisition over the fair value of the Group’s share of the net identifiable
assets of the acquired subsidiary at the date of acquisition. Goodwill is tested annually for impairment and carried at
cost less accumulated impairment losses. In computing the gains and losses on the disposal of an entity or part thereof
included it is the carrying amount of goodwill relating to the entity or part thereof.

IMPAIRMENT

At each balance sheet date, the Group reviews the carrying amounts of its tangible and intangible assets to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment loss, if any. Where it is
not possible to estimate the recoverable amount of an individual asset, the Group estimates the recoverable amount of
the cash-generating unit to which the asset belongs.

If the recoverable amount of an asset or cash-generating unit is estimated to be less than its carrying amount, its
carrying amount is reduced to its recoverable amount. Impairment losses are recognised as an expense immediately
and are reflected in the income statement.

Where an impairment loss subsequently reverses, the carrying amount of the asset or cash generating unit is increased
to the revised estimate of its recoverable amount, but will never exceed the carrying amount that would have been
determined had no impairment loss been recognised in prior years. A reversal of an impairment loss is recognised
immediately in the income statement.

INVENTORIES

Inventories, comprising merchandise for resale and raw materials, are stated at the lower of cost and net realisable
value and are mainly valued on the average cost basis.

Provision is made for obsolete and slow-moving inventory.

Contract work-in-progress is recognised on the percentage of completion method by reference to the milestones for
each contract.

FINANCIAL INSTRUMENTS

Measurement

Financial instruments are initially measured at cost, which includes transaction cost. Subsequent to initial recognition
these instruments are measured as set out below.
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Investments

Investments, other than investments in subsidiaries, are recognised on a trade-date basis and are initially measured at
cost, including transaction costs. These investments are classified as either held-for-trading or available-for-sale, and
are measured at subsequent reporting dates at fair value.

Where securities are held for trading purposes, gains or losses arising from changes in fair value are included in profit
or loss for the period. For available-for-sale investments, gains and losses arising from changes in fair value are
recognised directly in equity, until the security is disposed of or is determined to be impaired, at which time the
cumulative gain or loss previously recognised in equity is included in the profit or loss for the period.

Fair value of listed investments is calculated by reference to the quoted selling price at the close of business on the
balance sheet date. Unlisted investments are shown at fair value or at cost where fair value cannot be reliably
measured.

Trade receivables

Trade receivables are recognised initially at cost, which approximates fair value. A provision for impairment of trade
receivables is established when there is objective evidence that the Group will not be able to collect all the amounts due
according to the original terms of the receivables.

Cash and cash equivalents

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

Borrowings

Borrowings are initially recorded at fair value, net of direct issue costs. Finance charges, including premiums payable on
settlement or redemption, are accounted for on an accrual basis and are added to the carrying amount of the
instrument to the extent that they are not settled in the period in which they arise.

PROVISIONS

Provisions are recognised when the Group has a present legal or constructive obligation, as a result of past events, for
which it is probable that an outflow of economic benefits will be required to settle the obligation and a reliable estimate
can be made for the amount of the obligation. Non-current provisions are adjusted to reflect the time value of money.

AMOUNTS OWING TO VENDORS

Amounts owing to vendors represent purchase considerations owing in respect of acquisitions. These purchase
considerations are to be settled with the vendors in cash or shares on fulfilment of the relevant profit warranties. The
amounts owing are interest free and will be settled within the next year. Any additional amounts payable to vendors will
be allocated to intangibles or the goodwill arising on acquisition and will have no effect on the income statement.

TAXATION

The tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable income for the year. Taxable income differs from net income as reported in
the income statement because it includes items of income or expense that are taxable or deductible in other years and it
further excludes items that are never taxable or deductible. The Group’s liability for current tax uses tax rates that have
been enacted or substantively enacted by the balance sheet date.
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Deferred tax is accounted for using the balance sheet liability method in respect of temporary differences which arise
from differences between the carrying amount of assets and liabilities in the financial statements and the corresponding
tax basis used in the computation of taxable income. In principle, deferred tax liabilities are recognised for all taxable
temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable income will be
available against which deductible temporary differences can be utilised. The carrying value of deferred tax assets are
reviewed at each balance sheet date and reduced to the extent that it is no longer probable that sufficient taxable
income will be available to allow all or part of the asset to be recovered.

Deferred tax liabilities are recognised for temporary taxable differences arising on investments in subsidiaries.

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is realised or the liability
is settled. Deferred tax is charged or credited in the income statement, except when it relates to items credited or
charged directly to equity, in which case the deferred tax is also dealt with in equity.

REVENUE

Revenue is measured at fair value of the consideration received or receivable and represents the invoiced value of sales
and services rendered, excluding value added and sales taxes, in respect of trading operations and is recognised at the
date on which goods are delivered to customers or services are provided.

Revenue and profits from long-term and fixed-price contracts are recognised on the percentage of completion method,
after providing for contingencies and once the outcome of the contract can be assessed with reasonable assurance. The
percentage of completion is measured by reference to milestones set out in each contract. As soon as losses on
individual contracts become evident, they are provided for in full.

Revenue from cost plus contracts is recognised by reference to the recoverable costs incurred during the period plus the
fee earned, measured by the proportion that costs incurred to date bear to the estimated total costs of the contract.

Within the Group, inter-company and inter-divisional revenue is eliminated on consolidation.

PENSION SCHEME ARRANGEMENTS

Certain subsidiaries of the Group make contributions to various defined contribution retirement plans on behalf of
employees, in accordance with the local practice in the country of operation. These contributions are charged against
income as incurred.

The Group has no liability to these defined contribution retirement plans other than the payment of its share of the
contribution in terms of the agreement with the funds and employees concerned, which differs from country to country.

EXCEPTIONAL ITEMS

Exceptional items are those items of income and expenditure from ordinary activities that are of such size and nature of
incidence that their separate disclosure is relevant to explain the performance of the Group.

DISCONTINUING OPERATIONS

Discontinuing operations are significant, distinguishable components of the Group that have been sold, abandoned or
are the subject of formal plans for disposal or discontinuance. Any operation disposed of subsequent to year-end is
considered to be a discontinuing operation for disclosure purposes.

Once an operation has been identified as discontinuing, comparative information is restated.
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GROUP INCOME STATEMENT
FOR THE YEAR ENDED 28 FEBRUARY 2005

Notes 2005 2004
USD’000 USD’000

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 2 537 963 2 346 948

Continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 434 509 2 223 237
Acquisitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 90 260 —

Ongoing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 524 769 2 223 237
Discontinuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 194 123 711

Cost of sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 271 709) (2 071 528)

Gross margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 266 254 275 420
Operating costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (241 390) (251 632)

Operating profit before finance costs, depreciation and
amortisation (‘‘EBITDA’’) . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 864 23 788

Ongoing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28 917 19 698
Discontinuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4 053) 4 090

Depreciation and amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 (14 399) (22 727)

Operating profit before goodwill impairment and other
income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 465 1 061

Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 (3 315) (14 361)
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 81

Operating profit/(loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 7 150 (13 219)
Profit/(Loss) on disposal and closure of discontinued operations . . . . . . 3 50 707 (2 883)
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 001 5 150
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 (8 832) (9 570)

Profit/(Loss) before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . 54 026 (20 522)
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 (1 661) (5 861)

Profit/(Loss) after taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . 52 365 (26 383)

Profit attributable to outside shareholders . . . . . . . . . . . . . . . . . . . . (107) (229)
Attributable profit/(loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 52 258 (26 612)

Number of shares issued (millions)
— Issued . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 138 138
— Weighted average . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 138 138
— Diluted weighted average . . . . . . . . . . . . . . . . . . . . . . . . . . . . 141 140

Headline profit/(loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 5 459 (9 213)

Profit/(Loss) per share (cents) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
— Headline . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,95 (6,69)
— Diluted headline . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,88 (6,69)
— Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37,84 (19,32)
— Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37,18 (19,32)
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GROUP BALANCE SHEET
AS AT 28 FEBRUARY 2005

Notes 2005 2004
USD’000 USD’000

ASSETS
Non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 138 608 118 028

Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 20 251 27 726
Capitalised development expenditure . . . . . . . . . . . . . . . . . . . . . . . . 9 12 506 11 769
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 81 925 52 024
Other intangible assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 1 842 —
Investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 — 920
Deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 22 084 25 589

Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 841 778 860 956

Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 205 771 247 045
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 362 396 368 031
Other receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 55 065 60 779
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 218 546 185 101

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 980 386 978 984

EQUITY AND LIABILITIES
Ordinary shareholders’ funds . . . . . . . . . . . . . . . . . . . . . . . . . . 412 227 344 283

Share capital and premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 208 102 180 672
Non-distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11 913) (169)
Distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 216 038 163 780

Outside shareholders’ interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 089 19 276

Total shareholders’ funds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 436 316 363 559

Non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 950 7 643

Long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 1 450 3 656
Deferred tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 2 500 3 987

Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 540 120 607 782

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 427 333 485 657
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 19 616 11 685
Amounts owing to vendors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 3 048 438
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 847 13 604
Bank overdrafts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21 78 276 96 398

Total equity and liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 980 386 978 984
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GROUP STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 28 FEBRUARY 2005

Non-
Share Share distributable Distributable Outside
capital premium reserves reserves shareholders Total

USD’000
Balance at 1 March 2003—

as restated . . . . . . . . . . 169 146 932 — 190 785 18 782 356 668
Prior year adjustment—

adoption of IAS39 . . . . . . . — — — — (393) (393)
New share issues . . . . . . . . . —* 341 — — — 341
Acquisitions/Disposals . . . . . . — — — — 584 584
Translation difference arising

on translation into USD . . . 39 33 191 (204) — (319) 32 707
Translation difference on equity

loans . . . . . . . . . . . . . . . — — (579) — — (579)
Tax effect of equity loans

translation . . . . . . . . . . . — — (245) — — (245)
Deferred tax on goodwill

previously charged directly
to equity . . . . . . . . . . . . . — — 859 — — 859

Attributable loss for the year . . — — — (26 612) 229 (26 383)

Balance at
29 February 2004 . . . . . 208 180 464 (169) 163 780 19 276 363 559

New share issues . . . . . . . . . 1 573 — — — 574
Acquisitions/Disposals . . . . . . — — — — 1 745 1 745
Translation difference arising

on translation into USD . . . 30 26 826 (8 588) — 2 961 21 229
Translation difference on equity

loans . . . . . . . . . . . . . . . — — (2 841) — — (2 841)
Tax effect of equity loans

translation . . . . . . . . . . . — — (315) — — (315)
Attributable profit for the year . — — — 52 258 107 52 365

Balance at
28 February 2005 . . . . . 239 207 863 (11 913) 216 038 24 089 436 316

*Less than USD 1 million
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RECONCILIATION BETWEEN PREVIOUS SA GAAP AND IFRS
FOR THE YEAR ENDED 28 FEBRUARY 2005

Audited year ended Audited year ended
29 February 2004 28 February 2003

USD’000 Effect of Effect of
Previous transition Previous transition
SA GAAP to IFRS IFRS SA GAAP to IFRS IFRS

Revenue . . . . . . . . . . 2 346 948 — 2 346 948 2 062 541 — 2 062 541
Cost of sales . . . . . . . . (2 071 528) — (2 071 528) (1 810 326) — (1 810 326)

Gross margin . . . . . . . 275 420 — 275 420 252 215 — 252 215
Operating costs . . . . . . (251 632) — (251 632) (233 965) — (233 965)

Operating profit
before finance
costs, depreciation
and amortisation . . 23 788 — 23 788 18 250 — 18 250

Depreciation and other
amortisation . . . . . . . (22 727) — (22 727) (23 606) — (23 606)

Operating profit
before goodwill
impairment and
other income . . . . . 1 061 — 1 061 (5 356) — (5 356)

Goodwill amortisation . . (12 091) 12 091 — (11 662) — (11 662)
Goodwill impairment . . . (14 361) — (14 361) (14 883) — (14 883)
Other income . . . . . . . 81 — 81 127 — 127

Operating loss . . . . . (25 310) 12 091 (13 219) (31 774) — (31 774)
Profit/(Loss) on disposal

and closure of
discontinued
operations . . . . . . . . (6 438) 3 555 (2 883) 4 730 — 4 730

Interest received . . . . . . 5 150 — 5 150 6 950 — 6 950
Finance costs . . . . . . . . (9 570) — (9 570) (8 994) — (8 994)
Share of associate

company earnings . . . — — — 8 — 8

Loss before taxation . (36 168) 15 646 (20 522) (29 080) — (29 080)
Taxation . . . . . . . . . . . (5 336) (525) (5 861) (2 603) — (2 603)

Loss after taxation . . (41 504) 15 121 (26 383) (31 683) — (31 683)
(Loss)/Profit attributable

to outside shareholders 521 (750) (229) 170 — 170

Attributable loss . . . . (40 983) 14 371 (26 612) (31 513) — (31 513)
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Audited year ended Audited year ended
29 February 2004 28 February 2003

USD’000 Effect of Effect of
Previous transition Previous transition
SA GAAP to IFRS IFRS SA GAAP to IFRS IFRS

ASSETS
Non-current assets . . 105 439 12 589 118 028 144 326 — 144 326

Property, plant and
equipment . . . . . . . . 27 726 — 27 726 45 400 — 45 400

Capitalised development
expenditure . . . . . . . 11 769 — 11 769 11 079 — 11 079

Goodwill . . . . . . . . . . 38 923 13 101 52 024 57 165 — 57 165
Investments . . . . . . . . . 920 — 920 2 022 — 2 022
Deferred tax assets . . . . 26 101 (512) 25 589 28 660 — 28 660

Current assets . . . . . . 860 956 — 860 956 747 351 — 747 351

Inventories . . . . . . . . . 247 045 — 247 045 204 837 — 204 837
Receivables . . . . . . . . . 428 810 — 428 810 346 848 — 346 848
Cash and cash

equivalents . . . . . . . 185 101 — 185 101 195 666 — 195 666

Total assets . . . . . . . . 966 395 12 589 978 984 891 677 — 891 677

EQUITY AND
LIABILITIES

Share capital and
premium . . . . . . . . . 180 672 — 180 672 147 101 — 147 101

Non-distributable
reserves . . . . . . . . . 14 915 (15 084) (169) 12 490 (12 490) —

Distributable reserves . . . 136 919 26 861 163 780 178 295 12 490 190 785
Outside shareholders’

interest . . . . . . . . . . 18 464 812 19 276 18 782 — 18 782

Total shareholders’
funds . . . . . . . . . . 350 970 12 589 363 559 356 668 — 356 668

Non-current liabilities 7 643 — 7 643 23 682 — 23 682

Long-term liabilities . . . . 3 656 — 3 656 14 168 — 14 168
Deferred tax liabilities . . 3 987 — 3 987 9 514 — 9 514

Current liabilities . . . 607 782 — 607 782 511 327 — 511 327

Payables . . . . . . . . . . 497 342 — 497 342 420 103 — 420 103
Amounts owing to

vendors . . . . . . . . . . 438 — 438 7 571 — 7 571
Taxation . . . . . . . . . . . 13 604 — 13 604 3 591 — 3 591
Bank overdrafts . . . . . . 96 398 — 96 398 80 062 — 80 062

Total equity and
liabilities . . . . . . . . 966 395 12 589 978 984 891 677 — 891 677

As a result of adopting IFRS3, combined with IFRS 1, the following material adjustments were recorded:

— Goodwill is no longer amortised and no additional impairment losses were considered necessary.

— As a result of goodwill no longer being amortised, deferred tax on goodwill that can be claimed for tax purposes was
impacted.

— Foreign currency translation reserves have been transferred to distributable reserves.

— Exceptional items were affected by the reclassification from currency translation reserve to distributable reserves at
the date of transition.

— Minorities were affected by the above adjustments.

There was no change in net equity at the date of adoption of IFRS1.
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GROUP CASH FLOW STATEMENT
FOR THE YEAR ENDED 28 FEBRUARY 2005

Notes 2005 2004
USD’000 USD’000

Cash flow from operating activities
Cash generated from/(utilised in) operations . . . . . . . . . . . . . . . . . . . . 27 28 843 (29 022)
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 001 5 150
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (8 832) (9 570)
Taxation (paid)/refunded . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28 (5 473) 1 494

Net cash inflow/(outflow) from operating activities . . . . . . . . . . . 19 539 (31 948)

Cash flow from investing activities
Acquisition of subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . . . 29 (33 566) —
Proceeds on disposal of businesses and investments . . . . . . . . . . . . . . . 30 66 721 4 878
Additions to property, plant and equipment . . . . . . . . . . . . . . . . . . . . . 31 (9 031) (10 245)
Additions to capitalised development expenditure . . . . . . . . . . . . . . . . . (3 396) (4 490)
Proceeds on disposal of property, plant and equipment . . . . . . . . . . . . . 3 741 6 492

Net cash inflow/(outflow) from investing activities . . . . . . . . . . . . 24 469 (3 365)

Cash flow from financing activities
Net proceeds from issue of shares . . . . . . . . . . . . . . . . . . . . . . . . . . . 32 574 341
Increase/(Decrease) in amounts owing to vendors . . . . . . . . . . . . . . . . . 2 699 (8 616)
Repayment of long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . (5 563) (5 282)
Funding received from long-term liabilities . . . . . . . . . . . . . . . . . . . . . 3 357 1 344

Net cash inflow/(outflow) from financing activities . . . . . . . . . . . . 1 067 (12 213)

Net increase/(decrease) in cash and cash equivalents . . . . . . . . . 45 075 (47 526)
Cash and cash equivalents at the beginning of year . . . . . . . . . . . . . . . 88 703 115 604
Translation difference on opening cash position . . . . . . . . . . . . . . . . . . 33 6 492 20 625

Cash and cash equivalents at end of year . . . . . . . . . . . . . . . . . . 34 140 270 88 703
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NOTES TO THE GROUP ANNUAL FINANCIAL STATEMENTS
FOR THE YEAR ENDED 28 FEBRUARY 2005

2005 2004
USD’000 USD’000

1. Revenue

Sale of goods . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 382 293 2 176 793
Services rendered . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 155 670 170 155

2 537 963 2 346 948

2. Operating profit/(loss)

Operating profit/(loss) is arrived at after taking into account the
following items:
Auditors’ remuneration
Audit fees — current year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 737 1 837

— prior year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 381 709
Other services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 741 1 368

— Consulting services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 145 327
— Advisory services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 295 59
— Taxation services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 301 862
— Accounting services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 120

2 859 3 914

Depreciation
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . . 1 922 3 406
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . . 8 038 13 827
Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76 77
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 180 2 132

11 216 19 442
Amortisation of capitalised development expenditure . . . . . . . . . . . . . . . 2 815 3 285
Amortisation of other intangible assets . . . . . . . . . . . . . . . . . . . . . . . . 368 —

Total depreciation and amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . 14 399 22 727

Foreign exchange losses

Realised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6 118) (3 106)
Unrealised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12 498) (6 198)

(18 616) (9 304)

Fees for services
Administrative . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 040 1 609
Managerial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 723 487
Technical . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 339 4 794

5 102 6 890

Operating lease rentals
Premises . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 750 20 378
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 517 2 413
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . 1 530 3 915

20 797 26 706

Net loss on disposal of property, plant and equipment
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 71 327
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . 524 25

595 352

Research and development costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . 950 957

Retirement benefit contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 117 4 170

Staff costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 193 223 193 774
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2005 2004
USD’000 USD’000

Directors’ emoluments
Executive directors

Salaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 082 1 583
Incentive bonuses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 760 665
Benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 271 222

2 113 2 470
Non-executive directors’ fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 288 433

2 401 2 903

Full details are provided on directors’ emoluments in the Remuneration Report on pages 42 to 49.

3. Profit/(Loss) on disposal and closure of discontinued operations

Profit/(Loss) on disposal and closure of discontinued operations . . . . . . . . 50 707 (2 883)

Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 —
Attributable to outside shareholders . . . . . . . . . . . . . . . . . . . . . . . . . . — (5)

Net effect . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50 709 (2 888)

4. Financing costs

Interest paid
Finance leases . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30 180
Bank overdraft and trade finance interest . . . . . . . . . . . . . . . . . . . . . 8 802 9 390

8 832 9 570

5. Taxation

5.1 Taxation charge

South African normal taxation:
Current taxation — current year . . . . . . . . . . . . . . . . . . . . . . . . 60 229

— prior year . . . . . . . . . . . . . . . . . . . . . . . . . (36) 25
Deferred taxation — current year . . . . . . . . . . . . . . . . . . . . . . . . 615 843

— change in rates . . . . . . . . . . . . . . . . . . . . . 13 —
— prior year . . . . . . . . . . . . . . . . . . . . . . . . . 142 28

794 1 125

Foreign taxation:
Current taxation — current year . . . . . . . . . . . . . . . . . . . . . . . . 1 436 4 642

— prior year . . . . . . . . . . . . . . . . . . . . . . . . . 1 089 (1 434)
Deferred taxation — current year . . . . . . . . . . . . . . . . . . . . . . . . 1 553 1 023

— prior year . . . . . . . . . . . . . . . . . . . . . . . . . (3 211) 505

867 4 736

Total taxation charge . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 661 5 861
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5.2 Reconciliation of taxation rate to profit/(loss) before taxation

South African normal taxation rate . . . . . . . . . . . . . . . . . . . . . . 30,0% 30,0%
Non-taxable capital gain . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (27,8%) —
Tax losses (utilised)/created . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,8%) 4,7%
Permanent differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (0,5%) (10,9%)
Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,8% (21,0%)
Foreign taxation rate differential . . . . . . . . . . . . . . . . . . . . . . . . 2,7% (6,0%)
Tax losses and other deferred tax assets not recognised . . . . . . . . . 6,4% (29,6%)
Prior year adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,7%) 4,3%

Effective taxation rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,1% (28,5%)

Certain subsidiaries had tax losses at the end of the financial year
that are available to reduce the future taxable income of the Group
estimated to be: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 102 502 124 568

Estimated future tax relief at an estimated tax rate of 32,4% (2004:
33,2%) inclusive of the tax benefit already accounted for in the
deferred tax asset of $11,6 million (2004: $7,4 million) as set out in
note 13. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33 159 41 307

6. Earnings per share

Reconciliation of attributable profit/(loss) to headline profit/(loss):
Attributable profit/(loss) per the income statement . . . . . . . . . . . . . . . . . . 52 258 (26 612)
Headline earnings adjustments: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (46 799) 17 399
Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 315 14 361
(Profit)/Loss on disposal and closure of discontinued operations . . . . . . . . . (50 707) 2 883
Net loss on disposal of property, plant and equipment . . . . . . . . . . . . . . . 595 352
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (81)

(46 797) 17 515
Tax effect . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2) (102)
Outside shareholders’ interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (14)

Headline profit/(loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 459 (9 213)

Basic earnings per share of 37,84 cents (2004: loss of 19,32 cents) is calculated on the weighted average
number of shares in issue during the year of 138 101 728 (2004: 137 777 622), based on earnings
attributable to ordinary shareholders.

Headline earnings per share of 3,95 cents (2004: loss of 6,69 cents) is calculated on the weighted average
number of shares in issue during the year, based on the headline earnings or loss attributable to ordinary
shareholders.

Diluted eanings per share of 37,18 cents (2004: loss of 19,32 cents) is calculated on the diluted weighted
average number of shares in issue during the year of 140 566 808 (2004: 140 276 062), after taking into
account the difference between the number of shares issued and the number of shares that would have been
issued at fair value in respect of the 9 608 737 (2004: 9 833 444) options granted, but not exercised.

Diluted headline earnings per share of 3,88 cents (2004: loss of 6,69 cents) is based on headline earnings or
loss attributable to ordinary shareholders and the diluted weighted average number of shares in issue.
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2005 2004
USD’000 USD’000

7. Interest in profits and losses of subsidiaries

Interest in the aggregate amount of profits and losses of subsidiaries after taxation
Profits — continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 495 398

— discontinuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36 929 895
Losses — continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3 617) (30 916)

— discontinuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 945) (222)

2005 2004
Net Net

Accumulated book Accumulated book
Cost depreciation value Cost depreciation value

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000
8. Property, plant and equipment

Office furniture, equipment
and motor vehicles . . . . . . 13 361 10 360 3 001 21 666 14 537 7 129

Computer equipment and
software . . . . . . . . . . . . . 66 250 54 622 11 628 65 996 51 820 14 176

Leasehold improvements . . . . 10 090 6 038 4 052 12 306 7 531 4 775
Land and buildings . . . . . . . 1 905 335 1 570 1 905 259 1 646

91 606 71 355 20 251 101 873 74 147 27 726

Included in property, plant and equipment are assets held under finance lease agreements with a book value of
$808 000 (2004: $877 000) which are encumbered as security for liabilities under these agreements as stated
in note 17. A register of land and buildings is maintained at the Company’s registered office and may be
inspected by members of the public or their duly authorised agents.

Office
furniture, Computer

equipment equipment Leasehold
and motor and improve- Land and

vehicles software ments buildings Total

Movement of property, plant and
equipment — 2005

Net book value at beginning of year . . . 7 129 14 176 4 775 1 646 27 726
Subsidiaries acquired . . . . . . . . . . . . . 251 574 153 — 978
Additions . . . . . . . . . . . . . . . . . . . . . 1 277 6 530 1 224 — 9 031
Translation differences . . . . . . . . . . . . 10 1 466 307 — 1 783

8 667 22 746 6 459 1 646 39 518
Subsidiaries disposed of . . . . . . . . . . . (1 743) (1 677) (295) — (3 715)
Disposals . . . . . . . . . . . . . . . . . . . . . (2 001) (1 403) (932) — (4 336)
Depreciation . . . . . . . . . . . . . . . . . . (1 922) (8 038) (1 180) (76) (11 216)

Net book value at end of year . . . . . . . 3 001 11 628 4 052 1 570 20 251

Office
furniture, Computer

equipment equipment Leasehold
and motor and improve- Land and

vehicles software ments buildings Total

Movement of property, plant and
equipment — 2004

Net book value at beginning of year . . . 9 283 28 867 5 498 1 752 45 400
Additions . . . . . . . . . . . . . . . . . . . . . 1 179 7 980 1 086 — 10 245
Translation differences . . . . . . . . . . . . 1 434 1 114 672 6 3 226

11 896 37 961 7 256 1 758 58 871
Subsidiaries disposed of . . . . . . . . . . . (559) (4 072) (228) — (4 859)
Disposals . . . . . . . . . . . . . . . . . . . . . (802) (5 886) (121) (35) (6 844)
Depreciation . . . . . . . . . . . . . . . . . . . (3 406) (13 827) (2 132) (77) (19 442)

Net book value at end of year . . . . . . . 7 129 14 176 4 775 1 646 27 726
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2005 2004
USD’000 USD’000

9. Capitalised development expenditure

Cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27 403 24 321
Accumulated amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12 082) (9 267)

Net book value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 321 15 054

At beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 769 11 079
Amounts capitalised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 396 4 490
Subsidiaries disposed of . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (340)
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 156 (175)

Amounts amortised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 815) (3 285)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 506 11 769

Capitalised development expenditure at cost . . . . . . . . . . . . . . . . . . . . . 27 403 24 321
Accumulated amortisation and impairment . . . . . . . . . . . . . . . . . . . . . . (14 897) (12 552)

10. Goodwill

Goodwill at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 201 913 168 697
Accumulated amortisation and impairment . . . . . . . . . . . . . . . . . . . . . . (116 673) (102 312)

Net book value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85 240 66 385

At beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52 024 57 165
Arising on acquisition of subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . 31 554 —
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 662 9 220

Impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3 315) (14 361)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81 925 52 024

Goodwill at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 201 913 168 697
Accumulated amortisation and impairment . . . . . . . . . . . . . . . . . . . . . . (119 988) (116 673)

11. Other intangible assets

Intangibles at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 210 —
Accumulated amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (368) —

Net book value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 842 —

12. Investments

Investments at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . 920 2 022
Disposals . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (920) —
Impairment of investments to fair value . . . . . . . . . . . . . . . . . . . . . . . . — (1 102)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 920
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2005 2004
USD’000 USD’000

13. Deferred tax assets/(liabilities)

13.1 Movement of deferred tax assets

Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . 25 589 28 660
Reversing on disposal of subsidiaries . . . . . . . . . . . . . . . . . . . . . (2 202) (324)
Charged to income statement . . . . . . . . . . . . . . . . . . . . . . . . . 956 (2 309)
Other movements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 259) (438)

22 084 25 589

Analysis of deferred tax assets
Capital allowances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 889 2 186
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 533 5 426
Effect of tax losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 644 7 360
Other temporary differences . . . . . . . . . . . . . . . . . . . . . . . . . . 4 018 10 617

22 084 25 589

13.2 Movement of deferred tax liabilities

Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . (3 987) (9 514)
Charged to income statement . . . . . . . . . . . . . . . . . . . . . . . . . (68) (90)
Other movements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 555 5 617

(2 500) (3 987)

Analysis of deferred tax liabilities
Capital allowances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (19) (16)
Other temporary differences . . . . . . . . . . . . . . . . . . . . . . . . . . (2 481) (3 971)

(2 500) (3 987)

14. Inventories

At cost:
Merchandise for resale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 219 179 272 154
Inventory provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (13 408) (25 109)

205 771 247 045

The Group has established certain limited return policies with its major vendors to reduce risk of technological
obsolescence of inventories. $196,3 million (2004: $204 million) inventories are encumbered as set out in note
21. The value of inventory written down to net realisable value remaining in the Group financial statements
amounted to $3,8 million.

15. Accounts receivable

Trade receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 373 361 383 436
Receivables provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10 965) (15 405)

362 396 368 031

$272 million (2004: $205 million) of trade receivables are encumbered as set out in note 21. The carrying
value of receivables balances approximates the fair value.
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16. Share capital and premium

Authorised share capital
200 000 000 (2004: 200 000 000) ordinary shares of R0,01 each

Issued share capital
138 443 706 (2004: 137 998 306) ordinary shares of R0,01 each

During the year the following shares were issued in respect of share options exercised:

Number of shares Price

3 000 10,96
7 400 6,95

900 7,12
3 100 10,96
2 000 6,95

25 000 7,44
404 000 7,44

20 766 556 (2004: 20 699 746) of the unissued shares equivalent to 15% (2004: 15%) of the issued share
capital, have been set aside for the purpose of granting options to any officer or employee of the Company,
including any director, in terms of the Datatec Share Option Scheme. At the balance sheet date 5 741 266
(2004: 5 295 866) of the shares set aside for the Share Option Scheme had been exercised.

The remaining unissued ordinary shares of 61 556 294 (2004: 62 001 694) are under the control of the
directors until the next general meeting, subject to the provisions of section 221 and 222 of the Companies Act
and the requirements of the JSE Securities Exchange South Africa.

2005 2004
USD’000 USD’000

17. Long-term liabilities

Liabilities under capitalised finance leases . . . . . . . . . . . . . . . . . . . . . . . 496 1 959

Minimum lease payments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 500 2 180
Future finance charges . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4) (221)

Secured loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3 212
Unsecured loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 303 191

1 799 5 362
Less: Current portion included in accounts payable (note 18) . . . . . . . . . . (349) (1 706)

Long-term portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 450 3 656

Repayable within 2 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 199 3 564
Repayable within 3 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 15
Repayable within 4 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 —
Repayable within 5 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50 —
Repayable after 5 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 161 77

1 450 3 656

The long-term liabilities are reflected at amortised cost. Liabilities under capitalised finance lease agreements
are repayable in monthly installments of $75 000 (2004: $142 000), at rates linked to the prime interest rates.
The liabilities relate to assets included under property, plant and equipment in note 8, with a net book value of
$808 000 (2004: $877 000). The final repayment date is June 2006.
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2005 2004
USD’000 USD’000

18. Accounts payable

18.1 Trade accounts payable 348 698 420 619

Other payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 78 286 63 332
Current portion of long-term liabilities (note 17) . . . . . . . . . . . . . . 349 1 706

427 333 485 657

The carrying value of liabilities approximates the fair value. Trade accounts payable will be settled in
normal trade operations.

18.2 Foreign liabilities

Uncovered foreign liabilities at the balance sheet date:
Trade accounts payable
US Dollars . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 434 4 315
Pounds Sterling . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 259 —

The Group’s operations minimise their exposure to exchange rate fluctuations, where appropriate,
through entering into forward exchange contracts (‘‘FECs’’) with major commercial banks. The Group’s
foreign currency FECs were all bought FECs at 28 February 2005 of which the contract amount is
$63 million (2004: $96 million) which approximates fair value.

Westcon

Certain of Westcon’s European subsidiaries have arrangements with a financial institution to provide up to an
aggregate of $170 million of vendor inventory purchase financing, which effectively enables Westcon to obtain
extended payment terms (normally 60 days from receipt of product) on inventory it purchases from Cisco for
these subsidiaries. The financial institution may, at any time upon the occurrence of certain events, including late
payments under the arrangements and a cross-default to non-payment of other debt, terminate the financing.
Obligations under these financings are guaranteed by Westcon Group, Inc. and several of Westcon’s European
subsidiaries and are secured by inventory and inter-company accounts receivable relating to the sale of Cisco
products in Europe. Westcon’s subsidiaries that are party to these financings must also comply with financial
covenants that establish minimum liquidity and a minimum net profit before tax to revenue percentage and
maximum leverage for these subsidiaries. These arrangements also prohibit Westcon’s European subsidiaries
from paying dividends to Westcon. As part of this arrangement, Westcon is required to maintain cash on deposit
with the financial institution to be used as security. Such deposits are classified as cash collateral deposits. These
deposits earn interest at the 30 day LIBOR rate. As of 29 February 2004 and 28 February 2005, $140,8 million
and $138,1 million, respectively, were outstanding under these arrangements and are included in accounts
payable.

One of the Westcon’s subsidiaries in Australia has an arrangement with a financial institution to provide up to
$14,4 million of accounts receivable, foreign currency settlement and other financing. Advances under the
accounts receivable arrangement are generally available for up to 85% of the subsidiary’s eligible accounts
receivable and bear interest at the financial institution’s base rate plus 0,5%, currently 9,1% per annum (2004:
9,1% per annum). This arrangement contains financial covenants setting forth requirements for minimum
earnings before interest and taxes to a fixed charge coverage ratio, minimum after tax retained earnings and
minimum net inventory value to the amount outstanding under the arrangement. This arrangement expires in
September 2008. There were no amounts outstanding at 29 February 2004 and at 28 February 2005.
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Onerous
contract

provisions Other

19. Provisions

Balance at 1 March 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 934 5 328
Amounts added . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 503 —
Amounts utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 489) (1 081)
Foreign exchange effects . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 411 1 079

Balance at 1 March 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 359 5 326
Amounts added . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 006 11 396
Amounts utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 695) (1 985)
Foreign exchange effects . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (184) (607)

Balance at 28 February 2005 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 486 14 130

Total provisions at 28 February 2005 . . . . . . . . . . . . . . . . . . . . . . 19 616

Onerous contract provisions relate to building rentals where the costs of the rentals exceed the economic benefits
expected to be received therefrom. Other provisions are an accumulation of expected legal costs and similar
expenses where work on these items has commenced.

These provisions are exclusive of accounts receivable and inventory provisions.

2005 2004
USD’000 USD’000

20. Amounts owing to vendors

Purchase considerations owing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 048 438

Amounts owing to vendors represent purchase considerations owing in respect of acquisitions. These purchase
considerations are to be settled with the vendors in cash or shares on fulfilment of the relevant profit warranties.
The amounts owing are interest free and will be settled within the next year. Any additional amounts payable to
vendors will be allocated to the goodwill arising on acquisition and will have no effect on the income statement.

21. Bank overdrafts

Borrowings at year-end . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 80 075 101 760
Long-term liabilities (note 17) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 799) (5 362)

78 276 96 398

South Africa and Other Holdings

The Group has general short-term banking facilities amounting to R24 million (2004: R24 million) with the
Standard Bank of South Africa Limited, bearing interest at the South African prime interest rate (11% as at
28 February 2005 and 11,5% as at 29 February 2004). In terms of the cash management system operated in SA,
various cross guarantees have been put in place to restrict the overall exposure to the amount of the banking
facility.

Online Distribution has a facility of $1,5 million with HSBC Bank in the Middle East (2004: $5 million), backed by
a lien on a deposit of $0,5 million by Online Distribution. The facility bears interest at 6,5% (2004: 6,5%) with
inventory and accounts receivable balances pledged as collateral.
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Westcon

US and Canadian lenders, including HSBC Bank USA, General Electric Capital Corporation, LaSalle Business
Credit, LLC and ABN Amro Bank N.V. (the ‘‘Revolving Facility’’). Advances under the Revolving Facility (including
letters of credit) may not exceed the lesser of $175 million or the sum of 85% of Westcon’s eligible accounts
receivable plus the lesser of up to 65% of Westcon’s eligible inventory and 85% of the orderly liquidation value of
the inventory at certain subsidiaries. The Revolving Facility also allows for the issuance of irrevocable commercial
or standby letters of credit of up to $10 million. As at 28 February 2005, $450 000 in letters of credit was
outstanding, which reduced the amount available under the Revolving Facility (2004: nil). The Revolving Facility
bears interest at the US prime rate plus a margin that ranges from 0,25% to 0,75% or LIBOR plus a margin that
ranges from 2,25% to 2,75%, at Westcon’s option, and requires a commitment fee that ranges from 0,25% to
0,50% on the unutilised portion. The interest rate margins and commitment fee are determined by reference to
Westcon’s utilisation of the Revolving Facility. The margin and fee increase as utilisation increases. Borrowings
under the Revolving Facility are collateralised by: (i) a pledge of 100% of the stock of Westcon’s subsidiaries in the
US and a pledge of 66,66% of the stock of Westcon’s subsidiaries in Canada and (ii) a security interest in
substantially all of the assets of Westcon and its subsidiaries in the US and Canada, subject to certain exceptions
in the case of Westcon’s cash and cash equivalents as well as its interests in subsidiaries outside of North
America. The Revolving Facility contains certain affirmative and negative covenants including, but not limited to,
financial covenants establishing minimum fixed charge coverage and tangible net worth and covenants that
restrict Westcon’s ability to incur debt, create liens, make acquisitions and investments, sell assets and the ability
of Westcon’s US and Canadian subsidiaries to pay dividends to Westcon. The US prime rate and LIBOR were
5,5% and 2,9%, respectively, at 28 February 2005 and 4,0% and 1,1%, respectively, at 29 February 2004. As of
29 February 2004 and 28 February 2005, $71,9 million and $61,8 million was outstanding under the Revolving
Facility, respectively.

Effective 28 January 2004, one of Westcon’s United Kingdom subsidiaries entered into a new accounts
receivable financing arrangement with a financial institution. Advances under this arrangement are generally
available for up to 85% of the subsidiary’s eligible accounts receivable and bear interest at a rate of 1,2% above
the UK base rate (4,75% as of 28 February 2005 and 4% as of 29 February 2004) or if the account is kept in a
currency other than Sterling, its equivalent for that currency quoted from time to time by HSBC Bank Plc (or its
successors) for London based accounts. This agreement, whose initial term expired on 29 February 2004, is
subject to automatic renewal on a monthly basis unless terminated by either party on one month’s notice. As of
29 February 2004 and 28 February 2005, $4,6 million and $5,1 million, respectively, was outstanding under
this arrangement.

Westcon has several accounts receivable financing arrangements with financial institutions relating to certain
Landis subsidiaries to provide up to an aggregate $27 million of accounts receivable financing. Advances under
the arrangements are generally available for up to 85% of the subsidiaries’ eligible accounts receivable and
bear interest at rates based upon the respective bank’s base borrowing rates plus 0,85% to 1,5%. As of
29 February 2004 and 28 February 2005, $7,9 million and $8,7 million, respectively, were outstanding under
these arrangements.

Logicalis

Logicalis operates a treasury management system with Barclays Bank Plc in the UK and has an overdraft facility,
subject to an accounts receivable security covenant, to a maximum of £2 million (2004: £2 million). During the
year cross guarantees were in place between the UK operating companies in order for them to benefit from
pooling their financial resources by using the treasury management system. The overdraft facility is repayable on
demand and bears interest at the UK base rate plus 1,75%. At 28 February 2005 the UK base rate was 4,75%
(2004: 4,0%). Logicalis US has overdraft facilities amounting to $17 million (2004: $20 million) with Comerica
Bank, with its accounts receivable book as security for the facility. The facility bears interest at the US prime rate
less 0,5%. At 28 February 2005 the US prime rate was 5,5% (2004: 4,0%). In Argentina and Uruguay, Logicalis
subsidiaries have invoice discounting facilities of $0,75 million in total with several local banks. These facilities
carry interest rates in the range 9% to 13%.

Analysys Mason Group

Analysys Mason group has access to general overdraft facilities amounting to £2 million (2004: £2 million),
bearing interest at the UK base rate plus 1%.

Covenants

There were no breaches of covenants during the year.

During the year, Logicalis’ Argentinean subsidiary, Soft Net SA, settled in full the $1,3 million US$ denominated
bank loan which was outstanding at 29 February 2004.
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2005 2004
USD’000 USD’000

22. Commitments

22.1 Capital commitments

Capital expenditure authorised and contracted for . . . . . . . . . . . . 7 311 366
Capital expenditure authorised but not yet contracted for . . . . . . . . 2 887 8 901

Total capital commitments . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 198 9 267

This expenditure will be incurred in the ensuing year and will be financed from existing cash
resources and available borrowing facilities.

22.2 Operating lease commitments

Due within one year:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 260 16 513
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . 1 016 2 586
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 958 3 256

Total operating lease commitments due within one year . . . . . . . . . 17 234 22 355

Due between one and two years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 795 14 047
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . 469 1 628
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 157 1 815

Total operating lease commitments due between one and two years . 12 421 17 490

Due between two and three years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 799 12 346
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . 288 478
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49 165

Total operating lease commitments due between two and three years 10 136 12 989

Due between three and four years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 087 10 592
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . 39 61

Total operating lease commitments due between three and four years 9 126 10 653

Due between four and five years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 979 9 208
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . 2 44

Total operating lease commitments due between four and five years . 7 981 9 252

Due after five years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52 388 54 455
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . — 2

Total operating lease commitments due after five years . . . . . . . . . 52 388 54 457

Total operating lease commitments . . . . . . . . . . . . . . . . . . . . . . 109 286 127 196

22.3 Other commitments

In the event of a change of control of Westcon, should Datatec International Limited directly own less than
51% of the issued share capital of Westcon, Datatec International has committed to pay an amount of
$4,5 million to Mirado Corp, whose shareholders include Philip Raffiani, Tom Dolan and Roman
Michalowski. This obligation was previously an obligation by Datatec Limited to Mirado Corp, but
Datatec Limited has assigned this obligation to Datatec International Limited. This obligation expires
upon the commencement of trading of Westcon common stock on the NASDAQ, New York, or London
Stock Exchanges.
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23. Contingent liabilities, guarantees and litigation

In July 2001, Westcon commenced litigation against Lucent Technologies (‘‘Lucent’’) with regard to the return of
certain inventory to Lucent and payment of vendor credits owed to Westcon by Lucent. Westcon believes that it
has a meritorious case against Lucent, however, currently, Westcon cannot predict the eventual outcome of this
litigation. Full provision has been made against the Lucent inventory.

As set out in previous years’ Annual Reports, the Group disposed of UUNET SA (Pty) Limited (‘‘UUNET’’) to
WorldCom, Inc. The disposal agreement was drawn up under South African law and contains warranties and
conditions required by the purchaser for its protection that were considered normal for disposals of this nature.
The warranties expired after eighteen months from February 2001 with tax warranties expiring after thirty-six
months from the date of assessment by the South African Revenue Service of UUNET’s income tax returns for the
period ended 31 December 2000. In addition, in the normal course of business, Datatec had provided
guarantees to certain suppliers and customers of UUNET SA. UUNET International Limited (a subsidiary of
WorldCom, Inc.) indemnified Datatec in respect of these guarantees and agreed to procure that Datatec is
released from these guarantees. These include a $2 million guarantee to Nedcor Group Limited.

Datatec has issued, in the ordinary course of business, guarantees and letters of comfort to third parties in
respect of trading facilities and lease commitments.

Westcon has issued, in the ordinary course of business, guarantees and letters of comfort to suppliers and
financial institutions on behalf of its subsidiaries. The trade financing referred to in note 21 is generally
guaranteed by Westcon.

Logicalis has issued, in the ordinary course of business, guarantees to third parties in respect of trading facilities
and lease commitments.

The Group has certain other contingent liabilities resulting from litigation and claims including breach of
warranties where operations have been acquired or disposed of, generally involving commercial and
employment matters, which are incidental to the ordinary conduct of its business. Management believes, after
taking legal advice where appropriate on the probable outcome of these contingencies, that none of these
contingencies will materially affect the financial position or the results of operations of the Group.

24. Financial instruments

The Group’s financial instruments consist mainly of cash and cash equivalents, accounts receivable, accounts
payable, borrowings and derivative instruments in the form of forward exchange contracts.

The Group’s funding, liquidity and exposure to interest rate and foreign exchange rate risks are managed by
each subsidiary’s treasury operations.

The Group has transactional currency exposures arising from sales or purchases by an operating unit in
currencies other than the unit’s functional currency. Such transaction exposures are generally hedged once they
are known mainly through the use of forward foreign exchange contracts. Refer to note 18.

The Group conducts business in many foreign currencies and, as a result, it is subject to currency risks owing to
exchange rate movements which will affect its costs and translation of the profits of subsidiaries whose reporting
currency is not the US Dollar. The most significant other currencies in which the Group trades are the South
African Rand, Pound Sterling, the Euro and the Australian Dollar.

The Group is dependent on its bank overdrafts and trade finance facilities to operate. These facilities generally
consist of either a fixed term or fixed period but repayable on demand, are secured against the assets of the
company to which the facility is made available and contain certain covenants which include financial covenants
such as minimum liquidity, maximum leverage and pre-tax earnings coverage. If these covenants are violated
and a waiver is not obtained for such violation, this may, amongst other things, mean that the facility may be
repayable on demand.
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Risk management objectives and policies

The principal market risks that the Group is exposed to through financial instruments are:

— Interest rates on non-current borrowings;

— Foreign exchange rates, generating translation and exchange gains and losses; and

— Credit risk.

Interest rate risk

Interest rate risk is the possibility that the Group may suffer financial loss if either a fluctuating interest rate or
fixed interest rate position is entered into and interest rates move adversely. The interest rate characteristics of
new borrowings and the refinancing of existing borrowings are positioned according to expected movements in
interest rates.

Foreign exchange risk

The majority of the borrowings in each country is made in the currency of that country.

The Group operates in the global business environment and transactions are priced in various currencies. The
Group is exposed to the risk of fluctuating exchange rates and seeks to actively manage this exposure through
the use of derivative instruments. These instruments typically comprise forward exchange contracts. Forward
contracts are the primary instruments used to manage currency risk and require a future purchase or sale of
foreign currency at a specified price.

Credit risk

Credit risk arises from the possibility that a counterparty may default or not meet its obligations timeously. The
Group minimises credit risk by ensuring that counterparties are institutions of the highest quality.

Trade receivables comprise a large widespread customer base. Ongoing credit evaluations on the financial
condition of customers are performed, and where appropriate, credit guarantee insurance cover is purchased or
provisions made.

The Group does not consider there to be any significant credit risk, which has not been adequately provided for
at the balance sheet date.

25. Related party transactions

Sales and purchases between Group companies are concluded at arm’s length in th ordinary course of business.
For the year ended 28 February 2005, the intergroup sales of goods and provision of services amounted to
$25,3 million (2004: $45,7 million).

During the 2002 financial year, Westcon entered into a $2 million non-compete agreement with A M Smith
relating to the twelve month period which commenced following the completion of his employment term. During
the 2002 financial period, Westcon and its former CEO, A M Smith, entered into a put option agreement giving
the CEO the right to require Westcon to purchase, at fair market value, 474 624 shares of Westcon’s common
stock held by the CEO. On 28 October 2004 Westcon Group, Inc. effected a 1 for 200 reverse stock split of its
common and preferred stock. After the share split, A M Smith put his 2 373 shares to Westcon at a value of
$2,2 million.

Datatec International Limited has a commitment to pay Mirado Corp, of which Tom Dolan is a shareholder,
$4,5 million in the event of a change in control in Westcon. Refer note 22.
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USD’000

26. Disposal and discontinuance of subsidiaries

A description of the subsidiaries disposed of can be found in the Directors’ Report on page 59.

Financial details relating to the subsidiaries disposed of are as follows:

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 194
Cost of sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10 388)

Gross margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 806
Operating costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6 859)
Depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (203)

Operating loss before goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4 256)
Profit on disposal and closure of discontinued operations . . . . . . . . . . . . . . . . . . . . . . . 40 377

Operating profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36 121
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (22)

Profit before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36 099
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 830

Profit after taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36 929

Net operating cash outflow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 100
Investing activities outflow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22
Financing activities outflow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 710

The net assets/(liabilities) at date of disposal were as follows:

Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 226
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 815
Net cash balances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 228
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 599
Holding company and fellow subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . . . (158)
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 035)

1 700

2005 2004
USD’000 USD’000

27. Cash generated from/(utilised in) operations

Profit/(Loss) before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54 026 (20 522)
Adjustments for:

Unrealised foreign exchange losses . . . . . . . . . . . . . . . . . . . . . . . . . 12 498 6 198
Non-cash movement on investments . . . . . . . . . . . . . . . . . . . . . . . . . — (365)
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (81)
Depreciation and amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 399 22 727
Loss on disposal of property, plant and equipment . . . . . . . . . . . . . . . . 595 352
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5 001) (5 150)
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 832 9 570
(Profit)/Loss on disposal and closure of discontinued operations . . . . . . . (50 707) 2 883
Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 315 14 361

Operating profit before working capital changes . . . . . . . . . . . . . . . . . . 37 957 29 973
Working capital changes:

Decrease/(Increase) in inventories . . . . . . . . . . . . . . . . . . . . . . . . . . 41 439 (41 457)
Decrease/(Increase) in accounts receivable . . . . . . . . . . . . . . . . . . . . . 21 950 (84 494)
(Decrease)/Increase in accounts payable . . . . . . . . . . . . . . . . . . . . . . (72 503) 66 956

28 843 (29 022)
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2005 2004
USD’000 USD’000

28. Taxation (paid)/refunded

Amounts unpaid at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . (13 604) (3 591)
Amounts charged to the income statement excluding deferred tax . . . . . . . (2 549) (3 462)
Other movements and translation differences . . . . . . . . . . . . . . . . . . . . (1 167) (5 057)
Amount unpaid at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 847 13 604

(5 473) 1 494

29. Acquisition of subsidiary companies

Cost of investment in acquired subsidiary companies
The fair value of assets acquired and the liabilities assumed on the

acquisition of subsidiary companies, net of cash acquired, is as follows: . . 33 566 —

Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 978 —
Intangibles . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 210 —
Goodwill arising on acquisitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31 554 —
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 614 —
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 477 —
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (24 267) —

33 566 —

30. Proceeds on disposal of businesses and investments

Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 715 4 859
Capitalised development expenditure . . . . . . . . . . . . . . . . . . . . . . . . . . — 340
Investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 920 —
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 713 5 102
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 080 2 087
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (16 379) (11 263)
Holding company and fellow subsidiary companies . . . . . . . . . . . . . . . . . — (4 174)
Long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 432) (7 811)
Deferred tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 707 324
Reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 228 —
Net cash balances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 170 17 719
Profit/(Loss) on disposal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54 999 (2 305)

66 721 4 878

31. Additions to property, plant and equipment

Maintenance of operations:
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . 1 026 1 179
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . . 5 956 7 980
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 071 1 086

Expansion of operations:
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . 251 —
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . . 574 —
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 153 —

9 031 10 245
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USD’000 USD’000

32. Net proceeds from issue of shares

Ordinary shares issued, including share premium . . . . . . . . . . . . . . . . . . 574 341

33. Translation difference on opening cash position

The translation difference on the opening cash position is calculated on
opening cash balances of companies that hold cash in currencies other
than the USD and not on the net cash and cash equivalents included on
the balance sheet at the beginning of the year, which is inclusive of cash
held in USD. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 492 20 625

34. Cash and cash equivalents at end of year

Cash resources . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 218 546 185 101
Bank overdrafts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (78 276) (96 398)

140 270 88 703
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35. Segmental report

For management purposes the Group is currently organised into four operating divisions which are the basis on
which the Group reports its primary segmental information.

Principal activities are as follows:

Westcon—Global distribution of advanced networking and communication products

Logicalis—Provision of professional services and IT network integration

Analysys Mason group—Strategic and technical telecommunications IT consultancy

Other Holdings—Other distribution and service orientated interests in SA and the Group Head Office including
the Group unrealised foreign exchange gains/losses.

Analysys Mason
Westcon Logicalis group Other Holdings Intergroup Eliminations Total

Abridged Income Statement 2005 2004 2005 2004 2005 2004 2005 2004 2005 2004 2005 2004

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000
Revenue . . . . . . . . . . 2 055 015 1 840 500 352 209 362 919 52 058 27 352 78 681 116 177 — — 2 537 963 2 346 948

— North America . . . . . . 1 107 990 1 030 135 248 678 180 718 — — — — (4 066) (4 078) 1 352 602 1 206 775
— South America . . . . . . 17 537 9 168 16 578 10 244 — — — — — — 34 115 19 412
— UK and Europe . . . . . . 797 653 728 547 79 413 73 800 52 058 27 352 1 860 2 968 (16 223) (25 428) 914 761 807 239
— Asia Pacific . . . . . . . . 154 283 116 958 7 594 98 175 — — — — (2 213) (14 820) 159 664 200 313
— Africa and Middle East . . — — — — — — 79 571 114 625 (2 750) (1 416) 76 821 113 209
— Intersegmental . . . . . . (22 448) (44 308) (54) (18) — — (2 750) (1 416) 25 252 45 742 — —

EBITDA . . . . . . . . . . . 25 043 36 171 8 109 2 379 3 340 (723) (11 628) (14 039) — — 24 864 23 788

— North America . . . . . . 16 786 11 922 10 952 2 325 — — — — — — 27 738 14 247
— South America . . . . . . 1 069 1 307 1 313 574 — — — — — — 2 382 1 881
— UK and Europe . . . . . . 3 096 21 190 (4 414) (4 506) 3 340 (723) (6 346) (3 361) — — (4 324) 12 600
— Asia Pacific . . . . . . . . 3 600 1 752 258 3 986 — — — — — — 3 858 5 738
— Africa and Middle East . . — — — — — — (5 282) (10 678) — — (5 282) (10 678)
— Intersegmental . . . . . . 492 — — — — — — — — — 492 —

Depreciation and
amortisation . . . . . . . (9 623) (12 390) (3 742) (7 382) (333) (677) (701) (2 278) — — (14 399) (22 727)

Operating profit/(loss)
before goodwill
impairment . . . . . . . 15 420 23 781 4 367 (5 003) 3 007 (1 400) (12 329) (16 317) — — 10 465 1 061

Goodwill impairment . . . . (1 764) — — — (1 246) (9 384) (305) (4 977) — — (3 315) (14 361)

Other income . . . . . . . . — — — — — 81 — — — — — 81

Operating profit/(loss) . . 13 656 23 781 4 367 (5 003) 1 761 (10 703) (12 634) (21 294) — — 7 150 (13 219)

Profit/(Loss) on disposal and
closure of discontinued
operations . . . . . . . . — — 50 707 (635) — — — (2 248) — — 50 707 (2 883)

Financing costs . . . . . . . (6 940) (5 447) (563) (1 188) (2) (24) (1 327) (2 911) — — (8 832) (9 570)

Interest received . . . . . . . 1 612 1 039 1 286 514 120 24 1 983 3 573 — — 5 001 5 150

Profit/(Loss) before
taxation . . . . . . . . . 8 328 19 373 55 797 (6 312) 1 879 (10 703) (11 978) (22 880) — — 54 026 (20 522)

Taxation . . . . . . . . . . . (4 152) (6 533) 387 951 (1 340) 439 3 444 (718) — — (1 661) (5 861)

Profit/(Loss) after
taxation . . . . . . . . . 4 176 12 840 56 184 (5 361) 539 (10 264) (8 534) (23 598) — — 52 365 (26 383)
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Analysys Mason
Westcon Logicalis group Other Holdings Intergroup Eliminations Total

Abridged Income Statement 2005 2004 2005 2004 2005 2004 2005 2004 2005 2004 2005 2004

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000
Gross assets . . . . . . . . 724 605 797 849 163 943 124 430 43 027 9 780 48 811 46 925 — — 980 386 978 984

— North America . . . . . . 336 475 372 038 91 729 62 168 — — — — — — 428 204 434 206
— South America . . . . . . 13 265 12 611 11 631 7 109 — — — — — — 24 896 19 720
— UK and Europe . . . . . . 329 603 356 085 60 583 18 134 43 027 9 780 1 220 3 831 — — 434 433 387 830
— Asia Pacific . . . . . . . . 45 262 57 115 — 37 019 — — — — — — 45 262 94 134
— Africa and Middle East . . — — — — — — 47 591 43 094 — — 47 591 43 094

Property, plant,
equipment and
capitalised
development costs . . . 25 607 28 212 5 719 9 916 726 340 705 1 027 — — 32 757 39 495

— North America . . . . . . 20 201 21 380 2 286 2 281 — — — — — — 22 487 23 661
— South America . . . . . . 1 719 2 202 624 642 — — — — — — 2 343 2 844
— UK and Europe . . . . . . 3 321 4 155 2 809 3 212 726 340 25 19 — — 6 881 7 726
— Asia Pacific . . . . . . . . 366 475 — 3 781 — — — — — — 366 4 256
— Africa and Middle East . . — — — — — — 680 1 008 — — 680 1 008

Investments and
associated companies . — 920 — — — — 1 109 013 1 118 303 (1 109 013) (1 118 303) — 920

— North America . . . . . . — 920 — — — — — — — — — 920
— South America . . . . . . — — — — — — — — — — — —
— UK and Europe . . . . . . — — — — — — 554 010 530 947 (554 010) (530 947) — —
— Asia Pacific . . . . . . . . — — — — — — — — — — — —
— Africa and Middle East . . — — — — — — 555 003 587 356 (555 003) (587 356) — —

Net cash resources . . . . 49 949 41 468 56 879 25 797 9 111 2 537 24 331 18 901 — — 140 270 88 703

— North America . . . . . . (15 619) (14 314) 11 154 13 401 — — — — — — (4 465) (913)
— South America . . . . . . 3 028 2 094 317 728 — — — — — — 3 345 2 822
— UK and Europe . . . . . . 56 463 42 357 45 408 8 685 9 111 2 537 5 999 2 313 — — 116 981 55 892
— Asia Pacific . . . . . . . . 6 077 11 331 — 2 983 — — — — — — 6 077 14 314
— Africa and Middle East . . — — — — — — 18 332 16 588 — — 18 332 16 588

Inventories . . . . . . . . 189 256 221 901 9 805 16 766 230 (165) 6 480 8 543 — — 205 771 247 045

— North America . . . . . . 83 334 94 106 5 984 5 240 — — — — — — 89 318 99 346
— South America . . . . . . 2 592 2 329 680 987 — — — — — — 3 272 3 316
— UK and Europe . . . . . . 87 419 109 153 3 141 3 529 230 (165) — — — — 90 790 112 517
— Asia Pacific . . . . . . . . 15 911 16 313 — 7 010 — — — — — — 15 911 23 323
— Africa and Middle East . . — — — — — — 6 480 8 543 — — 6 480 8 543

Trade accounts
receivable . . . . . . . . 280 328 302 070 56 938 48 098 13 147 5 946 11 983 11 917 — — 362 396 368 031

— North America . . . . . . 125 098 132 104 40 576 23 389 — — — — — — 165 674 155 493
— South America . . . . . . 2 093 3 078 5 515 3 148 — — — — — — 7 608 6 226
— UK and Europe . . . . . . 132 147 145 696 10 847 8 219 13 147 5 946 264 164 — — 156 405 160 025
— Asia Pacific . . . . . . . . 20 990 21 192 — 13 342 — — — — — — 20 990 34 534
— Africa and Middle East . . — — — — — — 11 719 11 753 — — 11 719 11 753

Liabilities . . . . . . . . . (330 108) (400 480) (90 296) (82 455) (11 932) (4 490) (33 458) (31 602) — — (465 794) (519 027)

— North America . . . . . . (150 075) (177 142) (49 917) (52 973) — — — — — — (199 992) (230 115)
— South America . . . . . . (3 851) (7 248) (5 422) (7 128) — — — — — — (9 273) (14 376)
— UK and Europe . . . . . . (149 826) (171 047) (34 957) 23 192 (11 932) (4 490) (2 333) (1 736) — — (199 048) (154 081)
— Asia Pacific . . . . . . . . (26 356) (45 043) — (45 546) — — — — — — (26 356) (90 589)
— Africa and Middle East . . — — — — — — (31 125) (29 866) — — (31 125) (29 866)

Trade accounts payable . (282 969) (361 726) (50 065) (42 569) (2 250) (1 182) (13 414) (15 142) — — (348 698) (420 619)

— North America . . . . . . (116 772) (165 252) (41 171) (26 559) — — — — — — (157 943) (191 811)
— South America . . . . . . (1 453) (452) (4 090) (2 224) — — — — — — (5 543) (2 676)
— UK and Europe . . . . . . (142 800) (160 966) (4 804) (6 954) (2 250) (1 182) (189) (692) — — (150 043) (169 794)
— Asia Pacific . . . . . . . . (21 944) (35 056) — (6 832) — — — — — — (21 944) (41 888)
— Africa and Middle East . . — — — — — — (13 225) (14 450) — — (13 225) (14 450)

The number of employees for
the year for each of the
Group’s principal divisions
was as follows: . . . . . . 1 048 1 065 742 983 264 147 178 194 — — 2 232 2 389
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ANNEXURE 1

Issued Effective holdingNature of ordinary
SUBSIDIARY COMPANIES business capital 2006 2005

% %
Active subsidiaries

INCORPORATED IN SOUTH AFRICA
RangeGate (Pty) Limited . . . . . . . . . . . . . . . . . . . O 10 000 85,0 84,2
Westcon AME (Pty) Limited . . . . . . . . . . . . . . . . . O 2 100,0 100,0

INCORPORATED IN UK AND EUROPE
Comstor Belgium NV . . . . . . . . . . . . . . . . . . . . W 620 93,5 92,5
Comstor Group Limited . . . . . . . . . . . . . . . . . . . W 2 010 000 93,5 92,5
Comstor Limited . . . . . . . . . . . . . . . . . . . . . . . W 50 000 93,5 92,5
Comstor Networks GmbH . . . . . . . . . . . . . . . . . W 1 93,5 92,5
Comstor Netherlands, B.V. . . . . . . . . . . . . . . . . . W 180 93,5 92,5
Comstor Networking S.L. . . . . . . . . . . . . . . . . . . W 3 006 93,5 92,5
Comstor Norway AS . . . . . . . . . . . . . . . . . . . . . W 14 707 93,5 92,5
Comstor Sweden AB . . . . . . . . . . . . . . . . . . . . . W 1 000 93,5 92,5
Westcon (UK) Limited . . . . . . . . . . . . . . . . . . . . W 2 93,5 92,5
Westcon Communication Trading GmbH . . . . . . . . W 19 545 93,5 92,5
Westcon Belgium BVBA . . . . . . . . . . . . . . . . . . . W 6 494 93,5 92,5
Westcon Netherlands B.V. . . . . . . . . . . . . . . . . . . W 180 93,5 92,5
Westcon Group European Facilities B.V. . . . . . . . . . W 180 93,5 92,5
Westcon France SAS . . . . . . . . . . . . . . . . . . . . . W 4 000 93,5 92,5
Westcon Deutschland GmbH . . . . . . . . . . . . . . . W 1 93,5 92,5
Westcon Denmark ApS . . . . . . . . . . . . . . . . . . . W 1 250 93,5 92,5
Westcon Group European Operations Limited . . . . . W 1 93,5 92,5
Westcon Group European Holdings Limited . . . . . . W 1 93,5 92,5
Explicit Marketing Limited . . . . . . . . . . . . . . . . . . W 100 93,5 92,5
Comstor France SAS . . . . . . . . . . . . . . . . . . . . . W 4 000 93,5 92,5
Logicalis Limited (UK) . . . . . . . . . . . . . . . . . . . . L 1 583 885 100,0 100,0
Logicalis Deutschland GmbH (formerly Logical

GmbH) . . . . . . . . . . . . . . . . . . . . . . . . . . . . L 255 646 100,0 100,0
Logicalis Group Limited (formerly Logical Group

Limited) . . . . . . . . . . . . . . . . . . . . . . . . . . . L 72 000 000 100,0 100,0
Logicalis Group Services Limited (formerly Logical

Group Limited) . . . . . . . . . . . . . . . . . . . . . . . L 2 100,0 100,0
Logicalis GmbH . . . . . . . . . . . . . . . . . . . . . . . . L 25 565 100,0 100,0
Regreb BV . . . . . . . . . . . . . . . . . . . . . . . . . . . L 40 001 100,0 100,0
Satelcom Limited . . . . . . . . . . . . . . . . . . . . . . . L 59 380 100,0 100,0
Analysys Mason Group Limited . . . . . . . . . . . . . . M 2 000 000 84,5 —
Catalyst IT Partners Limited . . . . . . . . . . . . . . . . . M 441 810 84,5 81,3
Mason Group Limited . . . . . . . . . . . . . . . . . . . . M 11 044 800 84,5 81,3
Mason Communications Limited . . . . . . . . . . . . . M 121 426 84,5 81,3
Mason Communications Ireland Limited . . . . . . . . M 2 84,5 81,3
Datatec International Limited . . . . . . . . . . . . . . . O 1 000 100,0 100,0
Datatec UK Holdings Limited . . . . . . . . . . . . . . . O 50 000 100,0 100,0

INCORPORATED IN US AND CANADA
Westcon Group North America, Inc. (formerly

Business Operation Services Corp.) . . . . . . . . . . W 82 93,5 92,5
Eastpro Services, Inc. . . . . . . . . . . . . . . . . . . . . W 10 93,5 92,5
Westcon Canada Systems (WCS), Inc. . . . . . . . . . . W 173 228 93,5 92,5
Westcon Group, Inc. . . . . . . . . . . . . . . . . . . . . . W 232 241 93,5 92,5
Logicalis, Inc. (formerly Logical Networks, Inc.) . . . . L 54 100,0 100,0
Logicalis US Holdings, Inc. (formerly Logical

US Holdings, Inc.) . . . . . . . . . . . . . . . . . . . . . L 340 000 100,0 100,0
Logicalis Managed Services, Inc. (formerly Network I

US, Inc.) . . . . . . . . . . . . . . . . . . . . . . . . . . . L 1 000 100,0 100,0
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Issued Effective holdingNature of ordinary
SUBSIDIARY COMPANIES business capital 2006 2005

% %
INCORPORATED IN SOUTH AMERICA
Westcon Brazil Ltda . . . . . . . . . . . . . . . . . . . . . W 987 748 93,5 92,5
Softnet SA . . . . . . . . . . . . . . . . . . . . . . . . . . . L 400 000 75,0 75,0
Softnet—Logical Paraguay S.A. . . . . . . . . . . . . . . L 110 75,0 75,0
Softnet Uruguay S.A. . . . . . . . . . . . . . . . . . . . . . L 130 000 75,0 75,0
Softnet-Logical Comercial Importadora, Exportadora

e de Servicos Ltda . . . . . . . . . . . . . . . . . . . . . L 480 000 75,0 75,0
X-Net Cuyo S.A. . . . . . . . . . . . . . . . . . . . . . . . . L 2 000 000 75,0 75,0

INCORPORATED IN AUSTRALIA
LAN Systems (Pty) Limited . . . . . . . . . . . . . . . . . . W 100 000 93,5 92,5

INCORPORATED IN SINGAPORE
Comstor Pte Limited (formerly RBR Networks Pte

Limited) . . . . . . . . . . . . . . . . . . . . . . . . . . . W 8 500 000 93,5 92,5

INCORPORATED IN BRITISH VIRGIN ISLANDS
Datatec International Holdings Limited . . . . . . . . . O 50 000 100,0 100,0
Online Distribution Limited . . . . . . . . . . . . . . . . . O 1 350 000 100,0 100,0

Companies sold
Logical CSI Limited . . . . . . . . . . . . . . . . . . . . . . L 1 000 100,0 100,0
Logical Networks Limited . . . . . . . . . . . . . . . . . . L 500 000 100,0 100,0
Logical Secure Limited . . . . . . . . . . . . . . . . . . . . L 100 100,0 100,0
Logicalis Australia (Pty) Limited (formerly Logical

Australia (Pty) Limited) . . . . . . . . . . . . . . . . . . L 10 000 100,0 100,0
Logicalis Ltd (Australia) (formerly Logical

Networks Limited) . . . . . . . . . . . . . . . . . . . . . L 7 762 280 100,0 100,0
Rangegate Mobile Solutions Limited . . . . . . . . . . . O 100 19,9 84,2

W: Westcon L: Logicalis M: Analysys Mason O: Other Holdings 
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COMPANY ACCOUNTING POLICIES

BASIS OF ACCOUNTING

The Company financial statements have been prepared in accordance with International Financial Reporting Standards
(IFRS) for the first time. There are no effects concerning the transition from Generally Accepted Accounting Practice as
applied in the Republic of South Africa to IFRS.

The Annual Financial Statements set out on pages 92 to 104 have been prepared on the historical cost basis except for
certain financial instruments which are stated at fair value, and incorporate the principal accounting policies set out
below.

FINANCIAL INSTRUMENTS

Measurement

Financial instruments are initially measured at cost, which includes transaction cost. Subsequent to initial recognition
these instruments are measured as set out below.

Trade receivables

Trade receivables are recognised initially at cost, which approximates fair value. A provision for impairment of trade
receivables is established when there is objective evidence that the Company will not be able to collect all the amounts
due according to the original terms of the receivables.

Cash and cash equivalents

Cash and cash equivalents includes cash in hand, deposits held at call with banks, other short-term highly liquid
investments with original maturities of three months or less, and bank overdraft. Bank overdraft are shown within
borrowings in current liabilities on the balance sheet.

Borrowings

Borrowings are initially recorded at fair value, net of direct issue costs. Finance charges, including premiums payable on
settlement or redemption, are accounted for on an accrual basis and are added to the carrying amount of the
instrument to the extent that they are not settled in the period in which they arise.

PROVISIONS

Provisions are recognised when the Company has a present legal or constructive obligation, as a result of past events,
for which it is probable that an outflow of economic benefits will be required to settle the obligation, and a reliable
estimate can be made for the amount of the obligation. Non-current provisions are adjusted to reflect the time value of
money.

TAXATION

The tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable income for the year. Taxable income differs from net income as reported in
the income statement because it includes items of income or expense that are taxable or deductible in other years and it
further excludes items that are never taxable or deductible. The Company’s liability for current tax uses tax rates that
have been enacted or substantively enacted by the balance sheet date.

Deferred tax is accounted for using the balance sheet liability method in respect of temporary differences arising from
differences between the carrying amount of assets and liabilities in the financial statements and the corresponding tax
basis used in the computation of taxable income. In principle, deferred tax liabilities are recognised for all taxable
temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable income will be
available against which deductible temporary differences can be utilised. The carrying value of deferred tax assets are
reviewed at each balance sheet date and reduced to the extent that it is no longer probable that sufficient taxable
income will be available to allow all or part of the asset to be recovered. 
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Deferred tax liabilities are recognised for temporary taxable differences arising on investments in subsidiaries.

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is realised or the liability
is settled. Deferred tax is charged or credited in the income statement, except when it relates to items credited or
charged directly to equity, in which case the deferred tax is also dealt with in equity.

REVENUE

Interest income is accrued on a time basis, by reference to the principal amount outstanding and at the interest rate
applicable.

Management fees are charged to related parties in terms of stipulated agreements and this revenue is recorded as and
when it accrues.

PENSION SCHEME ARRANGEMENTS

The Company makes contributions to a defined contribution retirement plan, on behalf of employees. These
contributions are charged against income as incurred.

The Company has no liability to these defined contribution retirement plans other than the payment of its share of the
contribution in terms of the agreement with the funds and employees concerned.

EXCEPTIONAL ITEMS

Exceptional items are those items of income and expenditure from ordinary activities that are of such size and nature of
incidence that their separate disclosure is relevant to explain the performance of the Company. 
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COMPANY INCOME STATEMENT
FOR THE YEAR ENDED 28 FEBRUARY 2005

Notes 2005 2004
R million R million

Revenue—management fee income . . . . . . . . . . . . . . . . . . . . 25 8
Operating costs excluding depreciation . . . . . . . . . . . . . . . . . . . . . . (72) (61)

Operating loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 (47) (53)
Exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 (15) 2 574
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 21 24
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) (1)

(Loss)/Profit before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . (44) 2 544
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 — 31

Attributable (loss)/profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (44) 2 575
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COMPANY BALANCE SHEET
AS AT 28 FEBRUARY 2005

Notes 2005 2004
R million R million

ASSETS
Non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 666 3 726

Subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 3 666 3 725
Deferred tax asset . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 — 1

Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 386 400

Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 2
Subsidiary company loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 288 253
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 93 140
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 5

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 052 4 126

EQUITY AND LIABILITIES
Ordinary shareholders’ funds . . . . . . . . . . . . . . . . . . . . . . . . . 4 010 4 066

Share capital and premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 1 203 1 201
Non-distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 187 201
Distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 620 2 664

Non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 16

Long-term subsidiary loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 13 16

Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29 44

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 6 4
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 19 33
Subsidiary company loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 — 3
Bank overdraft . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 4 4

Total equity and liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 052 4 126
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COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 28 FEBRUARY 2005

R million
Non-

Share distributable Distributable
Capital premium reserves reserves Total

Balance at 1 March 2003 . . . . . . . 1 1 198 392 89 1 680
New share issues . . . . . . . . . . . . . . —* 2 — — 2
Translation difference on equity loans . — — (24) — (24)
Tax effect of equity loans translation . . — — 19 — 19
Realisation of foreign exchange on

disposal of businesses . . . . . . . . . — — (186) — (186)
Attributable profit for the year . . . . . . — — — 2 575 2 575

Balance at 29 February 2004 . . . . 1 1 200 201 2 664 4 066

New share issues . . . . . . . . . . . . . . — 2 — — 2
Translation difference on equity loans . — — (23) — (23)
Realisation of vendor non-distributable

reserve . . . . . . . . . . . . . . . . . . . — — 9 — 9
Attributable loss for the year . . . . . . . — — — (44) (44)

Balance at 28 February 2005 . . . . 1 1 202 187 2 620 4 010

* Less than R1 million 
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COMPANY CASH FLOW STATEMENT
FOR THE YEAR ENDED 28 FEBRUARY 2005

Notes 2005 2004
R million R million

Cash flow from operating activities
Cash utilised in operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 (82) (9)
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21 24
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) (1)
Taxation refunded . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 3 9

Net cash (outflow)/inflow from operating activities . . . . . . . . . (61) 23

Cash flow from investing activities
Acquisition of subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . 16 — (40)
Acquistion of business . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 — 33
Loans repaid by subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 35
Proceeds on disposal of subsidiary . . . . . . . . . . . . . . . . . . . . . . . . 18 — 19

Net cash inflow from investing activities . . . . . . . . . . . . . . . . . 15 47

Cash flow from financing activities
Net proceeds from issue of shares . . . . . . . . . . . . . . . . . . . . . . . . . 19 2 2
Decrease in amounts due to vendors . . . . . . . . . . . . . . . . . . . . . . . — (10)
(Decrease)/Increase in long-term loans to subsidiaries . . . . . . . . . . . . (3) 43

Net cash (outflow)/inflow from financing activities . . . . . . . . . . (1) 35

Net (decrease)/increase in cash and cash equivalents . . . . . . . (47) 105
Cash and cash equivalents at the beginning of year . . . . . . . . . . . . . 136 31

Cash and cash equivalents at end of year . . . . . . . . . . . . . . . . 20 89 136
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NOTES TO THE COMPANY ANNUAL FINANCIAL STATEMENTS
FOR THE YEAR ENDED 28 FEBRUARY 2005

2005 2004
R million R million

1. Operating loss

Operating loss is arrived at after taking into account the following items:
Auditors’ remuneration

Audit services and expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . —* 1

*less than R1 million

Foreign exchange losses/(gains)
Realised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 (8)
Unrealised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 (40)

42 (48)

Fees for services
Administrative . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 —

Operating lease rentals
Premises, office furniture, equipment and motor vehicles . . . . . . . . . . . . 3 1

Retirement benefit contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 —

Staff costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 1

Full details on directors’ emoluments are provided in the Remuneration Report
on pages 42 to 49.

2. Exceptional items

Recoupment of goodwill and trademarks previously charged to equity . . . . . — 325
Recoupment of carrying value of investments and loan accounts . . . . . . . . — 853
Impairment of intercompany loans . . . . . . . . . . . . . . . . . . . . . . . . . . . (6) —
Profit on sale of business including foreign exchange movements previously
recorded in equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1 396
Release from non-distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . (9) —

(15) 2 574

3. Interest received

Interest received
From subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 17
Other investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 7

21 24

4. Taxation

4.1 Taxation charge/(credit)

South African normal taxation:
Current taxation — current year . . . . . . . . . . . . . . . . . . . . . . . . — —

— prior year . . . . . . . . . . . . . . . . . . . . . . . . . . — (31)

— (31)
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2005 2004
R million R million

4. Taxation (continued)

4.2 Reconciliation of taxation rate to (loss)/profit before taxation

South African normal tax rate . . . . . . . . . . . . . . . . . . . . . . . . . . 30,0% 30,0%
Permanent differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11,9%) (30,3%)
Tax losses not recognised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (18,1%) 0,3%
Prior year adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,0% (1,2%)

Effective taxation rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,0% (1,2%)

Datatec Limited had an estimated tax loss at the end of the financial year
of R93 million (2004: R85 million) that is available to reduce the future
taxable income of the Company. No deferred tax asset has been raised in
this regard.

5. Subsidiary companies

Unlisted shares
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 420 3 213
Westcon AME (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40 40
Online Distribution Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52 52
Other dormant subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 4

Unlisted shares at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 517 3 309
Impairment of unlisted shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5) (4)

Unlisted shares at written down value . . . . . . . . . . . . . . . . . . . . . . . . . 3 512 3 305
Net amounts owing by subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . 429 654

Total investment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 941 3 959

Presented as follows:
Shares at cost and long-term portion of loans receivable . . . . . . . . . . . . . 3 666 3 725
Long-term loans payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (13) (16)
Current portion of loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 288 250

Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 288 253
Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (3)

3 941 3 959

Directors’ valuation of unlisted investments is R3,5 billion (2004: R3,3 billion). In 2004 the value was based on
an independent valuation performed by Ernst & Young. The directors have reviewed the valuations and believe
that the carrying value of the investment is reasonable, despite the fact that this amount is in excess of the
Company’s market capitalisation.
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5. Subsidiary companies (continued)

Amounts due to/(by) Group companies
Loans
RAND DENOMINATED LOANS

Choice Communications (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . — 1
Guinam Shelf Holdings (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . 4 4
Datatec Management Services (Pty) Limited* . . . . . . . . . . . . . . . . . . . . 15 15
PC Multimedia Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —
Rangegate (Pty) Limited * . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35 47
Scantec (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 7
Scantec (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12) (12)
Westcon AME (Pty) Limited * . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37 41
Westcon Network Suppliers (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . 22 22

EURO DENOMINATED LOANS
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 15

USD DENOMINATED LOANS
Logicalis Group Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 7
Online Distribution Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) (1)
Datatec International Holdings Limited . . . . . . . . . . . . . . . . . . . . . . . 2 4
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 163 226
Westcon Group, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 14

GBP DENOMINATED LOANS
Datatec International Holdings Limited . . . . . . . . . . . . . . . . . . . . . . . 2 —
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 224 372
Datatec UK Holdings Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) (3)
Diffel Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (3)
Diffel Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 8
Analysys Mason Group Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 —
Rangegate Mobile Solutions Limited . . . . . . . . . . . . . . . . . . . . . . . . . 29 23

565 787
Impairment provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (136) (133)

Net amounts owing by subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . 429 654

Loans amounting to R168 million are subject to interest at the UK base rate and there are no fixed repayment
terms. The remainder of the loans are subject to no interest and there are no fixed repayment terms.

*These loan balances have been subordinated.

Details of investment in subsidiaries detailing the number of shares held are recorded in Annexure 1 of the
Group Annual Financial Statements.
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6. Deferred tax asset

Movement of deferred tax assets
Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 (18)
Amount released from equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) 19

— 1

Analysis of deferred tax assets

Deferred tax on equity loan balances . . . . . . . . . . . . . . . . . . . . . . . . . . — 1

7. Share capital and premium

Authorised share capital
200 000 000 (2004: 200 000 000) ordinary shares of R0,01 each

Issued share capital
138 443 706 (2004: 137 998 306) ordinary shares of R0,01 each

During the year the following shares were issued in respect of share options
exercised:

number of
shares price

3 000 10,96
7 400 6,95

900 7,12
3 100 10,96
2 000 6,95

25 000 7,44
404 000 7,44

20 766 556 (2004: 20 699 746) of the unissued shares equivalent to 15%
(2004: 15%) of the issued share capital, have been set aside for the purpose of
granting options to any officer or employee of the Company, including any
director, in terms of the Datatec Share Option Scheme. At the balance sheet date
5 741 266 (2004: 5 295 866) of the shares set aside for the Share Option
Scheme had been exercised.

The remaining unissued ordinary shares of 61 556 294 (2004: 62 001 694)
are under the control of the directors until the next general meeting, subject to
the provisions of section 221 and 222 of the Companies Act and the
requirements of the JSE Securities Exchange South Africa.

8. Accounts payable

Other payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 4

The carrying value of other accounts payable approximates the fair value.
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Onerous
contract

provisions Other

9. Provisions

Balance at 1 March 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 22
Amounts added . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3
Amounts utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5) —
Amounts reversed unused . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (1)

Balance at 1 March 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 24
Amounts utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6) (8)

Balance at 28 February 2005 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 16

Total provisions at 28 February 2005 . . . . . . . . . . . . . . . . . . . . . . 19

Onerous contract provisions relate to building rentals where the costs of the rentals exceed the economic
benefits expected to be recieved therefrom. Other provisions are expected legal costs and similar expenses
where work on these items has occurred.

2005 2004
R million R million

10. Bank overdraft

Total borrowings at year end:
Bank overdraft . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 4

Datatec Limited has general short-term banking facilities amounting to R24
million (2004: R24 million) with the Standard Bank of South Africa Limited. In
terms of the cash management system operated in SA, various cross guarantees
have been put in place to restrict the overall exposure to the amount of the
banking facility.

11. Commitments

Operating lease commitments
Due within one year:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1

The total operating lease commitement on the premises over the following five
years amounts to R3 million (2004: Nil).

Datatec Limited has issued in the ordinary course of business, guarantees and
letters of comfort to third parties in South Africa in respect of trading facilities
and lease commitments.

12. Guarantees

A guarantee has been issued to Strahavon 11 (Pty) Limited for R2,8 million
(2004: R3,9 million) for an onerous lease contract. The guarantee expires on
30 June 2005.

Online Distribution has a facility of $1,5 million with HSBC Bank in the Middle
East (2004: $5 million), backed by a lien on a deposit of $0,5 million by Online
Distribution. The facility bears interest at 6,5% (2004: 6,5%) and inventory and
accounts receivable balances have been pledged as collateral.
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13. Financial instruments

The Company’s financial instruments consist mainly of cash at bank, cash on deposit, bank overdraft, other
receivables, payables and intercompany loans.

13.1 Risk management objectives and policies

The principal risks to which the Company is exposed through financial instruments are:

— foreign exchange rates, generating translation and exchange gains and losses; and

— credit risk on other receivables.

Currency risk

The Company is exposed to currency risk on the loan balances with subsidiary companies. No forward
exchange contracts are taken on these items as they are part of the equity funding of those businesses.
Should specific foreign expenditures arise, the policy is to use financial instruments, mainly forward
exchange contracts, to manage the currency risk. No forward exchange contracts had been entered into
at year end.

13.2 Fair values

The carrying amounts for cash at bank and on deposit, bank overdraft, other receivables, payables and
intercompany loans approximate fair value due to the nature of these instruments.

2005 2004
R million R million

14. Cash utilised from operations

(Loss)/Profit before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44 (2 544)
Adjustments for:

Unrealised foreign exchange (losses)/gains . . . . . . . . . . . . . . . . . . . . 18 (40)
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21 24
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) (1)
Exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11) 2 574

Operating loss before working capital changes . . . . . . . . . . . . . . . . . . . 69 13

Working capital changes:
Increase/(Decrease) in accounts receivable . . . . . . . . . . . . . . . . . . . . . 1 (11)
Decrease in accounts payable and provisions . . . . . . . . . . . . . . . . . . . 12 7

82 9

15. Taxation refunded

Amounts (due)/unpaid at beginning of year . . . . . . . . . . . . . . . . . . . . . 5 (17)
Amounts charged to the income statement excluding deferred tax . . . . . . . — 31
Amount refundable at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . (2) (5)

3 9

16. Acquisition of subsidiary companies

Cost of investment acquired in subsidiary companies . . . . . . . . . . . . . . . . — 40
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17. Acquisition of business

The Company acquired the assets and liablities of Datatec Management
Services (Pty) Limited on 30 November 2003. These net assets were acquired at
book value and through the settlement of outstanding loans. No goodwill arose
as a result of the acquisition.

On 27 February 2004 the Company purchased all the shares of Online
Distribution Limited through the settlement of outstanding loans, goodwill of
R13,1 million arose on the acquisition.

Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (4)
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3
Subsidiary loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (43)

— (44)
Settled via intercompany loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 77

Net cash received on acquisition of business . . . . . . . . . . . . . . . . . . . . . — 33

18. Proceeds on disposal of subsidiaries

Proceeds on disposal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 19

19. Net proceeds from issue of shares

Ordinary shares issued, including share premium . . . . . . . . . . . . . . . . . . 2 2

20. Cash and cash equivalents at end of year

Cash resources . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 93 140
Bank overdraft . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4) (4)

89 136
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Jens Montanana—Chief Executive Officer, Age 43 (British)

Date of appointment 6 October 1994. Jens is the founder and chief architect behind Datatec, which he
established in 1986. Between 1989 and 1993 Jens served as managing director and vice-president of US
Robotics (UK) operations, a wholly owned subsidiary of US Robotics, now 3Com. In 1993 he cofounded
US start up Xedia Corporation in Boston, MA, an early pioneer of network switching and now one of the
market leaders in IP bandwidth management, which was subsequently sold to Lucent Corporation. In
1994 Jens returned to SA and listed Datatec on the JSE Securities Exchange South Africa. Jens is also CEO
of the 100% owned subsidiary company Logicalis, a role he assumed in October 2002.

David Pfaff—Group Finance Director, Age 39 (South African)

Date of appointment 1 July 2001. David was appointed the Group Finance Director on 1 June 2002. In
addition to his Finance Director role, David is also responsible for global investor relations and corporate
communications. Prior to joining Datatec, David was a director of Anglo American Industrial Corporation
and many of its subsidiaries.

Leslie Boyd—Independent Non-executive Chairman, Age 67 (South African)

Date of appointment 6 December 2001. In addition to his position as Chairman at Datatec, Leslie is
chairman of Imperial Holdings. Leslie is also a director of a number of other companies including: ABSA
Bank, Anglo American Platinum Corporation, Highveld Steel and Vanadium Corporation and The
Tongaat-Hulett Group. In the past, Leslie has also held chairman positions at several of these companies.
Leslie was the founding president of the South African Chamber of Business in 1990 and was president of
the South African Foundation 1999/2000. 
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Colin Brayshaw—Independent Non-executive Director, Age 68 (South African)

Date of appointment 6 December 2001. Colin is currently chairman of Coronation Investment and
Trading and a non-executive director on the boards of a number of listed companies, including:
Anglogold, Anglo Platinum Corporation, AECI, Johnnic Holdings, Johnnic Communications and
Highveld Steel and Vanadium Corporation. Previously he was chairman and managing partner of
Deloitte & Touche and various of its predecessor firms.

Nick Temple—Independent Non-executive Director, Age 56 (British)

Date of appointment 1 October 2002. Nick has had a distinguished career at IBM. Serving for thirty years
in various positions around the world, he was one of IBM‘s most senior international executives. He
currently serves as a director of a number of LSE-listed companies including Electrocomponents and
Blick, the latter as non-executive chairman.

Cedric Savage—Independent Non-executive Director, Age 65 (South African)

Date of appointment 6 December 2001. Cedric is non-executive chairman of The Tongaat-Hulett Group,
and a director of a number of companies, including AECI, Harmony Gold Mining Company, General
Motors SA and Nedbank.

Chris Seabrooke—Independent Non-executive Director, Age 51 (South African)

Date of appointment 6 October 1994. Chris is CEO of Sabvest, which is a listed investment group with
interests in SA and the UK. He is non-executive chairman of Massmart and of MGX and a director of three
other JSE-listed companies—Primedia, Primeserv and Set Point. He also chairs the State Theatre of South
Africa. Internationally he is chairman of trade finance and financial services groups in Europe.
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FINANCE REPORT

GROUP ACCOUNTING POLICIES

The Group Annual Financial Statements have been prepared in accordance with the Group’s published accounting
policies, which comply with South African Statements of Generally Accepted Accounting Practice, which have been
consistently applied in all material respects with the exception of AC133: Financial Instruments: Recognition and
Measurement, which has been adopted.

In 2003 the Group changed its year-end from March to February in order to align itself with its major subsidiary,
Westcon. Accordingly the comparative audited financial results for the period to 28 February 2003 are for the twelve
months then ended for Westcon and an eleven-month period for the rest of the Group.

The Group has changed its reporting currency from South African Rands to US Dollars with effect from the current
financial year and restated comparative information accordingly. The parent company, Datatec Limited, will continue to
report in South African Rands.

Our objective is to report financial information for the Group that is consistent with the economic substance of the
underlying events and circumstances of the Group’s businesses. The US Dollar is the functional currency in which the
major part of the Group’s trading is conducted as over 97% of the Group’s revenue is earned offshore in foreign
currencies. By reducing the distorting effects of changes in currency exchange rates this will simplify financial analysis
and enhance the transparency of our financial results.

Presenting financial information in US Dollars will also be more meaningful to global investors and for international
benchmarking.

The policy of reporting in US Dollars has been and will be applied in future using the following bases:

� Assets and liabilities for balance sheets (including comparatives) have been translated at the closing rate ruling at the
date of each balance sheet; and

� Income and expense items for all periods presented (including comparatives) have been translated at an average
rate that approximates the actual exchange rates at the dates of the transactions.

REVENUE

The Group’s financial results for the period ended 29 February 2004 reflected revenue of $2,3 billion compared with
revenue in the previous period of $2,1 billion, an increase of 13,8%. Revenue per division is as follows:

Revenue 2004 2003
($ million)

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 841 1 627
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 363 314
Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27 25
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 116 97

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 347 2 063

Westcon achieved revenue of $1,8 billion in 2004 compared to revenue of $1,6 billion in 2003, an increase of 13,2%
reflecting the Landis acquisition and increased Cisco sales which offset a decline in revenue from sales of Avaya
products. Gross margins decreased from 8,9% in 2003 to 8,8% for 2004.

Logicalis achieved revenue of $362,9 million in 2004 compared to revenue of $313,5 million in 2003, an increase of
15,8%. Gross margins decreased from 23,2% in 2003 to 22,4% in 2004 principally as a result of a decline in
professional services utilisation and lower annuity services margins. In addition, pressure remained on product
margins, particularly for Cisco products.

Mason achieved revenue of £16,3 million in 2004 compared to £16,2 million in 2003. The difficult market conditions
experienced during 2003 continued into 2004. Revenues remained relatively flat and there was a reduction in margins
caused by increased competition and lower consultancy rates. 
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OPERATING PROFIT BEFORE FINANCE COSTS, DEPRECIATION AND AMORTISATION (‘‘EBITDA’’)

EBITDA amounted to $23,8 million compared with the prior period of $18,3 million. This increase is largely as a result
of the lower foreign exchange translation losses at the company level of $6,7 million (2003: $10,7 million) due to the
relative strengthening of the Rand. EBITDA per division is as follows:

EBITDA 2004 2003
($ million)

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36 34
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 (1)
Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) 3
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6) (7)

EBITDA before foreign exchange loss below . . . . . . . . . . . . . . . . . . . . . 31 29
Datatec Limited foreign exchange loss . . . . . . . . . . . . . . . . . . . . . . . . . (7) (11)

EBITDA after foreign exchange . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 18

EBITDA margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,0% 0,9%

GOODWILL AMORTISATION

Goodwill is amortised in the Group’s financial statements over a period of seven years. The Group reviewed the value of
goodwill carried on its balance sheet at the end of the period and goodwill mainly relating to the Catalyst subsidiary in
the Mason group was considered to be impaired. An amount of $14,4 million has accordingly been impaired. The
amortisation charge amounted to $12,1 million in 2004 compared to $11,7 million in 2003.

EXCEPTIONAL ITEMS

The following exceptional items were recorded during the period under review:

2004 2003
($000)

Recoupment of goodwill and trademarks previously charged to equity . . . . — 6 392
Write-down of carrying value of investments . . . . . . . . . . . . . . . . . . . . . — (528)
Net loss on disposal and closure of discontinued operations . . . . . . . . . . . (6 438) (1 134)

(6 438) 4 730
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 605
Attributable to outside shareholders . . . . . . . . . . . . . . . . . . . . . . . . . . (5) —

Net effect of exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6 443) 5 335

TAXATION

Taxation of $5,3 million increased from $2,6 million in 2003. The effective tax rate on profit before goodwill
amortisation is disproportionate due to the fact that certain subsidiaries made losses in respect of which no deferred tax
asset has been recognised due to uncertainty over their recoverability, while other subsidiaries made taxable profits in
countries with tax rates equal to or higher than the South African tax rate. Management has taken a very prudent
approach to recognising deferred tax assets for tax losses arising in 2004.

UK legislation allows companies to reduce their taxable profits by claiming relief for losses of other UK group
companies. The Group’s policy is that its profitable UK companies should claim the maximum group relief available
and pay the surrendering companies an amount equal to the tax saved thereby.

MINORITY INTERESTS

Minority interests relate to the 7,5% in Westcon, 25,0% in Logical Softnet (in Argentina), 7,5% in Mason and 15,8% in
RangeGate not owned by the Group. The increase in loss attributable to the outside shareholders of $170 000 in 2003
to $521 000 in 2004 is due to the general decline in the overall Group profitability after tax.

HEADLINE LOSS PER SHARE

Headline loss per share decreased from 7,14 cents in 2003 to 6,59 cents in 2004. Basic loss per share increased from
22,84 cents in 2003 to 29,75 cents in 2004. Diluted headline loss per share of 6,59 cents in 2004 was lower than the
loss of 7,14 cents in 2003. Diluted loss per share was 29,75 cents reflecting the fact that no adjustment was necessary
for share options granted as the potential dilutive effects are anti-dilutive. 
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The weighted average number of shares in issue for the year was 137,8 million which increased from last year’s
137,7 million due to the additional shares issued on the exercise of share options.

DIVIDEND POLICY

It is not considered prudent to declare a dividend at the present time.

BALANCE SHEET

Ordinary shareholders’ funds at the reporting date were $332,5 million, representing a $5,4 million decrease from the
$337,9 million in 2003. This amounts to a net tangible asset value per share of $2,04 (2003: $1,95).

BORROWINGS

Long-term borrowings relate primarily to secured loans with banks in Australia and Argentina. The overall decrease is
attributable to the sale of Affinity Logic, which in prior years had raised debt to fund the development of operations in its
business.

The Group is dependent on its bank overdrafts, working capital line of credit and trade finance facilities to operate.
These facilities generally consist of either a fixed term or fixed term but repayable on demand, are secured against the
assets of the company to which the facility is made available and contain certain covenants which include financial
covenants such as minimum liquidity, maximum leverage and pre-tax earnings coverage. If these covenants are
violated and a waiver is not obtained for such violation, this may, amongst other things, mean that the facility may be
repayable on demand. There were breaches of some covenants by certain of the Group’s subsidiaries.

One technical breach of covenants occurred during the year. This breach was waived by the financial institution, as the
relevant facility was not utilised at the time. No facilities were withdrawn as a result of the technical breach.

During the previous year, Softnet Logical (in Argentina) fell behind on the repayments of a US Dollar denominated bank
loan. The main cause of this default was the compulsory redenomination of its domestic US Dollar receivables into local
currency following the devaluation of the Argentinian peso against the US Dollar in 2002. The loan facility has been
withdrawn and Softnet Logical has requested to negotiate a repayment plan with the bank. At year-end, the bank
concerned was not responding to the correspondence sent by Softnet Logical. The amount outstanding in terms of the
loan as of 29 February 2004 was $1,3 million (2003: $1,3 million).

Datatec has no restrictions on its borrowing powers in terms of its Memorandum and Articles of Association.

CAPITALISED DEVELOPMENT EXPENDITURE

Westcon

Westcon has implemented an enterprise resource planning system known as Compass. The system is based on a J D
Edwards application running on an Oracle platform and has been customised by the company to meet its specific
requirements. Compass has been installed in substantially all of the subsidiary companies, whose operations amount to
93,1% of Westcon’s total 2004 revenue. Westcon will, over the next six months, implement this system in certain
remaining operations, which comprised 3,1% of 2004 revenue. The capitalised costs associated with the development
of Compass to date amount to $17,3 million (2003: $12,8 million) and further costs of approximately $6 million will be
capitalised over the next eighteen months.

Development costs are amortised over a maximum of seven years with $2 million amortised in the year under review for
Westcon, and $3,3 million for the Group.

AMOUNTS OWING TO VENDORS

Amounts owing to vendors represent purchase considerations owing in respect of acquisitions. Amounts owing are
recognised once there is sufficient assurance that the suspensive conditions will be met and the amounts can be
measured reliably. Amounts owing where the suspensive conditions have not been met are disclosed as contingent
liabilities.

Amounts owing to vendors decreased during the year from $7,6 million included in the balance sheet and $4 million
reflected as the maximum contingent liability in 2003 to $0,4 million included in the balance sheet with a further
estimated contingent liability of $1 million.

CASH FLOW

Cash utilised in operations of $32 million was driven by deterioration in working capital of $59,0 million as a result of
an increase in Westcon trading which required additional working capital. At year-end the Group’s balance sheet
reflected a net cash position of $88,7 million compared with $115,6 million in the prior period. 
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OPERATING LEASE COMMITMENTS

Operating lease commitments have increased from $98,7 million in 2003 to $127,2 million in 2004, the increase
arising mainly in Westcon and Logicalis.

Operating lease commitments are made up per division as follows:

2004 2003
$ million

Westcon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 56 41
Logicalis . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 64 48
Mason . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 5
Other Holdings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 5

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 127 99

More detail on operating lease commitments can be found in note 21 of the Group Annual Financial Statements.

The operating lease commitments in Westcon relate mainly to future property rentals of warehouses and office
properties. The balance relates to future rentals in respect of office equipment and computer equipment.

Most of the operating lease commitments in Logicalis relate to property rentals. Included in these rentals is an amount of
$38,9 million which relates to the Logicalis group and Logicalis UK premises in Slough, where a twenty-five year lease
was entered into in April 2000. Approximately 30% of the building has been sublet for a period of five years (with two
break clauses after eighteen months and thirty-six months) from January 2002. Other than property, operating lease
commitments relate to future rentals on vehicles and computer equipment.

The operating lease commitments for Mason and Other Holdings relate predominantly to future property rentals of
warehouses and office properties.

FOREIGN CURRENCY

The Group earns over 54% of its revenue in US Dollars and approximately 97% of its revenues are denominated in US
Dollars as Westcon and Logicalis report their consolidated results in US Dollars. As a result a similar amount of the
Group’s balance sheet including net debt and cash deposits is denominated in US Dollars.

The Group conducts business in many foreign currencies and, as a result, it is subject to currency risks owing to
exchange rate movements which will affect its costs and translation of the profits of subsidiaries whose functional
currency is not the US Dollar. The most significant other currencies in which the Group trades are Sterling, the Euro and
the Australian Dollar.

The following table reflects the average and year-end exchange rates against the US Dollar.

Year ended Period ended
29 February 2004 28 February 2003

Average Closing Average Closing

ZAR (Westcon—February) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0,1397 0,1505 0,1017 0,1228
ZAR (Group) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0,1397 0,1505 0,1032 0,1228
Sterling . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,6814 1,8607 1,5495 1,5748

POST-RETIREMENT BENEFITS

The Group’s retirement benefit funds comprise a number of defined contribution funds throughout the world. The
Group has no liability to these funds other than the monthly payment of contributions. The Group has no liability in
terms of post-retirement medical aid contributions for staff. 
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CORPORATE GOVERNANCE

The Group and its directors are fully committed to good corporate governance and to the principles of openness,
integrity and accountability in dealing with shareholders and all other stakeholders. All directors endorse the Code of
Corporate Practices and Conduct recommended in the King Report on Corporate Governance in South Africa 2002
(‘‘King II Report’’). The directors are of the opinion that the principles articulated by the King II Report have been
adhered to, with the exception of a safety, health and environmental policy, as the Group operates predominantly in an
office-based environment.

BOARD OF DIRECTORS (‘‘Board’’)

The Board currently consists of seven directors, five of whom are non-executive and independent. The non-executive
directors, drawing on their skills and business acumen, ensure impartial and objective viewpoints in decision making
processes and standards of conduct.

The roles of the Chairman and the Chief Executive Officer do not vest in the same person. Leslie Boyd is the
non-executive Chairman of the Group and Jens Montanana the Chief Executive Officer.

The directors consider the mix of technical, entrepreneurial, financial and business skills of the directors to be balanced,
thus enhancing the effectiveness of the Board.

The Board retains full and effective control over the Group and monitors the executive management and decisions in the
subsidiary companies. The Board is responsible for the adoption of strategic plans, monitoring of operational
performance and management, determination of policy and processes to ensure the integrity of the Group’s risk
management and internal controls, communications policy, and director selection, orientation and evaluation. These
responsibilities are set out in the approved Board Charter. To adequately fulfil their responsibilities, directors have
unrestricted access to timely financial information, records and documents. Directors are provided with guidelines
regarding their duties and responsibilities as directors and a formal orientation programme has been established to
familiarise incoming directors with information about the Group’s business, competitive posture and strategic plans and
objectives. While the Group’s executive directors are on the boards of the Group’s subsidiaries, effective day-to-day
executive management of these subsidiaries resides at the divisional level.

The Board meets at least four times a calendar year and additional meetings are held when non-scheduled matters
arise. At all Board meetings directors declare their interests in contracts where applicable. Full details of the directorate
are set out on pages 6 - 7.

Directors’ attendance at Board meetings—2004 financial year and subsequent meetings to date of this report.

13 March 20 May 6 August 3 November 5 February 15 March 26 May
2003 2003 2003 2003 2004 2004 2004

L Boyd . . . . . . . . . . . . . . . . . . . . P P P P P P P
C B Brayshaw . . . . . . . . . . . . . . . P P P P P P P
M Karpul . . . . . . . . . . . . . . . . . . P P P NAD NAD NAD NAD
J F McCartney . . . . . . . . . . . . . . . P P P P P NAD NAD
J P Montanana . . . . . . . . . . . . . . P P P P P P P
D B Pfaff . . . . . . . . . . . . . . . . . . P P P P P P P
R S Rindel . . . . . . . . . . . . . . . . . P NAD NAD NAD NAD NAD NAD
C M L Savage . . . . . . . . . . . . . . . P P P P P P P
C S Seabrooke . . . . . . . . . . . . . . P P P P P P P
A M Smith . . . . . . . . . . . . . . . . . P P P P P NAD NAD
N J Temple . . . . . . . . . . . . . . . . . P P P P P P P

A = Absent

P = Present

NAD = not a director at that time

The Board has the following committees to assist it with its duties:

� Audit, Compliance and Risk Committee

� Remuneration and Nomination Committee

The Board previously also had a separate Business Risk Committee. During the 2004 financial year, the Business Risk
Committee was incorporated into the Audit and Compliance Committee and the Audit, Compliance and Risk
Committee was formed.

AUDIT, COMPLIANCE AND RISK COMMITTEE

The Audit, Compliance and Risk Committee consists of the following independent non-executive directors:

� Colin Brayshaw (Chairman)

� Cedric Savage

� Chris Seabrooke 
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The Committee operates within defined terms of reference as set out in its charter, and authority granted to it by the
Board and meets at least three times a year, when the external auditors, the Chief Executive Officer and the Group
Finance Director are invited to attend. The external and internal auditors have unrestricted access to the Audit,
Compliance and Risk Committee.

The Committee is satisfied that it has met its responsibilities for the year with respect to its terms of reference.

The principal functions of the Committee are to review the Annual Financial Statements and accounting policies,
monitor the effectiveness of internal controls, assess the risks facing the business, discuss the findings and
recommendations of the internal and external auditors, review the internal and external audit plans and to review the
effectiveness of the internal and external auditors.

In line with the increasing independence of Datatec’s subsidiary divisions, separate Audit Committees have been
established for all the subsidiary companies. Full reports from these sub-committees are submitted to and form part of
the documentation made available to the Datatec Audit, Compliance and Risk Committee.

The Audit, Compliance and Risk Committee ensures that there is appropriate independence relating to non-audit
services provided by the external auditors. Pre-approved permissible non-audit services performed by the external
auditors include taxation and due diligence services.

The Committee assists the Board in reviewing the risk management process and significant risks facing the Group. The
Committee sets the Group’s risk strategy in liaison with the executive directors and senior management, making use of
generally recognised risk management and internal control models and frameworks in order to maintain a sound
system of risk management and internal control. The Committee identifies and monitors, at least annually, key
performance indicators and key risks, including operational, physical, human resources, technology, continuity, credit,
market and compliance risks.

Management is accountable to the Board for designing, implementing, monitoring and integrating the process of risk
management into the day-to-day activities. The Board, however, retains overall accountability for risk management.
The Board views risk management in a positive light, as it may identify business opportunities.

A formal strategic risk assessment for Datatec and its major operating subsidiaries has been completed. Risk mitigation
strategies have been identified for all key risks both at a Group and an operating entity level. The output of the risk
assessment process has formed the basis for the internal audit coverage plan. Identified risks are reviewed on an
annual basis.

The Chairman of the Audit, Compliance and Risk Committee will be available at the Annual General Meeting to answer
queries about the work of the Committee.

Directors’ attendance at Audit, Compliance and Risk Committee meetings—2004 financial year and subsequent
meetings to date of this report.

14 May 21 July 29 October 29 January 26 May
2003 2003 2003 2004 2004

C B Brayshaw . . . . . . . . . . . . . . . . . . . . . . . . . . P P P P P
C M L Savage . . . . . . . . . . . . . . . . . . . . . . . . . . P P A P P
C S Seabrooke . . . . . . . . . . . . . . . . . . . . . . . . . . P P P P P

A = Absent

P = Present

REMUNERATION AND NOMINATION COMMITTEE

The Remuneration and Nomination Committee currently consists of the following independent non-executive directors:

� Leslie Boyd (Chairman)

� Chris Seabrooke

� Nick Temple

John McCartney was a member of the Committee during the financial year under review and resigned from the
Committee when he resigned as a Datatec director on 3 March 2004.

The Committee operates within defined terms of reference as set out in its charter, and authority granted to it by the
Board and meets at least three times a year. The Chief Executive Officer and Group Finance Director may be invited to
attend these meetings, but neither may take any part in decisions regarding their own remuneration.

The Committee is responsible for making recommendations to the Board on the Group’s framework of executive
remuneration and to determine specific remuneration packages for each of the executive directors and certain senior
managers of the Group. The Committee is also responsible for the Group’s remuneration policies and the allocation of
share options in terms of the Group’s share option scheme. The Committee makes recommendations to the Board
regarding the appointment of new executive and non-executive directors and makes recommendations on the
composition of the Board generally. Director appointments are formal and transparent. 
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Fees payable to non-executive directors are recommended by the Board and ratified by shareholders at the Annual
General Meeting. Full disclosure of individual directors’ remuneration appears on pages 45 and 46.

The Chairman of the Committee will be available at the Annual General Meeting to answer queries about the
Committee’s work.

Directors’ attendance at Remuneration and Nomination Committee meetings—2004 financial year and subsequent
meetings to date of this report.

12 March 20 May 6 August 3 November 5 February 26 May
2003 2003 2003 2003 2004 2004

L Boyd . . . . . . . . . . . . . . . . . . . . . . . . . . . P P P P P P
J F McCartney . . . . . . . . . . . . . . . . . . . . . . P P P A P NMA
C S Seabrooke . . . . . . . . . . . . . . . . . . . . . P P P P P P
N J Temple . . . . . . . . . . . . . . . . . . . . . . . . NMA NMA NMA NMA NMA P

A = Absent

P = Present

NMA = Not a member of the Committee at the time

COMPANY SECRETARY

All directors have access to the advice and services of the Company Secretary and are entitled and authorised to seek
independent and professional advice about affairs of the Group at the Group’s expense. The Company Secretary is
responsible for the duties set out in Section 268G of the Companies Act. The certificate required to be signed in terms of
subsection (d) of the Act appears on page 50.

FINANCIAL AND INTERNAL CONTROL

The Group’s internal control and accounting systems are designed to provide reasonable, but not absolute, assurance
as to the integrity and reliability of the financial information and to safeguard, verify and maintain accountability of its
revenues and assets. These controls are implemented by skilled company personnel.

The Group has implemented a system of control self-assessment across all Group companies. Local management is
required to complete and submit control self-assessment programmes bi-annually. Local management is monitored
against internal control norms in other Group companies and action is taken where ratings are considered to be
inadequate. Ratings are also reviewed by the Audit, Compliance and Risk Committee.

Nothing came to the attention of the directors or arose out of the internal control self-assessment process or year-end
external audits to indicate that any material breakdown in the functioning of the Group’s internal controls, procedures
and systems had occurred during the course of the year.

In addition, there are documented and tested procedures in some of the subsidiaries which will allow these subsidiaries
to continue their critical business processes in the event of a disastrous incident impacting their activities. Where such
documented procedures currently do not exist, the relevant subsidiaries are in the process of implementing them.

INTERNAL AUDIT

Internal audit, which is outsourced, is an independent appraisal function, which examines and evaluates the activities
and the appropriateness of the systems of internal control, risk management and governance processes.

Internal audit reports to the Company Secretary on day-to-day matters, and to the Chairman of the Audit, Compliance
and Risk Committee. Audit plans are presented in advance to the Audit, Compliance and Risk Committee and are
based on an assessment of risk areas. Internal audit attend and present their findings to the Audit, Compliance and Risk
Committee.

The objective of internal audit is to assist the Board in the effective discharge of their responsibilities. A formal internal
audit charter will be adopted in the coming financial year.

MANAGEMENT REPORTING

The Group has established management reporting disciplines which include the preparation of annual budgets by
operating entities. Monthly results and the financial status of operating entities are reported against approved budgets.
Profit projections and cash flow forecasts are reviewed regularly, while working capital and borrowing levels are
monitored on an ongoing basis.

EMPOWERMENT AND EMPLOYMENT EQUITY

Datatec places particularly high value on the abilities and contributions made by employees in the development and
achievements of its businesses.

Around the globe, the Group is an equal opportunities employer. In terms of the South African Employment Equity Act,
the Group strives to afford all staff members opportunities to realise their full potential and advance their careers. The
Group is committed to a working environment that is free from any discrimination and seeks to develop skills and talent
inherent in its workforce. 
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The Group is open to new partnerships that will increase shareholder value as well as plough back skills and
resources into the South African community.

All the South African operations have committed themselves to a transformation process designed to minimise
barriers to employment equity. Significant progress has been made to achieving the laid down employment
equity goals. Since most of our business interests exist outside SA, employment equity plans are established on an
individual entity basis.

The Group’s social responsibility activities are detailed on page 41.

ORGANISATIONAL INTEGRITY

The Group operates on a basis of decentralised management across numerous countries. All employees are
required to maintain the highest level of ethical standards in ensuring that the Group’s business practices are
conducted in a manner that, in all circumstances, is above reproach. The code of ethics has been approved by the
directors and has been rolled out through the Group. The directors believe that the required ethical standards
have been met.

Datatec is actively enhancing its performance-driven culture of full disclosure and transparency in which
individual employees assume responsibility for the actions of the business. The integrity of new appointees in the
selection and promotion process is continuously assessed.

ENVIRONMENT

Datatec operates in an office based environment and as a result does not have a formal environmental policy.
The Group is, however, committed to conduct its operations in an environmentally responsible manner in all the
countries in which it operates. The Group encourages recycling of paper and other materials and is mindful to
save electricity, water and other resources.

SHARE DEALINGS

No Group director or employee may deal, directly or indirectly, in Datatec shares or warrants on the basis of
previously unpublished, price-sensitive information.

Restrictions are imposed upon directors and senior management in the trading of Datatec shares and warrants
and upon all employees regarding the exercising of Datatec share options during certain ‘‘closed periods’’. In
light of the JSE Listing Requirements, the insider trading laws and good corporate governance, the Datatec
Remuneration and Nomination Committee have advised that employees are not permitted to exercise their share
options during closed periods or when in possession of unpublished pricesensitive or inside information relating
to Datatec. The closed periods include the periods between Datatec’s interim and financial year-end reporting
times and the dates on which the relevant results are published, and any time when Datatec is trading under a
cautionary announcement.

Employees may nonetheless on application, and at the sole discretion of the directors, be allowed to exercise their
share options while Datatec is trading under a cautionary announcement provided that the JSE Listing
Requirements and the relevant insider trading laws permit the exercise of options at the relevant point in time.
Employees exercising their options in these circumstances will be required to sign a declaration confirming that
they are not in possession of unpublished price-sensitive or inside information relating to Datatec.

In respect of the closed periods preceding the publication of results, employees whose option exercise date falls
within such a closed period will be permitted to exercise their options during a period of one month prior to the
starting date of such a closed period. This concession has been made in accordance with clause 5.8.1 of the
Datatec Share Option Scheme whereby ‘‘the directors shall be entitled if in their opinion special circumstances
exist and in consequence of which they consider it reasonable to permit the exercise of the option (in whole or in
part) prior to the date on which it could be otherwise exercised, to permit such exercise. No employee shall
however be permitted to exercise an option when in possession of unpublished price-sensitive or inside
information relating to Datatec’’.

SHAREHOLDER RELATIONS

Datatec’s investor relations programme includes communications with shareholders through interim and annual
reports, meetings and presentations.

GOING CONCERN

The directors’ assessment on the Group as a going concern is set out on page 50 and page 52. 
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REMUNERATION REPORT

REMUNERATION AND NOMINATION COMMITTEE (‘‘REMUNERATION COMMITTEE’’)

The Board has delegated responsibility for the remuneration policy to the Remuneration Committee. The role of the
Remuneration Committee is to establish the overall principles that determine the remuneration of the Group’s
management and to determine the remuneration of the Group’s executive directors. In compiling this report, the
Committee has taken into account the provisions and recommendations outlined in the King II Report.

The Remuneration Committee operates in terms of defined terms in the Remuneration Committee Charter, which had
been approved by the Board.

The composition of the Remuneration Committee during the 2004 financial year was as follows:

� L Boyd (Chairman)

� J F McCartney

� C S Seabrooke

� J F McCartney has subsequently resigned from the Board and the Remuneration Committee. N J Temple has been
appointed to the Remuneration Committee.

The Chief Executive Officer and the Group Finance Director may be invited to attend meetings of the Remuneration
Committee but neither may take part in any discussions regarding their own remuneration. External advisers are used to
provide information and advice as required.

REMUNERATION POLICIES

The Remuneration Committee operates a framework of policies, within which it has set the remuneration package for
each executive director.

The overall strategy of the Remuneration Committee is to ensure that executive directors and senior managers are
rewarded for their contribution to the Group’s operating and financial performance at levels which take account of the
international IT industry, market and country benchmarks. In order to promote an identity of interest with shareholders,
share incentives are considered to be an important element of executive incentive policy.

The basic objective of the policies is that the executive directors should receive remuneration which is appropriate to
their scale of responsibility and performance and which will attract, motivate and retain individuals of the necessary
calibre. The underlying philosophy of the Remuneration Committee is to provide base pay at median levels by
comparison with relevant comparator companies and to provide the potential for upper quartile earnings when
corporate and individual performance justify it. In the application of its policy, the Remuneration Committee has regard
to the necessity of being competitive in the different parts of the world in which the Group operates, particularly the US
and the UK.

SUMMARY OF REMUNERATION

The remuneration of the executive directors is made up of three main ingredients designed to balance long- and
short-term objectives: a base salary, annual bonus plan with performance targets and a long-term incentive in the form
of an executive share option scheme. The last two elements are designed to encourage and reward superior
performance and to align the interests of the executive directors as closely as possible with the interests of the
shareholders. In addition to these main ingredients, the executive directors also receive retirement and other benefits as
outlined below.

BASE SALARY

The base salary of the executive directors is subject to annual review and is set with reference to external market data
relating to comparable international companies based in the US and the UK. Individual performance is also taken into
consideration.

ANNUAL BONUS PLAN

All executive directors are eligible to participate in an annual bonus plan based on the achievement of short-term
performance targets set for each executive director. These targets include measures of corporate performance and
divisional performance (where applicable), share price performance and the achievement of individual objectives.
These targets are reviewed annually by the Chief Executive Officer with the Remuneration Committee. The bonus will
not normally exceed 100% of the base salary.

OTHER BENEFITS

Executive directors are entitled to pensions, the provision of car allowances or a fully-maintained car, medical insurance
and death and disability insurance. The total value of benefits received by each director is shown on pages 45 and 46.
Directors are reimbursed for reasonable business expenses.

The Group contributes an amount of 10% of the executive directors’ salary package for J P Montanana and D B Pfaff in
respect of retirement funding contributions. This arrangement was also in place for R S Rindel for the time that he was a
director. 
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SHARE OPTION SCHEMES

The Group operates a number of share option schemes as follows:

� The Datatec Share Option Scheme

� The Westcon Group, Inc. Stock Option Plan

� The Logicalis Group Senior Management Share Option Scheme

� The Mason Employee Benefit Trust

THE DATATEC SHARE OPTION SCHEME (‘‘THE DATATEC SCHEME’’)

The Datatec Scheme is available to all employees and directors of the Group. The Remuneration Committee, with the
approval of the Board, grants options to employees and directors of Group companies at a price equal to the 30 day
average closing market price prior to the date of such grant (subject to a minimum price of 200 cents).

The number of options available in terms of the Datatec Scheme amounts to 15% of the issued share capital (20 701
906 shares at the date of this report), with the maximum number of share options available to any one participant being
limited to 1,5% of the issued share capital (2 071 906 shares at the date of this report). Options vest over a period of
four years from the date on which the option is granted at the rate of 25% per annum at each anniversary of the date of
grant. Options are eligible to be exercised within ten years of being granted, unless such option lapses through the
death or termination of employment of the option holder.

As at 29 February 2004, 5 295 866 (2003: 5 061 756) share options had been exercised since the original grants and
9 833 444 (2003: 11 135 471) share options had been granted but not yet exercised as follows:

Number of Number of Option price
holders options per share

183 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 803 097 R5 – R10
910 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 602 964 R10 – R15
21 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 338 001 R15 – R20
45 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 355 725 R20 – R30
143 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 699 565 R30 – R40
84 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 908 242 R40 – R50
11 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 55 000 R50 – R60
2 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 700 R60 – R70
1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 500 R70 – R80
1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60 650 R80 – R90

1 401 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 833 444

WESTCON GROUP, INC. STOCK OPTION PLAN (‘‘THE PLAN’’)

The Plan was adopted by the Westcon board of directors on 10 January 2001 and approved by the Westcon
shareholders on 31 January 2001. The Plan, as amended and restated in June 2002, provides for grants of incentive
stock options and non-qualified stock options for the purchase of up to 4 660 000 shares of Westcon common stock to
employees, directors (other than directors who serve on the compensation committee), consultants and other advisors
to Westcon. Westcon’s board of directors has authorised the compensation committee to administer the Plan. The
compensation committee determines the exercise price, the vesting period of, and the period in which to exercise, the
stock options. The exercise price of a stock option is equal to at least the fair market value of a share of Westcon
common stock on the date of grant. Stock options granted under the Plan are generally exercisable for twelve months
after termination of employment due to death or total disability, and for three months after other terminations of
employment. All stock options expire ten years from the date of grant.

As of 29 February 2004, stock options to purchase an aggregate of 2 756 450 shares of common stock were
outstanding, and 1 903 550 shares were available for future grant.

The Westcon board of directors may suspend, amend or terminate the Plan at any time. However, unless approved by a
majority of stockholders, no amendment will increase the total number of shares. In addition, no termination of the Plan
or action by the Westcon board of directors in amending or suspending the Plan will affect or impair the rights of a stock
option holder under any stock option previously granted.

The Westcon board of directors has determined that no future stock options will be granted under this Plan following the
effective date of the proposed Westcon IPO on NASDAQ. 
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THE LOGICALIS GROUP SENIOR MANAGEMENT SHARE OPTION SCHEME (‘‘THE LOGICALIS
SCHEME’’)

As noted in previous annual reports, an executive share incentive scheme is in place in Logicalis. This scheme is an
Employee Benefit Trust which was established on 5 November 2002 and is administered by independent trustees in
Jersey.

Under the original terms agreed for the Logicalis Scheme, Logicalis Group Limited (‘‘LGL’’) has granted to the Trust an
option to subscribe for 7 200 000 shares in LGL (equal to 10% of the current issued share capital of Logicalis) at $1,39
per share on the basis of a valuation of Logicalis of $100 million. The scheme provided for the granting of options to
senior managers with the Datatec Remuneration Committee recommending to the Trustees the identities of the grantees
and the prices at which options are exercisable.

Options were initially granted at an exercise price of $1,39 and were re-priced at $0,90 on 1 November 2003, for
those option holders who were still employees, to reflect a revised valuation of the Logicalis group of $64,8 million.

In January 2004, the Logicalis Scheme was closed to new members and currently has 35 participants with 6 002 000
options outstanding. Options vest over a period of two years from the date of grant, with 33,33% vesting on the date of
grant and a further 33,33% vesting on each of the two subsequent anniversaries of such date of grant. Options lapse
through the cessation of employment of the relevant option holder. Vested options may be exercised by a personal
representative in the case of the death of the option holder.

Exercise of options is conditional upon one of the following events occurring: a trade sale of the Logicalis business; or
the public flotation of LGL shares; or the sale by Datatec of the majority of its shares in LGL (with the options exercisable
only in a similar proportion as the shares sold by Datatec); or the occurrence of certain statutory events in relation to
Logicalis; or a long-stop date being reached (31 December 2005). In the event that the long-stop date is reached, the
options are to be exercised and subsequently converted into Datatec shares according to a pre-determined formula
(subject to the approval of, inter alia, the JSE Securities Exchange South Africa and Datatec shareholders in general
meeting, to the extent required). This pre-determined formula is based on an independent valuation of Logicalis, for
which the valuation is capped by the Price:Earnings multiple of Datatec at the time. In the event that the Price:Earnings
multiple of Datatec is zero or less than zero, an independent valuation of Datatec will be performed.

To date, no trigger event has occurred to allow the Trust to exercise its options.

THE MASON EMPLOYEE BENEFIT TRUST (‘‘THE MASON EBT’’)

The Mason EBT is available to all employees of the Mason group and was established on 13 March 1998, prior to the
acquisition of Mason by Datatec. Recommendations for the grant of options are made by the board of Mason as a
means of retaining key members of staff and rewarding good performance.

The options are held in an Employee Benefit Trust which is administered by the Royal Bank of Canada, an offshore trust.
The number of options currently available in terms of the Mason EBT amounts to 976 039 (approximately 8,8% of the
issued share capital).

Options are eligible to be exercised within ten years of being granted, on either the 100% sale of Mason or as a result of
a public listing of the company, or by a three year put agreement commencing in 2003 or 2004, unless such option
lapses through the death or termination of employment of the option holder.

The three year put agreement has been finalised and will allow option holders to put one third of their total options each
year. In the case of the put arrangement, the exercise price is set at a multiple of the profit before tax of 8,28 (as agreed
when Mason was originally acquired by Datatec). In the case of the options being exercised other than by the put
arrangement, the options would be determined by the sale or flotation price.

Options are issued at a valuation based on a professional valuation of the company. As part of the put arrangement, all
options issued above £1,32 will be re-priced at £1,32.

The details given below reflect the options issued in terms of Mason’s ordinary share of 10p each (figures in brackets
indicate the number of options still current).

During the year ended 29 February 2004 options to 139 200 (120 700) shares were granted at a price of £1,32 per
share. In addition, as part of the 2003 put 126 961 options were exercised and the shares under option were purchased
by Datatec.

At present, 448 837 options have been granted but not yet exercised as follows:

Number of Option price
Number of holders options per share

9 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 936 £0 – £0,50
16 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 140 962 £0,50 – £1,00
63 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 299 939 £1,00 – £1,50

88 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 448 837
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NON-EXECUTIVE DIRECTORS

L Boyd is the Group’s independent non-executive Chairman and received total fees of $81 250 during the 2004
financial year, including committee fees.

J F McCartney was the independent non-executive deputy Chairman of the Group and the chairman of Westcon. He
received total fees of $75 500 during the 2004 financial year, including committee fees.

N J Temple is an independent non-executive director and was chairman of Logicalis until 31 December 2003. He
received total fees of $72 850 during the 2004 financial year. Each other non-executive director is paid a base fee of
$40 000 per annum. Non-executive directors, who are members of a committee of the Board are paid an additional
sum of $5 000 per annum in respect of each committee of which they are members. The remuneration of the
non-executive directors is approved by the Board and subject to ratification at the Annual General Meeting.

EXTERNAL APPOINTMENTS

Subject to the approval of the Board, executive directors are permitted to hold a directorship in one non-Group listed
company and to retain the fees payable from this appointment.

DIRECTORS’ SERVICE CONTRACTS

In order to properly reflect their spread of responsibilities, J P Montanana and D B Pfaff have contracts with Datatec
International Holdings and Datatec Limited. Other than is set out here, the employment contracts of all executive
directors are terminable at six months’ notice by either party. A M Smith has a contract with Westcon Group, Inc. with a
fixed term expiring on 15 July 2005 exclusive of a six month notice provision.

Effective 21 May 2004, A M Smith resigned as Westcon’s Chief Executive Officer. He was succeeded by Tom Dolan, an
Executive Vice President and minority shareholder of Westcon. In connection with the resignation, Mr. Smith is entitled to
aggregate payments of approximately $2,4 million relating to his separation and general release agreement with
Westcon. In connection with this agreement, Westcon fully vested Mr. Smith’s outstanding stock options and has agreed
to enter into a registration rights agreement with Mr. Smith relating to the shares of Westcon common stock owned by
him.

In addition, following the termination of Mr. Smith’s employment on July 31 2004, Westcon will amortise $2 million of
non-competition payments previously made to Mr. Smith over the ensuing twelve-month period. Mr. Smith retained his
common stock ownership of Westcon and all rights under previously granted incentive stock and equity put options
agreements with the company.

All the non-executive directors have letters of appointment with Datatec and/or Datatec International Holdings. Under
these contracts, non-executive directors retire in accordance with the Articles of Association of the company, which is
every three years. Retiring directors may offer themselves for re-election.

DIRECTORS’ EMOLUMENTS

The following tables set out an analysis of the pre-tax remuneration, including bonuses, for individual directors who
held office during the year ended 29 February 2004 and the period ended 28 February 2003 in the Group. The
Remuneration Committee has approved the executive directors’ emoluments. The external auditors have independently
verified the emoluments disclosed below. Please refer to page 48 for details of directors’ share options.

2004 – $
Basic Other
salary Bonus Fees Pension benefits Total

Executive directors
J P Montanana’’ . . . . . . . . . . . . . . . . . 663 899 304 158 — 93 955 51 445 1 113 457
D B Pfaff . . . . . . . . . . . . . . . . . . . . . 281 161 129 360 — 41 052 25 598 477 171
R S Rindel . . . . . . . . . . . . . . . . . . . . 12 576 4 235 — 452 806 18 069
A M Smith ** . . . . . . . . . . . . . . . . . . . 625 000 227 500 — — 8 925 861 425

Total executive directors . . . . . . . . . . 1 582 636 665 253 — 135 459 86 774 2 470 122

Non-executive directors
L Boyd . . . . . . . . . . . . . . . . . . . . . . — — 81 250 — — 81 250
C B Brayshaw . . . . . . . . . . . . . . . . . . — — 57 500 — — 57 500
M Karpul ^ . . . . . . . . . . . . . . . . . . . — — 41 685 — — 41 685
J F McCartney . . . . . . . . . . . . . . . . . . — — 75 500 — — 75 500
C M L Savage . . . . . . . . . . . . . . . . . . — — 48 750 — — 48 750
C S Seabrooke . . . . . . . . . . . . . . . . . — — 55 000 — — 55 000
N J Temple . . . . . . . . . . . . . . . . . . . . — — 72 850 — — 72 850

Total non-executive directors . . . . . . . — — 432 535 — — 432 535

Total directors’ emoluments . . . . . . . 1 582 636 665 253 432 535 135 459 86 774 2 902 657
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‘‘The Remuneration Committee agreed that $99 126 be paid to J P Montanana in respect of accrued leave, over a period of three years.
The second payment of $33 042 was paid to him during the financial year under review. This amount is not included in the table of
emoluments above.

** As disclosed in previous annual reports, Westcon entered into a restraint of trade with A M Smith on 1 July 2001. In terms of this
agreement the restraint is for a period of twelve months after the last day of A M Smith’s employment with Westcon and an amount of
$2 million is to be paid to him over a period of time, as follows: the first payment of $500 000 was made during July 2001. Thereafter
payments of $214 286 will be made to him in March and September each year, with the last payment due on 1 September 2004. The
amount of $428 572 paid to him in this regard during 2004 financial year is not included in the table of emoluments above.

^ $31 685 of the fees paid to M Karpul were paid to Korbitec (Pty) Limited.

$167 248 of the emoluments referred to above have been paid by Datatec Limited and $2 735 409 have been paid by subsidiaries of
Datatec Limited.

Where a director was a director for part of the financial year, only the portion of his salary or fees for the time that he has been a director
has been included in the table above. R Rindel and M Karpul resigned on 14 March 2003 and 31 August 2003 respectively.

The 2003 financial year represented an eleven-month period, with the exception of Westcon which was consolidated for
twelve months. Total directors’ emoluments for 2003 have therefore been annualised to enable useful comparatives to
the 2004 emoluments presented on page 45.

2003 – $
Basic 2003 Other Annualised
salary Bonus Fees Pension benefits Total total

Executive directors
S F Lawrence+ . . . . . . . 192 963 86 833 — — 48 241 328 037 328 037
J P Montanana* . . . . . . . 590 768 80 000 — 74 700 43 269 788 737 853 168
D B Pfaff . . . . . . . . . . . 222 685 30 000 — 24 585 4 740 282 010 304 920
R S Rindel^ . . . . . . . . . 267 428 31 975 — 21 524 2 541 323 468 349 967
A M Smith & . . . . . . . . . 550 000 196 595 — — 8 877 755 472 755 472

Total executive
directors . . . . . . . . . 1 823 844 425 403 — 120 809 107 668 2 477 724 2 591 564

Non-executive directors
L Boyd . . . . . . . . . . . . — — 73 333 — — 73 333 80 000
C B Brayshaw . . . . . . . . — — 41 250 — — 41 250 45 000
M Karpul . . . . . . . . . . . — — 36 667 — — 36 667 40 000
J F McCartney . . . . . . . . — — 66 000 — — 66 000 72 000
C M L Savage . . . . . . . . — — 45 833 — — 45 833 50 000
C S Seabrooke . . . . . . . — — 45 833 — — 45 833 50 000
N J Temple> . . . . . . . . — — 32 104 — — 32 104 38 525

Total non-executive
directors . . . . . . . . . — — 341 020 — — 341 020 375 525

Total directors’
emoluments . . . . . . 1 823 844 425 403 341 020 120 809 107 668 2 818 744 2 967 089

+ S F Lawrence resigned on 1 October 2002 and received a loss of office payment amounting to $360 753. This amount is not included
in the table of emoluments above.

> N J Temple was appointed on 1 October 2002.

* The Remuneration Committee agreed that $99 126 be paid to J P Montanana in respect of accrued leave, over a period of three
years. An amount of $33 042 was paid to him during 2003. This amount is not included in the table of emoluments above.

^ R S Rindel is entitled to a relocation allowance of $75 000 for his relocation from SA to Australia. AUS$18 200 has been paid in
respect of his Australian rental and utilities for six months. In addition, Westcon paid AUS$70 800 to R S Rindel as a refund for stamp
duties incurred in the purchase of fixed property as a result of his relocation to Australia. These amounts are not included in the table
of emoluments above.

& As disclosed in the 2003 annual report, Westcon entered into a restraint of trade with A M Smith on 1 July 2001. In terms of this
agreement the restraint was for a period of eighteen months (subsequently reduced to twelve months) after the last day of A M Smith’s
employment with Westcon and an amount of $2 million is to be paid to him over a period of time, as follows: the first payment of
$500 000 was made during July 2001. Thereafter payments of $214 286 will be made to him in March and September each year,
with the last payment due on 1 September 2004. The amount of $428 572 paid to him in this regard during 2003 financial year is not
included in the table of emoluments above.

DATATEC 2004 | 46

Admission to Trading on AIM page two hundred eighty-nine



Where a director was a director for part of the financial year, only the portion of his salary or fees for the time that he has
been a director has been included in the table above. S F Lawrence resigned on 1 October 2002. N J Temple was
appointed on 1 October 2002.

All directors’ emoluments have been paid by subsdiaries of Datatec Limited.

DIRECTORS’ SHARE INTERESTS

The interests of directors who held office at 29 February 2004 in ordinary shares of the company were as follows:

Indirect
Direct Indirect non-

2004 beneficial beneficial beneficial Total

Executive directors
J P Montanana . . . . . . . . . . . . . . . . . . . . . . . . . 5 249 955 2 025 093 — 7 275 048
D B Pfaff . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
A M Smith . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —

Non-executive directors
L Boyd * . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 000 — — 2 000
C B Brayshaw . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
J F McCartney . . . . . . . . . . . . . . . . . . . . . . . . . . 233 000 — — 233 000
C M L Savage . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
C S Seabrooke . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
N J Temple . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —

5 484 955 2 025 093 — 7 510 048

*During the 2004 financial year, L Boyd inherited 2 000 Datatec shares from his late wife’s estate.

Indirect
Direct Indirect non-

2003 beneficial beneficial beneficial Total

Executive directors
J P Montanana . . . . . . . . . . . . . . . . . . . . . . . . . 5 249 955 1 710 000 — 6 959 955
D B Pfaff . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
R S Rindel . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44 500 — 62 057 106 557
A M Smith . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —

Non-executive directors
L Boyd . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
C B Brayshaw . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
M Karpul . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 345 200 — — 345 200
J McCartney . . . . . . . . . . . . . . . . . . . . . . . . . . . 233 000 — — 233 000
C M L Savage . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
C S Seabrooke . . . . . . . . . . . . . . . . . . . . . . . . . — — — —
N J Temple . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — —

5 872 655 1 710 000 62 057 7 644 712

Since 29 February 2004 to the date of this report, the following changes to directors’ share interests occurred:

� J P Montanana purchased 360 005 additional shares (indirect beneficial)

� D B Pfaff purchased 23 000 shares (direct beneficial) and 65 000 shares (indirect non-beneficial) 
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DIRECTORS’ SHARE OPTIONS

Directors holding office at 29 February 2004 held the following Datatec share options:

Options held Granted Options
Issue at beginning during the held at
date of year year Price year end

J F McCartney . . . . . . . . . 2002-03-14 125 000 — 18,06 125 000

125 000 — 125 000

J P Montanana . . . . . . . . . 2000-12-11 200 000 — 35,46 200 000
2001-12-10 700 000 — 10,96 700 000
2002-11-21 808 369 — 7,44 808 369
2003-11-24 — 350 000 8,88 350 000

1 708 369 350 000 2 058 369

D B Pfaff . . . . . . . . . . . . . 2001-12-10 200 000 — 10,96 200 000
2002-11-21 312 639 — 7,44 312 639
2003-11-24 — 175 000 8,88 175 000

512 639 175 000 687 639

C S Seabrooke . . . . . . . . . 1997-10-29 40 000 — 14,25 40 000
2002-03-14 80 000 — 18,06 80 000

120 000 — 120 000

A M Smith . . . . . . . . . . . . 1998-12-01 30 000 — 31,40 30 000
1999-07-08 30 000 — 42,85 30 000

60 000 — 60 000

Total . . . . . . . . . . . . . . . 2 526 008 525 000 3 051 008

None of the directors have exercised any share options during the year.
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4OCT200613053160 4OCT200613045459

4OCT200613055935

BOARD APPROVAL

The Annual Financial Statements for the year ended 29 February 2004 are prepared in accordance with South African
Statements of Generally Accepted Accounting Practice as applied in the Republic of South Africa and incorporate
appropriate and responsible disclosure together with appropriate accounting policies, supported by reasonable and
prudent judgements and estimates which have been used consistently.

The directors are responsible for the maintenance of adequate accounting records, the preparation and integrity of the
Annual Financial Statements and all related information. The directors are also responsible for the systems of internal
control which are designed to provide reasonable, but not absolute, assurance as to the reliability of the financial
statements and to adequately safeguard, verify and maintain accountability of assets and to prevent and detect material
misstatement and loss. The external auditors are responsible for reporting whether the Annual Financial Statements are
fairly presented.

The directors believe that the Group has adequate resources to continue in operation for the foreseeable future and
accordingly the financial statements have been prepared on a going concern basis.

The Annual Financial Statements which appear on pages 52 to 95 were approved by the Board of Directors on
26 May 2004 and are signed on its behalf by:

J P Montanana D B Pfaff
Chief Executive Officer Group Finance Director

CERTIFICATE BY SECRETARY
FOR THE PERIOD ENDED 29 FEBRUARY 2004

In terms of section 268G(d) of the Companies Act (Act 61 of 1973), as amended (‘‘Act’’), I certify that for the year ended
29 February 2004, Datatec Limited has lodged with the Registrar of Companies all such returns as are required of a
public company in terms of the Act.

Further, that such returns are true, correct and up to date.

I P Dittrich
Secretary
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4OCT200613054760

REPORT OF THE INDEPENDENT AUDITORS

To the members of Datatec Limited

We have audited the Annual Financial Statements and Group Annual Financial Statements of Datatec Limited, set out
on pages 52 to 95, for the period ended 29 February 2004. These financial statements are the responsibility of the
company’s directors. Our responsibility is to express an opinion on these financial statements based on our audit.

SCOPE

We conducted our audit in accordance with statements of South African Auditing Standards. Those standards require
that we plan and perform the audit to obtain reasonable assurance that the financial statements are free of material
misstatement. An audit includes:

� examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements;

� assessing the accounting principles used and significant estimates made by management; and

� evaluating the overall financial statement presentation.

We believe that our audit provides a reasonable basis for our opinion.

AUDIT OPINION

In our opinion, the Annual Financial Statements fairly present, in all material respects, the financial position of the
company and the Group at 29 February 2004 and the results of their operations and cash flows for the period then
ended in accordance with Statements of Generally Accepted Accounting Practice as applied in the Republic of South
Africa, and in the manner required by the Companies Act of South Africa.

Deloitte & Touche
Chartered Accountants (SA)
Registered Accountants and Auditors

Sandton
26 May 2004
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DIRECTORS’ REPORT

NATURE OF THE BUSINESS
PROFILE AND GROUP STRUCTURE
Datatec and its subsidiaries (‘‘the Group’’) is an international IT networking and services group with operations in many
of the world’s leading economies. The Group’s main lines of business comprise the global distribution of advanced
networking and communication convergence products (‘‘Westcon’’), infrastructure solutions and IT network integration
(‘‘Logicalis’’) and strategic telecommunications consulting (‘‘Mason’’). The Group also has a number of other interests,
which are included with the Group Head Office under Other Holdings. These interests include the wholly owned
subsidiaries Westcon AME (operating in Africa) and Online Distribution (operating in the Middle East) and an 84%
interest in RangeGate (operating in SA and the UK).

GROUP FINANCIAL RESULTS
Commentary on the Group financial results is given in the Finance Report on pages 33 to 36. Full details of the financial
position and financial results of the Group and company are set out in the Annual Financial Statements on pages 52
to 95.

SHARE CAPITAL
Authorised share capital
The authorised share capital of the company is made up of R2 000 000 divided into 200 000 000 ordinary shares of
one cent each.

Issued share capital
As at 29 February 2004, the issued share capital is made up of R1 379 983,06 divided into 137 998 306 ordinary
shares of one cent each (2003: R1 377 641,96 made up of 137 764 196 ordinary shares).

Share capital issued during the year ended 29 February 2004
During the year, 234 110 shares were issued to settle obligations in terms of The Datatec Share Option Scheme.
The authorised and issued share capital of the company, and full details of the movement in share capital have been
reflected in the Statement of Changes in Equity on page 60 in the Group Annual Financial Statements.

DIRECTORS
Full details of the current Board of Directors appear on pages 6 and 7. Messrs. R Rindel and M Karpul resigned from the
Board on 14 March 2003 and 31 August 2003 respectively. Messrs. A Smith and J McCartney resigned with effect from
3 March 2004 in anticipation of the proposed initial public offering of common stock of Westcon in the US. There were
no other changes in the composition of the Board.
All directors, including non-executive directors, are required, in terms of the company’s Articles of Association, to retire
and offer themselves for re-election at least every three years. All directors are subject to re-election by shareholders at
the first opportunity after their appointment in addition to re-election at least every three years.
D B Pfaff and C S Seabrooke retire at the forthcoming Annual General Meeting (‘‘AGM’’) and, being eligible, offer
themselves for reelection. Refer pages 6 and 7 for brief CVs of directors.
More details on the directors and their interests are provided in the tables in the Remuneration Report set out on pages
45 to 48.

GOING CONCERN
The directors believe that the Group has adequate resources to continue in operation for the foreseeable future and
accordingly the financial statements have been prepared on a going concern basis.
The following factors support the going concern assumption:
The Group is solvent and has access to sufficient cash resources. The tangible net asset value of $2,04 per share is
considered adequate to meet the Group’s obligations. Working capital remains well controlled. Receivables and
inventory are of sound quality and adequate provisions are held against both. The Group has sufficient liquidity and
borrowing capacity to meet its ongoing operating needs, including approved capital expenditure.
The Group has no need to undertake a capital restructuring and key executive management is in place. The Board is not
aware of any new material changes that may adversely impact the Group relative to customers, suppliers, services or
markets. The Board is not aware of any material non-compliance with statutory or regulatory requirements and there
are no pending legal proceedings other than in the normal course of business. The Board is not aware of any pending
changes in legislation in any of the major countries in which it operates, that may affect the Group.

INVESTMENTS AND SUBSIDIARIES
Financial information relating to the Group’s investments and interests in subsidiaries is contained in note 11 as well as
Annexures 1 to 2 of the Group Annual Financial Statements and note 5 of the company Annual Financial Statements.

ACQUISITIONS
The following significant acquisitions were concluded during the year under review:
In June 2003 under a series of put and call agreements (exercisable in two equal tranches) with the founder
management shareholders of Mason, who own 15% of Mason, agreed to exercise their rights to put to Datatec 828 375
shares owned by them. The Employee Benefit Trust (‘‘EBT’’), which owned 10% of Mason, put 118 377 shares to
Datatec, being option holders who have
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decided to exercise their options in the 2004 financial year. The consideration payable for such put options amounted to
$1,49 million, being a multiple of 8,28 times the audited pre-tax profits of Mason achieved in the 2003 financial year.

DISPOSALS AND DISCONTINUED OPERATIONS
On 11 July 2003, Logicalis Group Limited disposed of its loss making French subsidiary Logical Group Services SA and
its 100% subsidiary Logical Networks SA for an amount of $4. A non-interest bearing loan of $135 000 advanced to
Logical Networks SA is repayable in instalments of $11 000 commencing 31 July 2005. The loan will be repayable in
full on a disposal of the majority of assets of the company or a sale of shares in the company or its parent company. The
disposal agreements were drawn up under French law and contain a warranty in respect of ownership of the shares.
Pursuant to a sale of shares agreement dated 17 July 2003, Datatec sold its 55,2% shareholding in Affinity Logic
Holdings (Pty) Limited to UCS Group Limited for $2,56 million. The agreement was drawn up under South African law
and contains warranties that are considered normal for disposals of this nature.
With effect from 31 July 2003, Westcon AME sold its interest in the Datanet and Westcon Cabinet Manufacturers
divisions for $2,5 million. The agreement was drawn up under South African law and contains warranties that are
considered normal for disposals of this nature.

SPECIAL RESOLUTIONS OF THE GROUP
On 27 October 2003 Datatec registered a special resolution after receiving shareholder approval at the AGM to
repurchase its own securities.
On 5 January 2004 Logicalis Group Limited cancelled its share premium account of $58 million.

INTERNAL RESTRUCTURING OF THE GROUP
During the year there was an incorporation of a new wholly owned UK subsidiary, Datatec International Limited, which
purchased the shares and took cession of all claims from Datatec of Westcon, Logicalis, Datatec International Holdings
and Mason at fair market value and at face value respectively. The consideration for this transaction was satisfied by the
issuing of shares in the UK subsidiary to Datatec, the fair market value of which amounted to the aggregate fair market
value of the shares and the UK subsidiary recording a claim on loan account in favour of Datatec, the face value of
which equalled the aggregate face value of the claims ceded to the UK subsidiary. The effect of this transaction was to
internally restructure the ownership of a substantial part of the foreign assets currently held by Datatec, to create a more
flexible offshore structure for the Group.
With effect from 1 December 2003, Datatec Management Services (‘‘DMS’’) sold its management services business to
its parent company, Datatec Limited in order to simplify the Group structure. Datatec has been substituted in the place of
DMS in respect of all employment contracts applicable to employees and all rights and obligations between DMS and
the employees as at 1 December 2003 have continued in force as if they had been rights and obligations between
Datatec and the employees.

EXTERNAL AUDITORS
Deloitte & Touche have expressed their willingness to continue in office as external auditors of the Group and a
resolution to re-appoint them will be proposed at the forthcoming Annual General Meeting in accordance with
section 270 of the Companies Act.

SHARE OPTION AND MANAGEMENT INCENTIVE SCHEMES
Details of the Group’s share option and other management incentive schemes are set out in the Remuneration Report
on pages 43 to 45.

EVENTS OCCURRING SUBSEQUENT TO THE YEAR-END
On 2 March 2004, Westcon Group, Inc. filed a registration statement with the United States Securities and Exchange
Commission for an initial public offering of Westcon’s common stock (the ‘‘SI filing’’). This is a preliminary filing that is
required to start the process of an initial public offering in the US.
The SI filing relating to the common stock was filed with the Securities and Exchange Commission but has not yet
become effective. The securities may not be sold nor may offers to buy the securities be accepted prior to the time the
registration statement becomes effective.
On 27 March 2004, Logicalis disposed of its Australian and New Zealand operations (‘‘Logicalis A/NZ’’) to IBM for
$66 million in cash, inclusive of working capital adjustments. The transaction comprises a cash consideration of
$46 million for the shares and a repayment of intercompany loans and payables amounting to $20 million. There are
no conditions precedent in the sale agreement. The sale agreement contains warranties that are considered normal for
disposals of this nature.

ANNUAL GENERAL MEETING
The AGM will be held at 14h00 on 26 August 2004 in the auditorium at Building 8, Harrowdene Office Park, Western
Service Road, Woodmead, Sandton, Republic of South Africa. In addition to the ordinary business of the meeting, as
special business, shareholder consent will be sought to authorise directors to repurchase the company shares from time
to time according to certain guidelines. Refer to the notice of the AGM on pages 97 to 100 of this report.
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GROUP ACCOUNTING POLICIES

BASIS OF ACCOUNTING AND REPORTING

The Group Annual Financial Statements set out on pages 52 to 84 have been prepared on the historical cost basis
except for certain financial instruments which are stated at fair value, and incorporate the following principal
accounting policies, prepared in accordance with Statements of Generally Accepted Accounting Practice as applied in
the Republic of South Africa, which have been consistently applied in all material respects with the exception of
AC133: Financial Instruments: Recognition and Measurement, which has been adopted. The impact of this adoption is
to decrease opening distributable reserves by $392 689.

Following the recent issue of Circular 3/2004 by the South African Institute of Chartered Accountants, certain
exceptional items (including comparatives) have been reclassified and, where appropriate, included in operating profit
or loss. This change in presentation has no effect on the Group’s attributable loss or equity.

The Group has changed its reporting currency from South African Rands to US Dollars with effect from the current
financial year and restated comparative information accordingly. The parent company, Datatec Limited, will continue to
report in South African Rands. Our objective is to report financial information for the Group that is consistent with the
economic substance of the underlying events and circumstances of the Group’s businesses. The US Dollar is the
functional currency in which the major part of the Group’s trading is conducted as over 97% of the Group’s revenue is
earned offshore in foreign currency. By reducing the distorting effects of changes in currency exchange rates this will
simplify financial analysis and enhance the transparency of our financial results.

Presenting financial information in US Dollars will also be more meaningful to global investors and international
benchmarking.

The policy of reporting in US Dollars has been and will be applied in future using the following bases:

� assets and liabilities for balance sheets (including comparatives) are translated at the closing rate ruling at the date
of each balance sheet; and

� income and expense items for all periods presented (including comparatives) are translated at an average rate that
approximates the actual exchange rates at the dates of the transactions.

The principal accounting policies adopted are set out below.

CONSOLIDATION

The consolidated financial statements incorporate the financial statements of the company and enterprises controlled
by the company. Control is achieved where the company has the power to govern the financial and operating policies of
an enterprise so as to obtain benefits from its activities.

The Group Annual Financial Statements incorporate the Annual Financial Statements of the company and its
subsidiaries and associates. The operating results of these entities have been included from the effective dates of
acquisition to the effective dates of disposal. All significant inter-company transactions and balances have been
eliminated.

On acquisition, the assets and liabilities of a subsidiary are measured at their fair values at the date of acquisition. Any
excess (deficiency) of the cost of acquisition over (below) the fair values of the identifiable net assets acquired is
recognised as goodwill (negative goodwill). The interest of minority shareholders is stated at the minority’s proportion of
the fair values of the assets and liabilities recognised.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting policies
used into line with those of the Group.

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment have been stated at historical cost less accumulated depreciation.

Depreciation is calculated based on historical cost using the straight-line method over the estimated useful lives of the
assets.

The basis of depreciation provided on property, plant and equipment is as follows:

Number of years over
which to be written

off

Land is not depreciated
Office furniture and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . 2–6
Motor vehicles . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2–4
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . 2–6
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Period of the lease
Buildings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
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GOODWILL

Goodwill, comprising the excess of the cost of shares in subsidiaries and associates over the fair value of their net assets
at the date of acquisition, is written off over its useful life, not exceeding seven years.

CAPITALISED DEVELOPMENT EXPENDITURE

An intangible asset arising from development (or from the development phase of an internal project) is recognised only
if the Group can demonstrate all of the following:

(a) the technical feasibility of completing the intangible asset so that it will be available for use or sale;

(b) its intention to complete the intangible asset, and use or sell it;

(c) its ability to use or sell the intangible asset;

(d) how the intangible asset will generate probable future economic benefits, including the existence of a market for
the output of the intangible asset or the intangible asset itself or, if it is to be used internally, the usefulness of the
intangible asset;

(e) the availability of adequate technical, financial and other resources to complete the development, and to use or
sell the intangible asset;

(f) its ability to reliably measure the expenditure attributable to the intangible asset during its development.

Capitalised development costs are amortised using the straight-line method over their useful lives, which generally do
not exceed seven years.

IMPAIRMENT

At each balance sheet date, the Group reviews the carrying amounts of its tangible and intangible assets to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment loss, if any. Where it is
not possible to estimate the recoverable amount of an individual asset, the Group estimates the recoverable amount of
the cash-generating unit to which the asset belongs.

If the recoverable amount of an asset or cash-generating unit is estimated to be less than its carrying amount, its
carrying amount is reduced to its recoverable amount. Impairment losses are recognised as an expense immediately
and are reflected in the income statement.

Where an impairment loss subsequently reverses, the carrying amount of the asset or cash generating unit is increased
to the revised estimate of its recoverable amount. This is done so that the increased carrying amount does not exceed
the carrying amount that would have been determined had no impairment loss been recognised in prior years. A
reversal of an impairment loss is recognised as income immediately in the income statement.

AMOUNTS OWING TO VENDORS

Amounts owing to vendors represent purchase considerations owing in respect of acquisitions. Amounts owing are
recognised once there is sufficient assurance that the suspensive conditions will be met and the amounts can be
measured reliably. Amounts potentially owing where the suspensive conditions have not been met are disclosed as
contingent liabilities.

LEASED ASSETS

Assets leased in terms of agreements, which are considered to be finance leases, are capitalised. Capitalised leased
assets are depreciated at the same rate and on the same basis as equivalent owned assets or over the term of the lease if
this is shorter. The liability to the lessor is included in the balance sheet as a finance lease obligation. Lease finance
charges are amortised over the duration of the leases, using the effective interest rate method.

Operating leases, mainly for the rental of premises, office furniture, computer equipment and motor vehicles are not
capitalised and rentals are expensed on a straight-line basis over the lease term.

INVENTORIES

Inventories, comprising merchandise for resale and raw materials, are stated at the lower of cost and net realisable
value and are primarily valued on the average cost basis.

Provision is made for obsolete and slow-moving inventory.

Contract work in progress is recognised on the percentage of completion method by reference to the milestones set out
in each contract.
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DEFERRED TAXATION

Deferred tax is accounted for using the balance sheet liability method in respect of temporary differences arising from
differences between the carrying amount of assets and liabilities in the financial statements and the corresponding tax
basis used in the computation of taxable profit. In principle, deferred tax liabilities are recognised for all taxable
temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable profits will be
available against which deductible temporary differences can be utilised.

Deferred tax liabilities are recognised for temporary taxable differences arising on investments in subsidiaries and
associates, except where the Group is able to control the reversal of the temporary difference and it is probable that the
temporary difference will not reverse in the foreseeable future.

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is realised or the liability
is settled. Deferred tax is charged or credited in the income statement, except when it relates to items credited or
charged directly to equity, in which case the deferred tax is also dealt with in equity.

FOREIGN CURRENCY TRANSACTIONS

Transactions in currencies other than the reporting currency are initially recorded at the rates of exchange ruling on the
dates of the transactions. Monetary assets and liabilities denominated in such currencies are retranslated at the rates
ruling on the balance sheet date. Profits and losses arising on exchange are dealt with in the income statement except
for profits and losses on exchange arising from equity loans which are taken directly to equity until the entity to which the
loan was made has been disposed of, at which time they are recognised as income or expenses.

Where appropriate, in order to minimise its exposure to foreign exchange risks, the Group enters into forward exchange
contracts.

On consolidation, the assets and liabilities of the Group’s overseas operations are translated at exchange rates ruling
on the balance sheet date. Income and expense items are translated at the average exchange rates for the period.
Exchange differences arising are classified as equity and transferred to the Group’s translation reserve. Such translation
differences are recognised as income or expenses in the period during which disposals are recorded.

FINANCIAL INSTRUMENTS

Measurement

Financial instruments are initially measured at cost, which includes transaction cost. Subsequent to initial recognition
these instruments are measured as set out below.

Investments

Investments, other than investments in subsidiaries, are recognised on a trade-date basis and are initially measured at
cost, including transaction costs. These investments are classified as either held-for-trading or available-for-sale, and
are measured at subsequent reporting dates at fair value.

Where securities are held for trading purposes, gains or losses arising from changes in fair value are included in profit
or loss for the period. For available-for-sale investments, gains and losses arising from changes in fair value are
recognised directly in equity, until the security is disposed of or is determined to be impaired, at which time the
cumulative gain or loss previously recognised in equity is included in the profit or loss for the period.

Fair value of listed investments is calculated by reference to the quoted selling price at the close of business on the
balance sheet date. Unlisted investments are shown at fair value, or at cost where fair value cannot be reliably
measured.

Trade and other receivables

Trade and other receivables originated by the Group are stated at cost less provision for doubtful debts.

Cash and cash equivalents

Cash and cash equivalents are measured at fair value, based on the relevant exchange rates at balance sheet date.

Borrowings

Interest-bearing bank loans and overdrafts are recorded at proceeds received, net of direct issue costs. Finance
charges, including premiums payable on settlement or redemption, are accounted for on an accrual basis and are
added to the carrying amount of the instrument to the extent that they are not settled in the period in which they arise.

PROVISIONS

Provisions are recognised when the Group has a present legal or constructive obligation, as a result of past events, for
which it is probable that an outflow of economic benefits will be required to settle the obligation, and a reliable estimate
can be made for the amount of the obligation. Where the effect of the discounting to present value is material,
provisions are adjusted to reflect the time value of money. 
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REVENUE

The invoiced value of sales and services rendered, excluding value added and sales taxes, in respect of trading
operations is recognised at the date on which goods are delivered to customers or services are provided.

Revenue and profits from long-term and fixed-price contracts are recognised on the percentage of completion method,
after providing for contingencies and once the outcome of the contract can be assessed with reasonable assurance. The
percentage of completion is measured by reference to milestones set out in each contract. As soon as losses on
individual contracts become evident, they are provided for in full.

Revenue from cost plus contracts is recognised by reference to the recoverable costs incurred during the period plus the
fee earned, measured by the proportion that costs incurred to date bear to the estimated total costs of the contract.

Within the Group, inter-company and inter-divisional sales are eliminated on consolidation.

PENSION SCHEME ARRANGEMENTS

Certain subsidiaries of the Group make contributions to various defined contribution retirement plans, on behalf of
employees, in accordance with the local practice in the country of operation. These contributions are charged against
income as incurred.

The Group has no liability to these defined contribution retirement plans other than the payment of its share of the
contribution in terms of the agreement with the funds and employees concerned, which differs from country to country.

EXCEPTIONAL ITEMS

Exceptional items are those items of income and expenditure from ordinary activities that are of such size and nature of
incidence that their separate disclosure is relevant to explain the performance of the Group.

DISCONTINUED OPERATIONS

Discontinued operations are significant, distinguishable components of the Group that have been sold, abandoned or
are the subject of formal plans for disposal or discontinuance. Any operation disposed of subsequent to year-end is
considered to be a discontinued operation for disclosure purposes.

Once an operation has been identified as discontinuing, comparative information is restated.
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GROUP INCOME STATEMENT
FOR THE PERIOD ENDED 29 FEBRUARY 2004

Notes 2004 2003
USD’000 USD’000

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 2 346 948 2 062 541

Continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 230 692 1 863 335
Acquisitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 103 467

Ongoing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 230 692 1 966 802
Discontinued operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 116 256 95 739

Cost of sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 071 528) (1 810 326)

Gross margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 275 420 252 215
Operating costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (251 632) (233 965)

Operating profit before finance costs, depreciation and
amortisation (‘‘EBITDA’’) . . . . . . . . . . . . . . . . . . . . . . . . . . . 23 788 18 250

Ongoing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 668 20 024
Discontinuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 120 (1 774)

Depreciation and other amortisation . . . . . . . . . . . . . . . . . . . . . . . 2 (22 727) (23 606)

Operating profit/(loss) before goodwill amortisation,
impairment and other income . . . . . . . . . . . . . . . . . . . . . . . 1 061 (5 356)

Goodwill amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 (12 091) (11 662)
Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 (14 361) (14 883)
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 81 127

Operating loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 (25 310) (31 774)
Exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 (6 438) 4 730

Loss on disposal and disclosure of discontinued operations . . . . . . . (6 438) (1 134)
Other exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 5 864

Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 150 6 950
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 (9 570) (8 994)
Share of associate company earnings . . . . . . . . . . . . . . . . . . . . . . . — 8

Loss before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (36 168) (29 080)
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 (5 336) (2 603)

Loss after taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (41 504) (31 683)
Loss attributable to outside shareholders . . . . . . . . . . . . . . . . . . . . . 521 170

Attributable loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 (40 983) (31 513)

Number of shares issued (millions)
— Issued . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 138 138
— Weighted average . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 138 138
— Diluted weighted average . . . . . . . . . . . . . . . . . . . . . . . . . . . . 140 138

Headline loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 (9 082) (9 842)

Loss per share (cents) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
— Headline . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6,59) (7,14)
— Diluted headline . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6,59) (7,14)
— Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (29,75) (22,84)
— Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (29,75) (22,84)
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GROUP BALANCE SHEET
AS AT 29 FEBRUARY 2004

Notes 2004 2003
USD’000 USD’000

ASSETS
Non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 105 439 144 326

Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 27 726 45 400
Capitalised development expenditure . . . . . . . . . . . . . . . . . . . . . . . . . 9 11 769 11 079
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 38 923 57 165
Investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 920 2 022
Deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 26 101 28 660

Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 860 956 747 351

Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 247 045 204 837
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 368 031 303 546
Other receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60 779 43 302
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 185 101 195 666

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 966 395 891 677

EQUITY AND LIABILITIES
Ordinary shareholders’ funds . . . . . . . . . . . . . . . . . . . . . . . . . . . 332 506 337 886

Share capital and premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 180 672 147 101
Non-distributable reserve . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 915 12 490
Distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 136 919 178 295

Outside shareholders’ interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 464 18 782

Total shareholders’ funds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 350 970 356 668

Non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 643 23 682

Long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 3 656 14 168
Deferred tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 3 987 9 514

Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 607 782 511 327

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 485 657 410 841
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 11 685 9 262
Amounts owing to vendors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 438 7 571
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 604 3 591
Bank overdrafts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 96 398 80 062

Total equity and liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 966 395 891 677
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GROUP STATEMENT OF CHANGES IN EQUITY
FOR THE PERIOD ENDED 29 FEBRUARY 2004

Non-
Share Share distributable Distributable
capital premium reserves reserves Total

USD’000
Balance at 1 April 2002 . . . 120 104 076 39 733 209 808 353 737
New share issues . . . . . . . . . — 524 — — 524
Translation difference arising

on translation into USD . . . . 49 42 332 (13 163) — 29 218
Translation difference on equity

loans . . . . . . . . . . . . . . . — — (14 449) — (14 449)
Tax effect of equity loans

translation . . . . . . . . . . . . — — (529) — (529)
Deferred tax on goodwill

previously charged directly to
equity . . . . . . . . . . . . . . . — — 898 — 898

Attributable loss for the period . — — — (31 513) (31 513)

Balance at 28 February
2003 . . . . . . . . . . . . . . . 169 146 932 12 490 178 295 337 886

Prior year adjustment —
adoption of AC133 . . . . . . — — — (393) (393)

New share issues . . . . . . . . . — 341 — — 341
Translation difference arising

on translation into USD . . . . 39 33 191 28 069 — 61 299
Translation difference on equity

loans . . . . . . . . . . . . . . . — — (26 258) — (26 258)
Tax effect of equity loans

translation . . . . . . . . . . . . — — (245) — (245)
Deferred tax on goodwill

previously charged directly to
equity . . . . . . . . . . . . . . . — — 859 — 859

Attributable loss for the year . . — — — (40 983) (40 983)

Balance at 29 February
2004 . . . . . . . . . . . . . . . 208 180 464 14 915 136 919 332 506

Authorised share capital
200 000 000 (2003: 200 000 000) ordinary shares of R0,01 each

Issued share capital
137 998 306 (2003: 137 764 196) ordinary shares of R0,01 each

During the year the following shares were issued in respect of share options exercised: 29 000 shares at R7,44 per
share 205 110 shares at R10,96 per share

20 699 746 (2003: 20 664 629) of the unissued shares equivalent to 15% (2003: 15%) of the issued share capital,
have been set aside for the purpose of granting options to any officer or employee of the company, including any
director, in terms of the Datatec Share Option Scheme. At the balance sheet date 5 295 866 of the shares set aside for
the Share Option Scheme had been exercised.

The remaining unissued ordinary shares of 62 001 694 (2003: 62 235 804) are under the control of the directors until
the next general meeting, subject to the provisions of section 221 and 222 of the Companies Act and the requirements
of the JSE Securities Exchange South Africa.
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GROUP CASH FLOW STATEMENT
FOR THE PERIOD ENDED 29 FEBRUARY 2004

Notes 2004 2003
USD’000 USD’000

Cash flow from operating activities
Cash (utilised in)/generated from operations . . . . . . . . . . . . . . . . . . . . A (29 022) 143 458
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 150 6 950
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9 570) (8 994)
Taxation refunded/(paid) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . B 1 494 (14 802)

(31 948) 126 612
Net cash outflow relating to exceptional items . . . . . . . . . . . . . . . . . . . — (1 911)

Net cash (outflow)/inflow from operating activities . . . . . . . . . . . (31 948) 124 701

Cash flow from investing activities
Acquisition of subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . . . C — (17 247)
Proceeds on disposal of businesses and investments . . . . . . . . . . . . . . . D 4 878 —
Additions to property, plant and equipment . . . . . . . . . . . . . . . . . . . . . E (10 245) (13 865)
Additions to capitalised development expenditure . . . . . . . . . . . . . . . . . (4 490) (5 492)
Proceeds on disposal of property, plant and equipment . . . . . . . . . . . . . 6 492 4 010

Net cash outflow from investing activities . . . . . . . . . . . . . . . . . . (3 365) (32 594)

Cash flow from financing activities
Net proceeds from issue of shares . . . . . . . . . . . . . . . . . . . . . . . . . . . F 341 524
(Decrease)/Increase in amounts due to vendors . . . . . . . . . . . . . . . . . . (8 616) 6 420
Repayment of long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . (5 282) (7 610)
Funding received from long-term liabilities . . . . . . . . . . . . . . . . . . . . . 1 344 2 940

Net cash (outflow)/inflow from financing activities . . . . . . . . . . . . (12 213) 2 274

Net (decrease)/increase in cash and cash equivalents . . . . . . . . . (47 526) 94 381
Cash and cash equivalents at the beginning of year . . . . . . . . . . . . . . . 115 604 14 649
Translation difference on opening cash position . . . . . . . . . . . . . . . . . . G 20 625 6 574

Cash and cash equivalents at end of year . . . . . . . . . . . . . . . . . . H 88 703 115 604
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NOTES TO THE GROUP CASH FLOW STATEMENT
FOR THE PERIOD ENDED 29 FEBRUARY 2004

2004 2003
USD’000 USD’000

A. Cash (utilised in)/generated from operations

Loss before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (36 168) (29 080)
Adjustments for:

Unrealised foreign exchange losses . . . . . . . . . . . . . . . . . . . . . . . . . 6 198 4 728
Non-cash movement on investments . . . . . . . . . . . . . . . . . . . . . . . . . (365) —
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (81) (127)
Share of associated company earnings . . . . . . . . . . . . . . . . . . . . . . . — (8)
Depreciation and amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22 727 23 606
Loss on disposal of property, plant and equipment . . . . . . . . . . . . . . . . 352 774
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5 150) (6 950)
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 570 8 994
Goodwill amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 091 11 662
Exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 438 (4 730)
Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 361 14 883

Operating profit before working capital changes . . . . . . . . . . . . . . . . . . 29 973 23 752

Working capital changes:
(Increase)/Decrease in inventories . . . . . . . . . . . . . . . . . . . . . . . . . . (41 457) 7 464
(Increase)/Decrease in accounts receivable . . . . . . . . . . . . . . . . . . . . . (84 494) 30 699
Increase in accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66 956 81 543

(29 022) 143 458

B. Taxation (refunded)/paid

Amounts unpaid at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . 3 591 12 517

Amounts charged to the income statement excluding deferred tax . . . . . . . 3 462 5 876

Other movements and translation differences . . . . . . . . . . . . . . . . . . . . 5 057 —
Amount unpaid at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (13 604) (3 591)

(1 494) 14 802

C. Acquisition of subsidiary companies

Cost of investment acquired in subsidiary companies

The fair value of assets acquired and the liabilities assumed on the
acquisition of subsidiary companies, net of cash acquired, is as follows: — 17 247

Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 7 046
Goodwill arising on acquisitions . . . . . . . . . . . . . . . . . . . . . . . . . . . — 24 517
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2 016
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 139
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (5 886)
Long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (10 585)

— 17 247

D. Proceeds on disposal of businesses and investments

Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 859 2
Capitalised development expenditure . . . . . . . . . . . . . . . . . . . . . . . . . . 340 —
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 102 83
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 087 —
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11 263) (61)
Holding company and fellow subsidiary companies . . . . . . . . . . . . . . . . . (4 174) —
Long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (7 811) —
Deferred tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 324 —
Net cash balances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 719 —
Loss on disposal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 305) (24)

4 878 —
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2004 2003
USD’000 USD’000

E. Additions to property, plant and equipment

Maintenance of operations:
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . (1 179) (1 283)
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . . (7 980) (10 260)
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 086) (646)

Expansion of operations:
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . — (301)
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . . — (1 375)

(10 245) (13 865)

F. Net proceeds from issue of shares

Ordinary shares issued, including share premium . . . . . . . . . . . . . . . . . . 341 524

G. Translation difference on opening cash position

The translation difference on the opening cash position is calculated on
opening cash balances of companies that hold cash in currencies other than
the USD and not on the net cash and cash equivalents included on the
balance sheet at the beginning of the year, which is inclusive of cash held in
USD.

H. Cash and cash equivalents at end of year

Cash resources . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 185 101 195 666
Bank overdrafts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (96 398) (80 062)

88 703 115 604
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NOTES TO THE GROUP ANNUAL FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 29 FEBRUARY 2004

2004 2003
USD’000 USD’000

1. Revenue

Sale of goods . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 176 793 1 901 358
Services rendered . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 170 155 161 183

2 346 948 2 062 541

2. Operating loss

Operating loss is arrived at after taking into account the following items:
Auditors’ remuneration

Audit fees — current year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 837 1 612
 — prior year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 709 132

Other services and expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 368 585

— Advisory services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 506 216
— Taxation services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 862 369

3 914 2 329

Depreciation
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . 3 406 3 385
Computer equipment and software . . . . . . . . . . . . . . . . . . . . . . . . . 13 827 15 452
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 132 1 010
Owner occupied properties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77 63

19 442 19 910
Amortisation of capitalised development expenditure . . . . . . . . . . . . . . . 3 285 3 696

Total depreciation and other amortisation . . . . . . . . . . . . . . . . . . . . . . 22 727 23 606

Foreign exchange losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9 304) (15 275)

Realised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3 106) (10 547)
Unrealised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6 198) (4 728)

Fees for services
Administrative . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 609 1 065
Managerial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 487 370
Technical . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 794 1 819

6 890 3 254

Operating lease rentals
Premises . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 378 11 065
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 413 914
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . 3 915 2 297

26 706 14 276

Net loss on disposal of property, plant and equipment
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 327 —
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . 25 774

352 774

Research and development costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . 957 2 022

Retirement benefit contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 170 3 733

Staff costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 193 774 192 670
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2004 2003
USD’000 USD’000

Directors’ emoluments
Executive directors

Salaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 583 1 824
Incentive bonuses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 665 425
Benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 222 229
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 462 947

2 932 3 425
Non-executive directors’ fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 433 341

3 365 3 766

Full details are provided on directors’ emoluments in the tables in the
Remuneration Report on pages 45 to 46.

3. Exceptional items

Recoupment of goodwill and trademarks previously charged to equity . . . . — 6 392
Write-down of carrying value of investments . . . . . . . . . . . . . . . . . . . . — (528)
Loss on disposal and closure of discontinued operations . . . . . . . . . . . . (6 438) (1 134)

Exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6 438) 4 730
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 605
Attributable to outside shareholders . . . . . . . . . . . . . . . . . . . . . . . . . . (5) —

Net effect of exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6 443) 5 335

The taxation credit and amount attributable to outside shareholders of the
exceptional items relates to the closure and loss on disposal of
discontinued operations.

4. Financing costs

Interest paid
Finance charges on finance leases . . . . . . . . . . . . . . . . . . . . . . . . . 180 24
Bank overdraft and trade finance interest . . . . . . . . . . . . . . . . . . . . . 9 390 8 970

9 570 8 994

5. Taxation

5.1 Taxation charge

South African normal taxation:
Current taxation — current period . . . . . . . . . . . . . . . . . . . . 229 939

— prior period . . . . . . . . . . . . . . . . . . . . . 25 (2 172)
Deferred taxation — current period . . . . . . . . . . . . . . . . . . . . 843 (7)

— prior period . . . . . . . . . . . . . . . . . . . . . 28 (435)

1 125 (1 675)

Foreign taxation:
Current taxation — current period . . . . . . . . . . . . . . . . . . . . 4 642 7 088

— prior period . . . . . . . . . . . . . . . . . . . . . (1 434) 21
Deferred taxation — current period . . . . . . . . . . . . . . . . . . . . 497 (913)

— prior period . . . . . . . . . . . . . . . . . . . . . 506 (1 918)

4 211 4 278

Total taxation charge . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 336 2 603
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2004 2003
USD’000 USD’000

5.2 Reconciliation of taxation rate to loss before taxation

South African normal tax rate . . . . . . . . . . . . . . . . . . . . . . . . . 30,0% 30,0%
Tax losses utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,7% 1,5%
Permanent differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (17,8%) (17,2%)
Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11,9%) (15,4%)
Foreign taxation rate differential . . . . . . . . . . . . . . . . . . . . . . . . (3,4%) 14,9%
Tax losses not recognised . . . . . . . . . . . . . . . . . . . . . . . . . . . . (16,7%) (37,9%)
Prior year adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,4% 15,2%

Effective taxation rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (14,7%) (8,9%)

Certain subsidiaries had tax losses at the end of the financial year,
that are available to reduce the future taxable income of the Group,
estimated to be: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 124 568 101 287

Estimated future tax relief at an estimated tax rate of 33,2% (2003:
32,8%) inclusive of $7.4 million deferred tax asset (2003: $1.8
million) as set out in note 12. . . . . . . . . . . . . . . . . . . . . . . . . . 41 307 33 271

6. Earnings per share

Reconciliation of attributable loss to headline loss:
Attributable loss per the income statement . . . . . . . . . . . . . . . . . . . . . (40 983) (31 513)
Headline earnings adjustments: . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31 901 21 671

Goodwill impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 361 14 883
Goodwill amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 091 11 662
Loss on disposal and closure of discontinued operations . . . . . . . . . . . 6 438 1 134
Net loss on disposal of property, plant and equipment . . . . . . . . . . . . 352 774
Write-down of carrying value of investments . . . . . . . . . . . . . . . . . . . — 528
Recoupment of goodwill and trademarks previously charged to equity . . — (6 392)
Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (81) (127)

33 161 22 462
Tax effect . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 246) (810)
Outside shareholders’ interest . . . . . . . . . . . . . . . . . . . . . . . . . . (14) 19

Headline loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9 082) (9 842)

Basic loss per share of 29,75 cents (2003: 22,84 cents) is calculated on the weighted average number of shares
in issue during the year of 137 777 622 (2003: 137 763 048), based on loss attributable to ordinary
shareholders.

Headline loss per share of 6,59 cents (2003: 7,14 cents) is calculated on the weighted average number of shares
in issue during the year of 137 777 622 (2003: 137 763 048), based on the headline loss attributable to
ordinary shareholders.

Diluted loss per share of 29,75 cents (2003: 22,84 cents) is calculated on the diluted weighted average number
of shares in issue during the year of 140 276 062 (2003: 137 763 048), after taking into account the difference
between the number of shares issued and the number of shares that would have been issued at fair value in
respect of the 9 833 444 (2003: 11 135 471) options granted, but not exercised. These are calculated on the
basis that the shares required for the options are issued by the company and not bought through the open
market.

Diluted headline loss per share of 6,59 cents (2003: 7,14 cents) is based on headline loss attributable to
ordinary shareholders and the diluted weighted average number of shares in issue.

The potentially dilutive effects of share options has not been taken into account in calculating diluted loss per
share and diluted headline loss per share as these are anti-dilutive.
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2004 2003
USD’000 USD’000

7. Interest in profits and losses of subsidiaries

Interest in the aggregate amount of profits and losses of subsidiaries after taxation
Profits — continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 312 4 884

— discontinuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 820 —
Losses — continuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (30 832) (20 957)

— discontinuing operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (147) (5 539)

2004 2003
Net Net

Accumulated book Accumulated book
Cost depreciation value Cost depreciation value

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000

8. Property, plant and equipment

Office furniture, equipment and
motor vehicles . . . . . . . . . . 21 666 14 537 7 129 14 531 5 248 9 283

Computer equipment and
software . . . . . . . . . . . . . . 65 996 51 820 14 176 67 345 38 478 28 867

Leasehold improvements . . . . . 12 306 7 531 4 775 9 041 3 543 5 498
Land and buildings . . . . . . . . . 1 905 259 1 646 2 083 331 1 752

101 873 74 147 27 726 93 000 47 600 45 400

Included in property, plant and equipment are assets held under finance lease agreements with a book value of
$877 000 (2003: $1 million) which are encumbered as security for liabilities under finance lease agreements as
stated in note 15. A register of land and buildings is maintained at the company’s registered office and may be
inspected by members of the public or their duly authorised agents.

Office
furniture Computer

equipment equipment Leasehold
and motor and improve- Land and

vehicles software ments buildings Total

Movement of property, plant
and equipment — 2004

Net book value at beginning of period . . 9 283 28 867 5 498 1 752 45 400
Additions . . . . . . . . . . . . . . . . . . . . . 1 179 7 980 1 086 — 10 245
Translation differences . . . . . . . . . . . . . 1 434 1 114 672 6 3 226

11 896 37 961 7 256 1 758 58 871
Subsidiaries disposed of . . . . . . . . . . . . (559) (4 072) (228) — (4 859)
Disposals . . . . . . . . . . . . . . . . . . . . . (802) (5 886) (121) (35) (6 844)
Depreciation . . . . . . . . . . . . . . . . . . . (3 406) (13 827) (2 132) (77) (19 442)

Net book value at end of period . . . . . . 7 129 14 176 4 775 1 646 27 726

Movement of property, plant
and equipment — 2003

Net book value at beginning of period . . 8 504 28 764 5 748 1 815 44 831
Subsidiaries acquired . . . . . . . . . . . . . 377 6 590 79 — 7 046
Other additions . . . . . . . . . . . . . . . . . 1 584 11 635 646 — 13 865
Transfers from capitalised development

expenditure . . . . . . . . . . . . . . . . . . — 1 107 — — 1 107
Translation differences . . . . . . . . . . . . . 2 360 285 602 — 3 247

12 825 48 381 7 075 1 815 70 096
Subsidiaries disposed of . . . . . . . . . . . . — (2) — — (2)
Disposals . . . . . . . . . . . . . . . . . . . . . (157) (4 060) (567) — (4 784)
Depreciation . . . . . . . . . . . . . . . . . . . (3 385) (15 452) (1 010) (63) (19 910)

Net book value at end of period . . . . . . 9 283 28 867 5 498 1 752 45 400
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9. Capitalised development expenditure

Cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 321 20 757
Accumulated amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9 267) (5 982)

Net book value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 054 14 775

At beginning of period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 079 11 491
Amounts capitalised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 490 5 492
Subsidiaries disposed of . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (340) —
Transfers to property, plant and equipment . . . . . . . . . . . . . . . . . . . . . — (1 107)
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (175) (1 101)

Amounts amortised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3 285) (3 696)

Balance at end of period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 769 11 079

Capitalised development expenditure at cost . . . . . . . . . . . . . . . . . . . . 24 321 20 757
Accumulated amortisation and impairment . . . . . . . . . . . . . . . . . . . . . (12 552) (9 678)

10. Goodwill

Goodwill at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 168 697 160 487
Accumulated amortisation and impairment . . . . . . . . . . . . . . . . . . . . . . (103 322) (76 777)

Net book value . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 65 375 83 710

At beginning of period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 57 165 56 124
Arising on acquisition of subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . — 24 517
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 210 3 069

Impairment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (14 361) (14 883)
Goodwill amortised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12 091) (11 662)

Balance at end of period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38 923 57 165

Goodwill at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 168 697 160 487
Accumulated amortisation and impairment . . . . . . . . . . . . . . . . . . . . . (129 774) (103 322)

11. Investments

Investments at beginning of period . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 022 2 564
Write-down of investments to fair value . . . . . . . . . . . . . . . . . . . . . . . . (1 102) (542)

Investments at end of period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 920 2 022

Further details of the Group’s investments are disclosed in Annexure 2.

12. Deferred tax assets/(liabilities)

Movement of deferred tax assets
Balance at beginning of period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28 660 26 151
Reversing on disposal of subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . (324) —
(Charged)/credited to income statement . . . . . . . . . . . . . . . . . . . . . . . . (1 784) 3 273
Other movements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (451) (764)

26 101 28 660
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Analysis of deferred tax assets
Capital allowances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 852 9 901
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 426 15 478
Effect of tax losses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 360 1 781
Other temporary differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 463 1 500

26 101 28 660

Movement of deferred tax liabilities
Balance at beginning of period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (9 514) (1 731)
Charged to income statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (90) —
Translation differences and other movements . . . . . . . . . . . . . . . . . . . . . 5 617 (7 783)

(3 987) (9 514)

Analysis of deferred tax liabilities
Capital allowances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (16) —
Other temporary differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3 971) (9 514)

(3 987) (9 514)

13. Inventories

At cost:
Merchandise for resale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 272 154 243 997
Inventory provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (25 109) (22 095)
Lucent inventory provision . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (17 065)

247 045 204 837

The Group has established certain limited return policies with its major vendors to reduce the risk of
technological obsolescence of inventories.

$204 million (2003: $168 million) inventories are encumbered as set out in note 19. The value of inventory
written down to net realisable value remaining in the Group accounts amounted to $13,9 million.

14. Accounts receivable

Trade receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 383 436 321 487
Receivables provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (15 405) (17 941)

368 031 303 546

$205 million (2003: $209 million) of trade receivables are encumbered as set out in note 19. The carrying
value of receivables balances approximates the fair value.
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15. Long-term liabilities

Liabilities under capitalised finance leases . . . . . . . . . . . . . . . . . . . . . . . 1 959 2 248
Secured loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 212 3 348
Unsecured loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 191 13 967

5 362 19 563
Less: Current portion included in accounts payable (note 16) . . . . . . . . . . (1 706) (5 395)

Long-term portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 656 14 168

Repayable within 2 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 564 7 290
Repayable within 3 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 3 651
Repayable after 5 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77 3 227

3 656 14 168

The long-term liabilities are reflected at amortised cost. Liabilities under capitalised finance lease agreements
are repayable in monthly instalments of $142 000 (2003: $450 000), at rates linked to the prime interest rates.
The liabilities relate to assets included under property, plant and equipment in note 8, with a net book value of
$877 000 (2003: $1 million). The final repayment date is June 2006.

Secured loans comprise borrowings raised to fund capital expenditure in certain subsidiary companies. Secured
loans are denominated in Australian Dollars and accumulate interest at the ANZ Bank Bill Swap Rate.
Unsecured loans are largely denominated in USD and accumulate interest at rates varying between 4,5% and
14,7%. The carrying value of these loans approximates the fair value.

Liabilities under capitalised finance leases:
Minimum lease payments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 180 2 763
Future finance charges . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (221) (515)

1 959 2 248

16. Accounts payable

Trade accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 420 619 360 703
Other payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 63 332 44 743
Current portion of long-term liabilities (note 15) . . . . . . . . . . . . . . . . . . . 1 706 5 395

485 657 410 841

The carrying value of liabilities approximates the fair value. Trade accounts payable will be settled in normal
trade operations. 
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17. Provisions

Balance at 1 April 2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 530 4 933
Amounts added . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 631 3 121
Amounts utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4 008) (4 476)
Foreign exchange effects . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 781 1 750

Balance at 1 March 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 934 5 328
Amounts added . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 503 —
Amounts utilised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 489) (1 081)
Foreign exchange effects . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 411 1 079

Balance at 29 February 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 359 5 326

Total provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 685

Onerous contract provisions relate to building rentals where the costs of the rentals exceed the economic
benefits expected to be received therefrom. Other provisions are an accumulation of expected legal costs and
similar expenses where an obligation has arisen.

These provisions are exclusive of accounts receivable and inventory provisions.

2004 2003
USD’000 USD’000

18. Amounts owing to vendors

Purchase considerations owing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 438 7 571

Amounts owing to vendors represent purchase considerations due in respect of acquisitions and are to be
funded out of cash, pending the achievement of the relevant profit warranty milestones by the vendors of the
businesses. Amounts owing are recognised once there is sufficient assurance that the suspensive conditions will
be met and the amounts can be measured reliably. At the end of the financial year the Group had an estimated
expected contingent liability of $1 million (2003: $4 million) relating to possible future earnout obligations.

2004 2003
USD’000 USD’000

19. Bank overdrafts

Total borrowings at year-end:
Bank overdraft . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 96 398 80 062
Long-term liabilities including current portion (note 15) . . . . . . . . . . . . . . 5 362 19 563

101 760 99 625

South Africa and Other Holdings

The Group has general short-term banking facilities amounting to R24 million (2003: R24 million) with the
Standard Bank of South Africa Limited. In terms of the cash management system operated in SA, various cross
guarantees have been put in place to restrict the overall exposure to the amount of the banking facility.

Online Distribution has a facility of $5 million with HSBC Bank in the Middle East (2003: $3 million), backed by a
guarantee of $2 million by Datatec Limited. The facility bears interest at 6,5% (2003: 6,75%) and inventory and
accounts receivable balances have been pledged as collateral. 
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2003—Affinity Logic Holdings (Pty) Limited had a long-term loan of R220 million with Rand Merchant Bank. The
loan bore interest at 20,35% and was repayable in 2004. Promissory notes amounting to R71 million had been
furnished to the loan creditor in respect of all interest payments due in terms of the loan agreement. An injection
into an investment trust of R172 million had been set off against this loan, with the net loan outstanding being
R45 million. Affinity Logic was disposed of during the 2004 financial year.

Westcon

As of 28 February 2003, Westcon had a credit agreement (the ‘‘Facility’’) with a finance company to provide a
$160 million revolving credit facility (the ‘‘Former Revolving Facility’’). The Former Revolving Facility was
scheduled to expire on 31 December 2002 and was extended to 30 June 2003. On 12 June 2003, Westcon
obtained a new credit agreement and paid all amounts outstanding under the Former Revolving Facility. In
addition, Westcon had a $75 million acquisition loan facility with the same finance company (the ‘‘Acquisition
Facility’’). During the 2002 financial year, $65 million of the Acquisition Facility was repaid. The remaining
$10 million was repaid in the 2003 financial year. As of 28 February 2003, the company had $64,7 million
outstanding under the Former Revolving Facility.

Advances under the Former Revolving Facility were generally available up to 85% of Westcon’s eligible accounts
receivable and up to 50% of Westcon’s eligible inventory at certain subsidiaries. The Former Revolving Facility
bore interest at the prime rate minus 0,50%, or the London Interbank Offer Rate (‘‘LIBOR’’) plus 2,50%, at
Westcon’s option. Commencing 31 December 2001, the Acquisition Facility bore interest at the prime rate plus
5,0%.

Borrowings under the Facility were collateralised by: (i) a pledge of common stock of certain subsidiaries and
(ii) liens on the inventory and accounts receivable of the subsidiaries that utilise funds borrowed under the Former
Revolving Facility. The Facility contained covenants including, but not limited to, financial covenants limiting
leverage, establishing minimum liquidity and pretax earnings coverage, restricting asset sales and purchases,
restricting the payment of dividends during continuing events of default, and limiting additional borrowings and
the granting of certain liens. Westcon was in default of a financial covenant under the Facility as of
31 August 2001, 30 November 2002 and 28 February 2003 but obtained waivers with respect to such defaults.

On 12 June 2003, Westcon obtained a three-year $175 million syndicated revolving credit facility for its US and
Canadian subsidiaries with various US and Canadian lenders, including HSBC Bank USA, General Electric
Capital Corporation, LaSalle Business Credit, LLC and ABN Amro Bank N.V. (the ‘‘Revolving Facility’’). Advances
under the Revolving Facility (including letters of credit) may not exceed the lesser of $175 million or the sum of
85% of Westcon’s eligible accounts receivable plus the lesser of up to 65% of Westcon’s eligible inventory and
85% of the orderly liquidation value of the inventory at certain subsidiaries. The Revolving Facility bears interest
at the prime rate plus a margin that ranges from 0,25% to 0,75% or LIBOR plus a margin that ranges from
2,25% to 2,75%, at Westcon’s option, and requires a commitment fee that ranges from 0,25% to 0,50% on the
unutilised portion. The interest rate margins and commitment fee are determined by reference to Westcon’s
utilisation of the Revolving Facility. The margin and fee increase as utilisation increases. Borrowings under the
Revolving Facility are collateralised by: (i) a pledge of 100% of the stock of Westcon’s subsidiaries in the US and a
pledge of 66,66% of the stock of Westcon’s subsidiaries in Canada and (ii) a security interest in substantially all of
the assets of Westcon and its subsidiaries in the US and Canada, subject to certain exceptions in the case of
Westcon’s cash and cash equivalents as well as its interests in subsidiaries outside of North America. The
Revolving Facility contains certain affirmative and negative covenants including, but not limited to, financial
covenants establishing minimum fixed charge coverage and tangible net worth and covenants that restrict
Westcon’s ability to incur debt, create liens, make acquisitions and investments, sell assets and the ability of
Westcon’s US and Canadian subsidiaries to pay dividends to Westcon. The prime rate and LIBOR were 4,0% and
1,1% respectively, at 29 February 2004. As of 29 February 2004, $71,9 million was outstanding under this
arrangement.

Effective 28 January 2004, one of Westcon’s UK subsidiaries entered into a new accounts receivable financing
arrangement with a financial institution. Advances under this arrangement are generally available for up to 85%
of the subsidiary’s eligible accounts receivable and bear interest at a rate of

1,2% above the UK base rate (or if the discounting account is kept in a currency other than Pounds Sterling, its
equivalent for that currency) quoted from time to time by HSBC Bank Plc (or its successors) for London based
accounts. This agreement, whose initial term expired on 29 February 2004, is subject to automatic renewal on a
monthly basis unless terminated by either party on one month’s notice. As of February 2004, $4,6 million was
outstanding under this arrangement. This accounts receivable financing arrangement replaced the previous
working capital facility which had $7,5 million outstanding as of 28 February 2003.

During March, April and May of 2003, Westcon entered into several accounts receivable financing
arrangements with financial institutions relating to certain former Landis subsidiaries to provide up to an
aggregate $40 million of accounts receivable financing. Certain of these arrangements totalling an aggregate
of $13 million of accounts receivable financing were subsequently terminated. Advances under the
arrangements are generally available for up to 85% of the subsidiaries’ eligible accounts receivable and bear
interest at rates based upon the respective bank’s base borrowing rates plus 1,5% to 1,75%. These
arrangements expire during the 2005 financial year. As of 29 February 2004, $7,9 million was outstanding
under these arrangements. 
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As of 28 February 2003 and 29 February 2004, the total amount outstanding under the above line of credit
arrangements was $72,2 million and $84,5 million.

Westcon’s Former Revolving Facility was utilised to provide inventory financing to a subsidiary. As of
28 February 2003, $20,9 million was outstanding under this arrangement and is included in accounts payable.

Certain of Westcon’s European subsidiaries have arrangements with a financial institution to provide up to an
aggregate of $170 million of vendor inventory purchase financing which effectively enables Westcon to obtain
extended payment terms (normally 60 days from receipt of product) on inventory it purchases from Cisco for
these subsidiaries. Westcon becomes obligated to pay the financial institution upon receipt of the product, at
which time title passes to Westcon. The financial institution may, at any time upon the occurrence of certain
events, including late payments under the arrangements and a crossdefault to non-payment of other debt,
terminate the financings. Obligations under these financings are guaranteed by Westcon Group, Inc. and
several of Westcon’s European subsidiaries and are secured by inventory and inter-company accounts receivable
relating to the sale of Cisco products in Europe. Westcon’s subsidiaries that are party to these financings must
also comply with financial covenants that establish minimum liquidity and a minimum net profit before tax to
revenue percentage and maximum leverage for these subsidiaries. These arrangements also prohibit Westcon’s
European subsidiaries from paying dividends to Westcon. In connection with this arrangement, Westcon is
required to maintain cash on deposit with the financial institution to be used as security. As of 29 February 2004,
the amount of the deposit was $12,0 million and has been classified as cash collateral deposits. This deposit
earns interest at 30 day LIBOR. As of 28 February 2003 and 29 February 2004, $97,8 million and
$140,8 million, respectively, were outstanding under these arrangements and are included in accounts payable.

One of Westcon’s subsidiaries in Australia has an arrangement with a financial institution to provide up to
$13,2 million of accounts receivable, foreign currency settlement and other financing. Advances under the
accounts receivable arrangement are generally available for up to 85% of the subsidiary’s eligible accounts
receivable and bear interest at the financial institution’s base rate plus 0,5% (currently 9,1% per annum). This
arrangement contains financial covenants setting forth requirements for minimum earnings before interest and
taxes to fixed charge coverage ratio, minimum after tax retained earnings and minimum net inventory value to
amounts outstanding under the arrangement. This arrangement expires in September 2004. As of
28 February 2003 $1,6 million was outstanding and is included in accounts payable. There was no amount
outstanding at 29 February 2004.

As of 28 February 2003 and 29 February 2004, the total amount outstanding under the above arrangements
(including the Former Revolving Facility) was $120,4 million and $140,8 million, respectively, which are
classified as accounts payable.

Logicalis

Logicalis operates a treasury management system with Barclays Bank Plc in the UK and has an overdraft facility,
subject to an accounts receivable security covenant, to a maximum of £2 million (2003: £2 million). Cross
guarantees are in place between the UK operating companies in order for them to benefit from pooling their
financial resources by using the treasury management system. The overdraft facility is repayable on demand and
bears interest at the UK base rate plus 1,75%. Logicalis US has short-term banking facilities amounting to
$20 million (2003: $20 million) with Comerica Bank, with its accounts receivable book as security for the facility.
The facility bears interest at the US prime rate less 0,5%. At 29 February 2004 the UK base rate and US prime
rate were both 4%.

Mason

Mason has access to general short-term banking facilities amounting to £2 million (2003: £2 million), bearing
interest at the UK base rate plus 1%, as well as outstanding term loans of £0,1 million (2003: £0,5 million).

Breach of covenants

One technical breach of covenants occurred during the year. This breach was waived by the financial institution,
as the relevant facility was not utilised at the time. No facilities were withdrawn as a result of the technical breach.

During the previous year, Softnet Logical (in Argentina) fell behind on the repayments of a US Dollar
denominated bank loan. The main cause of this default was the compulsory redenomination of its domestic
US Dollar receivables into local currency following the devaluation of the Argentinian peso against the US Dollar
in 2002. The loan facility has been withdrawn and Softnet Logical has requested to negotiate a repayment plan
with the bank. At year-end, the bank concerned was not responding to the correspondence sent by Softnet
Logical. The amount outstanding in terms of the loan as of 29 February 2004 was $1,3 million (2003:
$1,3 million). 
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20. Foreign liabilities

Uncovered foreign liabilities at the balance sheet date:
Trade accounts payable
US Dollars . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 315 218
Euro . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 106
Pounds Sterling . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 280

The Group’s operations minimise their exposure to exchange rate fluctuations, where appropriate, through
entering into forward exchange contracts (‘‘FECs’’) with major commercial banks. The Group’s foreign currency
FECs were all bought FECs at 29 February 2004 of which the contract amount is $96 million with a fair value of
$96 million.

2004 2003
USD’000 USD’000

21. Commitments

Capital commitments
Capital expenditure authorised and contracted for . . . . . . . . . . . . . . . . . 366 1 964
Capital expenditure authorised but not yet contracted for . . . . . . . . . . . . . 8 901 6 975

Total capital commitments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 267 8 939

This expenditure will be incurred in the ensuing year and will be financed from existing cash resources and
available facilities.

Operating lease commitments

Due within one year:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 513 13 117
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . . 2 586 2 071
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 256 1 678

Total operating lease commitments due within one year . . . . . . . . . . . . . . 22 355 16 866

Due between one and two years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 047 12 427
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . . 1 628 1 811
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 815 1 098

Total operating lease commitments due between one and two years . . . . . . 17 490 15 336

Due between two and three years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 346 9 449
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . . 478 438
Computer equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 165 —

Total operating lease commitments due between two and three years . . . . . . 12 989 9 887

Due between three and four years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10 592 7 315
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . . 61 72

Total operating lease commitments due between three and four years . . . . . 10 653 7 387
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2004 2003
USD’000 USD’000

Due between four and five years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 208 6 365
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . . 44 —

Total operating lease commitments due between four and five years . . . . . . 9 252 6 365

Due after five years:
Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54 455 42 870
Office furniture, equipment and motor vehicles . . . . . . . . . . . . . . . . . . . 2 —

Total operating lease commitments due after five years . . . . . . . . . . . . . . 54 457 42 870

Total operating lease commitments . . . . . . . . . . . . . . . . . . . . . . . . . . . 127 196 98 711

Other commitments

Datatec had previously entered into a series of put and call agreements (exercisable in two equal tranches) with
the founder management shareholders of Mason. The founder management shareholders have agreed to
exercise their rights to put to Datatec the 15% shareholding owned by them in two equal tranches in May 2003
and May 2004. The consideration payable for such put will amount to a multiple of 8,28 times the audited
pre-tax profits of Mason achieved in the previous financial years. As Mason generated a loss before tax for the
2004 financial year, no amount is payable by Datatec in respect of the put/call arrangements with the founder
management shareholders.

The Employee Benefit Trust (‘‘EBT’’) owned 10% of Mason. The EBT agreed to allow its option holders to elect to
either put their shares to Datatec in May 2003 (as to 33% of the shares subject to the put), May 2004 (as to a
further 33% of the shares) and May 2005 (as to the balance of 33% of the shares subject to the put) or to put their
shares in the same percentages, but in May 2004, May 2005 and May 2006. The consideration payable for such
put will amount to a multiple of 8,28 times the audited pre-tax profits of Mason achieved in the previous financial
year. During the 2004 year, the EBT put 126 961 shares to Datatec.

In the event of a change of control of Westcon, should Datatec International Limited directly own less than 51% of
the issued and outstanding capital shares of Westcon, Datatec International has committed to pay an amount of
$4,5 million to Mirado Corp, whose shareholders include Philip Raffiani, Tom Dolan and Roman Michalowski.
This obligation was previously an obligation by Datatec Limited to Mirado Corp, but Datatec Limited has
assigned this obligation to Datatec International Limited. This obligation expires upon the commencement of
trading of Westcon common stock on the NASDAQ, New York, or London stock exchanges.

A M Smith (former CEO of Westcon) has the right to require Westcon to purchase his 1,02% shareholding in
Westcon at any time after 1 July 2004 for a period of thirty-six months at fair market value. The right expires upon
the commencement of trading of Westcon on the NASDAQ, New York or London stock exchanges.

22. Contingent liabilities, guarantees and litigation

In July 2001, Westcon commenced litigation against Lucent Technologies (‘‘Lucent’) with regard to the return of
certain inventory to Lucent and payment of vendor credits owed to Westcon by Lucent. Westcon believes that it
has a meritorious case against Lucent, however, currently, Westcon cannot predict the eventual outcome of this
litigation. The Lucent inventory had been fully written off.

As set out in the 2001, 2002 and 2003 annual reports, the Group disposed of UUNET SA (Pty) Limited to
WorldCom, Inc. The disposal agreement was drawn up under South African law and contains warranties and
conditions required by the purchaser for its protection that were considered normal for disposals of this nature.
The warranties expired after eighteen months from February 2001 with tax warranties expiring after thirty-six
months from the date of assessment by the South African Revenue Service of UUNET’s income tax returns for the
period ended 31 December 2000. Such assessment has not yet been made. In addition, in the normal course of
business, Datatec had provided guarantees to certain suppliers and customers of UUNET SA. UUNET
International Limited (a subsidiary of WorldCom, Inc.) indemnified Datatec in respect of these guarantees and
agreed to procure that Datatec is released from these guarantees. These include a $2 million guarantee to
Nedcor as well as a R20 million parental performance guarantee to MWEB. 
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Datatec has issued, in the ordinary course of business, guarantees and letters of comfort to third parties in
respect of trading facilities and lease commitments.

Westcon has issued, in the ordinary course of business, guarantees and letters of comfort to suppliers and
financial institutions on behalf of its subsidiaries. The inventory purchasing financing referred to in note 19 is
generally guaranteed by Westcon.

Logicalis has issued, in the ordinary course of business, guarantees to third parties in respect of trading facilities
and lease commitments. Logicalis Group Limited has provided a letter of support to Logicalis Group Services
Limited (incorporated in England and Wales) confirming its intention to provide financial support to this
subsidiary for a period of at least twelve months from the date of signing its statutory financial statements.

The Group has certain other contingent liabilities resulting from litigation and claims including breach of
warranties where operations have been acquired or disposed of, generally involving commercial and
employment matters, which are incidental to the ordinary conduct of its business. Management believes, after
taking legal advice where appropriate on the probable resolution of these contingencies, that none of these
contingencies will materially affect the consolidated financial position or the results of operations of the Group.

23. Financial instruments

The Group’s financial instruments consist mainly of cash and cash equivalents, accounts receivable, accounts
payable, borrowings and derivative instruments in the form of forward exchange contracts.

The Group’s funding, liquidity and exposure to interest rate and foreign exchange rate risks are managed by
each subsidiary’s treasury operations.

The Group has transactional currency exposures arising from sales or purchases by an operating unit in
currencies other than the unit’s functional currency. Such transaction exposures are generally hedged once they
are known mainly through the use of forward foreign exchange contracts.

The Group conducts business in many foreign currencies and, as a result, it is subject to currency risks owing to
exchange rate movements which will affect its costs and translation of the profits of subsidiaries whose reporting
currency is not the US Dollar. The most significant other currencies in which the Group trades are the South
African Rand, Pound Sterling, the Euro and the Australian Dollar.

The Group is dependent on its bank overdrafts, working capital line of credit and trade finance facilities to
operate. These facilities generally consist of either a fixed term or fixed period but repayable on demand, are
secured against the assets of the company to which the facility is made available and contain certain covenants
which include financial covenants such as minimum liquidity, maximum leverage and pre-tax earnings
coverage. If these covenants are violated and a waiver is not obtained for such violation, this may, amongst other
things, mean that the facility may be repayable on demand.

Risk management objectives and policies

The principal market risks that the Group is exposed to through financial instruments are:

— Interest rates on non-current borrowings;

— Foreign exchange rates, generating translation and transaction gains and losses; and

— Credit risk.

Interest rate risk

Interest rate risk is the possibility that the Group may suffer financial loss if either a fluctuating interest rate or
fixed interest rate position is entered into and interest rates move adversely. The interest rate characteristics of
new borrowings and the refinancing of existing borrowings are positioned according to expected movements in
interest rates.

Foreign exchange risk

The majority of the borrowings in each country is made in the currency of that country.

The Group operates in the global business environment and transactions are priced in various currencies. The
Group is exposed to the risk of fluctuating exchange rates and seeks to actively manage this exposure through
the use of derivative instruments. These instruments typically comprise forward exchange contracts. Forward
contracts are the primary instruments used to manage currency risk and require a future purchase or sale of
foreign currency at a specified price. 
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Credit risk

Credit risk arises from the possibility that a counterparty may default or not meet its obligations timeously. The
Group minimises credit risk by ensuring that counterparties are institutions of the highest quality.

Trade receivables comprise a large widespread customer base. Ongoing credit evaluations on the financial
condition of customers are performed, and where appropriate, credit guarantee insurance cover is purchased or
provisions made.

The Group does not consider there to be any significant credit risk, which has not been adequately provided for
at the balance sheet date.

24. Related party transactions

During the 2002 financial year, Westcon entered into a $2 million non-compete agreement with A M Smith
relating to the twelvemonth period which will commence following the completion of his employment term. As at
the period end Westcon has advanced $1,57 million to A M Smith in connection with the non-compete
agreement. During the 2002 financial period, Westcon and its former CEO, A M Smith, entered into a put option
agreement giving the CEO the right to require Westcon to purchase, at fair market value, 454 624 shares of
Westcon’s common stock held by him. The put option commences in July 2004 and expires upon the earlier of
July 2007 or the completion of an IPO by the company.

During the year, Westcon AME sold its Datanet and Westcon Cabinet Manufacturers divisions to the former CEO
of Westcon AME, Terry Kelly for an amount of $2,5 million.

25. Disposal and discontinuance of subsidiaries

A description of the subsidiaries disposed of can be found in the Directors’ Report on page 53.

Financial details relating to these disposed subsidiaries are as follows:

2004
USD’000

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 082
Cost of sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5 162)

Gross margin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 920
Operating costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10 677)
Depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1 640)

Operating profit before goodwill amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 603
Goodwill amortisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 608

Operating profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 211
Exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 774)
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 800
Financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (605)

Profit before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 632
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41

Profit after taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 673

Net operating cash outflow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 070
Investing activities outflow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 082
Financing activities outflow . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 739
The net assets/(liabilities) at date of disposal were as follows:
Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 859
Capitalised development expenditure . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 340
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 087
Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 102
Holding company and fellow subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . . . (4 174)
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (11 263)
Net cash balances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 719
Deferred taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 324
Long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (7 811)

7 183

Loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 305
Release of foreign currency translation reserve . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 133

Total loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 438
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26. Segmental report

For management purposes the Group is currently organised into four operating divisions—Westcon, Logicalis,
Mason and Other Holdings.

These divisions are the basis on which the Group reports its primary segmental information.

Principal activities are as follows:

Westcon — Global distribution of advanced networking and communications convergence products

Logicalis — IT infrastructure solutions and network integration

Mason — Strategic telecommunications consultancy

Other Holdings — Other distribution and service orientated interests in SA and the Group Head Office including
the Group unrealised foreign exchange gains/losses.
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Westcon Logicalis Mason Other Holdings Eliminations Total

Abridged Income
Statement 2004 2003 2004 2003 2004 2003 2004 2003 2004 2003 2004 2003

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000
Revenue . . . . . 1 840 500 1 626 437 362 919 313 527 27 352 25 161 116 177 97 416 — — 2 346 948 2 062 541

— North America . 1 030 135 973 123 180 718 159 013 — — — — (4 078) (20) 1 206 775 1 132 116
— South America . 9 168 12 382 10 244 7 978 — — — — — — 19 412 20 360
— UK and Europe 728 547 564 594 73 800 77 885 27 352 25 161 2 968 4 016 (25 428) (14 196) 807 239 657 460
— Asia Pacific . . . 116 958 99 149 98 175 68 663 — — — — (14 820) (8 607) 200 313 159 205
— Africa . . . . . . — — — — — — 114 625 94 333 (1 416) (933) 113 209 93 400
— Intersegmental . (44 308) (22 811) (18) (12) — — (1 416) (933) 45 742 23 756 — —

EBITDA . . . . . . 36 171 33 666 2 379 (1 182) (723) 2 700 (14 039) (16 934) — — 23 788 18 250

— North America . 11 922 12 335 2 325 964 — — — — — — 14 247 13 299
— South America . 1 307 453 574 1 566 — — — — — — 1 881 2 019
— UK and Europe 21 190 18 881 (4 506) (5 151) (723) 2 700 (3 361) (2 110) — — 12 600 14 320
— Asia Pacific . . . 1 752 1 997 3 986 1 439 — — — — — — 5 738 3 436
— Africa . . . . . . — — — — — — (10 678) (14 824) — — (10 678) (14 824)
— Intersegmental . — — — — — — — — — — — —

Depreciation and
amortisation . . (12 390) (12 758) (7 382) (7 229) (677) (644) (2 278) (2 975) — — (22 727) (23 606)

Operating profit/
(loss) before
goodwill
amortisation,
impairment and
other income . . 23 781 20 908 (5 003) (8 411) (1 400) 2 056 (16 317) (19 909) — — 1 061 (5 356)

Goodwill
amortisation . . (11 458) (9 533) (158) (637) — (1 071) (475) (421) — — (12 091) (11 662)

Goodwill
impairment . . . — (14 883) — — (9 384) — (4 977) — — — (14 361) (14 883)

Other income . . . — — — — 81 99 — 28 — — 81 127

Operating profit/
(loss) . . . . . . 12 323 (3 508) (5 161) (9 048) (10 703) 1 084 (21 769) (20 302) — — (25 310) (31 774)

Exceptional items . — — (635) (2 343) — — (5 803) 7 073 — — (6 438) 4 730
Financing costs . . (5 447) (4 782) (1 188) (1 292) (24) (72) (2 911) (2 848) — — (9 570) (8 994)
Interest received . . 1 039 1 559 514 764 24 91 3 573 4 536 — — 5 150 6 950
Share of associate

company
earnings . . . . — — — — — — — 8 — — — 8

Profit/(loss) before
taxation . . . . . 7 915 (6 731) (6 470) (11 919) (10 703) 1 103 (26 910) (11 533) — — (36 168) (29 080)

Taxation . . . . . . (6 008) (6 282) 951 2 132 439 (464) (718) 2 011 — — (5 336) (2 603)
Profit/(loss) after

taxation . . . . . 1 907 (13 013) (5 519) (9 787) (10 264) 639 (27 628) (9 522) — — (41 504) (31 683)
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Westcon Logicalis Mason Other Holdings Eliminations Total

Abridged Balance
Sheet 2004 2003 2004 2003 2004 2003 2004 2003 2004 2003 2004 2003

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000
Gross assets . . . 786 825 680 503 124 272 154 595 9 780 26 616 45 518 320 609 — (290 646) 966 395 891 677

— North America . 364 935 385 612 62 168 71 665 — — — — — (6 138) 427 103 451 139
— South America . 12 611 9 452 7 109 7 371 — — — — — (184) 19 720 16 639
— UK and Europe 352 164 258 932 18 134 35 901 9 780 26 616 3 831 5 335 — (6 016) 383 909 320 768
— Asia Pacific . . . 57 115 26 507 36 861 39 658 — — — — — — 93 976 66 165
— Africa . . . . . . — — — — — — 41 687 315 274 — (278 308) 41 687 36 966

Property, plant,
equipment
and
capitalised
development
costs . . . . . . 28 212 30 273 9 916 12 757 340 901 1 027 12 548 — — 39 495 56 479

— North America . 21 380 22 339 2 281 4 238 — — — — — — 23 661 26 577
— South America . 2 202 2 218 642 702 — — — — — — 2 844 2 920
— UK and Europe 4 155 5 099 3 212 4 194 340 901 19 60 — — 7 726 10 254
— Asia Pacific . . . 475 617 3 781 3 623 — — — — — — 4 256 4 240
— Africa . . . . . . — — — — — — 1 008 12 488 — — 1 008 12 488

Investments and
associated
companies . . 920 555 — — — 1 467 1 118 303 158 839 (1 118 303) (158 839) 920 2 022

— North America . 920 555 — — — — — — — — 920 555
— South America . — — — — — — — — — — — —
— UK and Europe — — — — — 1 467 530 947 — (530 947) — — 1 467
— Asia Pacific . . . — — — — — — — — — — — —
— Africa . . . . . . — — — — — — 587 356 158 839 (587 356) (158 839) — —

Net cash
resources . . . 41 468 68 589 25 797 16 167 2 537 4 916 18 901 25 932 — — 88 703 115 604

— North America . (14 314) (19 719) 13 401 9 061 — — — — — — (913) (10 658)
— South America . 2 094 1 111 728 581 — — — — — — 2 822 1 692
— UK and Europe 42 357 82 574 8 685 5 385 2 537 4 916 2 313 871 — — 55 892 93 746
— Asia Pacific . . . 11 331 4 623 2 983 1 140 — — — — — — 14 314 5 763
— Africa . . . . . . — — — — — — 16 588 25 061 — — 16 588 25 061

Inventories . . . 221 901 170 890 16 766 21 273 (165) (578) 8 543 13 252 — — 247 045 204 837

— North America . 94 106 79 431 5 240 7 516 — — — — — — 99 346 86 947
— South America . 2 329 2 917 987 950 — — — — — — 3 316 3 867
— UK and Europe 109 153 77 888 3 529 5 192 (165) (578) — — — — 112 517 82 502
— Asia Pacific . . . 16 313 10 654 7 010 7 615 — — — — — — 23 323 18 269
— Africa . . . . . . — — — — — — 8 543 13 252 — — 8 543 13 252

Trade accounts
receivable . . . 302 070 227 734 48 098 49 527 5 946 7 454 11 917 18 831 — — 368 031 303 546

— North America . 132 104 113 686 23 389 24 071 — — — — — — 155 493 137 757
— South America . 3 078 2 853 3 148 3 259 — — — — — — 6 226 6 112
— UK and Europe 145 696 97 600 8 219 11 455 5 946 7 454 164 649 — — 160 025 117 158
— Asia Pacific . . . 21 192 13 595 13 342 10 742 — — — — — — 34 534 24 337
— Africa . . . . . . — — — — — — 11 753 18 182 — — 11 753 18 182
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Westcon Logicalis Mason Other Holdings Eliminations Total

Abridged Balance Sheet 2004 2003 2004 2003 2004 2003 2004 2003 2004 2003 2004 2003

USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000 USD’000
Liabilities . . . . . . . . (400 480) (311 265) (82 455) (83 603) (4 490) (14 231) (31 602) (73 537) — 27 689 (519 027) (454 947)

— North America . . . . . (177 142) (142 554) (52 973) (26 537) — — — — — 2 307 (230 115) (166 784)
— South America . . . . . (7 248) (2 664) (7 128) (4 053) — — — — — — (14 376) (6 717)
— UK andEurope . . . . . (171 047) (150 684) 23 192 (29 030) (4 490) (14 231) (1 736) (2 047) — 15 954 (154 081) (180 038)
— Asia Pacific . . . . . . (45 043) (15 363) (45 546) (23 983) — — — — — — (90 589) (39 346)
— Africa . . . . . . . . . — — — — — — (29 866) (71 490) — 9 428 (29 866) (62 062)

Trade accounts payable (361 726) (299 441) (42 569) (41 047) (1 182) (761) (15 142) (19 454) — — (420 619) (360 703)

— North America . . . . . (165 252) (152 295) (26 559) (24 176) — — — — — — (191 811) (176 471)
— South America . . . . . (452) (491) (2 224) (1 770) — — — — — — (2 676) (2 261)
— UK and Europe . . . . (160 966) (133 513) (6 954) (6 665) (1 182) (761) (692) (148) — — (169 794) (141 087)
— Asia Pacific . . . . . . (35 056) (13 142) (6 832) (8 436) — — — — — — (41 888) (21 578)
— Africa . . . . . . . . . — — — — — — (14 450) (19 306) — — (14 450) (19 306)

The number of
employees for the
year for each of the
Group’s principal
divisions was
as follows: . . . . . . 1 065 1 327 983 1 100 147 187 194 588 — — 2 389 3 202
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ANNEXURE 1

Issued Effective holdingNature of ordinary
SUBSIDIARY COMPANIES business capital 2004 2003

% %
Active Subsidiaries

INCORPORATED IN SOUTHERN AFRICA
Datatec Management Services (Pty) Limited . . . . . . O 100 100,0 100,0
RangeGate (Pty) Limited . . . . . . . . . . . . . . . . . . . O 10 000 84,2 85,2
Westcon AME (Pty) Limited . . . . . . . . . . . . . . . . . O 2 100,0 100,0

INCORPORATED IN UK & EUROPE
Comstor Belgium NV . . . . . . . . . . . . . . . . . . . . W 620 92,5 92,5
Comstor Group Limited . . . . . . . . . . . . . . . . . . . W 2 010 000 92,5 92,5
Comstor Limited . . . . . . . . . . . . . . . . . . . . . . . W 50 000 92,5 92,5
Comstor Networks GmbH . . . . . . . . . . . . . . . . . W 1 92,5 92,5
Comstor Netherlands B.V. . . . . . . . . . . . . . . . . . W 180 92,5 92,5
Comstor Networking S.L. . . . . . . . . . . . . . . . . . . W 3 006 92,5 92,5
Comstor Norway AS . . . . . . . . . . . . . . . . . . . . . W 14 707 92,5 92,5
Comstor Sweden AB . . . . . . . . . . . . . . . . . . . . . W 1 000 92,5 92,5
Westcon (UK) Limited . . . . . . . . . . . . . . . . . . . . W 2 92,5 92,5
Westcon Communication Trading GmbH . . . . . . . . W 19 545 92,5 92,5
Westcon Belgium BVBA . . . . . . . . . . . . . . . . . . . W 6 494 92,5 92,5
Westcon Netherlands B.V. . . . . . . . . . . . . . . . . . . W 180 92,5 92,5
Westcon Group European Facilities B.V. . . . . . . . . . W 180 92,5 92,5
Westcon France SAS . . . . . . . . . . . . . . . . . . . . . W 4 000 92,5 92,5
Westcon Deutschland GmbH . . . . . . . . . . . . . . . W 1 92,5 92,5
Westcon Denmark ApS . . . . . . . . . . . . . . . . . . . W 1 250 92,5 92,5
Westcon Group European Operations Limited . . . . . W 1 92,5 92,5
Westcon Group European Holdings Limited . . . . . . W 1 92,5 92,5
Explicit Marketing Limited . . . . . . . . . . . . . . . . . . W 100 92,5 92,5
Comstor France SAS . . . . . . . . . . . . . . . . . . . . . W 4 000 92,5 92,5
Logicalis Limited (UK) . . . . . . . . . . . . . . . . . . . . L 1 583 885 100,0 100,0
Logicalis Deutschland GmbH (formerly Logical

GmbH) . . . . . . . . . . . . . . . . . . . . . . . . . . . . L 255 646 100,0 100,0
Logicalis Group Limited (formerly Logical Group

Limited) . . . . . . . . . . . . . . . . . . . . . . . . . . . L 72 000 000 100,0 100,0
Logicalis Group Services Limited (formerly Logical

Group Limited) . . . . . . . . . . . . . . . . . . . . . . . L 2 100,0 100,0
Logicalis GmbH . . . . . . . . . . . . . . . . . . . . . . . . L 25 565 100,0 100,0
Regreb BV . . . . . . . . . . . . . . . . . . . . . . . . . . . L 40 001 100,0 100,0
Satelcom Limited . . . . . . . . . . . . . . . . . . . . . . . L 59 380 100,0 100,0
Catalyst IT Partners Limited . . . . . . . . . . . . . . . . . M 441 810 92,5 75,0
Mason Group Limited . . . . . . . . . . . . . . . . . . . . M 11 044 800 92,5 75,0
Mason Communications Limited . . . . . . . . . . . . . M 121 426 92,5 75,0
Mason Communications Ireland Limited . . . . . . . . M 2 92,5 75,0
Datatec International Limited . . . . . . . . . . . . . . . O 1 000 100,0 —
Datatec UK Holdings Limited . . . . . . . . . . . . . . . O 50 000 100,0 100,0
Rangegate Mobile Solutions Limited . . . . . . . . . . . O 100 84,2 85,2

INCORPORATED IN US AND CANADA
Westcon Group North America Inc. (formerly

Business Operation Services Corp.) . . . . . . . . . . W 82 92,5 92,5
Eastpro Services, Inc. . . . . . . . . . . . . . . . . . . . . W 10 92,5 92,5
Westcon Canada Systems (WCS), Inc. . . . . . . . . . . W 173 228 92,5 92,5
Westcon Group, Inc. . . . . . . . . . . . . . . . . . . . . . W 46 448 296 92,5 92,5
Logicalis, Inc. (formerly Logical Networks, Inc.) . . . . L 54 100,0 100,0
Logicalis US Holdings, Inc. (formerly Logical US

Holdings, Inc.) . . . . . . . . . . . . . . . . . . . . . . . L 340 000 100,0 100,0
Logicalis Managed Services, Inc. (formerly Network I

US, Inc.) . . . . . . . . . . . . . . . . . . . . . . . . . . . L 1 000 100,0 100,0
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Issued Effective holdingNature of ordinary
SUBSIDIARY COMPANIES business capital 2004 2003

% %
INCORPORATED IN SOUTH AMERICA
Westcon Brazil Limitada . . . . . . . . . . . . . . . . . . . W 987 748 92,5 92,5
Softnet SA . . . . . . . . . . . . . . . . . . . . . . . . . . . L 400 000 75,0 75,0
Softnet — Logical Paraguay SA . . . . . . . . . . . . . . L 110 75,0 75,0
Softnet Uruguay SA . . . . . . . . . . . . . . . . . . . . . L 130 000 75,0 75,0
Softnet-Logical Comercial Importadora, Exportadora

e de Servicos Limitada . . . . . . . . . . . . . . . . . . L 480 000 75,0 75,0
X-Net Cuyo SA . . . . . . . . . . . . . . . . . . . . . . . . L 2 000 000 75,0 75,0

INCORPORATED IN AUSTRALIA
LAN Systems (Pty) Limited . . . . . . . . . . . . . . . . . . W 100 000 92,5 92,5
Logicalis Australia (Pty) Limited (formerly Logical

Australia (Pty) Limited) . . . . . . . . . . . . . . . . . . L 10 000 100,0 100,0
Logicalis Limited (Australia) (formerly Logical

Networks Limited) . . . . . . . . . . . . . . . . . . . . . L 7 762 280 100,0 100,0

INCORPORATED IN NEW ZEALAND
Logical CSI Limited . . . . . . . . . . . . . . . . . . . . . . L 1 000 100,0 100,0
Logical Networks Limited . . . . . . . . . . . . . . . . . . L 500 000 100,0 100,0
Logical Secure Limited . . . . . . . . . . . . . . . . . . . . L 100 100,0 100,0

INCORPORATED IN SINGAPORE
Comstor Pte Limited (formerly RBR Networks Pte

Limited) . . . . . . . . . . . . . . . . . . . . . . . . . . . W 8 500 000 92,5 92,5

INCORPORATED IN BRITISH VIRGIN ISLANDS
Datatec International Holdings Limited . . . . . . . . . O 50 000 100,0 100,0
Online Distribution Limited . . . . . . . . . . . . . . . . . O 1 350 000 100,0 100,0

Dormant Subsidiaries . . . . . . . . . . . . . . . . . . — — —

Companies disposed of
Affinity Logic Holdings (Pty) Limited . . . . . . . . . . . O 10 017 570 — 55,2
Affinity Logic Management Services (Pty) Limited . . . O 100 — 55,2
Affinity Logic (Pty) Limited . . . . . . . . . . . . . . . . . . O 100 — 55,2
Destiny Electronic Commerce (Pty) Limited . . . . . . . O 150 — 55,2
Quickcut Pre Press Networks SA (Pty) Limited . . . . . O 100 — 55,2

W: Westcon L: Logicalis M: Mason O: Other Holdings
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ANNEXURE 2

INVESTMENTS 2004 2003
USD’000 USD’000

Investments at carrying value

Listed
Cisco Systems, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 920 555
39 709 shares of $0,01 each
Market value at 29 February 2004: $919 660

Unlisted
Metropolis* Transactive Holdings Limited . . . . . . . . . . . . . . . . . . . . . . . . — —
31 652 664 shares of 1 cent each
Directors’ valuation: nil

African Lakes Corporation Plc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — —
4 409 171 shares of 5 pence each
Directors’ valuation: nil

Prepaid Compensation Expense
The Mason Group Employee Benefit Trust . . . . . . . . . . . . . . . . . . . . . . . . — 1 467
1 104 500 shares of 10 pence each

920 2 022
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COMPANY ACCOUNTING POLICIES

BASIS OF ACCOUNTING

The company’s Annual Financial Statements set out on pages 85 to 95 have been prepared on the historical cost basis
except for certain financial instruments which are stated at fair value, and incorporate the following principal
accounting policies, prepared in accordance with Statements of Generally Accepted Accounting Practice as applied in
the Republic of South Africa, which have been consistently applied in all material respects with the exception of AC133:
Financial Instruments: Recognition and Measurement, which has been adopted. The impact of this adoption is
immaterial and accordingly no transitional adjustment has been recorded. The principal accounting policies adopted
are set out below.

IMPAIRMENT

At each balance sheet date, the company reviews the carrying amounts of its tangible and intangible assets to
determine whether there is any indication that those assets have suffered an impairment loss. If any such indication
exists, the recoverable amount of the asset is estimated in order to determine the extent of the impairment loss, if any.
Where it is not possible to estimate the recoverable amount of an individual asset, the company estimates the
recoverable amount of the cash-generating unit to which the asset belongs.

If the recoverable amount of an asset or cash-generating unit is estimated to be less than its carrying amount, its
carrying amount is reduced to its recoverable amount. Impairment losses are recognised as an expense immediately
and are reflected in the income statement.

Where an impairment loss subsequently reverses, the carrying amount of the asset or cash generating unit is increased
to the revised estimate of its recoverable amount. This is done so that the increased carrying amount does not exceed
the carrying amount that would have been determined had no impairment loss been recognised in prior years. A
reversal of an impairment loss is recognised as income immediately in the income statement.

AMOUNTS OWING TO VENDORS

Amounts owing to vendors represent purchase considerations owing in respect of acquisitions. Amounts owing are
recognised once there is sufficient assurance that the suspensive conditions will be met and the amounts can be
measured reliably. Amounts potentially owing where the suspensive conditions have not been met are disclosed as
contingent liabilities.

DEFERRED TAXATION

Deferred tax is accounted for using the balance sheet liability method in respect of temporary differences arising from
differences between the carrying amount of assets and liabilities in the financial statements and the corresponding tax
basis used in the computation of taxable profit. In principle, deferred tax liabilities are recognised for all taxable
temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable profits will be
available against which deductible temporary differences can be utilised.

Deferred tax liabilities are recognised for temporary taxable differences arising on investments in subsidiaries and
associates, except where the company is able to control the reversal of the temporary difference and it is probable that
the temporary difference will not reverse in the foreseeable future.

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is realised or the liability
is settled. Deferred tax is charged or credited in the income statement, except when it relates to items credited or
charged directly to equity, in which case the deferred tax is also dealt with in equity.

FOREIGN CURRENCY TRANSACTIONS

Transactions in currencies other than the reporting currency are initially recorded at the rates of exchange ruling on the
dates of the transactions. Monetary assets and liabilities denominated in such currencies are retranslated at the rates
ruling on the balance sheet date. Profits and losses arising on exchange are dealt with in the income statement except
for profits and losses on exchange arising from equity loans which are taken directly to equity until the entity to which the
loan was made has been disposed of, at which time they are recognised as income or expenses. 
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FINANCIAL INSTRUMENTS

Measurement

Financial instruments are initially measured at cost, which includes transaction cost. Subsequent to initial recognition
these instruments are measured as set out below.

Investments

Investments that are consolidated or equity accounted are stated at cost, unless an impairment in the value of the
investment has occurred. In these circumstances, the investment is stated at its written down value. Income from
investments is brought to account only to the extent of dividends received or declared.

Trade and other receivables

Trade and other receivables originated by the company are stated at cost less provision for doubtful debts.

Cash and cash equivalents

Cash and cash equivalents are measured at fair value, based on the relevant exchange rates at balance sheet date.

Borrowings

Interest-bearing bank loans and overdrafts are recorded at proceeds received, net of direct issue costs. Finance
charges, including premiums payable on settlement or redemption, are accounted for on an accrual basis and are
added to the carrying amount of the instrument to the extent that they are not settled in the period in which they arise.

PROVISIONS

Provisions are recognised when the company has a present legal or constructive obligation, as a result of past events,
for which it is probable that an outflow of economic benefits will be required to settle the obligation, and a reliable
estimate can be made for the amount of the obligation. Where the effect of the discounting to present value is material,
provisions are adjusted to reflect the time value of money.

REVENUE

Interest income is accrued on a time basis, by reference to the principal outstanding and at the interest rate applicable.

Management fees are charged to related parties in terms of stipulated agreements and this revenue is recorded as and
when it accrues.

PENSION SCHEME ARRANGEMENTS

The company makes contributions to a defined contribution retirement plan, on behalf of employees. These
contributions are charged against income as incurred.

The company has no liability to this defined contribution retirement plan other than the payment of its share of the
contribution in terms of the agreement with the fund and employees concerned.

EXCEPTIONAL ITEMS

Exceptional items are those items of income and expenditure from ordinary activities that are of such size and nature of
incidence that their separate disclosure is relevant to explain the performance of the company. 
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COMPANY INCOME STATEMENT
FOR THE PERIOD ENDED 29 FEBRUARY 2004

12 months 11 months
Notes Feb-04 Feb-03

R million R million
Revenue—management fee income . . . . . . . . . . . . . . . . . . . . 8 —
Operating costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 (61) (121)
Exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 2 574 (224)

Operating loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 521 (345)
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 24 22
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) (2)

Profit/(loss) before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . 2 544 (325)
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 31 20

Attributable profit/(loss) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 575 (305)
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COMPANY BALANCE SHEET
AS AT 29 FEBRUARY 2004

Notes 2004 2003
R million R million

ASSETS
Non-current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 726 1 355

Subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 3 725 1 355
Deferred tax asset . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 1 —

Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 400 425

Receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 10
Subsidiary company loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 253 384
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 140 31
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 —

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 126 1 780

EQUITY AND LIABILITIES
Ordinary shareholders’ funds . . . . . . . . . . . . . . . . . . . . . . . . . 4 066 1 680

Share capital and premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 201 1 199
Non-distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 201 392
Distributable reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 664 89

Non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 33

Long-term subsidiary company loans . . . . . . . . . . . . . . . . . . . . . . . 5 16 15
Deferred tax liability . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 — 18

Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44 67

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 4 1
Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 33 36
Subsidiary company loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 3 3
Amounts owing to vendors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 — 10
Taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 17
Bank overdrafts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 —

Total equity and liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 126 1 780
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COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE PERIOD ENDED 29 FEBRUARY 2004

Non-
Share Share distributable Distributable
capital premium reserve reserves Total

R million
Balance at 1 April 2002 . . . . . . . . . . 1 1 192 558 394 2 145
New share issues . . . . . . . . . . . . . . — 6 — — 6
Translation difference on equity loans . — — (171) — (161)
Tax effect of equity loans translation . . — — 5 — (5)
Attributable loss for the period . . . . . . — — — (305) (305)

Balance at 28 February 2003 . . . . . . 1 1 198 392 89 1 680

New share issues . . . . . . . . . . . . . . — 2 — — 2
Translation difference on equity loans . — — (24) — (24)
Tax effect of equity loans translation . . — — 19 — 19
Realisation of translation difference on

disposal of businesses . . . . . . . . . — — (186) — (186)
Attributable profit for the period . . . . . — — — 2 575 2 575

Balance at 29 February 2004 . . . . . . 1 1 200 201 2 664 4 066

Authorised share capital
200 000 000 (2003: 200 000 000) ordinary shares of R0,01 each

Issued share capital
137 998 306 (2003: 137 764 196) ordinary shares of R0,01 each

During the period the following shares were issued in respect of share options exercised:
29 000 shares at R7,44 per share
205 110 shares at R10,96 per share

20 699 746 (2003: 20 664 629) of the unissued shares equivalent to 15% (2003: 15%) of the issued share capital, have
been set aside for the purpose of granting options to any officer or employee of the company, including any director, in
terms of the Datatec Share Option Scheme. At the balance sheet date 5 295 866 of the shares set aside for the Share
Option Scheme had been exercised.

The remaining unissued ordinary shares of 62 001 694 (2003: 62 235 804) are under the control of the directors until
the next general meeting, subject to the provisions of section 221 and 222 of the Companies Act and the requirements
of the JSE Securities Exchange South Africa. 
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COMPANY CASH FLOW STATEMENT
FOR THE PERIOD ENDED 29 FEBRUARY 2004

12 months 11 months
Notes Feb-04 Feb-03

R million R million
Cash flow from operating activities
Cash utilised from operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . A (9) (53)
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24 22
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) (2)
Taxation refunded/(paid) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . B 9 (12)

Net cash inflow/(outflow) from operating activities . . . . . . . . . 23 (45)

Cash flow from investing activities
Acquisition of subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . C (40) (12)
Loans repaid by/(made to) subsidiaries . . . . . . . . . . . . . . . . . . . . . . 35 (22)
Acquisition of subsidiary company . . . . . . . . . . . . . . . . . . . . . . . . . D 33 —
Cash proceeds on disposal of subsidiary . . . . . . . . . . . . . . . . . . . . . E 19 —

Net cash inflow/(outflow) from investing activities . . . . . . . . . . 47 (34)

Cash flow from financing activities
Net proceeds from issue of shares . . . . . . . . . . . . . . . . . . . . . . . . . F 2 6
(Decrease)/Increase in amounts due to vendors . . . . . . . . . . . . . . . . (10) 10
Repayment of loans from subsidiaries . . . . . . . . . . . . . . . . . . . . . . 43 17

Net cash inflow from financing activities . . . . . . . . . . . . . . . . . 35 33

Net increase/(decrease) in cash and cash equivalents . . . . . . . 105 (46)
Cash and cash equivalents at the beginning of year . . . . . . . . . . . . . 31 77

Cash and cash equivalents at end of year . . . . . . . . . . . . . . . . G 136 31
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NOTES TO THE COMPANY CASH FLOW STATEMENT
FOR THE PERIOD ENDED 29 FEBRUARY 2004

12 months 11 months
Feb-04 Feb-03

R million R million

A. Cash utilised from operations

Profit/(Loss) before taxation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 544 (325)
Adjustments for:

Unrealised foreign exchange losses . . . . . . . . . . . . . . . . . . . . . . . . . 40 89
Interest received . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (24) (22)
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 2
Exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2 574) 224

Operating loss before working capital changes . . . . . . . . . . . . . . . . . . . (13) (32)

Working capital changes:
Decrease/(Increase) in accounts receivable . . . . . . . . . . . . . . . . . . . . . 11 (7)
Decrease in accounts payable and provisions . . . . . . . . . . . . . . . . . . . (7) (14)

(9) (53)

B. Taxation (refunded)/paid

Amounts unpaid at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . 17 49
Amounts charged to the income statement excluding deferred tax . . . . . . . (31) (20)
Amount due to/(unpaid) at end of year . . . . . . . . . . . . . . . . . . . . . . . . 5 (17)

(9) 12

C. Acquisition of subsidiary company

Additional cash investment in subsidiary company . . . . . . . . . . . . . . . . . 40 12

D. Acquisition of business

The company acquired the assets and liablities of Datatec Management Services
(Pty) Limited on 30 November 2003. These net assets were acquired at book
value through the settlement of outstanding loan balances. No goodwill arose
as a result of the acquisition.

On 27 February 2004 the company purchased all the shares of Online
Distribution Limited through the settlement of outstanding loan balances,
goodwill of R13,1 million arose on the acquisition.

Accounts receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 —
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) —
Subsidiary company loan balances . . . . . . . . . . . . . . . . . . . . . . . . . . 43 —

44 —
Settled via intercompany loan balances . . . . . . . . . . . . . . . . . . . . . . . . (77) —

Net cash received on acquisition of business . . . . . . . . . . . . . . . . . . . . . (33) —

E. Cash proceeds on disposal of subsidiaries

Proceeds on disposal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19 —

F. Net proceeds from issue of shares

Ordinary shares issued, including share premium . . . . . . . . . . . . . . . . . . 2 6

G. Cash and cash equivalents at end of year

Cash resources . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 140 31
Bank overdrafts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4) —

136 31
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NOTES TO THE COMPANY ANNUAL FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 29 FEBRUARY 2004

12 months 11 months
Feb-04 Feb-03

R million R million

1. Operating loss

Operating loss is arrived at after taking into account the following items:
Auditors’ remuneration

Audit services and expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 —

Foreign exchange losses
Realised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (8) (16)
Unrealised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (40) (89)

(48) (105)

Fees for services
Managerial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3

Operating lease rentals
Premises . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 —

Staff costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 —

Full details of directors’ emoluments are provided in the Remuneration Report on pages 45 to 46.

2. Exceptional items

Recoupment of goodwill and trademarks previously charged to equity . . . . . 325 62
Recoupment of previous write-down/(write-down) of carrying value of
investments and loan accounts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 853 (286)
Profit on sale of subsidiaries including foreign exchange movements
previously recorded in equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 396 —

Exceptional items . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 574 (224)

3. Interest received

From subsidiary companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 19
Other investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 3

24 22

4. Taxation

4.1 Taxation charge
South African normal taxation:

Current taxation — current period . . . . . . . . . . . . . . . . . . . . . — 1
— prior period . . . . . . . . . . . . . . . . . . . . . . . (31) (21)

(31) (20)

4.2 Reconciliation of taxation rate to profit/(loss) before taxation

South African normal tax rate . . . . . . . . . . . . . . . . . . . . . . . . . . 30,0% 30,0%
Permanent differences . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (30,3%) (22,2%)
Tax losses not recognised . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0,3% (8,2%)
Prior year adjustment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,2%) 6,6%

Effective taxation rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,2%) (6,2%)

Datatec Limited had an estimated tax loss at the end of the financial year of R85 million that is available to
reduce the future taxable income of the company. No deferred tax asset has been recorded in this regard.
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2004 2003
R million R million

5. Subsidiary companies

Unlisted shares
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 213 —
Affinity Logic Holdings (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . — 2
Westcon Group, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 684
Logicalis Group Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1 059
Mason Group Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 20
Westcon AME (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40 —
Online Distribution . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52 —
Other dormant subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 4

Unlisted shares at cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 309 1 769
Impairment of unlisted shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (4) (706)

Unlisted shares at written down value . . . . . . . . . . . . . . . . . . . . . . . . . 3 305 1 063
Net amounts owing by subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . 654 658

Total investment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 959 1 721
Presented as follows:
Shares at cost and long-term portion of loans receivable . . . . . . . . . . . . . 3 725 1 355
Long-term loans payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (16) (15)
Current portion of loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 250 381

Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 253 384
Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) (3)

3 959 1 721

Amounts due to/(by) Group companies
Loans
Rand denominated loans

Affinity Logic Holdings (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . — 47
Choice Communications (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . 1 1
Guinam Shelf Holdings (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . 4 —
Datatec Management Services (Pty) Limited* . . . . . . . . . . . . . . . . . . . . 15 132
Rangegate (Pty) Limited* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47 23
Scantec (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 —
Scantec (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12) (12)
Westcon AME (Pty) Limited* . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41 79
Westcon Network Supplies (Pty) Limited* . . . . . . . . . . . . . . . . . . . . . . 22 22

EUR denominated loans
Comstor Networks GmbH . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 16
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 —

USD denominated loans
Comstor Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 142
Logicalis Group Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 179
Online Distribution Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) —
Datatec International Holdings Limited* . . . . . . . . . . . . . . . . . . . . . . . 4 12
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 226 —
Westcon Group, Inc. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 36

GBP denominated loans
Datatec International Holdings Limited* . . . . . . . . . . . . . . . . . . . . . . . — 49
Datatec International Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 372 —
Datatec UK Holdings Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) (3)
Diffel Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3) (3)
Diffel Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 8
Logicalis UK (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 3
Mason Group Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 64
Rangegate Mobile Solutions Limited* . . . . . . . . . . . . . . . . . . . . . . . . 23 19
Westcon UK (Pty) Limited . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 103

787 917
Impairment provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (133) (259)

Net loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 654 658

5. Subsidiary companies (continued)

Loans amounting to R40,9 million are subject to interest at the prime rate as determined by the The Standard
Bank of South Africa Limited and there are no fixed repayment terms. Loans amounting to R22,6 million are 
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