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The Group adds significant value through its vertical market focus. 

Retailers can satisfy their diverse needs from identifying potential business  
sites to evaluating and driving the optimisation of business processes.  
They can source the appropriate technology platforms both in-store and at 
centralised points, secure the necessary support and maintenance for software 
and hardware solutions as well as outsourced application hosting services,  
to ensure their chosen solution runs efficiently.

The core retail offering is complemented by an overlay of value added services 
from secure payment solutions including cell phone payment functionality to 
loyalty programme design and subsequent management.
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The intrinsic strength of the Group, underpinned by its  

preferred annuity model which accounts for just over  

55% of revenue, was demonstrated by an acceptable  

performance across the business.
Chairman, Duncan Coles
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notes to the annual financial statements continued 
for the year ended 30 September 2009

34. DISPOSAL OF SUBSIDIARY

DiverseIT Technology (Proprietary) Limited
With effect from 1 July 2009, the 51% interest held in DiverseIT Technology (Proprietary) Limited (‘DiverseIT’) was disposed of back 
to the management shareholders (‘MBI Team’) who held the remaining 49%. The purchase consideration comprised the return by the 
MBI Team of 4 837 944 UCS shares (which represented a specific repurchase and accordingly required shareholders’ approval), the 
return of 241 897 Argility shares at R1,50 and R5 million in cash. Following shareholders’ approval of the specific share repurchase at 
a general meeting held on 24 June 2009, the disposal was fully concluded on 30 June 2009 with the fulfilment of the final condition 
precedent.

The net assets disposed of as a result of the transaction are as follows:  
2009

R’000

Property, plant and equipment (including rental equipment)  2 542
Intangible assets  1 343
Inventories  3 049
Trade and other receivables  8 880
Cash and bank balances  4 290
Borrowings  (355)
Deferred taxation liability  (82)
Trade and other payables  (5 658)
Current portion of borrowings  (529)
Taxation payable  (935)

 12 545
Goodwill disposed  12 247
Non-controlling interest’s share in net asset value  (6 392)

 18 400
Less: Consideration received
Argility Limited shares  (363)
Treasury shares repurchased and cancelled  (8 708)
Cash consideration received  (5 000)
Transaction costs paid  230

Loss on disposal of subsidiary  4 559

Total cash consideration is made up as follows:
Cash consideration received  5 000
Transaction costs paid  (230)

Cash consideration received by Company 4 770
Less: Cash and bank balances disposed  (4 290)

 480
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35. DISPOSAL OF DIVISION

Enterprise Solutions division of UCS Solutions (Proprietary) Limited
With effect from 1 August 2009, UCS Solutions (Proprietary) Limited, a wholly owned subsidiary of UCS Solutions Holdings 
(Proprietary) Limited which in turn is wholly owned by UCS Group Limited, disposed of its Enterprise Solutions division (‘ES division’) 
as a going concern business to HCL Axon (Proprietary) Limited for a total potential purchase consideration of R125,3 million. 
R57,1 million, which was net of working capital funding requirements, was paid upfront on fulfilment of the suspensive conditions 
while the balance is payable on the ES division’s achievement of pre-defined revenue targets.

The net assets disposed of as a result of the transaction are as follows:  
2009

R’000

Property, plant and equipment (including rental equipment)  244
Intangible assets  3 061
Trade and other receivables  2 519
Provision (1 052)
Trade and other payables  (24)

 4 748
Goodwill disposed  20 937

 25 685
Less: Consideration received
Cash consideration received  (59 600)
Transaction costs paid  652

Profit on disposal of division  (33 263)

Total cash consideration is made up as follows:
Cash consideration received  59 600
Transaction costs paid  (652)

 58 948

 Group
2009

R’000
2008

R’000

36. COMMITMENTS

36.1 Operating lease commitments – Property
Due within one year  29 887  22 174
Due within two to five years inclusive  67 753  31 206

 97 640  53 380

36.2 Operating lease commitments – Equipment
Due within one year  366  585
Due within two to five years inclusive  295  681

 661  1 266

36.3 Operating lease commitments – Motor vehicles
Due within one year  740  88
Due within two to five years inclusive  853  699

 1 593  787

Total operating lease commitments  99 894  55 433

36.4 Capital commitments
Commitments in respect of capital expenditure approved by the directors of a subsidiary
–  not yet contracted for  49 827  27 204
–  contracted for  16 079  8 808

 65 906  36 012

Capital commitments amounting to R51,8 million are expected to be financed from internal cash resources while the balance of 
R14,1 million are expected to be financed with external financiers.
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37. FINANCIAL RISK MANAGEMENT

Overview
The Group’s activities expose it to a variety of risks, including the effect of foreign currency exchange rates and interest rates. 
The Group’s overall risk management programme focuses on the unpredictability of financial markets and seeks to minimise potential 
adverse effects on the financial performance of the Group. Group companies use derivative financial instruments such as foreign 
exchange contracts to hedge certain expected exposures.

The Group has exposure to the following risks from its use of financial instruments:

– � credit risk;

– � liquidity risk; and

– � market risk.

This note presents information about the Group’s exposure to each of the above risks, the Group’s objectives, policies and processes 
for measuring and managing risk, and the Group’s management of capital. Further quantitative disclosures are included throughout 
these financial statements.

The board of directors has overall responsibility for the establishment and oversight of the Group’s risk management framework.

The Group’s risk management policies are established to identify and analyse the risks faced by the Group, to set appropriate risk limits 
and controls, and to monitor risks and adherence to limits. Risk management policies and systems are reviewed regularly to reflect 
changes in market conditions and the Group’s activities. The Group, through its training of management on standards and procedures, 
aims to develop a disciplined and constructive control environment in which all employees understand their roles and obligations.

The Group’s internal audit function, outsourced in the current and prior year to PricewaterhouseCoopers, undertakes both regular 
and ad-hoc reviews of risk management controls and procedures, the results of which are reported to the Group’s audit committee.

Credit risk
Credit risk is the risk of financial loss to the company if a customer or counterparty to a financial instrument fails to meet its 
contractual obligations and arises principally from the company’s receivables from customers.

Trade and other receivables
The Group’s exposure to credit risk is influenced mainly by the individual characteristics of each customer. The demographics of 
the Group’s customer base, including the default risk of the industry and country in which customers operate, has less of an influence 
on credit risk.

Group companies have established credit policies aligned with best practice recommendations, under which new customers are 
analysed individually for creditworthiness before the respective company’s standard payment and delivery terms and conditions are 
offered. Customers that fail to meet benchmark creditworthiness standards may contract with the company on a cash before delivery 
basis only.

In monitoring customer credit risk, customers are grouped according to their credit characteristics, including whether they are an 
individual or legal entity, geographic location, ageing profile, maturity and existence of previous financial difficulties. Collateral is not 
obtained, however, deeds of suretyship are obtained in certain circumstances.

Goods are sold subject to retention title clauses found in sales agreements signed with certain customers, so that in the event of 
non-payment, the company has the right to claim restitution for the goods.

The Group establishes an allowance for impairment that represents its estimate of anticipated losses in respect of trade and other 
receivables. This allowance represents the potential specific loss relating to individual specific exposures.

Liquidity risk
Liquidity risk is the risk that the company will not be able to meet its financial obligations as they fall due. The Group’s approach 
to managing liquidity is to ensure, as far as possible, that it will have sufficient liquidity to meet its liabilities when due, under both 
normal and stressed conditions, without incurring unacceptable losses or risking damage to the Group’s reputation.

Typically, the Group ensures that it has sufficient cash available, as well as lines of credit, to meet expected operational expenses, 
including the servicing of financial obligations. The Group endeavours to mitigate the potential negative impacts of extreme 
circumstances that cannot reasonably be predicted such as major catastrophes like business interruption and public liability.

As far as possible these risks are mitigated through short-term insurance policies, however, the costs associated with such cover 
are critically evaluated.

The Group’s liquidity requirements are assessed on an ongoing basis as part of the Group’s treasury function. No significant risk exists 
as the Group operates within its estimated optimal capital structure with a conservative interest cover ratio and operations which 
generate positive cash flows.

notes to the annual financial statements continued 
for the year ended 30 September 2009



UCS Annual Report 2009 89

37. FINANCIAL RISK MANAGEMENT continued

Market risk
Market risk is the risk that changes in market prices, such as foreign exchange rates and interest rates, will affect the Group’s income 
or the value of its holding of financial instruments. The objective of market risk management is to manage and control market risk 
exposures within acceptable parameters, while optimising the return on risk.

Where material exposures linked to offshore procurement of goods or services exist, the Group enters into forward exchange contracts 
with approved institutions in order to manage its market risks.

The Group is exposed to currency risk on sales and purchases that are denominated in a currency other than the respective functional 
currency of the Group, being South African Rand. The currencies in which these transactions primarily are denominated are United 
States Dollar, British Pound and Euro.

Capital management
The capital structure of the Group consists of debt, which includes interest bearing borrowings (note 24) and obligations due under 
finance leases, cash and cash equivalents and equity attributable to equity holders of the Company which comprises issued share 
capital and premium, disclosed under note 22, and accumulated profits and reserves.

The Group’s capital management objective is to achieve an optimal weighted average cost of capital while continuing to safeguard the 
Group’s ability to meet its liquidity requirements (including its commitments in respect of capital expenditure), repay borrowings as 
they fall due and continue as a going concern.

The policy of the Group is to achieve sufficient gearing so as to have an optimal weighted average cost of capital while also ensuring 
that at all times its creditworthiness is considered to be at least investment grade.

The Group has entered into a number of debt facilities that dictate certain requirements in respect of capital management. These 
covenants are a key consideration when the capital management strategies of the Group are evaluated.

These covenants include cash to debt service covers and maximum net debt/asset net worth ratios.

The Group has complied with these requirements.

 Group
 2009
R’000

 2008
R’000

Financial assets comprise:
Non-current assets
Investments  6 024  5 944
Loans receivable  3 965  16 418
Finance lease receivables  3 422  4 397

Total non-current assets  13 411  26 759

Current assets
Trade and other receivables*  181 751  222 975
Finance lease receivables  2 723  5 276
Cash and bank balances  177 764  142 655

Total current assets  362 238  370 906

Total financial assets  375 649  397 665

*� �VAT receivables totalling R0,2 million (2008: R0,8 million) have been excluded from trade and other receivables for financial asset  
classification purposes.

Categories of financial assets
Trade accounts receivable are categorised according to the market segments in which the Group operates. The market segments are 
defined as retail, Government institutions, financial services and other. Trade accounts receivables which cannot be defined as either 
retail, Government institutions or financial services are included in the ‘other’ category along with the balance of financial assets.
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notes to the annual financial statements continued 
for the year ended 30 September 2009

37. FINANCIAL RISK MANAGEMENT continued

Categories of financial assets continued

Loans and 
receivables

R’000

 FVTPL#/ 
Held for 
trading
R’000

 Other 
financial

assets
R’000

 Total
R’000

 Fair value
R’000

Financial assets
2009
Retail  137 577  –  –  137 577  137 577
Government institutions  2 960  –  –  2 960  2 960
Financial services  9 501  –  –  9 501  9 501
Other  219 587  457  5 567  225 611  225 611

 369 625  457  5 567  375 649  375 649

2008
Retail  131 290  –  –  131 290  131 290
Government institutions  39 379 – –  39 379  39 379
Financial services  9 101 – –  9 101  9 101
Other  211 951  376  5 568  217 895  217 895

 391 721  376  5 568  397 665  397 665

# Fair value through profit or loss (‘FVTPL’).

 Group
 Total

R’000
 Fair value

R’000

Financial liabilities
2009
Borrowings*  177 287  177 287
Trade and other payables**  189 767  189 767
Deferred revenue  39 297  39 297

 406 351  406 351

2008
Borrowings*  215 558  215 558
Trade and other payables**  205 152  205 152
Deferred revenue  11 780  11 780

 432 490  432 490

   * �Share incentive obligation of R2,3 million (2008: R0,01 million) is excluded from borrowings as disclosed in the balance sheet for financial liability 

classification purposes.

 ** �VAT payables totalling R14,4 million (2008: R7,8 million) have been excluded from trade and other payables as disclosed in the balance sheet for 

financial liability classification purposes.
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37. FINANCIAL RISK MANAGEMENT continued

37.1 Exposure to credit risk
The maximum exposure to credit risk at the reporting date was:

 Group
 2009
R’000

 2008
R’000

Trade and other receivables (net of provision for doubtful debts)  181 751  222 975
Provision for doubtful debts  5 866  7 443

 187 617  230 418
Investments  6 024  5 944
Loans receivable  3 965  16 418
Finance lease receivables  6 145  9 673
Cash and cash equivalents  177 764  142 655

 381 515  405 108

 Neither past 
due nor 

impaired
R’000

 Re-
negotiated

R’000
 Past due

R’000
 Impaired

R’000
 Total

R’000

2009
Retail  110 796  11 600  15 181  5 061  142 638
Government institutions  2 927  –  33  1  2 961
Financial services  8 631  250  620  289  9 790
Other  221 884  –  3 727  515  226 126

 344 238  11 850  19 561  5 866  381 515

2008
Retail  101 590  8 862  20 838  4 005  135 295
Government institutions  29 044  –  10 335  2 818  42 197
Financial services  7 827  337  937  1  9 102
Other  211 640  7  6 248  619  218 514

 350 101  9 206  38 358  7 443  405 108

 Group
 2009
R’000

 2008
R’000

Trade receivables
Trade receivables  173 791  208 854
Provision for doubtful debts  (5 866)  (7 443)

Net trade receivables  167 925  201 411

Provision for doubtful debts movement
Balance at beginning of year  7 443  9 124
Impairment losses recognised  4 742  6 325
Impairment losses released  (16)  (3 760)
Balances written off  (3 372)  (4 273)
Foreign exchange differences  (4)  –
Balances acquired through business combinations  –  27
Balances disposed through business combinations  (2 927)  –

Balance at end of year  5 866  7 443
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37. FINANCIAL RISK MANAGEMENT continued

37.1 Exposure to credit risk continued
 0 – 30 

days
R’000

 30 – 90 
days

R’000

 90 – 365 
days

R’000

 365 days 
onwards

R’000
 Total

R’000

2009
Aged trade receivables
Retail  102 107  23 004  7 070  4 312  136 493
Government institutions  1 195  1 732  34  –  2 961
Financial services  7 817  1 258  774  –  9 849
Other  17 711  3 582  2 935  260  24 488

 128 830  29 576  10 813  4 572  173 791

2009
Aged provision for doubtful debts
Retail  154  323  1 494  3 090  5 061
Government institutions  –  1  –  –  1
Financial services  (46)  120  215  –  289
Other  –  –  205  310  515

 108  444  1 914  3 400  5 866

2008
Aged trade receivables
Retail  100 540  25 005  6 523  3 227  135 295
Government institutions  24 948  8 417  6 014  2 818  42 197
Financial services  7 646  941  515  –  9 102
Other  15 822  5 285  1 269  (116)  22 260

 148 956  39 648  14 321  5 929  208 854

2008
Aged provision for doubtful debts
Retail  209  251  1 504  2 062  4 026
Government institutions  –  –  2 818  –  2 818
Financial services  –  –  –  –  –
Other  –  8  519  72  599

 209  259  4 841  2 134  7 443 

notes to the annual financial statements continued 
for the year ended 30 September 2009
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37. FINANCIAL RISK MANAGEMENT continued

37.2 Exposure to currency risk
The carrying amount of the Group’s foreign currency denominated financial assets and liabilities at balance sheets date is as follows:

  

South
 African

Rand
(Rand)

 United
States
Dollar
(Rand)

 
British
Pound
(Rand)

 Euro
(Rand)

 Other
(Rand)

 Total
(Rand)

2009
Financial assets
Retail  128 447  6 619  2 511  –  –  137 577
Government institutions  2 640  –  –  –  320  2 960
Financial services  8 711  373  –  –  417  9 501
Other  163 196  6 293  55 737  –  385  225 611

 302 994  13 285  58 248  –  1 122  375 649

2008
Financial assets
Retail  122 608  6 253  2 429  –  –  131 290
Government institutions  38 924  124  –  –  331  39 379
Financial services  7 701  1 401  –  –  –  9 102
Other  147 798  16 749  53 347  –  –  217 894

 317 031  24 527  55 776  –  331  397 665

2009
Financial liabilities
Borrowings  177 287  –  –  –  –  177 287
Trade and other payables  59 885  22 070  107 812  –  –  189 767
Deferred revenue  34 857  1 399  3 041  –  –  39 297

 272 029  23 469  110 853  –  –  406 351

2008
Financial liabilities
Borrowings  214 705  –  853  –  –  215 558
Trade and other payables  199 837  3 420  1 895  –  –  205 152
Deferred revenue  5 505  2 178  4 097  –  –  11 780

 420 047  5 598  6 845  –  –  432 490

The following significant exchange rates were applied during the year:
 Average rate  Closing rate

 2009  2008  2009  2008

United States Dollar 9,05  7,81 7,44  8,32
British Pound 13,94  14,14 11,99  14,80
Euro 12,18  11,98 10,90  11,71
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37. FINANCIAL RISK MANAGEMENT continued

37.2 Exposure to currency risk continued
Foreign currency sensitivity
The United States Dollar and British Pound are the primary currencies to which the Group is exposed. The following table indicates 
the Group’s sensitivity at year end assuming a 10% strengthening of the South African Rand against the United States Dollar and 
British Pound at 30 September 2009 on financial instruments, excluding forward foreign exchange contracts. The rates of sensitivity 
represent management’s assessment of the possible change in reporting foreign currency rates as at the financial year end date and is 
not intended to represent a management forecast. The analysis assumes that all other variables, in particular interest rates, remain 
constant and is applied against the gross balance sheet exposure.

 United States
 Dollar
R’000

  British
 Pound
R’000

2009
Profit (loss)  1 019  5 260
Financial assets  11 956  52 424
Financial liabilities  25 817  121 938

2008
Profit (loss)  (1 893)  (4 893)
Financial assets  22 074  50 198
Financial liabilities  6 155  7 533

A 10% weakening of the South African Rand against the above currencies at 30 September 2009 would have had the equal but 
opposite effect to the amounts shown above, on the basis that all other variables remain constant.

Forward foreign exchange contracts
Although the Group operates in a global business environment, less than 5% (2008: 20%) of financial assets and financial liabilities 
as at the financial year end comprise foreign currency denominated financial assets and liabilities. When appropriate and practical, 
through the use of financial instruments which typically comprise forward exchange contracts, the exposure to foreign currency risk 
is managed.

 Maturing 
within 

12 months

 Average 
foreign 

exchange 
rates  Fair value

 Purchases
 R’000

 Purchases
R’000

 Purchases
R’000

2009
United States Dollar  2 443  7,82  2 443

2008
United States Dollar  1 312  7,98  468

Foreign currency sensitivity
The following table indicates the Group’s sensitivity of the outstanding forward exchange contracts at balance sheet date assuming a 
10% strengthening of the South African Rand against the United States Dollar which is the primary currency in which the Group has 
entered into forward foreign exchange contracts. The rates of sensitivity represent management’s assessment of the possible change 
in reporting foreign currency exchange rates. The analysis assumes that all other variables, in particular interest rates, remain constant 
and is applied against the gross balance sheet exposure.

 United States
 Dollar
R’000

2009
Profit (loss)  (244)
Derivative financial assets  2 198

2008
Profit (loss)  (131)
Derivative financial assets  1 182

A 10% weakening of the South African Rand against the United States Dollar at 30 September 2009 would have had the equal but opposite 
effect on the above forward foreign currency contract to the amount shown above, on the basis that all other variables remain constant.

notes to the annual financial statements continued 
for the year ended 30 September 2009
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37. FINANCIAL RISK MANAGEMENT continued

37.3 Interest rate risk
The carrying value of the Group’s financial assets and liabilities at balance sheet date that are subject to interest rate risk are 
as follows:

 Floating
interest

rate
R’000

 Non-
interest
bearing

R’000
 Total

R’000

2009
Financial assets
Retail  6 145  131 432  137 577
Government institutions  –  2 960  2 960
Financial services  –  9 501  9 501
Other  186 009  39 602  225 611

 192 154  183 495  375 649

2008
Financial assets
Retail  –  131 290  131 290
Government institutions  –  39 379  39 379
Financial services  –  9 101  9 101
Other  154 163  63 732  217 895

 154 163  243 502  397 665

2009
Financial liabilities
Borrowings  173 202  4 085  177 287
Trade and other payables –  189 767  189 767
Deferred revenue –  39 297  39 297

 173 202  233 149  406 351

2008
Financial liabilities
Borrowings  204 103  11 456  215 559
Trade and other payables  –  205 151  205 151
Deferred revenue  –  11 780  11 780

 204 103  228 387  432 490

The Group has no fixed interest rate borrowings in the current and prior year.

The Group is sensitive to the movements in the South African interest rates which are the primary interest rates to which the Group is 
exposed. The rates of sensitivity represent an assessment of the possible change in interest rates and is not intended to represent a 
management forecast. If the South African interest rate decreased by 200 basis points (2008: 200 basis points) at year end, then 
income for the year would have increased by R3,6 million (2008: R1,0 million).
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37. FINANCIAL RISK MANAGEMENT continued

37.4 Liquidity risk
The following are contractual maturities of financial liabilities, including interest payments and excluding the impact of netting 
agreements:

 0 – 1 years
R’000

 2 – 5 years
R’000

 Thereafter
R’000

2009
Non-derivative financial liabilities
Borrowings  –  104 902  –
Current portion of borrowings  87 605  –  –
Trade and other payables  189 768  –  –
Deferred revenue  17 297  22 000  –

 294 670  126 902  –

2008
Non-derivative financial liabilities
Borrowings  2 353  166 845  –
Current portion of borrowings  98 615  –  –
Trade and other payables  205 151  –  –
Deferred revenue  11 780  –  –

 317 899  166 845  –

 Group
 2009
R’000

 2008
R’000

Gearing ratio
Total debt  179 538  215 558
Less: Cash and bank balances  (177 764)  (142 655)

Net debt  1 774  72 903
Total equity  497 639  506 589

Net debt to equity ratio 0,4% 14,4%

  

notes to the annual financial statements continued 
for the year ended 30 September 2009
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38. CONTINGENT LIABILITIES

A claim for repudiation of contract and damages has been presented to a subsidiary company in the prior year. As disclosed in 
note 26, a provision of R1 million has been raised at the financial year end which represents management’s assessment of the likely 
settlement of the dispute which may differ to the final settlement consideration to be concluded by the parties.

39. GUARANTEES

39.1 Guarantees amounting to R2,5 million (2008: R2,5 million) for the rental of premises by subsidiary companies have been issued by 
the bankers of those subsidiaries in favour of their landlords.

39.2 A guarantee has been issued in favour of Quarryfield Investments (Proprietary) Limited on behalf of subsidiary companies to secure 
their indebtedness to it. The amounts owing to Quarryfield Investments (Proprietary) Limited by the various borrowers amount to 
R60 million. As additional security, the Company has pledged its unlisted investment in Darrenfield Investments (Proprietary) Limited 
to the loan creditor.

39.3 In respect of the acquisition finance raised from Nedbank Limited for the purchase consideration for the going concern business 
CEB Maintenance Africa (Proprietary) Limited (‘CEB’), UCS Group Limited (‘UCS’) has provided a limited suretyship of R46 million 
while UCS Solutions Holdings (Proprietary) Limited has provided a limited suretyship of R52 million, including a cession of loan funds 
and an unrestricted cession of all present and future debtors in CEB in favour of Nedbank Limited.

39.4 Nedbank Limited has made available an overdraft facility of R20 million to UCS. UCS Software (Proprietary) Limited (‘UCS Software’), 
a wholly owned subsidiary of UCS, has ceded its present and future trade debtors and provided a suretyship limited to the amount 
outstanding from time to time, with a maximum of R20 million, in favour of the bankers.

39.5 In respect of the medium-term loan facility raised with Nedbank Limited to back-to-back the loan obligation with Argility Limited 
(‘Argility’), UCS as well as wholly owned subsidiary companies, UCS Business Support Services (Proprietary) Limited (‘UCS BSS’), 
UCS Solutions Holdings (Proprietary) Limited (‘UCS Solutions Holdings’), Accsys (Proprietary) Limited (‘Accsys’), UCS Software and 
Computerkit Holdings (Proprietary) Limited (‘CKS’) have provided a limited suretyship of R50 million in favour of Nedbank Limited. 
In addition, CKS has ceded all present and future trade debtors in favour of Nedbank Limited.

39.6 In respect of the acquisition finance raised from Nedbank Limited for the purchase consideration for the going concern business of 
Computer Software Consultants (‘CSC’), UCS as well as wholly owned subsidiary companies, CKS, UCS BSS, UCS Solutions Holdings, 
Accsys and UCS Software have provided a limited suretyship of R53 million, including a cession of all present and future trade 
receivables in CSC in favour of the bankers.

39.7 UCS has entered into a facility agreement with Argility to provide a further R50 million for Argility’s working capital requirements which 
Argility may access following the settlement of the R5,9 million (2008: R15,8 million) loan payable referred to in note 24.5. The loan 
facility may only be accessed prior to the third anniversary date of Argility’s unbundling, being 21 September 2010, and will be 
secured by a session over the annuity revenue streams created by Argility for the duration that there is a loan amount outstanding.

39.8 UCS has entered into a put option agreement with FirstRand Bank Limited whereby FirstRand Bank is entitled to put a 40% outside 
shareholding interest in TSS Managed Services (Proprietary) Limited (‘TSSMS’) held by FirstRand Bank as security for loan funding 
advanced to Tactical Software Systems (Proprietary) Limited (‘TSS’). The maximum value at which the 40% interest can be put to UCS 
is capped at R25 million and extends for the duration of the loan funding provided to TSS. The Group has been provided with a 
guarantee from the current shareholder of TSS which underwrites the R25 million value of the 40% interest in TSSMS. In the post 
balance sheet period, as a consequence of the TSSMS disposal, the put option agreement with FirstRand Bank and related guarantee 
from TSS, have been released. 

39.9 In respect of a sale and leaseback transaction entered into with Merchant West Asset Finance (Proprietary) Limited, UCS has provided 
a limited suretyship of R9 million in favour of the financier.

39.10 In respect of a finance lease transaction concluded with IBM South Africa (Proprietary) Limited by UCS Solutions (Proprietary) Limited 
(‘UCS Solutions’), UCS has provided a limited suretyship of R1,6 million in favour of the financier.
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notes to the annual financial statements continued 
for the year ended 30 September 2009

40. RELATED PARTY TRANSACTIONS

The holding company and its subsidiaries are considered to be related parties. Various sale and purchase transactions, under terms 
that are no less favourable than those arranged with third parties on an arm’s length basis, were entered into between Group 
companies. These transactions have been eliminated on consolidation and are not disclosed in this note.

Details of transactions between the Group and other related parties are disclosed below.

Compensation of key management personnel
The remuneration of directors and other key management (defined as the UCS Group Executive Committee and Chief Executive 
Officers of material subsidiary companies) were as follows:

 2009
R’000

 2008
R’000

Short-term benefits 20 623  15 727

The remuneration of the eleven (2008: nine) directors and key executives is determined by the remuneration committee having regard 
to the performance of individuals, market trends and promotions, where applicable.

Other related party transactions
40.1 Group companies entered into consulting arrangements with a company associated with Mr BP Hattingh, a non-executive director 

of the Company, for executive placements and human capital cultural surveys. A total of R0,2 million (2008: R0,3 million) was 
paid for these services which are considered to be at arm’s length taking cognisance of market related circumstances. Rnil 
(2008: R0,08 million) is owing in respect of such services as at the financial year end.

40.2 UCS Software, a wholly owned subsidiary of UCS, earned commission on the sale of Argility’s software products. The total resellers’ 
commission earned amounts to R4,7 million (2008: R5,1 million) for the year. In addition, UCS Software contracted for training and 
development services from Argility totalling R0,6 million (2008: R3,5 million) in the year. R0,9 million (2008: R4,2 million) is owing by 
UCS Software to Argility at the financial year end.

40.3 UCS Software Manufacturing (Proprietary) Limited (‘UCSSM’), a wholly owned subsidiary of UCS, provides outsourced product 
development and associated services to Argility in terms of the outsourced product development (‘OPD’)agreement concluded in 
August 2007. Effective from 1 October 2008, the OPD agreement was amended to reduce the annual OPD fee from R20 million to 
R10 million per annum. 

In accordance with the OPD agreement between the parties, UCSSM earns a royalty fee on all licences sold by Argility for the product 
lines defined. Total fees paid to UCSSM in respect of development services, including royalty fees amounts to R11,1 million (2008: 
R24,5 million). R3,6 million is owing to UCSSM as at financial year end.

40.4 UCS has received R2,4 million (2008: R2,5 million) from Argility for the provision of outsourced financial management services to 
Argility during the current financial year.

40.5 UCS BSS, a subsidiary company of UCS, has received R0,1 million (2008: Rnil) from Argility for finance and administration services 
provided to Argility during the current financial year.

40.6 Ultisales Retail Software (Proprietary) Limited (‘Ultisales’) has earned commission on the sale of Argility software products. The total 
reseller commission earned during the year amounts to R1,3 million (2008: Rnil). An amount of R0,3 million (2008: Rnil) is owing by 
Ultisales as at financial year end.

40.7 Ultisales has provided services to Comprehensive Retail Software (Proprietary) Limited, a company associated with a former director of 
Ultisales, Mr S Fisher, to the value of R0,2 million (2008: Rnil) in the current financial year. An amount of R0,2 million (2008: Rnil) is 
owing to Ultisales as at financial year end.

40.8 Ultisales has provided to and received services from BlackGinger 239 (Proprietary) Limited, a company associated with a former 
director of Ultisales, Mr S Fisher, during the current financial year. Services provided amount to R0,1 million (2008: Rnil) and services 
received amounts to R0,2 million (2008: Rnil). An amount of R0,08 million (2008: Rnil) is owing by Ultisales as at financial year end.
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40. RELATED PARTY TRANSACTIONS continued

40.9 The following summarises the transactions entered into by CKS, DiverseIT Technology (Proprietary) Limited (‘DiverseIT’) and their 
subsidiary companies with related parties during the year and the balances at year end:

 Transactions
 2009
R’000

 2008
R’000

Sale of goods
ImpactRX Close Corporation 3 029  3 095
Uniterm (group of companies) 15  44

Purchase of goods
3J Properties 324 –
Counterpoint (Proprietary) Limited 228 –
Uniterm (group of companies) 377  2 066
Venn and Matheson Close Corporation  104  126

 Amounts owing from (to) 
related parties

 2009
R’000

 2008
R’000

Amounts owing from (to) related parties
Uniterm (group of companies)  –  (130)
Venn and Matheson Close Corporation  –  (3)
ImpactRX Close Corporation  –  625

* DiverseIT was disposed of with effect from 1 July 2009. Accordingly, transactions with related parties are for the first nine months of the financial year.

40.10 Certain properties used by CKS, DiverseIT, and their subsidiary companies are leased from Kings Enterprises Close Corporation, 
216 Cape Road Close Corporation, Clear Mandate Properties Close Corporation and Fastrack Trading Close Corporation. Ken Venn 
and Gordon Matheson, directors of CKS, and certain employees in the CKS group of companies own an interest in all of the above 
mentioned corporations. Total lease rentals to the corporations for the year amounts to R3,5 million (2008: R2,8 million).

40.11 UCS Software leases its Benoni office from Easirun Properties (Proprietary) Limited (‘Easirun’) owned by Pat Fitzgerald, previously an 
executive director of the company, and other non-related shareholders. The total lease rentals paid to Easirun for the year amount to 
R0,7 million (2008: R0,7 million).

40.12 CEB Maintenance Africa (Proprietary) Limited (‘CEB’) leases its Johannesburg head office premises from Oberhurst Properties 
(Proprietary) Limited in which a director of CEB, Desmond Poulter, has a direct interest. The total lease rentals paid to Oberhurst 
Properties for the year amounts to R2,2 million (2008: R1,6 million).

40.13 GAAP Point-of-Sale (Proprietary) Limited (‘GAAP’) leases its Johannesburg offices from Robfair Investments 354 Close Corporation. 
Jean-Paul D’abbadie, a director of GAAP, as well as certain employees of GAAP own an interest in the corporation. The total lease 
rentals paid to Robfair Investments 354 Close Corporation for the year amounts to R0,5 million (2008: R0,5 million).

40.14 GAAP entered into consulting arrangements with a company associated with Mr Phillip D’abbadie, a director of GAAP, for taxation 
and accounting advisory and consulting services. A total of R0,5 million (2008: R0,5 million) was paid for these services which are 
considered to be at arm’s length taking cognisance of market related circumstances. No amount (2008: R0,4 million) is due by GAAP 
at the financial year end.

40.15 TSSMS entered into various trading transactions with TSS. The total transactions amounted to R20,1 million (2008: R17,8 million) 
of which the management fee incurred by TSSMS in terms of a management fee agreement amounted to R15,8 million 
(2008: R14,3 million). An amount of R7,9 million is due to TSS at financial year end.

40.16 TSSMS entered into various trading transactions with Quadrem (Proprietary) Limited (‘Quadrem’), a fellow subsidiary under the control 
of TSS. Revenue received from Quadrem amounts to R0,01 million (2008: Rnil) while expenses incurred with Quadrem amount to 
R0,4 million (2008: Rnil). 
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40. RELATED PARTY TRANSACTIONS continued

40.17 UCS Solutions has entered into sales transactions with Argility to the value of R0,2 million (2008: Rnil) during the financial year.

40.18 UCS Solutions has received services from TSS to the value of R0,9 million (2008: R0,6 million) during the financial year.

40.19 In the prior year, UCS entered into consulting arrangements with a company associated with Ms V Chetty, a non-executive director of 
the Company, for competition law advisory and consultancy services. A total of R0,5 million was paid in the prior year for these 
services which are considered to be at arm’s length taking cognisance of market related circumstances.

40.20 Group companies have donated funds and advanced loans to Zwelethu Recruitments Solutions Close Corporation in terms of 
the Group’s corporate social investment and enterprise development responsibilities. Funds donated during the year amount to 
R0,7 million (2008: Rnil) while loans owing to Group companies amount to R1,0 million (R0,5 million) at the financial year end.

40.21 Following the disposal of DiverseIT on 1 July 2009, DiverseIT and CKS are considered related parties. Transactions between  
1 July 2009 and 30 September 2009 included purchases by CKS of R0,4 million and revenues earned by CKS of R0,6 million.  
As at the year end, R0,3 million is due to and R0,2 million is due by CKS.

41. CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY

Critical judgements in applying the entity’s accounting policies
In the process of applying the Group’s accounting policies, which are described in note 1, management has not made any critical 
judgements that have a significant effect on the amounts recognised in the financial statements (apart from those involving 
estimations, which are dealt with below).

Key sources of estimation uncertainty
The key assumptions concerning the future, and other key sources of estimation uncertainty at the balance sheet date, that have a 
significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year, are 
discussed below.

Impairment of goodwill and intangible assets
Determining whether goodwill is impaired requires an estimation of the value in use of the cash-generating units to which goodwill has 
been allocated. The value in use calculation requires the entity to estimate the future cash flows expected to arise from the cash-
generating unit and a suitable discount rate in order to calculate the present value of the future cash flows. The carrying amount of 
goodwill at the balance sheet date was R238 million (2008: R312 million). In the current year, impairments on goodwill and intangible 
assets of continuing operations of R8 million were recognised (2008: Rnil).

Useful lives and residual values of tangible and intangible assets
The estimates of useful lives of tangible and intangible assets as translated into depreciation and amortisation rates are detailed in the 
Group’s accounting policies, described in note 1 of the financial statements. These rates and residual values of the assets are 
reviewed annually taking cognisance of the forecast commercial and economic realities and through benchmarking of accounting 
treatments in the industry.

Valuation of equity-settled employee benefit payments
Management classifies its employee benefit payment schemes as equity-settled schemes based on the assessment of its role and that 
of the employee scheme members. In applying its judgement, management consulted with expert advisors to value the equity-settled 
employee benefit schemes using appropriate models that comply with IFRS 2 Share-based Payment. The model and inputs applied 
are more fully described in note 23 to the financial statements. These include estimated option exercise behaviour as well as 
anticipated forfeiture rates.

Capitalisation of development costs
Development costs are capitalised according to the Group’s accounting policy detailed in note 1.6 to the financial statements.

notes to the annual financial statements continued 
for the year ended 30 September 2009
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Group

2009
R’000

Restated
2008

R’000

42. SEGMENTAL INFORMATION

Business segment
Revenue  1 247 616  965 618

Retail solutions  913 448  792 043
Investments  331 659  171 075
Corporate  2 509  2 500

Profit from operations before interest, amortisation, depreciation, impairments and foreign 
exchange differences (‘EBITDA’)  154 186  147 993

Retail solutions  94 246  101 868
Investments  69 590  51 222
Corporate and consolidation adjustments  (9 650)  (5 097)

Normalised adjustments applicable to EBITDA* and profit before interest and taxation  –  8 184

Normalised EBITDA  154 186  139 809

Retail solutions  94 246  93 684
Investments  69 590  51 222
Corporate and consolidation adjustments  (9 650)  (5 097)

Normalised profit before interest and taxation  84 943  87 588

Retail solutions  49 856  56 347
Investments  46 093  37 540
Corporate and consolidation adjustments  (11 006)  (6 299)

Depreciation and amortisation  69 243  52 221

Retail solutions  44 390  37 337
Investments  23 497  13 682
Corporate and consolidation adjustments  1 356  1 202

Research and development expenditure  7 278  9 102

Retail solutions  1 054  1 108
Investments  6 224  7 994

Assets  979 314  1 000 000

Retail solutions  527 813  569 002
Investments  275 767  256 868
Corporate and consolidation adjustments  66 512  32 251
Asset classified as held for sale  109 222  141 879

Liabilities  481 675  493 411

Retail solutions  205 092  228 868
Investments  230 419  204 836
Corporate and consolidation adjustments  10 955  20 105
Liabilities directly associated with assets classified as held for sale  35 209  39 602

The geographical spread of the Group’s business operations does not warrant a secondary report by region.

Note: Comparative figures have been reclassified, where necessary, in accordance with current year classifications. In the current year, UCS Business 
Support Services was reclassified from an operating division to the corporate segment.

* Comparative year normalisation adjustments relate to negative goodwill and foreign loan adjustments realised on the acquisition of Aquitec.
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Issued
share         Effective holding        Shares at cost

capital
R

2009
%

2008
%

2009
R’000

2008
R’000

DIRECT HOLDINGS

4Life Program (Proprietary) Limited  100  51  51  1 398  1 398
Accsys (Proprietary) Limited  100  100  100  1  1
Computerkit Holdings (Proprietary) Limited  1 000  100  100  18 606  18 606
DiverseIT Technology (Proprietary) Limited  50 000  –  51  –  12 517
UCS Dynamics Software Solutions (Proprietary) Limited 
(previously Easirun Software (Proprietary) Limited)  100  100  100  *  *
Fernridge Consulting (Proprietary) Limited  1 000  51  51  1 172  1 172
GAAP Point-of-Sale (Proprietary) Limited  100  61  61  *  *
Lifeworld Group (Proprietary) Limited  100  51  51  1 646  1 646
UCS Brands (Proprietary) Limited  1  100  100  *  *
Ultisales Retail Software (Proprietary) Limited 
(Previously UCS ChipIT (Proprietary) Limited)  200  100  51  760  760
Universal Knowledge Software (Proprietary) Limited  100  76  76  793  793
UCS Software (Proprietary) Limited  300  100  100  1 200  1 200
UCS Business Support Services (Proprietary) Limited 
(Previously UCS Software Holdings (Proprietary) Limited)  100  100  100  7 800  7 800
UCS Software Manufacturing (Proprietary) Limited  100  100  100  *  *
UCS Solutions Holdings (Proprietary) Limited  133 746  100  100  113 707  113 707
UCS Technology Services (Proprietary) Limited  100  100  100 * *
Universal Computer Software UK Limited  100  100  100 * *

 147 083  159 600

Amounts due by subsidiary companies  116 402  104 730

4Life Program (Proprietary) Limited  950  950
CEB Maintenance Africa (Proprietary) Limited  580  580
Computerkit Holdings (Proprietary) Limited  –  12 543
GAAP Point-of-Sale (Proprietary) Limited  6 958  5 709
Lifeworld Group (Proprietary) Limited  4 074  1 276
UCS Brands (Proprietary) Limited  8 599  2 340
Ultisales Retail Software (Proprietary) Limited (Previously UCS ChipIT (Proprietary) Limited)  1 965  405
UCS Software (Proprietary) Limited  –  – 
UCS Business Support Services (Proprietary) Limited (Previously UCS Software Holdings (Proprietary) Limited)  1 811  2 651
UCS Software Manufacturing (Proprietary) Limited  33 136  31 517
UCS Solutions Holdings (Proprietary) Limited  –  – 
Universal Computer Software UK Limited  58 329  46 759

Less: Impairment of investments and amounts due by subsidiary companies 35 021 –

 228 464  264 330

* Less than R500.

schedule of interests in subsidiary companies  
for the year ended 30 September 2009
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2009
R’000

2008
R’000

Aggregate investment revenues from subsidiaries comprise the following:
Interest received  6 375  4 478
Dividends received  12 598  54 559

 18 973  59 037

INDIRECT HOLDINGS

Incorporated in South Africa – 100% held by UCS Group Limited wholly owned subsidiaries
Affinity Logic Management Services (Proprietary) Limited
Easirun Software II (Proprietary) Limited
CEB Maintenance Africa (Proprietary) Limited
Quadrant Consulting (Proprietary) Limited
UCS Solutions (Proprietary) Limited

Incorporated in South Africa – 70% held by UCS Group Limited wholly owned subsidiaries
Destiny Electronic Commerce (Proprietary) Limited

Incorporated in South Africa – 60% (2008: 54%) held by UCS Group Limited wholly owned subsidiaries
TSS Managed Services (Proprietary) Limited

Incorporated in the UK – 100% held by UCS Group Limited wholly owned subsidiary company
Aquitec UK Limited

Incorporated in the USA – 100% held by UCS Group Limited wholly owned subsidiary company
UCS USA Incorporated

Incorporated in the USA – 92,5% (2008: Nil) held by UCS Group Limited wholly owned subsidiary company
UCS Solutions Incorporated
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Number 
of 

shareholders %

Number 
of 

shares %

ANALYSIS OF SHAREHOLDING

Range
 	 1	 –	 10 000 714 63,41  2 631 328 0,93
 	 10 001	 –	 100 000 260 23,09  4 869 262 1,71
 	 100 001	 –	 500 000 86 7,64  20 023 516 7,04
 	 500 001	 –	 1 000 000 18 1,60  12 821 588 4,51
 	1 000 001	 –	 and more 48 4,26  244 044 968 85,81

Totals  1 126 100,00  284 390 662 100,00

DISTRIBUTION OF SHAREHOLDERS

Banks 10 0,89  36 843 555 12,96
Close corporations 28 2,48  1 597 870 0,56
Directors 16 1,42  78 654 600 27,66
Individuals 910 80,82  51 615 955 18,15
Investment companies 3 0,27  27 013 768 9,50
Mutual funds 28 2,48  45 539 490 16,01
Nominees and trusts 82 7,28  33 616 925 11,82
Other corporate bodies 18 1,60  1 276 632 0,45
Pension funds 3 0,27  904 349 0,32
Private companies 26 2,31  6 459 268 2,27
Share trust/company 2 0,18 868 250 0,30

Totals  1 126 100,00  284 390 662 100,00

SHAREHOLDER SPREAD

Non-public  19 1,69  113 380 856 39,87

Directors  16 1,42  78 654 600 27,66
Company 1 0,09  1 189 402 0,42
10% +  1 0,09  30 290 778 10,65
Staff share trust  1 0,09  3 246 076 1,14

Public  1 107 98,31  171 009 806 60,13

Totals  1 126 100,00  284 390 662 100,00

BENEFICIAL SHAREHOLDERS OWNING 5% OR MORE

JD Bright  52 962 969 18,62
DF Coles  34 715 000 12,21
Rand Merchant Bank  33 858 006 11,91
Oasis Funds 30 894 534 10,86
Tactical Software Systems (Proprietary) Limited  27 011 196 9,50

shareholding analysis 
as at 30 September 2009
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and has since worked alongside Dean Sparrow in this role 
during which time the Group had experienced material 
growth. Josie was intricately involved in the creation and 
unbundling of Argility Limited and on its coming into existence 
in September 2007, was appointed CFO of this business. In 
April 2009, Josie was appointed Chief Financial Officer of 
UCS Group Limited, and nominated to be on the UCS board 
of directors.

7.	�O RDINARY RESOLUTION NUMBER SEVEN:  
�(PLACING THE UNISSUED SHARES UNDER THE 
CONTROL OF DIRECTORS)

	� To resolve that, subject to the provisions of the Companies 
Act, 1974 (Act 61 of 1973), as amended, the Articles of 
Association of the Company and the Listings Requirements 
of the JSE Limited, the authority given to the board of directors 
to allot and issue, at their discretion, the unissued share 
capital of the Company for such purposes as they may 
determine, be extended until the Company’s next annual 
general meeting provided that such authority be limited to 
the allotment and issue, in any one financial year, of 10% 
of the Company’s issued share capital at the time that this 
authority is given.

8.	�O RDINARY RESOLUTION NUMBER EIGHT:  
(CASH ISSUE)

	� To resolve that the directors of the Company be and they are 
hereby authorised, by way of general authority, to issue all or 
any of the authorised but unissued shares in the capital of 
the Company for cash, as and when they in their discretion 
deem fit.

	� This resolution is subject to the Listings Requirements of 
JSE Limited, which currently provide:

	 • � that this authority shall be valid until the next annual 
general meeting of the Company, provided it shall not 
extend beyond 15 (fifteen) months from the date that this 
authority is given;

	 • � that a paid press announcement giving full details, 
including the impact on net asset value and earnings per 
share, will be published at the time of any issue of shares 
representing, on a cumulative basis within one year, 5% or 
more of the number of the Company’s shares in issue prior 
to any such issue;

	 • � that issues in the aggregate in any one year shall not exceed 
15% of the number of shares in the Company’s issued 
share capital;

	 • � that, in determining the price at which an issue of shares 
may be made in terms of this authority, the maximum 
discount permitted will be 10% of the weighted average 
traded price determined over the 30 business days prior to 
the date that the price of the issue is determined or agreed 
by the directors;

	 • � that the securities be of a class already in issue;

	 • � that any such issue will only be made to public members 
as defined by the JSE Limited.

	� NOTE: Ordinary resolution number eight requires the approval 
of a 75% majority of the votes cast by members present or 
represented by proxy at the annual general meeting.

Notice is hereby given that the annual general meeting of members 
of UCS Group Limited will be held on the 20th floor, 209 Smit Street, 
Braamfontein, Johannesburg on Friday, 22 January 2010 at 10:00 
for the purposes of considering and, if deemed fit, passing with or 
without modification, the resolutions set out below:

1.	�O RDINARY RESOLUTION NUMBER ONE: 
(AUDITOR’S REPORT)

	 To resolve that the Auditor’s Report be taken as read.

2.	�O RDINARY RESOLUTION NUMBER TWO: 
(ADOPTION OF ANNUAL FINANCIAL STATEMENTS)

	� To consider the annual financial statements of the Company 
and the Group for the financial year ended 30 September 
2009, together with the reports of the directors and auditors.

	�O RDINARY RESOLUTION NUMBER THREE TO FIVE: 
(RE-ELECTION OF DIRECTORS)

3.	� To re-appoint Mr MPR Morojele, who retires by rotation 
but, being eligible, offers himself for re-appointment.

4.	� To re-appoint Mr DC Sparrow, who retires by rotation 
but, being eligible, offers himself for re-appointment.

5.	� To re-appoint Mr P Terblanche, who retires by rotation 
but, being eligible, offers himself for re-appointment.

6.	�O RDINARY RESOLUTION NUMBER SIX: 
(APPOINTMENT OF MS JP FORTUIN)

	� To appoint Ms JP Fortuin, who was appointed in the course 
of the year under review as a director of the Company.

	� Summarised curriculum vitae of the directors who offer 
themselves for re-appointment are as follows:

	 Mr MPR Morojele
	� Was appointed to the board as an independent non-executive 

director on 31 August 2005. He holds a Master of Science 
degree from the University of Georgetown, Washington DC, 
USA, is a chartered account and is a Master of Business 
Administration. Mr Morojele is the Chairman of the UCS Group 
audit committee.

	� Mr DC Sparrow
	� Qualified as a chartered accountant and completed his 

articles at Deloitte & Touche in 1999. After a three-month 
secondment to New York, he was appointed as a manager 
in the firm’s assurance and advisory services division where 
he also carried out certain corporate finance assignments. 
He joined UCS Group Limited as Group Financial Manager in 
April 2002, was appointed as Chief Financial Officer in 
August 2002 and was appointed Deputy Chief Executive 
Officer in 2009.

	� Mr P Terblanche
	� Has 43 years’ experience in the IT industry and was one of 

the pioneers of the software value-added services market. 
He has been a non-executive director of UCS Group Limited 
since 2000 and is Chairman of the remuneration committee 
and a member of the audit committee.

	 Ms JP Fortuin
	� Josie Fortuin joined the UCS Group in March 2004 and 

qualified as a chartered accountant in the same year. 
Josie was appointed Group Financial Manager in March 2005 

notice of annual general meeting
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	 • � announcements will be published on SENS and in the press 
setting out the financial effects of the general payment prior 
to such payment being effected and complying with Section 
11.31 and Schedule 24 of the JSE Listings Requirements.

11.	 SPECIAL RESOLUTION NUMBER ONE: 
	 (AUTHORITY TO PURCHASE SECURITIES)

	� To resolve that, as a general approval contemplated in 
sections 85 to 89 of the Act, the acquisitions by the Company, 
and/or any subsidiary of the Company, from time to time 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 of Association of the Company, the provisions of the 
Act and the JSE Listings Requirements, when applicable, and 
provided that:

	 • � the acquisitions of ordinary shares in the aggregate in any 
one financial year do not exceed 20% (twenty per cent) of 
the Company’s issued ordinary share capital from the date 
of the grant of this general authority;

	 • � the general 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 counterparty (reported 
trades are prohibited);

	 • � this general authority shall only be valid until the Company’s 
next annual general meeting, provided that it shall not 
extend beyond 15 (fifteen) months from the date of passing 
of this special resolution;

	 • � general repurchases may not be made at a price greater 
than 10% above the weighted average of the market value 
for the securities for the 5 (five) business days immediately 
preceding the date on which the transaction is effected. 
The JSE should be consulted for a ruling if the applicant’s 
securities have not traded in such 5 (five) day business 
day period;

	 • � at any point in time, a Company may only appoint one agent 
to effect any repurchases on the Company’s behalf;

	 • � after such repurchase the Company will still comply with the 
JSE Listings Requirements concerning shareholder spread 
requirements;

	 • � the Company or its subsidiary may not repurchase 
securities during a prohibited period as defined in the 
JSE Listings Requirements unless they have in place a 
repurchase programme where the dates and quantities of 
securities to be traded during the relevant period are fixed 
(not subject to any variation) and full details of the 
programme have been disclosed in an announcement over 
SENS prior to the commencement of the prohibited period; 
and

	 • � when the Company has cumulatively repurchased 3% of 
the initial number of the relevant class of securities, and for 
each 3% aggregate of the initial number of that class 
acquired thereafter, an announcement will be made.

9.	O RDINARY RESOLUTION NUMBER NINE: 
	 (RE-APPOINTMENT OF AUDITORS)

	� The audit committee having been satisfied as to their 
independence, to re-appoint Deloitte & Touche as the auditor 
of the Company.

10.	O RDINARY RESOLUTION NUMBER TEN: 
	� (AUTHORITY TO MAKE GENERAL PAYMENT 

TO SECURITY HOLDERS)

	� Resolved that as contemplated in section 90 of the Companies 
Act, the board of directors of the Company shall be entitled to 
pay an amount by way of a general payment from the 
Company’s share capital or share premium, subject to the 
provisions of the Companies Act, the JSE Listings 
Requirements and the following limitations:

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

	 • � may not exceed 20% of the Company’s current issued 
share capital, including reserves but excluding minority 
interests and revaluations of assets and intangible assets 
that are not supported by a valuation by an independent 
expert acceptable to the JSE prepared within the last six 
months, in any one financial year, measured as at the 
beginning of such financial year; and

	 • � that any general payment be made pro rata to all 
shareholders.

	� The Company’s directors undertake that they will not 
implement the proposed general payment, unless the 
following conditions are met:

	 • � the Company and the Group are able to repay their debts in 
the ordinary course of business for a period of 12 months 
following the date of the general payment;

	 • � the assets of the Company and the Group, fairly valued 
according to International Financial Reporting Standards 
and on a basis consistent with the last financial year of the 
Company, will be in excess of the liabilities of the Company 
and the Group for a period of 12 months after the date of 
the general payment;

	 • � the Company and the Group have adequate share capital 
and reserves for ordinary business purposes for a period of 
12 months after the date of the general payment;

	 • � the working capital of the Company and the Group will be 
adequate for ordinary business purposes for a period of 
12 months after the date of the general payment;

	 • � upon entering the market to proceed with the general 
payment the Company’s Sponsor has confirmed in writing 
to the JSE the adequacy of the Company’s and the Group’s 
working capital for the purposes of undertaking a general 
payment;

	 • � the directors of the Company intend to utilise the authority 
in terms of this ordinary resolution number 10 in order to 
make payment to shareholders, in lieu of dividend, by way 
of a general payment from the Company’s share capital or 
share premium; and

notice of annual general meeting continued 



UCS Annual Report 2009 107

A member entitled to attend and vote is entitled to appoint a proxy to 
attend, speak and vote in his stead, and such proxy need not also be 
a member of the Company.

Forms of proxy should be lodged with the Company at its registered 
office not less than 48 hours before the time appointed for the 
holding of the annual general meeting.

By order of the board

Corporate Governance CC
Chartered Secretaries
Company Secretary to UCS Group Limited

14 December 2009

	� The directors undertake that they will not effect a general 
repurchase of shares and/or make a general payment as 
contemplated above unless the following can be met:

	 • � the Company and the Group are in a position to repay their 
debt in the ordinary course of business for a period of 
12 months after the date of the general repurchase;

	 • � the assets of the Company and the Group, being fairly 
valued in accordance with International Financial Reporting 
Standards, are in excess of the liabilities of the Company 
and the Group for a period of 12 months after the date of 
the general repurchase;

	 • � the share capital and reserves of the Company and the 
Group are adequate for the next 12 (twelve) months 
following the date of the general repurchase;

	 • � the available working capital of the Company and the Group 
will be adequate for ordinary business purposes for a period 
of 12 months after the date of the general repurchase;

	 • � the share capital and reserves of the Company and the 
Group are adequate for the next twelve months following the 
date of the general repurchase;

	 • � the available working capital of the Company and the Group 
will be adequate for ordinary business purposes for a period 
of 12 months after the date of the general repurchase; and

	 • � before entering the market to proceed with the general 
repurchase, the Company’s Sponsor has confirmed in 
writing the adequacy of the Company’s and the Group’s 
working capital to the JSE.

	� In terms of the Listings Requirements of JSE Limited, the 
following disclosures are required with reference to the 
general authorities to repurchase the Company’s shares and 
to make general payments as set out in special resolution one 
and ordinary resolution ten respectively, some of which are set 
out elsewhere in the Annual Report of which this notice forms 
part (‘this Annual Report’):

	 • � Details of Directors and Management – refer pages 8 and 9

	 • � Major shareholders – refer page 104

	 • � Directors’ interest in the Company’s securities – refer pages 
59 and 60

	 • � Share capital – refer page 77

Statement of board’s intention
The directors of the Company have no specific intention to effect 
the provisions of special resolution number one but will, however, 
continually review the Company’s position, having regard to the 
prevailing circumstances and market conditions in considering 
whether to effect provisions of special resolution number one.

Reason and effect
The reason for and effect of special resolution one is to authorise the 
Company and/or a subsidiary company by way of a general authority 
to acquire its own issued shares on such terms, conditions and in 
such amounts as determined from time to time by the directors of 
the Company subject to the limitations set out above.
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form of proxy

UCS GROUP LIMITED
Registration number 1993/002253/06
(‘UCS’ or ‘the Company’)
ISIN: ZAE 00016150
Share code: UCS

For the use of members who hold certificated shares and members who have dematerialised their shares in ‘own name’ registrations.

For the annual general meeting to be held on Friday, 22 January 2010 at 10:00.

I/We 

of 

being a member/members of UCS and entitled to� votes, do hereby appoint

� or, failing him/her

� or, failing him/her

the Chairman of the meeting as my/our proxy to act for me/us on me/us at the annual general meeting of the Company to be held on Friday, 
22 January 2010 at 10:00, and at any adjournment thereof, in the Boardroom, 20th floor, 209 Smit Street, Braamfontein, Johannesburg, and 
to vote for me/us on my/our behalf in respect of the undermentioned resolutions in accordance with the following instructions (see note 2).

Number of votes (one vote per share)

For Against Abstain

1. Auditor’s Report

2. Adoption of annual financial statements

3. Re-election of director: MR MPR MOROJELE

4. Re-election of director: MR DC SPARROW

5. Re-election of director: MR P TERBLANCHE

6. Appointment of MS JP FORTUIN

7. Placing the unissued shares under the control of directors

8. Cash issue

9. Re-appointment of auditors

10. Authority to make general payment to security holders

11. Special Resolution Number One:
Authority to purchase securities

Signed at on 2010

Signature Assisted by me

 (where applicable – see note 7)

A member qualified to attend and vote at the meeting is entitled to appoint a person to attend, speak and vote in his stead. A proxyholder need 
not be a member of the Company.
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form of proxy – notes

Members holding certificated shares or dematerialised shares registered in their own name

  1.	� Only members who hold certificated shares and members who have dematerialised their shares in ‘own name’ registrations may make 
use of this proxy form.

  2.	� Each such ordinary member is entitled to appoint one or more proxyholders (none of whom needs to be a member of the Company) to 
attend, speak and, on a poll, vote in place of that member at the general meeting, by inserting the name of a proxy or the names of two 
alternate proxies of the ordinary member’s choice in the space provided, with or without deleting ‘the Chairman of the meeting’. The 
person whose name stands first on the form of proxy and who is present at the meeting will be entitled to act as proxy to the exclusion 
of those whose names follow.

  3.	� A member’s instructions to the proxyholder must be indicated by the insertion of the relevant number of votes exercisable by that 
member in the appropriate box/es provided. Failure to comply with the above will be deemed to authorise the Chairman of the meeting, 
if he is the authorised proxyholder, to vote in favour of the resolutions at the general meeting, or any other proxy to vote or to abstain 
from voting at the general meeting, as he deems fit, in respect of all the member’s votes.

  4.	� A member or his or her proxy is not obliged to vote in respect of all the shares held or represented, but the total number of votes for or 
against the resolutions in respect of which any abstention is recorded may not exceed the total number of votes to which the ordinary 
member or his proxy is entitled.

  5.	� Any power of attorney and any instrument appointing a proxy or other authority (if any) under which it is signed, or a notarially certified 
copy of such power of attorney shall be deposited at the office of the transfer secretaries not less than 48 (forty eight) hours (excluding 
Saturday, Sundays and public holidays) before the time appointed for holding the meeting.

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

  7.	� Where there are joint holders of ordinary shares any one holder may sign the proxy form. The vote of only one holder in order of 
seniority (determined by sequence of names on the Company register) will be accepted, whether in person or by proxy, to the exclusion 
of the vote(s) of other joint holders.

  8.	� Members should lodge or post their completed proxy forms to Link Market Services (Proprietary) Limited, 11 Diagonal Street, 
Johannesburg (PO Box 4844, Johannesburg, 2000) by not later than 48 hours before the meeting. Proxies not deposited timeously 
shall be treated as invalid.

Members holding dematerialised shares

  9.	� Members who have dematerialised their shares through a Central Securities Depository Participant (‘CSDP’) or broker (except those 
members who have elected to dematerialise their shares in ‘own name’ registrations) and all beneficial members holding their shares 
(dematerialised or certificated) through a nominee should provide such CSDP, broker or nominee with their voting instructions in 
sufficient time to allow them to advise the transfer secretaries of the Company of their voting instructions before the closing time set 
out in 8 above.

10.	� All such members wishing to attend the meeting in person may do so only by requesting their CSDP, broker or nominee to issue 
the member with a letter of representation in terms of the custody agreement. Such letter of representation must also be lodged 
with the transfer secretaries before the closing time set out in 8 above.
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