





Notes to the Annual Financial Statements continued

30 Earnings per Share

2009
R'000 Gross Tax effect Net
Profit attributable to equity holders 1998 246
Profit on disposals of assets held for sale (note 4) (3 425) 1179 (2 246)
Loss on disposals and scrappings of plant, equipment and intangible assets (note 3 and 9) 23 915 (9 092) 14 823
Impairment of property, plant and equipment and assets held for sale (note 3 and 4) 7106 — 7106
Impairment of goodwill (note 9.1) 3608 — 3608
Loss on other investing activities 23 = 23
Headline earnings 31227 (7913) 2 021 560
2008
R'000 Gross Tax effect Net
Profit attributable to equity holders 1570 252
Profit on disposals of property (note 3) (200) 28 (172)
Profit on disposals of assets held for sale (note 4) (2 034) 285 (1749)
Loss on disposals and scrappings of plant, equipment and intangible assets (note 3 and 9) 9250 54 9304
Insurance claims received (21 689) 7591 (14 098)
Impairment of property, plant and equipment and assets held for sale (note 3 and 4) 6 091 7T 6 868
Impairment of goodwill (note 9.1) 2 336 — 2 336
Profit on other investing activities (510) — (510)
Headline earnings (6 756) 8735 1572231

Number of shares

'000 '000
Weighted average number of ordinary shares 504 030 507 320
Adjustments for dilutive potential of share options 13220 19135
Weighted average number of ordinary shares for diluted earnings per share 517 250 526 455
Number of aordinary shares
- Inissue 500 898 507 320
- Weighted average 504 030 507 320
- Weighted average adjusted for dilution 517 250 526 455

Cents

Earnings per share
- Earnings 396.5 309.5
- Diluted earnings 386.3 298.3
- Headline earnings 4011 309.9
- Diluted headline earnings 390.8 298.6
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COMPANY

30 June 30 June
2008 2009
R'000 R'000

30 June 30 June
2009 2008
R'000 R'000

31 Dividends per Share
Cents 31.1 Dividends per share paid Cents
No 119 paid 29 September 2008
66.0 106.0 (2008: No 117 paid 29 October 2007) 106.0 66.0
49.0 70.0 No 120 paid 16 March 2009 (2008: No 118 paid 17 March 2008) 70.0 49.0
115.0 176.0 176.0 1150
31.2 Dividends per share declared
No 121 paid 21 September 2009
106.0 130.0 (2008: No 119 paid 29 September 2008) 130.0 106.0
32 Cash Flow Information
32.1 Non-cash items
— — Depreciation of property, plant and equipment 741 710 597 786
— - Amortisation of intangible assets 54 743 29002
— — Net fair value losses/(gains) on financial instruments 7919 (5612)
56 — Exchange rate (gains)/losses (3 005) (33187)
— — Profit on disposals of property — (200)
— — Profit on disposals of assets held for sale (3 425) (2 034)
Loss on disposals and scrappings of plant,
— — equipment and intangible assets 23 915 9250
(122 811) (122 811) Reversal of impairment of investment in subsidiaries — —
Impairment of property, plant and equipment and
— = assets held for sale 7106 6 091
— = Impairment of goodwill 3608 2336
- — Movement in provisions 117 591 86 030
— — Movement in cash-settled share-based payment accrual 139 965 59 835
— — Insurance claims received — (21 689)
— — Movement in fixed escalation operating lease accrual (24 831) (17 864)
(122 755) (122 811) 1065 296 709 744
32.2 Changes in working capital
— — Inventories (1 464 435) (913 824)
(482) 1313 Trade and other receivables (89157) (133 276)
(2 910) 178 Trade and other payables 1525 515 1443 985
(3392) 1491 (28 077) 396 885
32.3 Dividends paid
(1224) (1 705) Shareholders for dividends at the beginning of the year (2032 (1558)
(625 001) (956 524) Dividends distributed to shareholders (891 581) (583 418)
— — Dividends distributed to minorities (12 036) (4 845)
1705 2538 Shareholders for dividends at the end of the year 3073 2032
(624 520) (955 691) (902 576) (587 789)
32.4 Tax paid
38 (7 068) (Payable)/prepaid at the beginning of the year (402 082) (200 114)
(73 060) (117 354) Per income statement (1 009 683) (866 108)
— — Tax effect of cash settlement of share options charged to equity 124 189 47 999
7068 8713 Payable at the end of the year 445531 402 082
(65 954) (115 709) (842 045) (616 141)
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Notes to the Annual Financial Statements continued

COMPANY GROUP
30 June 30 June 30 June 30 June
2008 2009 2009 2008

R'000 R'000 R'000 R'000

32 Cash Flow Information (continued)
32.5 Cash flows utilised by investing activities

— — Purchase of property, plant and equipment and intangible assets (1 820 256) (1436 195)
Proceeds on disposals of property, plant and

— — equipment and intangible assets 68 010 68 021

— — Proceeds on disposals of assets held for sale 13131 194 544

— = Other investing activities 1812 11 950

(780 227) (1562 744) Amounts owing paid to subsidiaries — —

701 584 1111 497 Amount received from subsidiaries = —

(3417) — Preference share investments — —

— — Acquisition of operations (note 32.5.1) — (5909)

(82 060) (451 247) (1 737 303) (1167 589)

32.5.1 Acquisition of operations
The Group acquired retail business operations in the previous
financial year in South Africa from Sunburst Trading CC on
14 November 2007.

The assets and liabilities arising from these acquisitions
were as follows:

Property, plant and equipment (note 3) — 5000
Inventories = 109

— 5109
Goodwill (note 9.1) — 800
Total purchase consideration — 5909

Less: cash and cash equivalents — —

— — Cash flow on acquisition net of cash acquired — 5909

32.6 Cash flows (utilised by)/from
financing activities

Acquisition of treasury shares (383 445) —

Proceeds on disposal of treasury shares 42 510 —

Proceeds on issue of Shoprite International Ltd “"Angola”

and “Malawi" preference shares to joint venture (note 16.3) — 223

Increase in borrowings from First National Bank of Namibia Ltd 7827 20 274

— - (333108) 20 497
33 Contingent Liabilities

Amounts arising in the ordinary course of business relating to

property and other transactions from which it is anticipated that

no material liabilities will arise. The increase in the current year

relates mainly to guarantees relating to transactions for the

purchase of retail properties that were not yet finalised at year-end. 138 316 34 406
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COMPANY

30 June 30 June 30 June 30 June
2008 2009 2009 2008
R'000 R'000 R'000 R'000
34 Commitments
34.1 Capital commitments
Contracted for property, plant and equipment 326 996 311 843
Contracted for intangible assets 10 280 15581
Authorised by directors, but not contracted for 2675378 1460 471
— — Total capital commitments 3012 654 1787 895
— — Capital commitments for the 12 months after accounting date 3012 654 1787895
Funds to meet this expenditure will be provided from the
Group's own resources and borrowings.
34.2 Operating lease commitments
Future minimum lease payments under non-cancellable
operating leases
- Not later than one year 1093 839 943112
- Later than one year not later than five years 3528 845 3 005 296
- Later than five years 1793 384 1644 335
6 416 068 5592 743
Less: fixed escalation operating lease accrual (note 19) (478 808) (505 475)
— — 5937 260 5087 268
34.3 Operating lease receivables
Future minimum lease payments receivable under
non-cancellable operating leases
- Not later than one year 179 789 174 654
- Later than one year not later than five years 292 838 313995
- Later than five years 18 157 41 894
490 784 530 543
Less: fixed escalation operating lease accrual (note 10) (6 804) (8 640)
— — 483 980 521 903
35 Borrowing Powers

In terms of the Articles of Association of the Company the
borrowing powers of Shoprite Holdings Ltd are unlimited.

ANNUAL REPORT 2009 SHOPRITE HOLDINGS LIMITED 87



Notes to the Annual Financial Statements continued

COMPANY GROUP
30 June 30 June 30 June 30 June
2008 2009 2009 2008

R'000 R'000 R'000 R'000

36 Post-Retirement Benefits

36.1 Retirement funds
Group companies provide post-retirement benefits in accordance
with the local conditions and practices in the countries in
which they operate.

The Group provides retirement benefits to 62,5% (2008:
61,3%) of employees and 7,0% (2008: 7,1%) of the employees
belong to national retirement plans. The monthly contribu-
tions are charged to the income statement.

All company funds are defined contribution funds. All South
African funds are subject to the Pension Fund Act of 1956.

The Retail Retirement Fund is currently giving effect to the
surplus apportionment provisions of the Pension Funds
Second Amendment Act of 2001 as far as it relates to the
surplus that existed at 30 June 2004, the surplus
apportionment date. The most recent actuarial valuation

of the fund was done as at 30 June 2008. The Group's
apportionment scheme has been approved and an asset of
R61 million was raised and recognised as employee benefits
in the income statement.

During the year under review contributions to retirement
funding have been calculated as 226 497 193528

36.2 Medical benefits
Full provision for post-retirement medical benefits, where
they exist, are made with reference to actuarial valuations in
respect of past services liabilities. The Group has decided to
settle the post-retirement medical liability within the next
financial year. A premium of R55,5 million, being the
difference between the settlement value and the accrued
liability, was recognised as employee benefits in the income
statement.

36.2.1 The principal actuarial assumptions used for accounting
purposes are as follows:

Health-care cost inflation 10.0% 8.5%
Discount rate 9.0% 10.5%
Salary adjustments

- inflation 7.5% 6.5%
- promotions and experience increases 1.5% 1.5%
Continuation at retirement 95.0% 95.0%
Expected retirement age 60 years 60 years

The assumed rates of mortality are as follows:
During employment: SA 85-90 (light) ultimate table
(2008: SA 85-90 (light) ultimate table)
Post-employment: PA (90) ultimate table rated down 2 years
plus 1% p.a. improvement from 2006
(2008: PA (90) ultimate table rated down
2 years plus 1% p.a. improvement from 2006)
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COMPANY

30 June 30 June 30 June 30 June
2008 2009 2009 2008
R'000 R'000 R'000 R'000
36 Post-Retirement Benefits (continued)
36.2 Medical benefits (continued)
36.2.2 The movement in the liability recognised in the balance
sheet (note 18) was as follows:
Balance at the beginning of the year 181 099 179811
Total expense charged to the income statement (note 36.2.3) 72 309 10779
Benefits paid (10 140) (9 491)
— — Balance at the end of the year 243 268 181 099
36.2.3 The amounts recognised in the income statement
were as follows:
Current service cost 1542 1763
Settlement premium 55 486 —
Net actuarial gains recognised during the year (1687) (4 563)
Interest cost 16 968 13579
— — Total included in employee benefits (note 24) 72 309 10779
The effect of a 1% increase in the assumed health-care cost
inflation is as follows:
Increase in the current service and interest cost — 2517
Increase in the post-retirement medical benefit Liability 35517 23 439
The effect of a 1% decrease in the assumed health-care cost
inflation is as follows:
Decrease in the current service and interest cost — 2095
Decrease in the post-retirement medical benefit liability 29192 19589
Benefits expected to be paid to the plan during the next
financial year — 10140
36.2.4 Trend analysis of post-retirement medical benefits
Present value Experience
of obligation adjustments
R'000 R'000
30 June 2005 153 595 8120
30 June 2006 183 859 12 644
30 June 2007 179 811 10380
30 June 2008 181 099 4563
30 June 2009 243 268 1687
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Notes to the Annual Financial Statements continued

37 Financial Instruments by Category

Assets at
fair value
Loans and through profit Available-
receivables and loss for-sale Total
Group
R'000 2009
Financial assets as per balance sheet
Available-for-sale investments 47 804 47 804
Loans and receivables 40 045 40 045
Instalment sales 721913 721913
Trade receivables 617 957 617 957
Other receivables excluding prepayments and taxes receivable 251 057 251 057
Amounts owing by joint ventures 24 912 24912
Cash and cash equivalents 2 825 388 2 825 388
4 481 272 = 47 804 4529 076
R'000 2008
Financial assets as per balance sheet
Available-for-sale investments 37 548 37 548
Loans and receivables 47 524 47 524
Instalment sales 608 082 608 082
Trade receivables 554 736 554 736
Other receivables excluding prepayments and taxes receivable 397 501 397 501
Amounts owing by joint ventures 20692 20692
Derivative financial instruments 4741 4741
Cash and cash equivalents 3156 641 3156 641
4785176 4741 37548 4 827 465
Company
R'000 2009
Financial assets as per balance sheet
Amounts owing by subsidiaries 677 039 677 039
Other receivables excluding prepayments and taxes receivable 2 040 2 040
Cash and cash equivalents 603 261 603 261
1282 340 — — 1282 340
R'000 2008
Financial assets as per balance sheet
Amounts owing by subsidiaries 225792 225792
Other receivables excluding prepayments and taxes receivable 3353 3353
Cash and cash equivalents 603 271 603 271
832 416 — — 832 416
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37 Financial Instruments by Category (continued)

Liabilities at fair

Financial value through
liabilities  profit and loss Total
Group
R'000 2009
Financial liabilities as per balance sheet
Borrowings 30 727 30 727
Reinstatement provision 140 381 140 381
Trade payables 7028 142 7028 142
Other payables and accruals excluding taxes payable and employee benefit accruals 2 516 598 2 516 598
Amounts owing to joint ventures 7308 7308
Derivative financial instruments 1104 1104
Bank overdrafts 13923 13923
Shareholders for dividends 3073 3073
9 740152 1104 9 741 256
R'000 2008
Financial liabilities as per balance sheet
Borrowings 22 899 22 899
Reinstatement provision 140 697 140 697
Trade payables 6 255 634 6 255 634
Other payables and accruals excluding taxes payable and employee benefit accruals 2009 622 2 009 622
Amounts owing to joint ventures 4196 4196
Bank overdrafts 20791 20791
Shareholders for dividends 2032 2032
8 455871 — 8 455871
Company
R'000 2009
Financial liabilities as per balance sheet
Borrowings 2 450 2 450
Other payables and accruals excluding taxes payable and employee benefit accruals 689 689
Shareholders for dividends 2538 2538
5677 — 5677
R'000 2008
Financial liabilities as per balance sheet
Borrowings 2 450 2 450
Other payables and accruals excluding taxes payable and employee benefit accruals 508 508
Shareholders for dividends 1705 1705
4663 — 4663
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Notes to the Annual Financial Statements continued

COMPANY GROUP
30 June 30 June 30 June 30 June
2008 2009 2009 2008

R'000 R'000 R'000 R'000

38 Financial Risk Management

38.1 Financial risk factors
The Group's activities expose it to a variety of financial risks,
including the effects of changes in debt, 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. The Group
uses derivative financial instruments such as foreign exchange
rate contracts as economic hedges, to hedge certain exposures.

Risk management is carried out by a central treasury depart-
ment under policies approved by the Board of Directors. The
treasury department identifies, evaluates and hedges financial
risks in close co-operation with the Group's operating units.
The Board provides written principles for overall risk manage-
ment, as well as written policies covering specific areas, such
as foreign exchange rate risk, interest rate risk, credit risk, use
of derivative financial instruments and investing excess liquidity.

38.1.1 Market risk
a) Currency risk
The Group operates internationally and is exposed to currency
risk arising from various currency exposures. The treasury
department hedges the Group's net position in each foreign cur-
rency by using call deposits in foreign currencies and derivative
financial instruments in the form of forward foreign exchange
rate contracts for all cumulative foreign commitments of three
months or more. Forward foreign exchange rate contracts are
not used for speculative purposes. These instruments are not
designated as hedging instruments for purposes of accounting.

Currency exposure arising from the net monetary assets in indi-
vidual countries, held in currencies other than the functional cur-
rency of the Group, are managed primarily through converting cash
and cash equivalents not required for operational cash flows to
US dollar. The US dollar is the preferred currency due to its his-
tory of stability, liquidity and availability in most markets.
Financial guarantees are issued to trading partners in currencies
other than Group currency and where significant risk exist relat-
ing to these instruments it is managed on the same basis.

Material concentrations of currency risk exists within the
Group's cash and cash equivalents. The net cash and cash
equivalents are denominated in the following currencies:

603 271 603 261 South African rand 2161 350 2727 522
— — USA dollar 316 811 193 324
— - Zambian kwacha 67 734 70 443
— — Malawi kwacha 78 311 50 470
— — Angolan kwanza 65 096 24 360
— — Botswana pula 18 816 21 687
— = Mauritian rupee 28 823 5234
- = Nigerian naira 31137 15370
— — Mozambique metical 36 258 19990
— = Other currencies 7129 7 450
603 271 603 261 2 811 465 3135850
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COMPANY

30 June 30 June
2008 2009
R'000 R'000

30 June

2009
R'000

38 Financial Risk Management (continued)

38.1 Financial risk factors (continued)

38.1.1 Market risk (continued)
a) Currency risk (continued)
The Group does not have significant foreign creditors as most
inventory imports are prepaid.

Where material concentrations of currency risk exists within the
Group a sensitivity analysis was performed to calculate what
the increase/decrease in profit for the year would have been if
the various individual currencies strengthened or weakened
against the ZAR and the USD. At 30 June 2009 the total possi-
ble increase in Group post-tax profit, calculated for all possible
currency movements, was R2,731,000 with the ZAR/USD
exchange rate (with an expected 6,0% incline) contributing
R6,567,000 to this number. At 30 June 2008 the total possible
decrease in Group post-tax profit, calculated for all possible cur-
rency movements, was R2,548,000 with the ZAR/USD exchange
rate (with an expected 5,3% incline) contributing R1,403,000 to
this number. These changes had no effect on the Group's equity.

The amounts were calculated with reference to the financial
instruments, exposed to currency risk at the reporting date
and does not reflect the Group's exposure throughout the
reporting period as these balances may vary significantly due
to the self funding nature of the Groups required working
capital and cyclical nature of cash received from sale of
merchandise and payment to trade and other payables.

The possible currency movements were determined based on
management's best estimates taking into account prevailing
economic and market conditions and future expectations.

The Group has a number of investments in foreign subsidiaries,
whose net assets are exposed to foreign currency translation
risk. Although not subject to market risk, the following constitut-
ed significant concentrations of net monetary assets/(liabilities),
including short-term surplus funds, in currencies other than the
reporting currency as at 30 June, subject to translation risk.

GROUP

30 June
2008
R'000

Net monetary assets/
(liabilities) per currency

Country Foreign currency

Angola Kwanza (155 577)
Botswana Pula 7741
DRC Congolese Francs 3899
Ghana Cedi (7 540)
India Rupee (128 012)
Madagascar Ariary (4 419)
Malawi Kwacha 58 470
Mauritius Mauritian rupee 29 887
Mozambique Metical 7229
Nigeria Naira 985
Tanzania Shilling (11 656)
Uganda Shilling (9123)
USA Dollar 297 576
Zambia Kwacha (116 107)

rand equivalent

(99 741)
16 670
4 966
441

(116 433)
(1778)
34 803
21112
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COMPANY GROUP
30 June 30 June 30 June 30 June
2008 2009 2009 2008

R'000 R'000 R'000 R'000

38 Financial Risk Management (continued)

38.1 Financial risk factors (continued)

38.1.1 Market risk (continued)
b) Cash flow and fair value interest rate risk
The Group's interest rate risk arises mainly from daily call
accounts and bank overdrafts. These carry interest at rates fixed
on a daily basis and expose the Group to cash flow interest rate
risk. The Group analyses this interest rate exposure on a dynamic
basis. Daily cash flow forecasts are done and combined with
interest rates quoted on a daily basis. This information is then
taken into consideration when reviewing refinancing/reinvesting
and/or renewal/cancellation of existing positions and alternative
financing/investing. Based on these scenarios, the Group calcu-
lates the impact on profit and loss of a defined interest rate shift.
The scenarios are run only for cash/borrowings that represent the
major interest-bearing positions. The weighted average effective
interest rate on call accounts was 11,8% (2008: 11,1%).

The interest rate on individual instalment sale receivables (refer
note 12) is fixed and expose the Group to fair value interest rate
risk which is mitigated by charging appropriate margins and the
fact that the maximum term of these contracts are 24 months.

For exposure to interest rate risk on other monetary
items refer to the following:

- Interest-bearing borrowings: note 16

- Amounts owing by joint ventures: note 12

- Loans and receivables: note 7

Where material concentrations of interest rate risk exists within
the Group a sensitivity analysis was performed to calculate what
the increase/decrease in profit for the year would have been if the
various individual interest rates the Group's financial instruments
are subject to strengthened or weakened. At 30 June 2009 the
total possible increase in Group post-tax profit, calculated for all
possible interest rate movements, was R282,000. Management
estimated that the South African prime rate will remain
unchanged and will therefore have no affect on Group post-tax
profit. At 30 June 2008 the total possible decrease in Group
post-tax profit, calculated for all possible interest rate move-
ments, was R9,404,000. The estimated decrease of 50 basis
points in the South African prime rate would have resulted in a
possible decrease in Group post-tax profit of R8,315,000.

These changes had no effect on the Group's equity.

The amounts were calculated with reference to the financial
instruments exposed to interest rate risk at the reporting date
and does not reflect the Group's exposure throughout the
reporting period as these balances may vary significantly due
to the self funding nature of the Group'’s required working
capital and cyclical nature of cash received from sale of
merchandise and payment to trade and other payables. The
possible interest rate movements were determined based on
management'’s best estimates taking into account prevailing
economic and market conditions and future expectations.
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COMPANY

30 June 30 June
2008 2009
R'000 R'000

38

600 000 603 261
3271 =

30 June

2009
R'000

Financial Risk Management (continued)
38.1 Financial risk factors (continued)
38.1.2 Credit risk

Credit risk is managed on a group basis. Potential concentration
of credit risk consists primarily of cash and cash equivalents,
trade and other receivables, financial guarantees and investments.

Funds are only invested with South African financial institutions
with a minimum Moody's short-term credit rating of P-2 and a
minimum Moody's long-term rating of Baa2. For financial institu-
tions outside South Africa the required minimum Moody's short-
term and long-term credit ratings are P-1 and Aa3 respectively.
Due to the Group's international operational requirements it is
forced to transact with financial institutions in certain countries
where independent internationally accredited credit ratings are
not available. In these instances the Group's exposure to credit
risk at each of these financial institutions are evaluated by man-
agement on a case by case basis. Cash balances deposited with
these financial institutions are kept to an operational minimum
and are transferred, subject to exchange control regulations and
available suitable foreign currency, to financial institutions with
acceptable credit ratings. The Group has policies that limit the
amount of credit exposure to any one financial institution.

Sales to retail customers are settled in cash or using debit and
credit cards. Except for the total exposure represented by the
respective balance sheet items, the Group has no other significant
concentration of credit risk. Accounts receivable comprise a wide-
spread client base and the Group has policies in place to ensure
that all sales of goods and services on credit are made to custom-
ers with an appropriate credit history. These policies include review-
ing the Group's own credit history with the customer, verifying the
credit history with an external credit bureau, as well as a formalised
application process where the creditworthiness of the customer is
assessed. The Group also obtains security from its franchisees.

Credit risk exposure resulting from financial guarantee liabilities
relating to trading partners are evaluated by management on a
monthly basis taking into consideration the credit rating of the
underlying parties as well as their financial position. Financial
guarantees are kept to an operational minimum and reassessed
regularly. The gross exposure of R105 million (2008: R103 million)
equals the fair value of these financial instruments and has been
included under other payables.

For exposure to credit risk on other monetary items
refer to the following:

- Trade and other receivables: note 12

- Loans and receivables: note 7

- Trade and other payables: note 20

The table below shows the cash invested at the balance sheet
date at financial institutions grouped per Moody's short-term
credit rating of the financial institutions.

Rating

P-1 2226 624
pP-2 137 211
No rating available 323201
Cash on hand and in transit 124 429

30 June
2008
R'000

2263 333
292 176
186 208
394133

603 271 603 261

2 811 465

3135850
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COMPANY GROUP
30 June 30 June 30 June 30 June
2008 2009 2009 2008

R'000 R'000 R'000 R'000

38 Financial Risk Management (continued)

38.1 Financial risk factors (continued)

38.1.3 Liquidity risk
All significant financial liabilities of the Group matures within
12 months of balance sheet date. The risk of illiquidity is
managed by using cash flow forecasts; maintaining adequate
unutilised banking facilities (2009: R3,152,689,090; 2008:
R3,024,039,270) and unlimited borrowing powers. All
unutilised facilities are controlled by the Group's treasury
department in accordance with a treasury mandate as
approved by the Board of Directors.

The Company has ceded cash and cash equivalents of

R600 million as security for banking facilities of its main
trading subsidiary, Shoprite Checkers (Pty) Ltd. These facilities
were not utilised at the balance sheet date.

The Group's derivative financial instruments that will be
settled on a gross basis are detailed in note 13. The amounts
disclosed are the contractual undiscounted cash flows. All
balances are due within 12 months and equal their carrying
values, as the impact of discounting is not significant.

38.2 Insurance risk
The Group underwrites insurance products with the
following terms and conditions:

Credit protection which covers the risk of the customer being
unable to settle the terms of the credit agreement as a result of
death, disability or qualifying retrenchment. All risk cover which
covers the repair or replacement of the product due to accidental
loss or damage within the terms of the conditions of the policy,
and extended guarantees which covers the repair or replacement
of faulty products as an extension of the suppliers' guarantees.

The risk under any one insurance contract is the possibility that an
insured event occurs as well as the uncertainty of the amount of
the resulting claim. By the very nature of an insurance contract,
this risk is random and unpredictable.

Underwriting risk is the risk that the Group's actual exposure to
short-term risks in respect of policy-holding benefits will exceed
prudent estimates. Where appropriate, the above risks are
managed by senior management and directors.

Within the insurance process, concentration risk may arise where
a particular event or series of events could impact heavily on the
Group's resources. The Group has not formally monitored the
concentration risk; however, it has mitigated against concentration
risk by structuring event limits in every policy to ensure that the
probability of underwriting loss is minimised. Therefore the Group
does not consider its concentration risk to be high.

106 SHOPRITE HOLDINGS LIMITED ANNUAL REPORT 2009



COMPANY

30 June 30 June
2008 2009
R'000 R'000

38
38.3

Financial Risk Management (continued)
Fair value estimation

The nominal value less estimated credit adjustments of
trade and other receivables and payables are assumed to
approximate their fair values.

The book value of all other financial instruments approximate
the fair values thereof.

30 June 30 June
2009 2008
R'000 R'000

39

Capital Risk Management

The Group's objectives when managing capital are to safe-
guard the Group's ability to continue as a gaing concern in
order to provide returns for shareholders and benefits for
other stakeholders and to maintain an optimal capital struc-
ture to reduce the cost of capital. Total capital is considered
to be equity as shown in the balance sheet.

In order to maintain or adjust the capital structure, the Group
may adjust the amount of dividends paid to shareholders,
return capital to shareholders, issue new shares or sell assets
to reduce debt. Due to the cash generative nature of the
Group's operations and current prevailing economic conditions,
management has determined that the lowest possible gearing
ratio will provide shareholders with the highest possible
return on investment with the lowest possible exposure to
financial risk. The gearing ratio is calculated as net debt
borrowings divided by equity and was 0,61% (2008: 0,48%)

on the balance sheet date.

The Group is currently maintaining a two times dividend cover
based on headline earnings per share.

40

Related-Party Information

Related-party relationships exist between the Company,
subsidiaries, directors, as well as their close family members,
and key management of the Company.

During the year under review, in the ordinary course of busi-
ness, certain Group companies entered into transactions with
each other. All these intergroup transactions have been elimi-
nated in the annual financial statements on consolidation.

Certain non-executive directors are employees of Chaircorp
(Pty) Ltd, a management company that renders advisory
services to Shoprite Holdings Ltd and Shoprite Checkers (Pty)
Ltd in return for an annual fee. The fees relating to services as
non-executive directors are included in the directors
remuneration note 26. A further amount of R5,455,667

(2008: R4,300,748) was paid to Chaircorp (Pty) Ltd for
advisory services to Shoprite Checkers (Pty) Ltd.
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COMPANY GROUP
30 June 30 June 30 June 30 June
2008 2009 2009 2008

R'000 R'000 R'000 R'000

40 Related-Party Information (continued)
Details of the remuneration of directors, and their
shareholding, are disclosed in notes 14 and 26.

Key management personnel compensation

Short-term employee benefits 98 354 95 606
Post-employment benefits 12 025 10168
Share-based payments 233 259 52 843
Directors' fees 654 658
— — 344292 159 275

During the year key management have purchased goods at
the Group's usual prices less a 15% discount. Discount ranging
from 5% to 15% is available to all permanent full-time and
flexi-time employees.

During the financial year under review, in the ordinary course
of business, certain Group companies purchased certain
products and services from certain entities, in which directors
JW Basson, CH Wiese, EL Nel and JA Louw, or their direct
family members, have a significant influence. These purchases
were concluded at what management believe to be market-
related prices and are insignificant in terms of the Group's
total operations for the year.

These purchases and related balances were as follows:

Purchase of merchandise 57 265 38 065
Utilisation of services 7224 9833
Year-end balances 2133 3348

During the previous financial year under review the Group
has sold certain residential properties to key management
personnel at market-related prices. The total value of these
transactions were R9,355,000.

The Group has a 50% interest in the Hungry Lion joint venture
(refer note 41). The other 50% is indirectly held by alternate
director JAL Basson.

The following transactions took place between the Hungry
Lion joint venture and the Group during the year under review:

Administration fees paid to the Group 3 266 3072
Rent paid to the Group 5024 4 461
Interest paid to the Group 4 472 6322
Interest paid to the joint venture 410 203

The year-end balances relating to the transactions with the
joint venture are disclosed in notes 12 and 20.

The Company received the following from its subsidiary,
Shoprite Checkers (Pty) Ltd:
1073 1185 Annual administration fee
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COMPANY

30 June 30 June 30 June 30 June
2008 2009 2009 2008
R'000 R'000 R'000 R'000
41 Joint Ventures
The Group holds directly the following interests in joint ventures:
Hungry Lion Fast Foods (Pty) Ltd 50% 50%
Hungry Lion Mauritius Ltd 50% 50%
The consolidated results include the following amounts relating
to the Group's interest in joint ventures.
Income statement
Sale of merchandise 192 072 177 675
Profit before tax 8 362 12 654
Tax (3820) (4 652)
Profit for the year 4 542 8 002
Balance sheet
Non-current assets 41 617 39 640
Current assets 4 862 5827
Current liabilities 4220 6 031
Interest-bearing (7 316) (4 214)
Interest-free 11 536 10245
Cash flow statement
Net cash flow from operating activities 16 612 17178
Net cash flow from investing activities (11 695) (12 140)
Net cash flow from financing activities = -
Capital commitments 763 2930
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Annexure A — Interests in Subsidiaries

Tssued
ordinary and Percentage Investment Amount owing
preference shares in shares by/(to)
share capital held by

Country of  and premium Group 30 June 2009 30 June 2008 30 June 2009 30 June 2008
incorporation R'000 % R'000 R'000 R'000 R'000
DIRECT SUBSIDIARIES
OK Bazaars (1998) (Pty) Ltd South Africa 2 700 100 — — — —
Shoprite Checkers (Pty) Ltd South Africa 1128908 100 174 431 174 431 673 824 222 577
Shoprite International Ltd Mauritius 1429680 100 1429680 1429680 — —
Shoprite Insurance Company Ltd South Africa 20230 100 20 230 20230 = —
Shoprite Checkers Properties Ltd South Africa 26 196 100 16 679 16 679 3365 3365
Other South Africa 100 150 150 (150) (150)
1641170 1641170 677 039 225792
INDIRECT SUBSIDIARIES
Africa Supermarkets Ltd* Zambia — 100
Checkers Chatsworth Ltd South Africa 2 000 48
Computicket (Pty) Ltd South Africa 233 100
Flicape Asset
Management (Pty) Ltd South Africa — 100
Megasave Trading (Pvt) Ltd* India 90 704 100
Mercado Fresco de Angola Lda* Angola 342 100
Medirite (Pty) Ltd South Africa — 100
OK Bazaars (Lesotho) (Pty) Ltd Lesotho 300 50
OK Bazaars (Namibia) Ltd Namibia 500 100
OK Bazaars (Swaziland) (Pty) Ltd ~ Swaziland 200 100
OK Bazaars (Venda) Ltd South Africa 2 400 50
Propco Mozambique Lda* Mozambigue 432 100
Retail Holdings Botswana (Pty) Ltd* Botswana 46 648 100
Retail Supermarkets Nigeria Ltd* Nigeria 522 100
Sentra Namibia Ltd* Namibia 5880 100
Shophold (Mauritius) Ltd* Mauritius 351 100
Shoprite Angola Imobiliaria Lda* Angola 342 100
Shoprite Checkers Tanzania Ltd* Tanzania 105680 100
Shoprite Checkers Uganda Ltd* Uganda 41612 100
Shoprite Egypt for Internal Trade SAE*  Egypt 40 424 100
Shoprite Ghana (Pty) Ltd* Ghana 31 417 100
Shoprite Lesotho (Pty) Ltd* Lesotho 1 100
Shoprite Madagascar S.A* Madagascar 107 705 100
Shoprite (Mauritius) Ltd* Mauritius 72 400 92
Shoprite Namibia (Pty) Ltd* Namibia — 100
Shoprite RDC SPRL* DRC 14 266 100
Shoprite Supermercados Lda* Angola 342 100
Shoprite Too (Pty) Ltd* Tanzania 1870 100
Shoprite Trading Ltd* Malawi 1 100
1641170 1641170 677 039 225792

*Converted at historical exchange rates

Note:

General information in respect of subsidiaries, as required in terms of paragraph 70 of the Fourth Schedule to the Companies Act, is set out in respect
of only those subsidiaries of which the financial position or results are material for a proper appreciation of the affairs of the Group. A full list of sub-
sidiaries is available on request.
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Shareholder Analysis

as at 30 June 2009 | SHOPRITE HOLDINGS LTD AND ITS SUBSIDIARIES

Shareholder Spread
No of shareholdings % No of shares %
1-1000 shares 6,399 63.95 1,991,744 0.37
1001 - 10000 shares 2,444 24.42 8,132,472 150
10001 - 100 000 shares 782 7.81 28,209,771 519
100 001 - 1 000 000 shares 299 2.99 88,296,126 16.25
1 000 001 shares and over 83 0.83 416,849,347 76.69
10,007 100.00 543,479,460 100.00
Distribution of Shareholders
No of shareholdings % No of shares %
Banks 139 1.38 110,145,241 20.26
Brokers 61 0.61 15,198,556 2.80
Close Corporations 81 0.81 234,060 0.04
Endowment Funds 57 0.57 50,913,583 9.37
Hedge Funds 2 0.02 373,365 0.07
Individuals 7,548 75.43 12,295,326 2.26
Insurance Companies 49 0.49 46,688,707 8.59
Investment Companies 22 0.22 17,380,701 3.20
Medical Aid Schemes 8 0.08 266,113 0.05
Mutual Funds 289 2.89 80,868,989 14.88
Nominees and Trusts 1,042 10.41 13,626,139 2.51
Other Corporations 99 0.99 1,991,008 0.37
Own Holdings 4 0.04 42,075,029 774
Pension Funds 330 3.30 105,444,649 19.40
Private Companies 253 2.53 43,690,444 8.04
Public Companies 22 0.22 1,781,514 0.33
Share Trusts 1 0.01 506,036 0.09
10,007 100.00 543,479,460 100.00
Public/Non - Public Shareholders
No of shareholdings % No of shares %
Non - Public Shareholders 34 0.34 132,621,901 24.40
Directors and Associates of the Company holdings 29 0.29 90,040,836 16.57
Own Holdings 4 0.04 42,075,029 1774
Share Trusts 1 0.01 506,036 0.09
Public Shareholders 9,973 99.66 410,857,559 75.60
10,007 100.00 543,479,460 100.00
Shareholders Holding of 1% or More
No of shares %
Government Employees Pension Fund 58,550,695 10.77
Titan Nominees (Pty) Ltd 43,000,000 791
Shoprite Checkers (Pty) Ltd 42,075,029 1774
Thibault Square Financial Services (Pty) Ltd 24,007,956 4.42
State Street Bank 22,444,141 413
Sanlam 18,264,831 3.36
Liberty Life Ass of Africa Ltd 13,403,227 2.47
Public Investment Corporation 12,044,633 2.22
Old Mutual Life Assurance Company SA 10,357,206 191
Nedgroup Investments Rainmaker Fund 8,924,860 1.64
Allan Gray Equity Fund 7,244,398 133
Standard Bank Namibia 5,691,740 1.05
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Notice to Shareholders

If you are in any doubt as to what action

you should take arising from the following
resolutions, please consult your stockbroker,
banker, attorney, accountant or other
professional adviser immediately.

NOTICE IS HEREBY GIVEN that the
Annual General Meeting of Shoprite
Holdings Limited will be held at the
Company's registered office, corner
William Dabs and Old Paarl Roads,
Brackenfell, South Africa on Monday,

26 October 2009 at 09:15 for the purpose
of considering and, if deemed fit, passing
with or without modification, the ordinary
and special resolutions set out below in the
manner required by the Companies Act
(Act 61 0of 1973) as amended (“the Act"):

1. Ordinary resolution number 1
To consider and adopt the annual financial
statements of the Company and the Group
for the year ended 30 June 2009 including
the reports of the directors and auditors.

2. Ordinary resolution number 2
To approve the remuneration of the
non-executive directors for the year ended
30 June 2009, as reflected on page 91 of
the annual financial statements.

3. Ordinary resolution number 3

To confirm the reappointment of the auditors,
PricewaterhouseCoopers, for the ensuing
year and to authorise the Audit and Risk
Committee to determine the auditors’

terms and remuneration.

4. Ordinary resolution number 4
To confirm the declaration and payment of
the ordinary dividend as recommended by
the directors of the Company.

5. Ordinary resolution number 5

To re-elect Mr JF Malherbe, who retires as
director in terms of Article 14.1 of the Articles
of Association of the Company, but being
eligible, offers himself for re-election.

Mr Malherbe's abridged curriculum vitae
appears on page 7 of this annual report.

6. Ordinary resolution number 6
Tore-elect Mr EL Nel, who retires as director
in terms of Article 14.1 of the Articles of
Association of the Company, but being eligible,
offers himself for re-election. Mr Nel's

abridged curriculum vitae appears on page 6
of this annual report.

7. Ordinary resolution number 7
Tore-elect Mr AE Karp who retires as director
in terms of Article 14.1 of the Articles of
Association of the Company, but being eligible,
offers himself for re-election. Mr Karp's
abridged curriculum vitae appears on page 6
of this annual report.

8. Ordinary resolution number 8

To re-elect Mr JG Rademeyer who retires as
director in terms of Article 14.1 of the Articles
of Association of the Company, but being
eligible, offers himself for re-election.

Mr Rademeyer's abridged curriculum vitae
appears on page 7 of this annual report.

9. Ordinary resolution number 9
General authority over unissued shares
"Resolved that 27,2 million (5% of the issued
share capital that includes treasury shares) of
the authorised but unissued shares in the
capital of the Company be and are hereby
placed under the control and authority of the
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 shares to such person or
persons on such terms and conditions and at
such times as the directors of the Company
may from time to time and in their discretion
deem fit, subject to the provisions of the Act,
the Articles of Association of the Company
and JSE Limited ("JSE") Listings Require-
ments, when applicable, and any other
exchange on which the shares of the Company
may be quoted or listed from time to time."

10. Ordinary resolution number 10
General authority to issue shares for cash
“Resolved that subject to no less than 75%
(seventy five percent) of the votes cast by
those shareholders of the Company presentin
person or represented by proxy to vote at this
Annual General Meeting voting in favour of this
ordinary resolution, the directors of the
Company be and are hereby authorised by way
of a general authority, toissue 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, subject to the Act,
the Articles of Association of the Company,
the JSE Listings Requirements and any other
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exchange on which the shares of the Company

may be quoted from time to time, when appli-

cable, subject to the following limitations,
namely that:

- the equity securities which are the subject
of the issue for cash must be of a class
already inissue, or where this is not the
case, must be limited to such securities or
rights that are convertible into a class
already inissue;

- any suchissue will only be made to "public
shareholders" as defined in the JSE
Listings Requirements and not related
parties, unless the JSE otherwise agrees;

- the number of shares issued for cash shall
not in the aggregate in any 1 (one) financial
year, exceed 5% (five percent) of the
Company's issued share capital of ordinary
shares. The number of ordinary shares
which may be issued shall be based on the
number of ordinary shares in issue, added
to those that may be issued in future
(arising from the conversion of options/
convertibles) at the date of such applica-
tion, less any ordinary shares issued, or to
be issued in future arising from options/
convertible ordinary shares issued during
the current financial year, plus any ordinary
shares to be issued pursuant to arights
issue which has been announced, is irrevo-
cable and fully underwritten, or an acquisi-
tion which has had final terms announced;

- this authority be valid until the Company's
next Annual General Meeting, provided
that it shall not extend beyond 15 (fifteen)
months from the date that this authority is
given;

- apaid press announcement will be
published giving full details, including the
impact on the net asset value and earnings
per share, at the time of any issue, repre-
senting on a cumulative basis within 1 (one)
financial year, 5% (five percent) or more of
the number of shares in issue prior to the
issue in terms of this authorisation;

- indetermining the price at which anissue
of shares may be made in terms of this
general authority, the maximum discount
permitted will be 10% (ten percent) of the
weighted average traded price on the JSE
of those shares measured over the 30
(thirty) business days prior to the date that
the price of the issue is determined or
agreed by the directors of the Company.”



11. Special resolution number 1
General approval to repurchase shares
“Resolved that, the Company and/or any
subsidiary of the Company be and is hereby
authorised by way of a general approval
contemplated in sections 85 and 89 of the Act,
to acquire 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 and any other
exchange on which the shares of the Company
may be quoted or listed from time to time,
where applicable, and provided that:

- therepurchase of securities will be
effected through the main order book
operated by the JSE trading system
without any prior understanding or
arrangement between the Company and
the counterparty, or other manner
approved by the JSE;

— this general authority shall 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;

- indetermining the price at which the
Company's ordinary shares are acquired by
the Company or its subsidiaries in terms of
this general authority, the maximum
premium at which such ordinary shares
may be acquired will be 10% (ten percent)
of the weighted average of the market 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;

- the acquisitions of ordinary shares in the
aggregate in any 1 (one) financial year do
not exceed 5% (five percent) of the
Company's issued ordinary share capital
from the date of this general authority;

- the Company and the Group areina
position to repay their debt in the ordinary
course of business for the 12 (twelve)
month period after the date of the notice
of the Annual General Meeting;

- the assets of the Company and the Group,
being fairly valued in accordance with the
accounting policies used in the latest
annual financial statements, are after the
repurchase, in excess of the liabilities of
the Company and the Group for the 12

(twelve) month period after the date of the
notice of the Annual General Meeting;

- theordinary capital and reserves of the
Company and the Group are adequate for
the 12 (twelve) month period after the date
of the notice of the Annual General
Meeting;

- the available working capital is adequate
to continue the operations of the Company
and the Group for a period of 12 (twelve)
months after the date of the notice of the
Annual General Meeting;

- prior to entering the market to proceed
with the repurchase, the Company's
sponsor has complied with its responsibilities
contained in Schedule 25 of the JSE
Listings Requirements;

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

— the Company or its subsidiaries will not
repurchase securities during a prohibited
period as defined in paragraph 3.67 of the
JSE Listings Requirements, unless there is
arepurchase programme in place 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 on SENS
prior to the commencement of the
prohibited period;

— when the Company has cumulatively
repurchased 3% (three percent) of the
initial number of the relevant class of
securities, and for each 3% (three percent)
in aggregate of the initial number of that
class acquired thereafter, an announcement
will be made; and

- the Company only appoints one agent to
effect any repurchase(s) on its behalf."

Reason for and effect of special
resolution number 1
The reason and effect for special resolution
number 1 is to authorise the Company and/or
its subsidiaries by way of a general authority
in terms of the Act to acquire its own issued
shares on such terms and conditions and such
amounts determined from time to time by the
directars of the Company, subject to the
limitations set out above.

The directors of the Company have no
specific intention to effect the resolution but
will continually review the Company’s position,

having regard to prevailing circumstances and
market conditions, in considering whether to
repurchase its own shares.

12. Special resolution number 2
Specific approval to repurchase shares
“Resolved that the Company may repurchase:
- upto42075029 ordinary shares from
Shoprite Checkers (Pty) Ltd, a wholly
owned subsidiary of the Company; and
- upto 506 036 ordinary shares from the
Shoprite Holdings Limited Share Incentive
Trust,
at such times and in such quantities as the
directors may determine in their discretion and
at the ruling price for the ordinary shares of
the Company on the JSE at the relevant time,
be approved as a specific approval in terms of
section 85 of the Act, subject to the Articles of
Association of the Company and the JSE
Listings Requirements.”

Reason for and effect of special

resolution number 2

The reason for special resolution number 2 is

to authorise the Company by way of a specific

authority to repurchase the shares issued by
the Company as specified in the resolution.
Interms of this special resolution the

Company will have a specific authority to

repurchase shares. The implementation of

the specific repurchase will be funded from

existing cash resources and will not have a

material effect on earnings per share, headline

earnings per share and net asset value per share.
This special resolution is subject to the
approval of no less than 75% (seventy five per
cent) of the votes cast by those shareholders
of the Company present in person or
represented by proxy to vote at this Annual

General Meeting, other than the shares held

by Shoprite Checkers (Pty) Ltd and the

Shoprite Holdings Ltd Share Incentive Trust.
Following the implementation of the

resolution, the shares so repurchased will be

cancelled as issued shares and restored to the
status of authorised but unissued shares.

The directors of the Company will only
implement the repurchase contemplated in
this resolution if, after considering the effect
of the specific repurchase:

- the Company and the Group will be able to
pay its debts as they become due in the
ordinary course of business for a period of
12 (twelve) months after the date of the
specific repurchase;
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- the assets of the Company and the Group
will be in excess of the liabilities of the
Company and the Group after the date of
the specific repurchase;

- the share capital and the reserves of the
Company and the Group will be adequate
for ordinary business purposes for a period
of 12 (twelve) months after the date of the
specific repurchase;

- the working capital of the Company and the
Group will be adequate for ordinary business
purposes for a period of 12 (twelve) months
after the date of the specific repurchase;

— prior to entering the market to proceed
with the specific repurchase, the
Company's sponsor has complied with its
responsibilities contained in Schedule 25
of the JSE Listings Requirements;

- after the specific repurchase the Company
will still comply with paragraphs 3.37 to
3.41 of the JSE Listings Requirements
concerning shareholder spread;

- the Company or its subsidiaries will not
repurchase securities during a prohibited
period as defined in paragraph 3.67 of the
JSE Listings Requirements, unless there is
arepurchase programme in place 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 on SENS
prior to the commencement of the
prohibited period; and

- they are satisfied that it will have no
other detrimental consequences for
the Company.

13. Other disclosures in terms of

the JSE Listings Requirements

The JSE Listings Requirements require the
following disclosures in respect of special
resolutions, some of which are disclosed in the
annual report of which this notice forms part:

Directors and management p6-7;17-32
Major shareholders of the Company plll
Directors' interests in securities p51
Share capital of Company p 80

14. Material change

Other than the facts and developments as
referred to on page 46 of the annual report,
there have been no material changes in the
affairs or financial position of the Company
and its subsidiaries since the date of signature
of the audit report and the date of this notice.

15. Directors' responsibility statement
The directors, whose names are given on
pages 6 and 7 of the annual report, collectively
and individually accept full responsibility for
the accuracy of the information and certify
that to the best of their knowledge and belief
there are no facts that have been omitted
which would make any statement false or
misleading, and that all reasonable enquiries
to ascertain such facts have been made.

16. Litigation statement in terms of
section 11.26 of the JSE Listings
Requirements

Save for the disclosure in the directors report
on page 51 the directors, whose names are
given on pages 6 and 7 of the annual report of
which this notice forms part, are not aware of
any legal or arbitration proceedings, including
proceedings that are pending or threatened,
that may have or have had in the recent past,
being at least the previous 12 (twelve) months,
amaterial effect on the Group's financial
position.

17. Transaction of other business
To transact such other business as may be
dealt with at the Annual General Meeting.

18. Voting and Proxies
A shareholder of the Company entitled to
attend, speak and vote at the Annual General
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Meeting is entitled to appoint a proxy or
proxies to attend, speak and vote in his/her
stead. The proxy need not be a shareholder of
the Company. A form of proxy is attached for
the convenience of any certificated share-
holder and "own name" registered
dematerialised shareholder who cannot
attend the Annual General Meeting but who
wishes to be represented thereat.

Subject to the Articles of Association of the
Company and on a show of hands, every
shareholder of the Company present in person
or represented by proxy shall have one vote
only. On a poll, every shareholder of the
Company present in person or represented by
proxy shall have the vote per share.

Shareholders who have dematerialised
their shares through a Central Securities
Depository Participant (“CSDP") or broker,
other than "own name" registered
dematerialised shareholders, who wish to
attend the Annual General Meeting, must
request their CSDP or broker toissue them
with a letter of representation, or they must
provide the CSDP or broker with their voting
instructions in terms of the relevant custody
agreement/mandate entered into between
them and the CSDP or broker.

Proxy forms should be lodged, mailed,
e-mailed or faxed to the company secretary
at his office, the details of which are set out on
the notes to proxy form, to reach him by no
later than 09h15 on Thursday, 22 October 2009.

For and on behalf
Shoprite Holdings Limited

)

PG du Preez
Company Secretary

28 August 2009



Form of Proxy

SHOPRITE HOLDINGS LTD

Shoprite Holdings Limited

(Incorporated in the Republic of South Africa)
(Registration number 1936/007721/06)

JSE share code: SHP

NSX share code: SRH

LUSE share code: SHOPRITE

ISIN: ZAEOOO012084

(“Shoprite Holdings" or “the Company”)

For use only by certificated shareholders or dematerialised shareholders with “own name" registration.

Dematerialised shareholders holding shares other than with “own name” registration, must inform their CSDP or broker of their intention to attend
the Annual General Meeting and request their CSDP or broker to issue them with the necessary letter of representation to attend the Annual
General Meeting in person and vote or provide their CSDP or broker with their voting instructions should they not wish to attend the Annual General

Meeting in person. These shareholders must not use this form of proxy.

T/WE oottt (name/s in block letters) of

3. the chairman of the Annual General Meeting,
as my/our proxy to attend speak and vote on my/our behalf at the Annual General Meeting of the shareholders of the Company to be held at

09:15 on 26 October 2009 at Brackenfell, and at any adjournment thereof:

Number of shares

In favour of Against Abstain

Ordinary resolution number 1

Adoption of the annual financial statements
Ordinary resolution number 2

Approval of non-executive directors' remuneration
Ordinary resolution number 3
Reappointment of PricewaterhouseCoopers as auditors and approval of their terms and remuneration
Ordinary resolution number 4
Confirmation of the ordinary dividend payment
Ordinary resolution number 5

Re-election of Mr JF Malherbe

Ordinary resolution number 6

Re-election of Mr EL Nel

Ordinary resolution number 7

Re-election of Mr AE Karp

Ordinary resolution number 8

Re-election of Mr JG Rademeyer

Ordinary resolution number 9

General authority over unissued shares
Ordinary resolution number 10

Approval to issue shares for cash

Special resolution number 1

General approval to repurchase shares
Special resolution number 2

Specific approval to repurchase shares

“Please indicate with an “X" in the appropriate spaces above how you wish your votes to be cast.
Unless otherwise instructed, my/our proxy may vote as he/she thinks fit.
SIGNEA AL (PLACE) v s [0 TN (o F= 1) IO OSSR 2009

Shareholder's signature

Please read the notes and instructions overleaf.
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Notes to form of proxy

1. This form of proxy must only be used by certificated ordinary shareholders or dematerialised ordinary shareholders who hold dematerialised
ordinary shares with "own name" registration.

2. Dematerialised ordinary shareholders are reminded that the onus is on them to communicate with their CSDP or broker.

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

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

5. Ashareholder’s instructions to the proxy must be indicated by inserting the number of votes exercisable by that shareholder in the appropriate
box (es) provided. Failure to comply with the above will be deemed to authorise the chairman of the Annual General Meeting, if the chairman is the
authorised proxy, to vote in favour of the ordinary and special resolutions at the Annual General Meeting, or any other proxy to vote or to abstain
from voting at the Annual General Meeting as he/she deems fit, in respect of all the shareholder’s votes exercisable thereat.

6. Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity must be attached to this form
of proxy, unless previously recorded by the Company's transfer office or waived by the chairman of the Annual General Meeting.

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

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

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

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

11. Where there are joint holders of any shares:

— any one holder may sign this form of proxy;

- the vote(s) of the senior shareholders (for that purpose seniority will be determined by the order in which the names of shareholders appear in
the Company's register of shareholders) who tenders a vote (whether in person or by proxy) will be accepted to the exclusion of the vote(s) of
the other joint shareholder(s).

Forms of proxy should reach the office of the company secretary by no later than 09:15 on Thursday, 22 October 2009.

The Company Secretary

Cnr William Dabs and Old Paarl Roads

P O Box 215, Brackenfell, 7560 South Africa
Facsimile: +27 (0) 21 980 4468

E-mail Address: cosec@shoprite.co.za
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SHOPRITE HOLDINGS LTD

Administration

Registration Number
1936/007721/06

Registered Office

Physical address
Cnr William Dabs and Old Paarl Roads
Brackenfell, 7560, South Africa

Postal address
P O Box 215, Brackenfell, 7561, South Africa

Telephone: +27 (0) 21 980 4000
Facsimile: +27 (0) 21 980 4050
Website: www.shopriteholdings.co.za

Company Secretary
Mr P G du Preez

Physical address
Cnr William Dabs and Old Paarl Roads
Brackenfell, 7560, South Africa

Transfer Secretaries

South Africa

Computershare Investor
Services (Pty) Ltd

P O Box 61051, Marshalltown,
2107, South Africa

Telephone: +27 (0) 11 370 5000
Facsmile: +27 (0) 11 688 5248
Website: www.computershare.com

Namibia

Transfer Secretaries (Pty) Ltd
P 0 Box 2401, Windhoek, Namibia
Telephone: +264 (0) 6122 7647
Facsimile: +264 (0) 61 24 8531

Zambia

Lewis Nathan Advocates

P O Box 37268, Lusaka, Zambia
Telephone: +260 (0) 211 262 009
Facsimile: +260 (0) 211 261 997

Postal Address Sponsors
PO Box 215, Brackenfell, 7561, South Africa

South Africa
Telephone: +27 (0) 21 980 4284 Nedbank Capital
Facsimile: +27 (0) 21 980 4468 POBox 1144

E-mail:cosec@shoprite.co.za

Johannesburg, 2000, South Africa
Telephone: +27 (0) 11 295 8602
Facsmile: +27 (0) 11 294 8602
Website: www.nedbank.co.za

Shareholders’ Diary
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Namibia

Old Mutual Investment

Group (Namibia) (Pty) Ltd

P O Box 25549, Windhoek, Namibia
Telephone: +264 (0) 61 299 3527
Facsmile: +264 (0) 61 299 3528

Zambia

Lewis Nathan Advocates

P O Box 37268, Lusaka, Zambia
Telephone: +260 (0) 211 262 009
Facsimile: +260 (0) 211 261 997

Auditors

PricewaterhouseCoopers Incorporated
P O Box 2799, Cape Town, 8000, South Africa
Telephone: +27 (0) 21 529 2000

Facsimile: +27 (0) 21 529 3300

Bankers

ABSA Bank Ltd

Citibank N.A.

Commerzbank AG

First National Bank Ltd

HSBC Ltd

Investec Bank Ltd

Nedbank Ltd

The Standard Bank of South Africa Ltd

March

- Payment of
preference
dividend

- Payment of
interim ordinary
dividend

February
- Interim
results
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