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Connecting humanity “Zeda” or “the Company”

PRE-LISTING STATEMENT

The definitions and interpretations commencing on page 13 of this Pre-Listing Statement apply through this entire
document, including this cover page, except where the context indicates a contrary intention.

This Pre-Listing Statement is not an invitation to any person or the public to acquire or subscribe for any shares
or securities in Zeda in any jurisdiction, but has been prepared and is issued in compliance with the JSE Listings
Requirements for the purpose of providing information to Barloworld Ordinary Shareholders in South Africa and other
jurisdictions with regard to:

* the business and affairs of Zeda and the Zeda Group, trading under the “Avis” and “Budget’ brands in South
Africa and 10 other Sub-Saharan African countries;

* as resolved by the board of directors of Barloworld and announced on SENS by Barloworld on Monday,
21 November, 2022 (the “Barloworld SENS Announcement”), the Unbundling of Zeda from the Barloworld Group
by way of a pro rata distribution in specie of the 189,641,787 issued Zeda Distribution Shares held by Barloworld
in Zeda (comprising 100% of the issued Zeda Shares) for no consideration to Barloworld Ordinary Shareholders
in terms of section 46 of the South African Companies Act and section 46 of the South African Income Tax Act
pursuant to the Unbundling, in the ratio of 1 Zeda Distribution Share for every 1 Barloworld Ordinary Share held
by Barloworld Ordinary Shareholders as at the Unbundling Record Date; and

* the simultaneous Listing of the 189,641,787 issued Zeda Distribution Shares by way of introduction as a primary
listing on the Main Board of the JSE.

More specifically, this Pre-Listing Statement relates to the Listing of the 189,641,787 issued Zeda Distribution Shares on
the Main Board of the JSE by introduction as a primary listing and has been prepared on the basis that the Unbundling
does not require the approval of shareholders of Barloworld in terms of the South African Companies Act and the JSE
Listings Requirements and shall become effective and be implemented.

The JSE has approved the Listing of all the issued Zeda Distribution Shares to be distributed pursuant to the Unbundling,
in the “Consumer Services” sector and “Rental and Leasing Services: Consumer” sub-sector on the Main Board of
the JSE under the abbreviated name “Zeda” and share code “ZZD”. It is expected that the Listing and unconditional
dealings in the Zeda Distribution Shares will commence with effect from the commencement of trading on Tuesday,
13 December, 2022. The international securities identification number (“ISIN”) for the Zeda Shares is ZAEOO0315768.

There will not be any stabilisation activity in relation to any Zeda Shares.

Pursuant to the Unbundling, the Zeda Distribution Shares will be delivered in Dematerialised form only and accordingly
no physical Documents of Title will be issued or delivered to Barloworld Ordinary Shareholders.

As at the date of this Pre-Listing Statement: (i) the authorised shares of Zeda consist of 2,000,000,000 Ordinary Shares
of no par value; and (ii) the issued shares of Zeda consist of 189,641,787 issued Ordinary Shares of no par value. On the
commencement of Zeda’s Listing: (i) the authorised shares of Zeda will be the same as the confirmed numbers as at
the date of this Pre-Listing Statement (being 2,000,000,000 authorised Ordinary Shares); and (ii) the issued shares
of Zeda will be the same as the confirmed numbers as at the date of this Pre-Listing Statement (being 189,641,787
issued Ordinary Shares). All the Ordinary Shares in Zeda rank pari passu in all respects, there being no conversion or
exchange rights attaching thereto, and have equal rights to participate in capital, dividend and distributions by Zeda.
No Zeda Shares are, or on the Listing Date are expected to be, held in treasury by the Zeda Group.
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PRE-LISTING STATEMENT continued

The distribution of this Pre-Listing Statement does not constitute an offer or invitation to any person to subscribe
for, or purchase, any shares or securities in Zeda in any jurisdiction, including an offer to the public or section of the
public in any jurisdiction, and no shares in Zeda are being marketed or offered to, nor are any available for subscription
or purchase by, in whole or in part, any person in any jurisdiction in connection with the Listing. Consequently, this
Pre-Listing Statement does not constitute, nor does it intend to constitute: (i) a “registered prospectus” as contemplated
by the South African Companies Act; or (ii) a prospectus or registration statement under the securities laws of any
jurisdiction. As a result, this Pre-Listing Statement does not comply with the substance and form requirements for
prospectuses set out in the South African Companies Act or any jurisdiction, and has not been approved by, and/or
registered with the Commission or any regulator in any jurisdiction. The JSE has approved this Pre-Listing Statement.

The release, publication or distribution of this Pre-Listing Statement in jurisdictions other than South Africa may
be restricted by law and therefore persons in whose possession this Pre-Listing Statement comes should inform
themselves about and observe such restrictions. Any failure to comply with these restrictions may constitute a violation
of the securities laws or regulations of any such jurisdiction. Further information with regard to the restrictions on
the distribution of this document and participation in the Unbundling is set out in the section entitled “/mportant
Information”, commencing on page 4 of this Pre-Listing Statement.

The Directors of the Company, whose names are set out on page 9 of this Pre-Listing Statement, collectively and
individually accept full responsibility for the accuracy of the information given herein and certify that to the best of
their knowledge and belief: (i) there are no facts that have been omitted which would make any statement false or
misleading; (ii) all reasonable enquiries to ascertain such facts have been made; and (iii) this Pre-Listing Statement
contains all information required by the JSE Listings Requirements.

The financial advisor, financial reporting consultant, sponsor, independent reporting accountant, auditor, legal advisor
and transfer secretaries whose reports and/or names are included in this Pre-Listing Statement, have given and have
not withdrawn their consent to the inclusion of their names and/or reports in this Pre-Listing Statement in the form
and context in which they appear.

The advisors to Barloworld and/or the Company as set out herein are acting exclusively for Barloworld and/or the
Company and no one else in connection with the Listing. They will not regard any other person (whether or not the
recipient of this Pre-Listing Statement) as their respective clients in relation to the Listing and will not be responsible
to anyone for giving advice in respect of the Listing or any transaction or arrangement referred to in this Pre-Listing
Statement. No representation or warranty, express or implied, is made by any of the advisors to Barloworld and/or
the Company as to the accuracy, completeness or verification of the information set out in the Pre-Listing Statement,
and nothing contained in this Pre-Listing Statement is, or shall be relied upon, as a promise or representation in this
respect, whether as to the past or future. The advisors assume no responsibility for the accuracy, completeness or
verification of this Pre-Listing Statement, and accordingly disclaim, to the fullest extent permitted by applicable law
and regulation, any and all liability whether arising in delict, tort, contract or otherwise which they might otherwise be
found to have in respect of this Pre-Listing Statement.

A list of risk factors relating to the Company, the Zeda Group and the Zeda Shares is set out in “Section 7: Risk Factors”
commencing on page 77 of this Pre-Listing Statement.

This Pre-Listing Statement is available in English only and may be obtained by Barloworld Ordinary Shareholders on
Business Days during normal business hours for 14 days from the date of issue of this Pre-Listing Statement, from the
registered address of the Company and the Sponsor set out in the section “Corporate Information” on page 9 of this
Pre-Listing Statement, as well as on https://www.barloworld.com/investors/and https.//www.zeda.co.za/investors/.

2 Pre-Listing Statement



“AZEDA | 55...

PRE-LISTING STATEMENT continued

Financial Advisor to Barloworld South African Legal Advisor to Barloworld and Zeda

Goldman

— @BOWMAN S

Financial Reporting Consultant to Zeda Auditor and Independent Reporting Accountant
KPMG @ GrantThornton
Sponsor to Barloworld and Zeda Transfer Secretaries

—_ — | INVESTOR
J == | SERVICES

Date of issue: Monday, 28 November, 2022
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IMPORTANT INFORMATION

The definitions and interpretations commencing on page 13 of this Pre-Listing Statement apply mutatis mutandis to
this section.

General Disclaimer

This Pre-Listing Statement is not an offer to any person or the public to acquire or subscribe for any shares or securities
in Zeda in any jurisdiction and has been prepared for purposes of complying with the JSE Listings Requirements in
connection with the Listing of Zeda Distribution Shares and the subsequent distribution, pursuant to the Unbundling, of
such JSE-listed Zeda Distribution Shares to the Barloworld Ordinary Shareholders to whom this Pre-Listing Statement
is addressed, and this Pre-Listing Statement is only addressed to Barloworld Ordinary Shareholders who may lawfully
participate in the Unbundling. In addition, this Pre-Listing Statement does not constitute, nor does it intend to constitute:
(i) a “registered prospectus” as contemplated by the South African Companies Act; or (ii) a prospectus or registration
statement under the securities laws of any jurisdiction. As a result, this Pre-Listing Statement does not comply with
the substance and form requirements for prospectuses set out in the South African Companies Act or any jurisdiction,
and has not been approved by, and/or registered with the Commission or any regulator in any jurisdiction.

The release, publication or distribution of this Pre-Listing Statement in certain jurisdictions may be restricted by law
and therefore persons into whose possession this Pre-Listing Statement comes should inform themselves about and
observe any such applicable restrictions and requirements. Any failure to comply with these restrictions or requirements
may constitute a violation of the securities laws of any such jurisdiction. To the fullest extent permitted by applicable
law, Barloworld and Zeda disclaim any responsibility or liability for violation of such restrictions or requirements by any
person. No action has been taken or will be taken to permit an offering of any shares or the possession or distribution
of this document (or any other offering or publicity materials relating to the Zeda Shares) in any jurisdiction where
action for that purpose may be required or doing so is restricted or prohibited by law.

This Pre-Listing Statement does not constitute an offer to sell or issue, or the solicitation of any offer to purchase or to
subscribe for shares or other securities or a solicitation of any vote or approval, nor shall there be any sale, issuance,
transfer and delivery of the securities referred to in this Pre-Listing Statement in any jurisdiction in contravention of
applicable law, or where further action is required for such purpose.

Applicable Laws

The Unbundling is proposed by Barloworld solely to the Barloworld Ordinary Shareholders in terms of the Barloworld
SENS Announcement, which includes the terms and conditions on which the Unbundling is to be implemented.

The Unbundling relates to securities of a South African company (being Zeda) and is governed by, and must be construed
in accordance with, the laws of South Africa. Accordingly, the Unbundling is subject to South African procedural laws
and disclosure requirements.

This Pre-Listing Statement has been prepared for purposes of complying with the applicable disclosure requirements
of the JSE Listings Requirements in relation to the Listing of the Zeda Distribution Shares that will be distributed by
Barloworld to Barloworld Ordinary Shareholders pursuant to the Unbundling, and the information disclosed may not
be the same as that which would have been disclosed had this Pre-Listing Statement been prepared in accordance
with the laws and regulations of any jurisdictions outside South Africa.

Any Barloworld Ordinary Shareholder who is in doubt as to their position, including, without limitation, their tax status,
should consult an appropriate independent professional advisor in the relevant jurisdiction without delay.

Foreign Shareholders - General

No action has been taken by Barloworld or Zeda to obtain any approval, authorisation or exemption to permit the
distribution of the Zeda Distribution Shares or the possession or distribution of this Pre-Listing Statement (or any
other publicity material relating to the Zeda Distribution Shares) in any jurisdictions other than South Africa, the US
and the UK.

The Unbundling and distribution of Zeda Distribution Shares is being conducted under the procedural requirements
and disclosure standards of South Africa which may be different from those applicable in other jurisdictions. The
legality of the Unbundling to persons resident or located in jurisdictions outside of South Africa or the US may be
affected by the laws of the relevant jurisdiction. Such persons should consult their professional advisors and inform
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IMPORTANT INFORMATION continued

themselves about any applicable legal requirements, which they are obligated to observe. It is the responsibility of
any such person wishing to participate in the Unbundling to satisfy themselves as to the full observance of the laws
of the relevant jurisdiction in connection therewith.

Foreign Shareholders must satisfy themselves as to the full observance of the laws of their country or territory of
residence in relation to all aspects of this Pre-Listing Statement that may affect them, including the Unbundling, as
well as consider the Exchange Control Regulations, summarised in “Section 15: Exchange Control” commencing on
page 133 of this Pre-Listing Statement.

Any Zeda Distribution Shares to which Foreign Excluded Shareholders are entitled will be aggregated and disposed of
on the JSE by the Transfer Secretaries for the benefit of such Foreign Excluded Shareholders. CSDPs will be responsible
for informing the Transfer Secretaries of all Dematerialised Zeda Distribution Shares held by them on behalf of Foreign
Excluded Shareholders. The Transfer Secretaries will determine which Certificated Barloworld Ordinary Shareholders
are Foreign Excluded Shareholders.

Foreign Excluded Shareholders will, in respect of their shareholdings, receive the average consideration per share
(net of costs) at which all Foreign Excluded Shareholders’ Zeda Distribution Shares were disposed of. The average
consideration will be calculated, and the consideration due to each Foreign Excluded Shareholder will be paid, only
once all these Zeda Distribution Shares have been disposed of. Barloworld Ordinary Shareholders who are not residents
of South Africa or whose registered addresses fall outside of South Africa should contact their CSDP or Broker if they
are uncertain of the impact of the Unbundling on them.

For further information regarding settlement of the Unbundling and future dealings in Zeda Shares, Foreign Shareholders
should please refer to “Section 16: Settlement/Dealings ‘Foreign Shareholders” commencing on page 135 of this Pre-
Listing Statement.

Note to Barloworld Ordinary Shareholders Resident in the United States

The Unbundling and distribution of the Zeda Distribution Shares is being conducted under the procedural requirements
and disclosure standards of South Africa which are different to those applicable in other jurisdictions, including the
United States.

This Pre-Listing Statement is not an offer of securities for sale in the United States. The distribution of the Zeda Distribution
Shares in terms of the Unbundling to Barloworld Ordinary Shareholders resident in the US meets the conditions of
Staff Legal Bulletin No. 4 of the staff of the SEC for “spin-off” transactions and accordingly the distribution of the Zeda
Distribution Shares is being conducted without registration under the US Securities Act and Foreign Shareholders
resident in the United States are eligible, if the Unbundling is implemented, to receive Zeda Distribution Shares.

The Zeda Distribution Shares have not been, and will not be, registered under the US Securities Act, or with any
regulatory authority of any state or other jurisdiction in the US and may not be offered or sold, directly or indirectly, in
or into the US except pursuant to an exemption from, or in a transaction not subject to, the registration requirements
of the US Securities Act and applicable state and other securities laws.

The Zeda Shares have not been and will not be listed on a US securities exchange or quoted on any inter-dealer quotation
system in the US. Neither Barloworld nor Zeda intends to take any action to facilitate a market for Zeda Shares in the
US. Consequently, it is unlikely that an active trading market in the US will develop for Zeda Shares.

The Zeda Shares have not been approved or disapproved by the SEC, any state securities commission in the US or any
other regulatory authority in the US, nor have any of the foregoing authorities passed comment upon, nor endorsed the
merit of, the Unbundling or the accuracy or the adequacy of this Pre-Listing Statement or the information contained
herein. Any representation to the contrary is a criminal offence in the US.

Note to Barloworld Ordinary Shareholders Resident in the United Kingdom

This Pre-Listing Statement does not constitute a prospectus for the purposes of Regulation (EU) 2017/1129 as it forms
part of domestic law in the United Kingdom by virtue of the European Union (Withdrawal) Act 2018, as amended (as
amended or supplemented, the “UK Prospectus Regulation”). This document has been prepared solely with regard to
the Zeda Distribution Shares and the Zeda Shares which are: (i) not to be admitted to trading on a regulated market
situated or operating in the United Kingdom; and (ii) not to be offered to the public in the United Kingdom (other than
pursuant to one or more of the exemptions set out in Article 1(4) of the UK Prospectus Regulation). This document has
not been approved or reviewed by any regulator which is a competent authority under the UK Prospectus Regulation.
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IMPORTANT INFORMATION

Note to Barloworld Ordinary Shareholders Resident in the European
Economic Area

This Pre-Listing Statement does not constitute a prospectus for the purposes of Regulation (EU) 2017/1129 (as amended
or supplemented) (the “EU Prospectus Regulation”). This document has been prepared solely with regard to the Zeda
Distribution Shares and the Zeda Shares which are: (i) not to be admitted to trading on a regulated market situated
or operating in the European Economic Area; and (ii) not to be offered to the public in the European Economic Area
(other than pursuant to one or more of the exemptions set out in Article 1(4) of the EU Prospectus Regulation). This
document has not been approved or reviewed by any regulator of any member state in the European Economic Area
which is a competent authority under the EU Prospectus Regulation.

Disclaimer

This Pre-Listing Statement is not intended to constitute, and shall not be construed as, an offer of securities for sale
or a solicitation of an offer to purchase securities in the United Kingdom or in any member state of the European
Economic Area.

Forward-looking statements

Certain statements contained in this Pre-Listing Statement, other than historical facts, constitute or may be deemed
to constitute, ‘forward-looking statements’. These forward-looking statements are not based on historical facts, but
rather reflect current expectations concerning future results and events and generally may be identified by the use of
forward-looking words or phrases such as ‘believes’, ‘expects’, ‘aims’, ‘estimates’, ‘anticipates’, ‘may’, ‘should’, ‘could’,
‘intends’, ‘plans’, ‘seeks’ or words of similar import.

Examples of forward-looking statements include statements regarding a future financial position or future profits,
dividends, cash flows, corporate strategy, estimates of capital expenditures, acquisition strategy, or future capital
expenditure levels, and other economic factors, such as, amongst other things, interest and exchange rates.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend
on circumstances that may or may not occur in the future. The Company cautions that forward-looking statements
are not guarantees of future performance or results. Actual results, performance or achievements of the Company, or
industry results, may be materially different from any future results, performance or achievements expressed or implied
by such forward-looking statements.

Such risks, uncertainties and other factors include, among others, the lack of availability to the Company of necessary
capital on acceptable terms, general economic and business conditions, industry trends, competition, changes in
government regulation, interest rate fluctuations, currency fluctuations, changes in business strategy or development
and growth plans, the outcome and consequences of any pending litigation proceedings and other risks. The Company
bases these forward-looking statements on particular assumptions that it has made in light of its industry experience,
as well as its perception of historical trends, current conditions, expected future developments and other factors that
the Company believes are appropriate under the circumstances.

Although the Company believes that these forward-looking statements are based on reasonable assumptions and
has used its best endeavours to ensure the accuracy thereof, you should be aware that many factors could affect the
Company’s actual financial results or results of operations and could cause actual results to differ materially from those
expressed in the forward-looking statements. You should keep in mind that any forward-looking statement made in
this Pre-Listing Statement or elsewhere is applicable only at the date on which such forward-looking statement is
made. New factors that could cause the business of the Company not to develop as expected may emerge from time
to time and it is not possible to predict all of them. Further, the extent to which any factor or combination of factors
may cause actual results to differ materially from those contained in any forward-looking statement is not known.

The Company has no duty and does not intend to release publicly any updates or revisions to these forward-looking
statements to reflect events, circumstances or unanticipated events occurring after the date of this Pre-Listing Statement
except as required by law or by any appropriate regulatory authority. In light of these risks and uncertainties, there
can be no assurance that the results and events contemplated by the forward-looking statements contained in this
Pre-Listing Statement will in fact transpire.
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IMPORTANT INFORMATION continued

Market and Industry Information

Information relating to markets, market size, market share, market position, growth rates, average prices and other
industry data pertaining to the Company’s Business contained in this Pre-Listing Statement consists of estimates based
on data compiled by professional organisations and analysts, on data from external sources, on the Company’s estimates
or knowledge of markets and on the Company’s calculations based on such information. In many cases, there is no
readily available external information (whether from trade associations, governmental bodies or other organisations) to
validate market-related analyses and estimates, thus requiring the Company to rely on internally developed estimates.
While the Company has compiled, extracted and reproduced market or other industry data from external sources that
it believes are reliable, including third-party or industry or general publications, neither the Company nor the sponsor
nor the advisors have independently verified any such data. The Company makes no representation and does not
give any assurance of the accuracy or completeness of, nor takes any responsibility for, such data. Similarly, while the
Company believes its internal estimates to be reasonable, they have not been verified by any independent sources,
and the Company does not represent or give any assurance as to their accuracy.

The Company’s Own Analysis

This Pre-Listing Statement also contains estimates of market data and information derived from these estimates that
are generally not available from publications issued by market research firms or from any other independent sources.
This information is based on the Company’s own analysis and adjustment or supplementation where necessary of a
combination of publicly available and non-public data, including some of which was independently commissioned
(such analysis, the “Company Internal Analysis”) and, as such, may differ from the estimates made by its competitors
or from data collected in the future by various market research firms or other independent sources. To the extent the
Company derived or summarised the market information contained in this Pre-Listing Statement from a number of
different studies, an individual study is not cited unless the respective information can be taken from it directly.

Presentation of Financial and Other Information

The Company’s financial year begins on 1 October and ends on 30 September in each year. All historical financial
information included in this Pre-Listing Statement has been: (i) compiled in accordance with the basis of compilation
set out in Annexure 3A to this Pre-Listing Statement; and (ii) prepared in accordance with the basis of preparation
set out in Annexure 3B to this Pre-Listing Statement.

The: (i) audited incorporation financial information of the Company for the one-day ended 17 May, 2022, including
the accounting notes thereto, is included in Annexure 1 to this Pre-Listing Statement; (ii) audited combined carve-out
historical financial information of the Business for the financial year ended 30 September 2021, including the accounting
notes thereto, is included in Annexure 3C to this Pre-Listing Statement; (iii) reviewed combined carve-out historical
financial information of the Business for the financial years ended 30 September 2020 and 30 September 2019, including
the accounting notes thereto, is included in Annexure 3C to this Pre-Listing Statement; and (iv) the reviewed combined
carve-out interim historical financial information of the Business for the six-month periods ended 31 March 2022 and
31 March 2021, including the accounting notes thereto, is included in Annexure 3D to this Pre-Listing Statement.

Unless otherwise indicated, all financial information in this Pre-Listing Statement is presented on a continuing operations basis.

In this Pre-Listing Statement, the Company presents certain Non-IFRS Measures (such as EBITDA, HEPS, ROE, and Free
Cash Flow) in describing the Business’ results of operations and financial position. The Company uses these measures
as an internal measure of performance to benchmark and compare performance against other companies, and the
Company believes that these measures serve as useful supplementary financial indicators to analysts and investors
since some of these measures are commonly reported and widely accepted by analysts and investors as providing
additional information to measure the Company’s operating performance. The Company’s use of Non-IFRS Measures
may vary from the use of other companies in its industry. The measures used should not be considered as an alternative
to net income/(loss), revenue or any other performance measure derived in accordance with IFRS or to net cash flows
from operating activities as a measure of liquidity. The Non-IFRS Measures have limitations as analytical tools and
should not be considered in isolation or as substitutes for analysis of the Business’ results as reported under IFRS. They
may exclude or include amounts that are included or excluded, as applicable, in the calculation of the most directly
comparable measures in accordance with IFRS. In particular, other companies may define the Non-IFRS Measures
used herein differently than the Board does. In those cases, it may be difficult to compare the performance of those
entities to the Company’s performance based on these similarly named Non-IFRS Measures. In addition, the exclusion
of certain items from Non-IFRS Measures does not imply that these items are necessarily non-recurring. From time to
time, the Board may exclude additional items if the Board believes doing so would result in a more transparent and
comparable disclosure.
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IMPORTANT INFORMATION continued

The Non-IFRS Measures should be considered in conjunction with the Combined Carve-out Historical Financial
Information and the Combined Carve-out Interim Historical Financial Information compiled in accordance with the
basis of compilation set out in Annexure 3A to this Pre-Listing Statement and prepared in accordance with the basis
of preparation set out in Annexure 3B to this Pre-Listing Statement. For reconciliations of these Non-IFRS Measures
to their most directly comparable IFRS measures, please see “Section 6: Management’s Discussion and Analysis of
Financial Condition and Results of Operations” commencing on page 64 of this Pre-Listing Statement. The Directors
are responsible for the Non-IFRS Measures.

The Non-IFRS Financial Measures are considered to be Pro Forma Financial Information for purposes of the JSE
Listings Requirements.

Some financial information in this Pre-Listing Statement has been rounded and, as a result, the numerical figures
shown as totals in this Pre-Listing Statement may vary slightly from the exact arithmetic aggregation of the figures
that precede them.

The financial information included in this Pre-Listing Statement is not intended to comply with SEC requirements.
Compliance with such requirements would require, among other things, compliance with the requirements of Regulation
S-X and exclusion of certain non-IFRS Measures.

In addition to the financial information included in this Pre-Listing Statement, and in order to provide Shareholders with
the most current financial information available in respect of Zeda, the Company intends to publish, simultaneously with
the publication of this Pre-Listing Statement, reviewed condensed consolidated financial statements for the year ended
30 September 2022 including the notes thereto, which financial statements have been reviewed by SizweNtsalubaGobodo
Grant Thornton Inc. The reviewed condensed consolidated financial statements for the year ended 30 September
2022, together with SizweNtsalubaGobodo Grant Thornton Inc’s review report, will be available at: www.zeda.co.za/.
The reviewed condensed consolidated financial statements for the year ended 30 September 2022 are not incorporated
by reference into this Pre-Listing Statement and are subject to their own directors’ responsibility statement.

For more information on the presentation of financial information and Non-IFRS Measures in this Pre-Listing Statement
please see “Section 12: Financial Information” commencing on page 123 of this Pre-Listing Statement.

Tax

The summary contained in the section entitled “Section 14: Taxation”, commencing on page 122 of this Pre-Listing
Statement, is a general guide and is not intended to constitute a complete analysis of the tax consequences of the
Unbundling. It is not intended to be, nor should it be considered to be, legal or tax advice. Barloworld Ordinary
Shareholders should, therefore, consult their own tax advisors on the tax consequences to them of the Unbundling
in both South Africa and their jurisdiction of residence, for which none of Barloworld, Zeda or their advisors will be
held responsible.

Definitions

Unless otherwise stated or the context clearly indicates otherwise, terms used in this Pre-Listing Statement shall have
the meanings given in the section entitled: “Definitions and Interpretation” commencing on page 14 of this Pre-Listing
Statement and in the section entitled “Gl/ossary of Business Terms” commencing on page 24 apply to this entire
Pre-Listing Statement.

Unless the context otherwise requires, references to “Zeda” or the “Company” are to the Company and its consolidated
subsidiaries. References to any “year” is to the financial year ended 30 September, unless otherwise stated.

Date of information provided

Unless the context clearly indicates otherwise, all information provided in this Pre-Listing Statement is provided as at
the Last Practicable Date.
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CORPORATE INFORMATION AND ADVISORS

Directors

Independent non-executive directors
Mr. Sibani Mngomezulu (Chairperson)
Mr. Donald Gert Wilson

Ms. Sihle Yolanda Miya

Dr. Ngao Dorcas Lenyalo Motsei

Executive directors
Ms. Ramasela Joyce Ganda (CEO)
Ms. Thobeka Nonkanyiso Maureen Ntshiza (FD)

Company’s Registered Office

2 Sysie Road

Croydon, 1691
Johannesburg

South Africa

(PO Box 221, Isando, 1600)

Company Secretary

Rilapax Proprietary Limited t/a William Radcliffe
(Registration number: 2013/068456/07)

Financial Advisor to Barloworld

Goldman Sachs International Bank Johannesburg Branch
140 West Street

8th Floor, Sandton

Gauteng, 2196

South Africa

(PO Box 652937, Benmore, 2010)

South African Legal Advisor to the Company

Bowman Gilfillan Inc.

(Registration number: 1998/021409/21)
1 Alice Lane

Sandton, 2196

South Africa

(PO Box 785812, Sandton, 2146)

Financial Reporting Consultant to Zeda

KPMG Services Proprietary Limited
(Registration number: 1999/012876/07)
KPMG Crescent

85 Empire Road

Parktown, 2193

South Africa

(Private Bag 9, Parkview, 2122)

Auditor and Independent Reporting Accountant

SizweNtsalubaGobodo Grant Thornton Inc.
(Registration number: 2005/034639/21)
20 Morris Street East

Woodmead, 2191

South Africa

(PO Box 2939, Saxonwold, 2132)

Sponsor to Barloworld and Zeda

Nedbank Limited, acting through its Nedbank Corporate
and Investment Banking Division

(Registration number: 1951/000009/06)

Nedbank 135 Rivonia Campus

135 Rivonia Road

Sandown

Sandton, 2196

South Africa

(PO Box 1144, Johannesburg, 2000)

Transfer Secretaries

JSE Investor Services South Africa Proprietary
Limited

(Registration number: 2000/007239/07)

13th Floor

19 Ameshoff Street

Braamfontein

South Africa

(PO Box 4844, Johannesburg, 2000)

With the exception of the Directors, none of the other abovementioned persons hold any securities in, options on
securities in, or have agreed to acquire or subscribe for any securities in, the Company.

Date of incorporation: 17 May, 2022
Place of incorporation: South Africa

Website: www.zeda.co.za
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The definitions and interpretations commencing on page 13 of this Pre-Listing Statement apply mutatis mutandis to

this “Expected Timetable of Principal Events” section.

The following indicative timetable sets out expected dates for implementation of the Listing and Unbundling.

Publication of this Pre-Listing Statement and declaration information
Abridged Pre-Listing Statement published on SENS

Pre-Listing Statement distributed to Barloworld Ordinary Shareholders
Publication of the Unbundling finalisation announcement by Barloworld

Last day to trade for Barloworld Ordinary Shareholders to be entitled to
participate in the Unbundling

Listing of Zeda Distribution Shares on the JSE under the abbreviated name Zeda,
share code ZZD and ISIN ZAEO0O0315768 expected at commencement of trade

Barloworld Ordinary Shares commence trading “ex” entitlement to Zeda Shares

Announcement of specified ratio in respect of apportionment of costs/base
costs of Zeda for taxation/CGT purposes released on SENS

Unbundling Record Date to receive JSE-listed Zeda Distribution Shares pursuant
to the Unbundling

Closing price of Barloworld Ordinary Shares and Zeda Shares to be published
after market close on SENS

Unbundling Operative Date, being the date on which JSE-listed Zeda
Distribution Shares are unbundled to Barloworld Ordinary Shareholders

Barloworld Ordinary Shareholders’ CSDP and/or Broker Accounts expected to
be updated and credited with JSE-listed Zeda Distribution Shares

2022

Monday, 28 November
Monday, 28 November
Monday, 28 November
Monday, 28 November

Monday, 12 December

Tuesday, 13 December

Tuesday, 13 December

by 11:00 on
Wednesday,
14 December

17:00 on Thursday,
15 December
Thursday, 15 December

Monday, 19 December

Monday, 19 December

Notes:

1. The expected dates and times listed above may be subject to change. Any material changes to the above dates

and timewill be released on SENS and published in the South African press.

2.  All references to times shown in this Pre-Listing Statement are to South African standard time.

3.  There may be no rematerialisation or Dematerialisation of Barloworld Ordinary Shares between Tuesday,

13 December, 2022 and Thursday, 15 December, 2022, both days inclusive.
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DEFINITIONS AND INTERPRETATIONS

In this Pre-Listing Statement and the documents attached hereto, unless the context indicates otherwise, the words
in the first column have the meanings stated opposite them in the second column, words in the singular include the
plural and vice versa, an expression which denotes one gender includes the other genders, a natural person includes
a juristic person and vice versa, and cognate expressions shall bear corresponding meanings below.

In addition, for an explanation of the business specific terms and acronyms used in this section of the Pre-Listing
Statement, please refer to the section entitled: “Glossary of Business Terms” commencing on page 122 of the

Pre-Listing Statement.

“ABG”

“ABG Licence Agreements”

“ACSA”

“AViS”

“Avis Africa”

“Avis Licence Agreement”

“Avis Southern Africa”

“BAWSA”

“Barloworld” or “Barloworld Limited”

“Barloworld Group”

Avis Budget Group Inc., a company: (i) incorporated in the US; and (ii)
whose common stock is listed on the NASDAQ Stock Exchange, and its
related entities, including without limitation, the Licensors;

collectively, the: (i) Avis Licence Agreement; and (ii) Budget Licence
Agreement;

Airports Company South Africa SOC Limited;

the “Avis” trade name, trademark, service mark and associated family
and related marks which the Zeda Group is licenced and permitted to
trade under and utilise in terms of the Novated Avis Licence Agreement
in the conduct of its Business;

Avis Africa Limited, a company which is: (i) incorporated in England
and Wales; (ii) a subsidiary of ABG; and (iii) the licensor under the Avis
Licence Agreement;

(i) the Master Trademark and System Licence Agreement entered into
between BAWSA and Avis Africa, on or about 3 June, 2016, pursuant to
which Avis Africa (being a subsidiary of, and the licensor authorised by
the trademark and operating system owner, ABG) granted a licence to
BAWSA to use the: (a) “Avis” brand and related trademarks owned by
ABG; and (b) operating system owned by ABG, in the conduct of the
Business in certain defined territories (being Angola, Botswana, Ghana
(in respect of the Leasing Business only), Lesotho, Malawi, Mozambique,
Namibia, South Africa, eSwatini, Tanzania, Zambia and Zimbabwe); and
(ii) which agreement is to be novated pursuant to the Novated Avis
Licence Agreement, as described in more detail in Annexure 14 to this
Pre-Listing Statement;

Avis Southern Africa Proprietary Limited, a private company which is: (i)
incorporated in accordance with the laws of South Africa under registration
number: 1967/010320/07; and (ii) a wholly-owned subsidiary of Zeda;

Barloworld South Africa Proprietary Limited, a private company which
is: (i) incorporated in accordance with the laws of South Africa under
registration number: 1946/021661/07; and (ii) a wholly-owned subsidiary
of Barloworld,;

Barloworld Limited, a public company: (i) incorporated in accordance with
the laws of South Africa under registration number: 1918/000095/06;
(ii) whose ordinary shares are listed on the JSE; and (iii) whose registered
address is 61 Katherine Street, Sandton, 2196;

Barloworld and its subsidiaries as it exists prior to the Unbundling;

Pre-Listing Statement 13
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DEFINITIONS AND INTERPRETATIONS continued

“Barloworld Ordinary Shareholders”

“Barloworld Ordinary Shares”

“Barloworld SENS Announcement”

“B-BBEE”

“B-BBEE Act”

“B-BBEE Codes”

“Black People”

“Board”

“Broker”

“Budget”

“Budget Licence Agreement”

“Business”

“Business Day”

the holders of Barloworld Ordinary Shares entitled to participate in the
Unbundling;

ordinary shares of Barloworld,;

the announcement released by Barloworld on SENS on Monday,
21 November, 2022 in relation to implementation of the Unbundling
and Listing;

Broad-Based Black Economic Empowerment;

the South African Broad-Based Black Economic Empowerment Act,
No. 53 of 2003, as amended;

the South African Codes of Good Practice on Broad-Based Black Economic
Empowerment issued under the B-BBEE Act from time to time;

as defined under the B-BBEE Act;

the board of Directors of the Company, as constituted from time to time
comprising, as at the date of this Pre-Listing Statement, the Directors
reflected on page 9 of this Pre-Listing Statement;

any person registered as a broking member in equities in terms of the
rules of the JSE in accordance with the provisions of the South African
Financial Markets Act;

the “Budget” trade name, trademark, service mark and associated family
and related marks which the Zeda Group is licenced and permitted to
trade under and utilise in terms of the Novated Budget Licence Agreement
in the conduct of its Business;

(i) the Master Trademark and System Licence Agreement entered into
between BAWSA and Zodiac, on or about 3 June, 2016 pursuant to
which Zodiac (being a subsidiary of, and the licensor authorised by the
trademark and operating system owner, ABG) has granted a licence to
BAWSA to use the: (a) “Budget” brand and related trademarks owned
by ABG; and (b) operating system owned by ABG, in the conduct of the
Business in certain defined territories (being Botswana, Lesotho, Malawi,
Mozambique, Namibia, South Africa, eSwatini, Zambia and Zimbabwe);
and (ii) which agreement is to be novated pursuant to the Novated Budget
Licence Agreement;

collectively: (i) the Car Rental Business; and (ii) the Leasing Business,
housed in and operated by:

e Barloworld, through a division of BAWSA (prior to 1 October 2021)
and other direct and indirect subsidiaries, prior to the Unbundling; or

e the Zeda Group, post the Unbundling,

as the context requires;

any day on which banks are generally open for business in South Africa
other than a Saturday, Sunday or official public holiday in South Africa;
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DEFINITIONS AND INTERPRETATIONS continued

“Car Rental Business”

“Car Sales”

“CEO”

“Certificated”

“Certificated Shares”

“CGT”

“CMA”

“Combined Carve-out Historical
Financial Information”

“Combined Carve-out Interim
Historical Financial Information”

the business of providing car rental solutions to a broad range of customers
for periods ranging from one day up to 12 months, carried on by the Zeda
Group, through its network of directly-operated, agency-operated and
sub-licensee-operated branches (as applicable), in South Africa and 9 other
countries in Sub-Saharan Africa (including Angola, Botswana, Lesotho,
Malawi, Mozambique, Namibia, eSwatini, Zambia and Zimbabwe) under
the “Avis” and “Budget” brands, and includes, as the context requires, the
revenue generated from de-fleeting cars through Car Sales;

the Zeda Group’s car sales channel, trading as “Avis Car Sales” through
which the Zeda Group sells used cars that are either: (i) as is predominantly
the case, de-fleeted from the fleet inventory of each of the Car Rental
Business and the Leasing Business; or (ii) are procured as stock through
the process of buy-ins and trade-ins;

the chief executive officer of the Company, being Ms. Ramasela Joyce
Ganda at the Last Practicable Date;

recorded in physical paper form in a securities register without reference
to the Strate System;

shares which have not been Dematerialised, title to which is represented
by share certificates or other Documents of Title;

capital gains tax as determined in terms of the Eight Schedule to the
South African Income Tax Act;

South Africa, Namibia, Lesotho and eSwatini, known collectively as the
common monetary area;

collectively:

e the audited combined carve-out historical financial information
of the Business for the financial year ended 30 September 2021,
including accounting notes thereto, as set out in Annexure 3C to
this Pre-Listing Statement and which has been: (a) compiled in
accordance with the basis of compilation set out in Annexure 3A
to this Pre-Listing Statement; and (b) prepared in accordance with
the basis of preparation set out in Annexure 3B to this Pre-Listing
Statement; and

* the reviewed combined carve-out historical financial information
of the Business for the financial years ended 30 September 2020
and 30 September 2019, including the accounting notes thereto, as
set out in Annexure 3C to this Pre-Listing Statement and which has
been: (a) compiled in accordance with the basis of compilation set
out in Annexure 3A to this Pre-Listing Statement; and (b) prepared
in accordance with the basis of preparation set out in Annexure 3B
to this Pre-Listing Statement;

the reviewed combined carve-out interim historical financial information of
the Business for the six-month periods ended 31 March 2022 and 31 March
2021, including the accounting notes thereto, as set out in Annexure 3D to
this Pre-Listing Statement and which has been: (i) compiled in accordance
with the basis of compilation set out in Annexure 3A to this Pre-Listing
Statement; and (ii) prepared in accordance with the basis of preparation
set out in Annexure 3B to this Pre-Listing Statement;
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DEFINITIONS AND INTERPRETATIONS continued

“Commission”

“Covid-19”

“CSDP”

“Dematerialised” or “Dematerialising”

“Directors”

“Documents of Title”

“EBITDA”

“Exchange Control Regulations”

“Financial Director” or “FD”

“financial year” or “FY”

“FinSurv”

“Foreign Shareholders”

“Foreign Excluded Shareholders”

“Free Cash Flow”

“GDP"

“Greater Africa”

the Companies and Intellectual Property Commission, established in terms
of section 185 of the South African Companies Act;

the coronavirus disease 2019, an illness caused by a novel coronavirus
called severe acute respiratory syndrome coronavirus 2 (SARS-CoV-2)
which was declared a global pandemic by the World Health Organization
(“WHO”) on March 11, 2020;

a central securities depository participant as defined in section 1 of the
South African Financial Markets Act;

the process by which Certificated Shares are converted into an electronic
form as Dematerialised shares and recorded in the uncertificated securities
register of a company administered by a CSDP;

any member of the Board;

share certificates, certified transfer deeds, balance receipts and other
documents of title to shares acceptable to the Board;

earnings before interest, taxes, depreciation, amortisation and impairment
of property plant and equipment and intangible assets;

the Exchange Control Regulations of South Africa, 1961, as amended,
promulgated in terms of section 9 of the South African Currency and
Exchanges Act, No. 9 of 1933, as amended,;

the financial director of the Company, being Ms. Thobeka Nonkanyiso
Maureen Ntshiza at the Last Practicable Date;

any financial year of the Company for any 12 month period ended on
30 September;

the Financial Surveillance Department of the SARB;

a Barloworld Ordinary Shareholder who has a registered address outside
South Africa, or who is resident, domiciled or located in, or who is a citizen
of, a country other than South Africa;

a Foreign Shareholder, the distribution of Zeda Distribution Shares to
whom, would or may infringe the laws of any jurisdiction outside South
Africa or the US, or would require Barloworld or Zeda to comply with any
governmental or other consent or any registration, filing or other formality
with which Barloworld or Zeda is unable to comply or compliance with
which Barloworld regards as unduly onerous or burdensome;

is a measure of the Business’ earnings before interest and depreciation
adjusted for the taxation paid, cash impact of capital expenditure and
changes in working capital;

gross domestic product;

the several countries in Sub-Saharan Africa, excluding South Africa, in
which the Business operates;
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DEFINITIONS AND INTERPRETATIONS continued

“Greater Africa Business”

“HEPS”

“Incorporation Financial Information”

“Independent Reporting Accountant”

“IFRS”

“JSE”

“JSE Listings Requirements”

“Khula Sizwe”

“King Code”

“Last Practicable Date”

“Leasing Business”

“Licensors”

“Listing”

“Listing Date”

the components of the Business carried on by Avis Southern Africa,
through several direct and indirect subsidiaries, in Greater Africa as at
the Last Practicable Date;

headline earnings per share;

the audited historical financial information of the Company for the one-
day period ended 17 May, 2022, including the accounting notes thereto,
which is included in Annexure 1 to this Pre-Listing Statement;

SizweNtsalubaGobodo Grant Thornton Inc., a personal liability company
incorporated in accordance with the laws of South Africa under registration
number: 2005/034639/21;

International Financial Reporting Standards as issued by the International
Accounting Standards Board from time to time;

the securities exchange operated by the JSE Limited, a public company
incorporated in South Africa registration number: 2005/022939/06 and
licensed as an exchange under the South African Financial Markets Act;

the listings requirements issued by the JSE under the South African
Financial Markets Act and to be observed by issuers of equity securities
listed on the JSE, as amended;

Khula Sizwe Property Holdings (RF) Limited, a public company: (i)
incorporated in accordance with the laws of South Africa under registration
number: 2018/546305/06; and (ii) whose ordinary shares are held by: (a)
the Khula Sizwe management trust; (b) the Khula Sizwe employee trust;
and (c) by the Black public;

the King Code of Governance Principles and the King Report on Governance
for South Africa, as published on 1 November 2016;

the last practicable date prior to the finalisation of this Pre-Listing
Statement, being 4 November, 2022;

the business of providing long-term fleet leasing solutions for periods of
longer than 12 months to corporate and public sector (including national,
provincial and local government) customers carried on by the Zeda Group
in South Africa and other countries in Sub-Saharan Africa (including
Botswana, Ghana, Lesotho, Mozambique, Namibia and Zambia) under the
“Avis” brand, and includes, as the context requires, the revenue generated
from de-fleeting vehicles through Car Sales;

collectively, Zodiac and Avis Africa;

the listing by introduction, as a primary listing, in accordance with the
JSE Listings Requirements, of all the Zeda Distribution Shares on the Main
Board of JSE in the “Consumer Services” sector and “Rental and Leasing
Services: Consumer” sub-sector of the JSE under the abbreviated name
“Zeda” and having the JSE share code “ZZD”;

the date on which the Zeda Distribution Shares are listed on the JSE,
which date is expected to be on or about Tuesday, 13 December, 2022;
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DEFINITIONS AND INTERPRETATIONS continued

“LTIP”

“Major Subsidiary”

“Memorandum of Incorporation” or
‘[MOI,!
“Non-IFRS Measures”

“Novated ABG Licence Agreements”

“Novated Avis Licence Agreement”

“Novated Budget Licence Agreement”

“non-resident”

“Operating System”

“Ordinary Shares”

“Pre-Listing Special Dividends”

the Zeda long term incentive plan as constituted and regulated by the
rules adopted on 19 November 2022;

major subsidiary, as defined in the JSE Listings Requirements, of the
Company, meaning a subsidiary that represents 25% or more of the total
assets or revenue of the consolidated Zeda Group, with the Company’s
Major Subsidiaries, as at the Last Practicable Date, being Zenith and ZCL;

the memorandum of incorporation of the Company in force as at the
Last Practicable Date;

certain non-IFRS measures and ratios, being EBITDA, HEPS, ROE, and Free
Cash Flow that are not required by, or presented in accordance with, IFRS;

collectively, the Novated Avis Licence Agreement and Novated Budget
Licence Agreement;

the conditional novation agreement, dated on or about 23 November,
2022, and entered into between BAWSA (as licensee), Avis Africa (as
licensor) and Avis Southern Africa (incoming party), pursuant to which
Avis Africa has agreed to BAWSA novating and assigning all its rights and
obligations under the Avis Licence Agreement (under which the “Avis”
trademark is licenced) to Avis Southern Africa, such that Avis Southern
Africa becomes the new Licensee under the Avis Licence Agreement and
BAWSA is released from all rights and obligations thereunder, the terms
of which are summarised in Annexure 14 to this Pre-Listing Statement;

the conditional novation agreement, dated on or about 23 November, 2022,
and entered into between BAWSA (as licensee), Zodiac (as licensor) and
Avis Southern Africa (incoming party), pursuant to which Zodiac has agreed
to BAWSA novating and assigning all its rights and obligations under the
Budget Licence Agreement (under which the “Budget” trademark is
licenced) to Avis Southern Africa, such that Avis Southern Africa becomes
the new Licensee under the Budget Licence Agreement and BAWSA is
released from all rights and obligations thereunder, the terms of which
are summarised in Annexure 14 to this Pre-Listing Statement;

a person who is not considered a resident of South Africa for tax purposes;

the operating method, standards, specifications, guidelines directives and
communications developed and licenced by ABG using its confidential
information, trade secrets, know-how and methods for conducting the
Business through use of standards set out in an operating manual or
otherwise notified to licence holders from time to time;

ordinary shares of no par value in the Company;

collectively: (i) the special dividend declared and paid by ZCL to BAWSA
in the amount of R404,104,774 on 28 September, 2022; (ii) the notional
special dividend declared and paid by the remaining rent-a-car division of
BAWSA to the treasury division of BAWSA in the amount of R559,486,469;
and (iii) the special dividend declared and paid by Avis Southern Africa to
Barloworld in the amount of R130,098,429 on 28 September, 2022, which
special dividends were declared as part of a series of steps intended to
be implemented before the Restructuring in order to achieve the desired
capital structure of the Company;
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DEFINITIONS AND INTERPRETATIONS continued

“Pre-Listing Statement”

“prime rate”

“Pro forma Financial Information”

“Restructuring”

“Restructuring Implementation
Agreements”

“ROE"

“SARB”
“SARS”
“SAVRALA”
“SEC”
“SENS”

“Separation Agreement”

“South Africa”

“South African Companies Act”

this Pre-Listing Statement, consisting of all documents contained in this
bound document, including the annexures hereto, dated 28 November
2022, that has been prepared in compliance with the JSE Listings
Requirements;

the publicly quoted benchmark interest rate per annum at which
commercial banks in South Africa lend to private and corporate clients;

Pro Forma statement of profit and loss and pro forma statement of
financial position information of the Zeda Group, which is included
in Annexure 5 to this Pre-Listing Statement, illustrating the impact of
the “Post-Balance Sheet Transactions” as defined in Annexure 5 to this
Pre-Listing Statement;

the restructuring implemented prior to the Last Practicable Date in
order to facilitate the Listing which included, inter alia: (i) the transfer
of the South African components of the Business by Barloworld to Avis
Southern Africa; and (ii) interposing the Company between Barloworld
and Avis Southern Africa, such that the Company became a wholly- owned
subsidiary of Barloworld and the holding company of Avis Southern Africa,
as more fully described in “Section 5: Restructuring and Formation of
the Zeda Group’;

collectively: (i) the phase one restructuring implementation agreement
entered into between Barloworld, BAWSA, Avis Southern Africa and ZCL,
on or about 22 September 2022, as amended (“Phase One Restructuring
Implementation Agreement”); and (ii) the phase two restructuring
implementation agreement entered into between the Company, Barloworld,
BAWSA, Avis Southern Africa and Zenith on or about 28 September
2022 (“Phase Two Restructuring Implementation Agreement”), which
agreements regulated the implementation of Step 3 to Step 5 of the
Restructuring, as described in “Section 5: Restructuring and Formation
of the Zeda Group”’;

is @ measure of the profitability of a business in relation to the equity
invested,;

the South African Reserve Bank;

the South African Revenue Service;

Southern African Vehicle Rental and Leasing Association;
the US Securities and Exchange Commission;

the Stock Exchange News Service of the JSE;

the separation agreement entered into between Barloworld, the Company
and Zenith in order to regulate certain matters between Barloworld, the
Company and Zenith and their respective subsidiaries after the Unbundling
Operative Date;

the Republic of South Africa;

the South African Companies Act, No. 71 of 2008, together with the
South African Companies Regulations of 2011, in each case as amended;
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DEFINITIONS AND INTERPRETATIONS continued

“South African Financial Markets Act”
“South African Income Tax Act”

“South African Protection of Business
Act”

“Sponsor”

“Step 1 Asset Purchase Agreement”

“Strate”

“Strate System”

“subsidiaries”

“Sub-Saharan Africa”

“Trademarks”

“Transfer Secretaries”

“Unbundling”

“Unbundling Operative Date”

“Unbundling Record Date”

“UK” or “United Kingdom”

the South African Financial Markets Act, No. 19 of 2012, as amended,;
the South African Income Tax Act, No. 58 of 1962, as amended,;

the South African Protection of Businesses Act, No. 99 of 1978, as amended,;

Nedbank Limited, a public limited liability company incorporated in
accordance with the laws of South Africa with registration number:
1951/000009/06, acting through its Nedbank Corporate and Investment
Banking Division;

the agreement entered into between BAWSA and Zenith on or about
1 October 2021, as subsequently amended and restated, which agreement
regulated the disposal of the South African component of the Car Rental
Business from BAWSA to Zenith as Step 1 of the Restructuring with
effect from 1 October 2021, as described in “Section 5: Restructuring and
Formation of the Zeda Group” of this Pre-Listing Statement;

Strate Proprietary Limited, a private company incorporated in South Africa
as an electronic settlement environment for transactions to be settled
and transfer of ownership to be recorded electronically, with registration
number: 1998/022248/07;

the system operated for dealings in Dematerialised securities listed on the
JSE that take place on the JSE and for dealings in Certificated securities
on the JSE that take place off market;

shall have the meaning ascribed thereto in the South African Companies
Act;

the geographic region which lies south of the Sahara on the African
continent;

collectively, the Avis and Budget brands;

JSE Investor Services Proprietary Limited, a private company incorporated
in accordance with the laws of South Africa under registration number:
2000/007239/07, and the transfer secretaries to the Company;

the proposed distribution of 189,641,787 Zeda Shares held by Barloworld
and comprising 100% of the issued Zeda Shares of the Company, to
Barloworld Ordinary Shareholders in the ratio of 1 Zeda Share for every
1 Barloworld Ordinary Share held as at the Unbundling Record Date, in
terms of section 46 of the South African Companies Act and section 46
of the South African Income Tax Act;

the date on which the Unbundling will become operative, expected to
be Monday, 19 December, 2022 and the beneficial ownership in the Zeda
Distribution Shares will pass to the Barloworld Ordinary Shareholders on
the Barloworld securities register on the Unbundling Record Date;

the last date on which a Barloworld Ordinary Shareholder must be
recorded in the Barloworld securities register in order to participate in
the Unbundling, expected to be Thursday, 15 December, 2022;

the United Kingdom of Great Britain and Northern Ireland;
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DEFINITIONS AND INTERPRETATIONS continued

“US” or “United States”

“USD” or “US$”
“US Securities Act”

“VAT”

“ZAR” or “Rand” or “Ru

“ZCL”

“Zeda” or “the Company”

“Zeda Distribution Shares”

“Zeda Group”

“Zeda Shareholders”

“Zeda Shares”

“Zenith”

“Zodiac”

the United States of America including its territories and possessions,
any state of the United States and the District of Columbia;

United States dollar, the official currency of the United States;
the United States Securities Act, 1933, as amended,;

value-added tax levied in terms of the South African Value-Added Tax
Act, No. 89 of 1991;

South African rand, the official currency of South Africa;

Zeda Car Leasing Proprietary Limited, a private company: (i) incorporated
in accordance with the laws of South Africa under registration number:
1956/002552/07; and (ii) following the implementation of the Restructuring,
a wholly-owned subsidiary of Avis Southern Africa;

Zeda Limited, a public company: (i) which is incorporated in accordance
with the laws of South Africa under registration number: 2022/493042/06;
(ii) which is a wholly-owned subsidiary of Barloworld Limited prior to the
Unbundling; and (iii) whose Ordinary Shares will be listed on the JSE on
the Listing Date;

all of the 189,641,787 Zeda Shares held by Barloworld, comprising 100%
of the issued Zeda Shares, which are to be distributed, pursuant to the
Unbundling, to the Barloworld Ordinary Shareholders recorded in the
securities register of Barloworld on the Unbundling Record Date;

collectively, Zeda and its subsidiaries, the high-level structure of which
is detailed in Annexure 16 to this Pre-Listing Statement;

after the Unbundling, means the holders of Zeda Shares from time to
time as reflected on the uncertificated securities register of Zeda and
the sub-register maintained by a CSDP or Broker;

ordinary shares with no par value of the Company;

Zenith Car Rental Proprietary Limited, a private company: (i) incorporated
in accordance with the laws of South Africa under registration number:
2019/420358/07; and (ii) following the implementation of the Restructuring,
a wholly-owned subsidiary of Avis Southern Africa; and

Zodiac Europe Limited, a company which is: (i) incorporated in England
and Wales; (ii) a subsidiary of ABG; and (iii) the licensor under the Budget
Licence Agreement.
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GLOSSARY OF BUSINESS TERMS

In this Pre-Listing Statement and the annexures hereto, unless the context indicates otherwise, the words in the first
column shall have the meanings assigned to them in the second column, the singular includes the plural and vice
versa, and cognate expressions shall bear corresponding meanings.

“airport locations”

“agency-operated”

uagentu

“auto dealer”

“buy_inu

“car-sharing”

“corporate countries”

“de-fleeting”

“directly-operated”

“in-fleeting”

“fleet”

car rental operations (comprising car rental kiosks and parking bays)
located at airports, including but not limited to ACSA owned and operated
airports;

a car rental business operated by a third-party agent, in locations where
the Zeda Group does not consider it to be commercially or practically
desirable or feasible to directly-operate, using: (i) the rental fleet owned
or leased by the Zeda Group; and (ii) the “Avis” and “Budget” brands in
terms of a sub-licence from the Zeda Group;

a third-party operating an agency-operated location;

a business that sells new or used cars at the retail level, based on a
dealership contract with OEMs or their sales subsidiaries;

the direct purchase of a car by Car Sales as a source of alternate stock;

car sharing services restricted to subscribing members. The marketplace
matches available cars to potential drivers. The car-sharing market can be
divided into three sub-segments: (i) car-sharing operators that provide
virtual ownership of cars to urban users; (ii) players offering corporate
services such as fleet optimisation and management; and (iii) peer-to-peer
car-sharing platforms that connect individuals for purposes of sharing cars;

countries where the Zeda Group owns, manages and operates its own
network, where directly-operated stations and agency-operated stations
are located:

* in the case of the Car Rental Business, being: (a) Botswana; (b)
Mozambique; (¢) Namibia; (d) South Africa; and (e) eSwatini; and

e in the case of the Leasing Business, being: (a) Botswana; (b) Ghana;
(c) Lesotho; (d) Mozambique; (e) Namibia; (f) South Africa; and (g)
Zambia;

the process of identifying used vehicles for removal from the current
active fleet inventory of the Car Rental Business or the Leasing Business
operations, as the case may be, by applying the de-fleeting parameters
described in “Section 3: Description of the Business of the Zeda Group -
The Car Sales Operating Model - De-fleeting and Avis Car Sales Operating
Model” on page 54 of this Pre-Listing Statement;

a car rental business operated by the Zeda Group directly through a
wholly-owned or controlled local operating subsidiary;

the process of adding vehicles to the fleet inventory of the Car Rental
Business and the Leasing Business operations, by way of acquiring or
leasing such vehicles;

all vehicles and specialised equipment forming part of the consolidated
assets of the Zeda Group, whether forming part of the Car Rental Business
fleet, Leasing Business fleet or the Car Sales inventory;
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GLOSSARY OF BUSINESS TERMS continued

“full maintenance lease”

“global distribution system (GDS)”

“G PS”

“leased vehicles” or “leased cars”

“managed maintenance”

“MAU”

“OEM”

“off-airport locations”

“operating lease with managed
maintenance” or “OLMM”

“risk vehicles” or “risk cars”
“rate per day”

“SAVRALA”

“short to medium term”
“SMMEs”

“sub-licensee operated”

“trade-in”

a full maintenance lease option offered by the Leasing Business, pursuant
to which the Leasing Business, in exchange for a monthly lease charge:
(i) sources a vehicle in accordance with a customer’s specifications and
intended use; (ii) leases that vehicle to the customer for a specified lease
duration and milage; and (iii) takes on responsibility for the insurance,
maintenance and residual value risk of the vehicle;

computerised reservation systems operated by third parties and used by
intermediaries such as travel agents and travel/tour operators to make
reservations;

global positioning system, a satellite system owned by the US government;

vehicles leased from OEMs and/or financial institutions by the Zeda Group
and, in respect of which, ownership does not pass to the Zeda Group at
the end of the lease period;

a value-added product offered by the Leasing Business to a customer in
terms of which the Leasing Business offers its expertise in the administration
and management of the maintenance of fleet or customers’ own vehicles;

a product offered by the Leasing Business to a customer, in terms of
which the Leasing Business assumes the responsibility of the maintenance
of the customer’s vehicle for a fixed period of time and mileage, which
product is sold through motor dealerships (on a white label basis) to
individual users;

original equipment manufacturer;

car rental operations that are not situated at airports, but at other key
locations such as train stations, city and suburban centres, hotels, resorts
and office buildings in the countries in which the Zeda Group operates;

an operating lease with managed maintenance offered by the Leasing
Business, pursuant to which the Leasing Business, in exchange for a
monthly lease charge: (i) sources a vehicle in accordance with a customer’s
specifications and intended use; (ii) leases that vehicle to the customer
for a specified lease duration and milage; and (iii) the customer takes on
responsibility for the vehicle maintenance and accordingly assumes the
maintenance risk on the vehicle. The Leasing Business only takes residual
risk on the vehicle;

vehicles acquired by the Zeda Group from OEMs or auto dealers;

a daily rental fee charged to customers by the Car Rental Business;
Southern African Vehicle Rental and Leasing Association;

a period of less than 12 months;

small, medium and micro enterprises;

a car rental business operated by a third-party operator who conducts
such business for its own account, procuring its own fleet and at its own
risk under the “Avis” and “Budget” brands in terms of a sub-licence granted
by the Zeda Group in exchange for which the third-party operator pays

royalties to the Car Rental Business;

the trade-in by a customer of a car to Car Sales as part or full payment
on the purchase of another car;
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GLOSSARY OF BUSINESS TERMS continued

“utilisation rate” a monthly rate equal to the total number of billed days of the vehicles
in the fleet as a percentage of the total available car days in that month.
The available car days is equal to the average number of vehicles held in
the month multiplied by the total number of days in that month;

“VAPS” value added products and services; and

“Wizard” the global computer-based information and reservation system used for
the Car Rental Business, the use of which is enabled and governed by
the Avis Licence Agreement.
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SECTION 1: OVERVIEW OF THE LISTING AND UNBUNDLING

Introduction

As announced on SENS by Barloworld on 21 November, 2022, the board of directors of Barloworld has resolved to
implement the separation of Zeda (trading under the “Avis” and “Budget” brands) from the Barloworld Group through
the Unbundling, with the effect that Zeda will post separation become an independent publicly traded company on
the JSE (with separate public ownership, board of directors and management).

As announced in the Barloworld SENS Announcement, the separation will be achieved by Barloworld implementing
the Unbundling through:

» the pro rata distribution in specie of the 189,641,787 issued Zeda Distribution Shares held by Barloworld in Zeda
(comprising 100% of the issued Zeda Shares) for no consideration to Barloworld Ordinary Shareholders in terms of
section 46 of the South African Companies Act and section 46 of the South African Income Tax Act, on the basis
that Barloworld Ordinary Shareholders recorded on the Barloworld securities register at 17:00 on the Unbundling
Record Date will receive 1 Zeda Share for every 1 Barloworld Ordinary Share held; and

* the simultaneous Listing of the Zeda Distribution Shares (and Zeda) on the Main Board of the JSE.
On the Unbundling Operative Date, the following events will have occurred:

* the Zeda Distribution Shares (and Zeda) will have been listed on the JSE on the Listing Date (which date precedes
the Unbundling Operative Date); and

* Barloworld will have effected the distribution of all of the 189,641,787 issued Zeda Shares (comprising 100% of the
issued Zeda Shares and all of the Zeda Shares held by Barloworld) to Barloworld Ordinary Shareholders recorded
on the Barloworld securities register at 17:00 on the Unbundling Record Date, on the basis that Barloworld Ordinary
Shareholders recorded on the Barloworld securities register at 17:00 on the Unbundling Record Date will receive
1 Zeda Share for every 1 Barloworld Ordinary Share held and on such other terms and conditions as set out in the
Barloworld SENS Announcement.

The purpose of this Pre-Listing Statement is to provide Barloworld Ordinary Shareholders with information regarding
the terms of the Listing, Unbundling and the business and affairs of the Company and the Zeda Group.

Approvals

The Unbundling does not constitute a disposal of the whole or a greater part of the assets or undertaking of Barloworld,
as contemplated in section 112 of the South African Companies Act. Accordingly, the Unbundling does not require the
prior approval of the shareholders of Barloworld.

The Listing will be a primary listing by introduction on the JSE, and does not contemplate an offer for sale by Barloworld
of securities in the Company, nor an offer for subscription by the Company, and is therefore not categorisable by
Barloworld in terms of paragraph 4.11 or Section 9 of the JSE Listings Requirements.

Furthermore, the Unbundling constitutes a pro rata distribution in specie by Barloworld of JSE-listed Zeda Distribution
Shares to all shareholders of Barloworld entitled to participate in the Unbundling, being the holders of Barloworld
Ordinary Shares. Accordingly, as provided for in paragraph 5.85 of the JSE Listings Requirements, a pro rata distribution
in specie that results in JSE-listed Zeda Distribution Shares being delivered to all Barloworld Ordinary Shareholders
entitled to participate does not require the approval of the shareholders of Barloworld.

In terms of section 16.24(i) of the JSE Listings Requirements and paragraph B(viii)(i) of Section G of the Exchange

Control Manual, the prior approval of FinSurv is required for Barloworld to effect a dividend in specie in the form of
the Unbundling. Barloworld has obtained the requisite approval from FinSurv for the Unbundling and Listing.

The Listing

The JSE has approved the Listing of the entire issued ordinary share capital of the Company in the “Consumer Services”
sector and “Rental and Leasing Services: Consumer” sub-sector on the Main Board of the JSE, under the abbreviated
name “Zeda” and the share code “ZZD”, with effect from the commencement of business on Tuesday, 13 December, 2022.
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SECTION 1: OVERVIEW OF THE LISTING AND UNBUNDLING continued

The Unbundling

The Unbundling will be governed by and will be carried out in accordance with section 46 of the South African Companies
Act and section 46 of the South orld Ordinary Shareholders. Under section 46 of the South African Companies Act, a
pro rata distribution of Zeda Shares must be approved by the board of directors of Barloworld and can be given effect
to only if it reasonably appears that:

» the assets of Barloworld, as fairly valued, equal or exceed the liabilities of Barloworld, as fairly valued; and

» Barloworld will be able to pay its debts as they become due in the ordinary course of business for a period of
12 months after the distribution is implemented.

The South African Companies Act requires that the board of directors of Barloworld acknowledge, by resolution, that
it is satisfied that the above requirements are fulfilled in order for the Unbundling to proceed.

Consistent with the foregoing, the board of directors of Barloworld approved implementation of the Unbundling by
passing the requisite resolutions on Saturday, 19 November, 2022, which triggered the release of the Barloworld SENS
Announcement confirming implementation of the Unbundling and the intention to list Zeda on the JSE, which Listing
is expected to occur on Tuesday, 13 December, 2022.

Indicative Timetable for Implementation of the Listing and Unbundling

The indicative timetable for implementing the Listing and Unbundling is set out in the section entitled “Expected
Timetable of Principal Events” on page 13 of this Pre-Listing Statement.

Receipt of Zeda Distribution Shares

Pursuant to the Unbundling and Listing having been implemented, Barloworld Ordinary Shareholders will be delivered
their respective JSE-listed Zeda Distribution Shares in Dematerialised form only.

Accordingly, all Barloworld Ordinary Shareholders must appoint a CSDP under the terms of the South African Financial
Markets Act, directly or through a Broker, to receive Zeda Distribution Shares on their behalf. Should a Barloworld
Shareholder require a physical share certificate of its Zeda Distribution Shares, it will have to materialise its Zeda
Distribution Shares following the Listing and should contact its CSDP or the transfer secretaries to do so. There are
risks associated with holding shares in Certificated form, including the risk of loss or tainted scrip, which is no longer
covered by the JSE Guarantee Fund. All Zeda Shareholders who elect to convert their Dematerialised Zeda Shares into
Certificated Zeda Shares will have to Dematerialise their Zeda Shares should they wish to trade them in accordance
with the rules of Strate (see “Strate and Trading Shares on the JSE” below).

The Zeda Distribution Shares accruing to any unknown/untraceable Certificated Barloworld Ordinary Shareholders
will be transferred to the Transfer Secretaries and held by the Transfer Secretaries in a dedicated nominee account on
behalf of, and for the benefit of, the unknown/untraceable Certificated Barloworld Ordinary Shareholders. Should such
Barloworld Ordinary Shareholder wish to claim their Zeda Distribution Shares, they will have to give an instruction to
their CSDP/Broker/custodian to receive the Zeda Distribution Shares from the Transfer Secretaries, who will verify the
holding and validity of the shares to be transferred. The Transfer Secretaries shall require supporting documentation
(and an indemnity form to be completed) and will advise the Barloworld Ordinary Shareholder accordingly. Beneficial
ownership will be recorded on a sub-register with the Transfer Secretaries (known as the nominee sub-register) but
held in aggregate with the Transfer Secretaries in Dematerialised form. The Zeda Distribution Shares will then be
transferred into such account with the CSDP or Broker as may have been specified by the relevant Barloworld Ordinary
Shareholder concerned, provided that such account must be within South Africa in the case of a resident but may in
the case of a non-resident be inside or outside of South Africa.

Documents of Title in respect of Barloworld Ordinary Shares held are not required to be surrendered in order to receive
the Zeda Distribution Shares.

Should an unknown/untraceable Certificated Barloworld Ordinary Shareholder not wish to open an account with a CSDP
or Broker it may, by completing such forms as the Transfer Secretaries may require, instruct the Transfer Secretaries
to sell its Zeda Distribution Shares to which it is entitled and remit the cash into an account with a South African bank
on its behalf.
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SECTION 1: OVERVIEW OF THE LISTING AND UNBUNDLING continued

Foreign Shareholders must satisfy themselves as to the full observance of the laws of their country or territory of
residence in relation to all aspects of this Pre-Listing Statement that may affect them, including the Unbundling, as
well as consider the Exchange Control Regulations summarised in “Section 15: Exchange Control” commencing on
page 126 of this Pre-Listing Statement.

For a more detailed explanation of the settlement of the Unbundling and future trading in Zeda Distribution Shares,
please refer to “Section 16: Settlement/Dealings ‘Foreign Shareholders’ commencing on page 128 of this Pre-Listing
Statement.

Zeda and Barloworld do not accept responsibility, and will not be held liable, for any action of, or omission by, any
CSDP or Broker including, without limitation, any failure on the part of the CSDP or Broker of any beneficial owner
of Barloworld Ordinary Shares to notify such beneficial owner of the details set out in the Pre-Listing Statement.

Strate and Trading Zeda Shares on the JSE

Zeda Shares may only be traded on the JSE in electronic form (Dematerialised form) and will be trading for electronic
settlement via Strate immediately following the Listing.

Strate is a system of “paperless” transfers of securities. If investors have any doubt as to the mechanics of Strate they
should consult their Broker, CSDP or other appropriate advisor, and they are referred to the Strate website at http://
www.strate.co.za.

The contents of this website are not incorporated by reference and do not form part of this Pre-Listing Statement
and should not be relied upon for the purposes of forming an investment decision. Some of the principal features of
Strate are as follows:

 electronic records of ownership replace share certificates and physical delivery of certificates;
* trades executed on the JSE must be settled within three Business Days;

 all investors owning Dematerialised Zeda Shares or wishing to trade their securities on the JSE are required to
appoint either a Broker or a CSDP to act on their behalf and to handle their settlement requirements; and

* unless investors owning Dematerialised Zeda Shares specifically request their CSDP to register them as an “own
name” shareholder (which entails a fee), their CSDP’s or Broker’'s nominee company, holding shares on their
behalf, will be the shareholder of the relevant company and not the investor. Subject to the agreement between
the investor and the CSDP or Broker (or the CSDP’s or Broker’s nominee company), generally in terms of the rules
of Strate, the investor is entitled to instruct the CSDP or Broker (or the CSDP’s or Broker’s nominee company) as
to how it wishes to exercise the rights attaching to the Zeda Shares and/or to attend and vote at shareholders’
meetings.

Rationale for the Listing and Unbundling

The assets held by Zeda and Barloworld, which have divergent strategic focuses and require different capital requirements,
are currently contained within one umbrella entity, Barloworld.

The board of directors of Barloworld is of the opinion that, with competing management and funding demands of
a geographically and technically diversified organisation, Zeda will benefit from a more focused and fully dedicated
executive management that is directly accountable to a similarly focused and dedicated board of directors. Consequently,
the Barloworld board of directors, as well as the Zeda Board, have determined that the long-term prospects of
Barloworld and Zeda will be enhanced by them being separately listed and has approved the separation of Zeda from
the Barloworld Group into a fit-for-purpose company pursuant to the announced Unbundling.

The Zeda Board believes that the strategic decision to separate the business operations and management through the
Unbundling will enable each of the two businesses to operate in a more focused and efficient manner, allowing each of
the businesses to achieve their respective strategic goals, be separately accountable to debt and equity providers and
unlock value for shareholders over the long-term. The Unbundling will also provide shareholders with the opportunity
to participate directly in the Business of the Zeda Group.
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SECTION 1: OVERVIEW OF THE LISTING AND UNBUNDLING continued

It is anticipated that the Unbundling and separate Listing of Zeda will result in the following:

repositioning the Barloworld Group as an industrial processing, distribution and services company focusing
primarily on industrial equipment, services and consumer industries, with an opportunity to leverage its balance
sheet towards acquisitive growth;

positioning the Zeda Group as a distinct Sub-Saharan Africa focussed integrated mobility solutions provider,
thereby enabling it to pursue its own growth strategy, access and deploy its capital in accordance with its ambitions
without the competing capital requirements of the other entities within the Barloworld Group;

streamlining the activities and operations of the Barloworld Group and the Zeda Group, while ensuring an improved
platform from which they can each independently pursue continued growth;

providing greater transparency with regard to the nature of the activities and geographies within which the
Barloworld Group and the Zeda Group operate and the potential value of each;

improving management focus which will assist in identifying acquisition opportunities, both locally and abroad, and
enable management to mitigate and manage specific risks and challenges faced by each independent business;

enabling the respective management teams of Barloworld Group and the Zeda Group to take direct responsibility
and accountability for the performance and growth of the respective companies;

providing enhanced transparency regarding the formulation and implementation of the Zeda Group’s strategy
as distinct from the Barloworld Group’s strategy;

enabling seamless and transparent management succession; and

providing each group with the flexibility to anticipate and react to changes within the specific market segment
and economic landscape in which it operates.

Following the Unbundling and Listing, both Barloworld and Zeda will remain South African domiciled companies with
their primary listings on the JSE.

Additional Copies of the Pre-Listing Statement

Additional copies of the Pre-Listing Statement may be obtained during normal business hours from 28 November,
2022 from Barloworld’s and Zeda’s registered offices and the offices of the Sponsor, the addresses of which are
set out in the “Corporate Information and Advisors” section on page 9 of this Pre-Listing Statement as well as on
https.//www.barloworld.com/investors/and www.zeda.co.za/.
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SECTION 2: OVERVIEW OF THE ZEDA GROUP

In addition to the definitions and interpretations commencing on page 14 of this Pre-Listing Statement, for an
explanation of the business specific terms and acronyms used in this section of the Pre-Listing Statement, please
refer to the section entitled: “Glossary of Business Terms” commencing on page 24 of the Pre-Listing Statement.

Overview of the Business of the Zeda Group

With over 55 years of experience and a diversified customer base, the Zeda Group is a non-manufacturing integrated
vehicle mobility solutions business, providing car rental, fleet management and leasing solutions and operating in
South Africa and 10 other countries in Sub-Saharan Africa under the well-established, highly recognisable “Avis” and
“Budget” global brands pursuant to a long-term licence secured from ABG.

Overview of the Integrated Operating Model
The Business of the Zeda Group is structured around the following two integrated business segments:

¢ Car Rental Business - being the Zeda Group’s business segment that trades under the brand names “Avis” and
“Budget” and generates rental revenue from offering short-term car rentals to a broad range of customers (including
local leisure travelers, international inbound travellers, corporates, commercial partnerships, public sector entities,
monthly subscribers, and short-term insurance and OEM replacements) for periods ranging from one day up
to (but less than) 12 months through an extensive network of 139 directly-operated, agency-operated and sub-
licensee operated branches across South Africa and 9 other Sub-Saharan African countries (namely, Botswana,
Namibia, Mozambique, Lesotho, Malawi, Angola, eSwatini, Zimbabwe, Zambia). This business segment offers the
following options to its customers: (i) self-drive; (ii) chauffeur driven services; and (iii) corporate shuttle services
in specific key locations. In addition to a customer’s car rental needs, complementary VAPS (such as baby seats,
GPS, bike racks and the Avis Safe Drive product) are available to a customer; and

¢ Leasing Business - being the Zeda Group’s business segment that trades as “Avis Fleet” and generates leasing
revenue from offering long-term vehicle leasing solutions for periods of longer than 12 months to corporate
customers, SMMEs and public sector entities (including national, provincial and local government) across South
Africa and 6 other Sub-Saharan African countries (namely, Namibia, Botswana, Mozambique, Lesotho, Zambia
and Ghana). Services include the leasing of vehicles (from motorcycles to heavy commercial vehicles) with an
average duration of 45 months and the sale of VAPS such as telematics, intelligent fuel management, fleet accident
management, roadside assistance, insurance and managed maintenance. In addition, the Leasing Business offers
the administration of service and maintenance plans (either as Avis-branded plans or as OEM-branded plans),
with maintenance risk being assumed by the Leasing Business on some of these plans while other plans are non-
risk as the maintenance risk is assumed by the OEM.

In addition, each of the Car Rental Business and Leasing Business generates sales revenue through the sale of used
cars that have been identified in each of the Car Rental Business and Leasing Business for de-fleeting. At the end of a
used car’s lifecycle, either due to the end of the customer contract in the Leasing Business or reaching the applicable
time and/or mileage parameters for the Car Rental Business, the car is identified for de-fleeting and sold through the
Car Sales disposal process. This disposal is either through 14 Avis retail branches or a digital wholesale process. The car
de-fleeting process of identifying used cars for removal from the current fleet inventory of the Car Rental Business and
the Leasing Business is described in more detail in “Section 3: Description of the Business of the Zeda Group - The Car
Sales Operating Model - De-fleeting and Avis Car Sales Operating Model” on page 54 of this Pre-Listing Statement.

The Zeda Group is the only integrated mobility provider in Sub-Saharan Africa offering both short-term car rental
and long-term fleet management and leasing solutions to a broad base of customers in the Sub-Saharan African
marketplace, with fleet sizes of approximately 33,000 vehicles between the Car Rental and Leasing Businesses. In
addition, the Leasing Business manages an additional 215,000 vehicles pursuant to various product offerings as at
30 September 2022.

As reported by SAVRALA in the latest reporting statistics (being 31 August 2022), the Zeda Group is a market leader
in the car rental and full maintenance leasing industries in South Africa with:

* the Car Rental Business having a reported revenue market share of 38.1% for the twelve-month period September
2021 to August 2022; and

e the full maintenance leasing component of the Leasing Business having a reported market share of 21.9%.
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SECTION 2: OVERVIEW OF THE ZEDA GROUP continued

The Zeda Group’s integrated vehicle-based mobility solutions offering (which includes the Car Rental Business and
the Leasing Business) has complementary revenue streams. The contracted nature of the Leasing Business provides
annuity type revenue complementing the revenue generated from the Car Rental Business, which has a discretionary
component (i.e. rental from local or long-haul leisure customers) that is seasonal in nature and can be impacted by any
imposed travel restrictions of the nature experienced in the Covid-19 pandemic. In addition, the Car Rental Business
has an inherent complementing revenue stream from its customer segments which are contractual in nature (i.e. rentals
pursuant to corporate, public sector or short-term insurance or OEM replacement customer contracts). In addition,
the agility of the integrated operating model allows for flexibility to right-size its fleet through Car Sales in the cyclical
car rental industry, while providing upside in times of higher inflation.

The Zeda Group employs approximately 1,600 employees in 7 corporate countries across its operations.

For a more detailed discussion on and description of the Business, please see “Section 3: Description of the Business
of the Zeda Group” commencing on page 40 of this Pre-Listing Statement.

Financial performance overview

For the financial year ended 30 September 2021, the Business reported combined carve-out revenue of R7,672 million,
incurred combined carve-out operating expenses of R5,047 million, and reported combined carve-out EBITDA of
R2,196 million. Of the combined carve-out revenue for the financial year ended 30 September 2021: (i) the Car Rental
Business contributed R1,731 million (22.6%); (ii) the Leasing Business contributed R1,989 million (25.9%); and (iii) sales
revenue of R3,952 million (51.5%) was generated from the sale of used cars de-fleeted from the inventory of the Car
Rental Business and Leasing Business through Car Sales. The revenue generated through Car Sales was driven by a
buoyant used car market and the implementation of other portfolio optimization strategies discussed in more detail
below.

For the six months ended 31 March 2022, the Business reported combined carve-out revenue of R3,705 million, incurred
combined carve-out operating expenses of R2,063 million, and reported consolidated EBITDA of R1,403 million. Of
the combined carve-out revenue for the six months ended 31 March 2022: (i) the Car Rental Business contributed
R1,200 million (32.4%); (ii) the Leasing Business contributed R968 million (26.1%); and (iii) sales revenue of R1,537 million
(41.5%) was generated from the sale of used cars de-fleeted from the inventory of the Car Rental Business and Leasing
Business through Car Sales. The revenue generated through Car Sales was driven by a buoyant used car market and
the implementation of other portfolio optimization strategies discussed in more detail below.

In response to the disruption caused by the Covid-19 pandemic, Zeda Group’s management has executed a strategy
which has focused on portfolio optimisation and unlocking long-term value. The execution of this strategy has resulted
in a strong financial turnaround of the Business. Some of the key focus areas of Zeda Group’s management have been
the following:

* right-sizing the Business’ fleet to match customer demand and size of the car rental and leasing market, including
in response to the reduced customer demand and market size arising from the impact of Covid-19;

* the review and closure of non-profitable business lines;

* the reduction of footprint in non-strategic and low-throughput rental branches and used car retail branches;

* the conversion of selected corporate-operated branches into agency-operated branches;

* the restructuring of the staff headcount in line with the severely impacted rental market as a result of Covid-19;

* the re-activation of its monthly subscription offering to diversify revenue streams towards non-tourism related
travel (a particularly attractive offering to customers who want to link mobility to a contract in time of uncertainty,
or who want greater flexibility);

* the introduction of medium to heavy commercial vehicle leasing;

* the integration of the Car Rental Business and Leasing Business which were previously operated as autonomous
entities;

* as part of the abovementioned integration, the consolidation of functional support areas into a shared services
function, as identified by the Zeda Group’s management, in order to realise efficiencies within certain departments,
including finance, human capital, operational excellence, information technology functions; and

* a sharpened focus on operational efficiencies supported by the deployment of lean methodologies.

For a more detailed discussion and breakdown of the Zeda Group’s financial performance please see “Section 6:
Management’s Discussion and Analysis of Financial Condition and Results of Operations” of this Pre-Listing Statement.
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Incorporation, History and Evolution of the Zeda Group

Incorporation and Formation of the Zeda Group

Zeda was incorporated in South Africa on 17 May, 2022 under the South African Companies Act as a public company
with registration number: 2022/493042/06.

The Business of the Zeda Group and its principal activity is the provision of vehicle-based integrated mobility solutions
(and related VAPS) through two business segments, being: (i) its car rental business segment, in terms of which it
provides short-term car rentals (up to 12 months) through its Car Rental Business; and (ii) its fleet leasing business
segment, in terms of which it provides long-term fleet solutions (12 months or more) through its Leasing Business. The
Zeda Group has a long-standing, established, brand-loyal customer base across the public and private sectors and the
general public, developed over a more than 50-year history.

The registered address and head office of the Company is 2 Sysie Road, Croydon, 1691, Postal: P.O. Box 221, Isando, 1600,
Johannesburg, South Africa. There has been no material change in the business or trading objects of the Company
since incorporation, which was established for purposes of Listing.

History

The Zeda Group started its life as Zeda Car Rental and Tours (Pty) Ltd., which was established in Bloemfontein in 1967.
Shortly thereafter, Federale Volksbeleggings Bpk., a division of Sanlam, acquired a majority shareholding in Zeda Car
Rental and Tours (Pty) Ltd. and entered into a joint venture with Avis Rent A Car Systems Incorporated and adopted
the Avis branding. The business (under the brand Avis) grew steadily and by 1972, the car rental business had expanded
to Johannesburg, Durban and Cape Town and diversified into full maintenance leasing in 1980. By the mid-1980s, the
business had grown into the largest Avis licensee outside the USA and was renamed from Zeda Car Rental and Tours
(Pty) Ltd. to Zeda Holdings (Pty) Ltd. The business began to expand beyond the borders of South Africa into Botswana,
Namibia, Mozambique and eSwatini and administered sub-licensees in Angola, Malawi, Lesotho, Zambia and Zimbabwe.

In 1991, Zeda Holdings (Pty) Ltd. entered into an agreement with Avis US which, in addition to use of the Avis brand,
allowed it access to, and use of, the proprietary Wizard real time, online computer and operating system which services
Avis operations around the world. Wizard was the first computer-based information and reservations system to be
used in the United States car rental business. To this day, almost all frequent Avis customers are identified by their
unique “Wizard number” which enables one account around the world.

In 1992, Federale Volksbeleggings Bpk., the majority shareholder in Zeda Holdings (Pty) Ltd., changed its name to
Servgro International Limited (“Servgro”) and Servgro listed on the JSE in August 1992, with Avis senior management
holding approximately 15% of the shares in Servgro.

In 1997, Zeda Holdings (Pty) Ltd.’s name was changed to Avis Southern Africa, Servgro unbundled Avis Southern Africa,
which resulted in it being listed on the JSE and the Namibian and Botswana stock exchanges.

In 2000, Barloworld acquired a minority stake in Avis Southern Africa and subsequently acquired 100% of Avis Southern
Africa in 2005, which resulted in Barloworld taking Avis Southern Africa private and delisting it from the aforementioned
stock exchanges. Avis Southern Africa has operated as a subsidiary and division of Barloworld ever since.

Optimisation of the Zeda Capital Structure

Historically, the funding requirements of the Business were met by the Barloworld treasury function in the form of
intra-group loans extended by Barloworld and/or other entities in the Barloworld Group (including BAWSA). Prior to
implementing the Restructuring, the Business’ total indebtedness to Barloworld in terms of these intra-group loans
was approximately R5.3 billion. At the same time, Barloworld owed the Business approximately R1,58 billion in equity
loans. In anticipation of the Unbundling and the Listing, and prior to the Restructuring, Barloworld implemented the
following inter-related steps to ensure that Zeda has an optimal capital structure on Unbundling and Listing:

» the conversion of approximately R483 million of the equity loans owed by Barloworld to the Business to intra-
group debt owed by Barloworld to the Business;

* the set-off approximately R483 million of intra-group debt owed by Barloworld to the Business against the intra-
group debt owed by the Business to Barloworld, thus reducing the Business’ indebtedness to Barloworld by such
amount;
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* the settlement by Barloworld of the remaining portion of the equity loans owed by Barloworld to the Business,
being an amount of R1,093,689,672;

* simultaneously with the previous step, the declaration of the Pre-Listing Special Dividends by the relevant entities
forming part of the Zeda Group; and

e the set-off of an amount of R1003 million owed by Barloworld to the Zeda Group in respect of maintenance fund
cash against long-term intra-group debt resulting in a decrease in the Zeda Group’s trade and other receivables
and a decrease in long-term intra-group debt owing by the Zeda Group to Barloworld.

The effects of the above steps are that: (i) the equity loans owed by Barloworld to the Business are settled in full; and
(ii) the intra-group debt owed by the Business to Barloworld was reduced by approximately R483 million.

In addition, Zeda has secured third-party debt facilities (the details of which are set out in Annexure 11 to this
Pre-Listing Statement) which facilities will be used to settle a portion of the remaining intra-group debt owing by the
Business to Barloworld such that, on the Unbundling Operative Date, Zeda will be indebted to Barloworld in an amount
of approximately R1,550 million, which amount is expected to be settled by the Zeda Group by 30 November 2023.

Restructuring

In order to facilitate the Listing and Unbundling, Barloworld implemented the Restructuring which, through a series of
intra-group transactions in compliance with the applicable provision in Chapter Il, Part Il (“tax roll-over relief provisions™)
of the South African Income Tax Act, resulted in the Business being transferred to, and consolidated under, Zeda.

As depicted in the organisational structure diagram below, Zeda is the:

* intermediate holding company housing the entire integrated vehicle-based mobility business of Barloworld (being
the Business), through its holding of direct and indirect equity interests in several operating entities in South
Africa and Greater Africa, which in turn houses and operates the entire Business; and

* company that Barloworld intends to unbundle to the Barloworld Ordinary Shareholders, through implementation
of the Unbundling and simultaneous Listing on the JSE, as described in more detail in this Pre-Listing Statement.

Barloworld Limited

Zeda Limited

Avis Southern Africa Proprietary Limited
(Avis Southern Africa)

Greater African Business South African Business
. Zenith Car Rental Zeda Car Leasing
Several direct and . . ) S
indirect subsidiaries Proprietary Limited Proprietary Limited
(Zenith) (ZCL)
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For a more detailed explanation of the Restructuring and formation of the Zeda Group, please refer to “Section 5:
Restructuring and Formation of the Zeda Group” commencing on page 61 of this Pre-Listing Statement.

The Zeda Group’s Investment Highlights

Market Leader

The Zeda Group is a market leader in the South African car rental and full maintenance leasing industries, with a
long-term license to operate under the well-established, highly recognisable “Avis” and “Budget” global brands in the
vehicle-based mobility industry and which form part of an extensive global network:

* the Car Rental Business having a reported revenue market share of 38.1% for the twelve-month period September
2021 to August 2022; and

* the full maintenance leasing component of the Leasing Business having a reported market share of 21.9%.

In addition to being able to use the global brands “Avis” and “Budget” pursuant to a long-term license with ABG, the
Zeda Group is also entitled to use the Wizard and Operating Systems of ABG and can further leverage the global ABG
platform including its know-how, distribution channels and relationships.

The Zeda Group believes that this leading position in South Africa is sustainable due to, among other things:

* the scale of its operations and the quality of its network;
¢ its dual-brand strategy (i.e. “Avis” and “Budget”);

* its sustainable, agile cash-generative integrated vehicle-based mobility business model (providing multiple and
complementary revenue streams);

* its ability to manage complex operational systems and financing structures in a flexible and efficient manner;
* its integrated capability of managing the total lifecycle of vehicles;

* its ability to manage large, complex contracts;

* best in class customer experience; and

* its sharpened focus on operational efficiencies supported by the deployment of lean methodologies.

Integrated Business Model Creating a Differentiated Value Proposition

The Zeda Group is the only integrated vehicle-based mobility provider in Sub-Saharan Africa offering an integrated
fleet leasing and car rental platform, with a full range of short-, medium- and long-term mobility solutions to a broad
range of customers. These solutions are bundled with an extensive range of VAPS to provide a fully outsourced mobility
solution for customers’ diverse needs. This integrated operating model allows for a competitive cost positioning in
the market, unlocks value to its customers by removing the administrative burden of dealing with disparate service
providers for their mobility needs, while creating value for Zeda’s shareholders.

Diversified Revenue Streams

The Zeda Group’s integrated business model is based on a well-balanced and complementary revenue base, which
optimizes fleet utilisation as well as its network, related costs and limits dependency on specific sectors or industries,
thereby diversifying its customer base, which in turn facilitates the ability to deliver attractive revenue growth and returns.

An example of this is the Zeda Group’s response to the Covid-19 pandemic restrictions, in terms of which the Zeda
Group swiftly developed and implemented a strategy which diversified its revenue streams towards penetrating
markets which were not core at the time. This included a renewed focus on the medium-term consumer subscription
market and introduction of heavy commercial leasing customer segment which, along with the focused growth of its
corporate leasing customer segment, ensures it is well poised to benefit from a market uptick. These changes have
resulted in a healthier mix of off-airport revenue (mainly in monthly subscription and short-term insurance and OEM
replacement customers), which for the 6-months ended 30 March 2022 contributed approximately 50% of rental day
volumes compared to approximately 32% as at 31 March 2021.

The Car Rental Business has a broad customer base, well-balanced between corporate, public sector, individuals and
leisure customers. This mix helps the Car Rental Business manage seasonality over the year (with leisure peaks during
the summer and business demand more stable throughout the year) and during the week (weekend for leisure and
weekdays for business). The Car Rental Business’ contractual relationships with numerous large corporate customers,
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as well as with SMMEs across multiple industries and insurance companies for car replacement services, contribute to
the stability of its rental revenue, in particular during periods outside of tourist seasons and during business days. The
Car Rental Business also addresses the leisure customer segment through its portfolio of partnerships with recognized
leaders in the travel industry, including major South African and international airlines, tour operators and hotel groups,
and rewards partners. Within the leisure customer segment, the Zeda Group benefits from its core brand “Avis” on the
medium and upscale markets and is deploying its “Budget” brand on the low-cost leisure customer segment, which
offers a more value-oriented service geared towards cost-conscious customers.

The Leasing Business services corporates, SMMEs and public sector entities, which all operate within diverse industries,
including manufacturing, mining, construction, energy, healthcare, agriculture, telecommunications and logistics. The
underlying drivers of these industries provides the balance of sustainability, together with the fact that there is no
industry concentration risk. The long-term nature of the income provides annuity revenues. The largest movements
in the industry are evident when a large public sector contract moves from one industry player to another, and these
contracts are typically over 5-year periods.

This wide diversification of sources of revenue, fleet and financing provide the Zeda Group with a business model
tailored towards the limitation of risks and optimization of revenue and costs.

Sustainably Cash Generative with Growth

The Zeda Group’s integrated vehicle-based mobility solutions offering (which includes short-, medium- and long-term
mobility solutions as well as various values added services to a broad cross section of customers) result in a long-term,
contractual and increasingly annuity-based model yielding sustainably high levels of free cash flow generation. The
contracted nature of the Leasing Business provides annuity type revenue which complements the revenue generated
from the Car Rental Business which has customer segments which are seasonal in nature. In addition, the Car Rental
Business has an inherent complementing revenue stream from its customer segments which are contractual in nature
(i.e. rentals pursuant to corporate, public sector or short-term insurance or OEM replacement customer contracts).
Further, Car Sales is a critical internal capability for residual value management and the disposal of the cars at the end
of their lifecycles for maximum value either sold through retail or trade channels. The Zeda Group reported combined
revenue of R7,672 million and combined EBITDA of R2,196 million for the financial year ended 30 September 2021 and
combined revenue of R3,705 million and EBITDA of R 1,403 million for the six-month period ended 31 March 2022.

Fleet Management Expertise

The Zeda Group has sophisticated fleet management expertise, including financing, acquisition, management and
monetisation of the largest regional fleet. In this regard, the Zeda Group has consumer preference data allowing strong
forecasting capabilities which has allowed it to optimize fleet procurement, manage utilisation and disposal, and drive
contract creation and renewal. The Zeda Group procures vehicles and manages these vehicles through the lifecycle
including maintenance, repairs, accident damage using centralised systems for the various value streams.

Experienced Management Team

The success of the Zeda Group’s strategy and growth depends on the experience and strength of its management
team. The Zeda Group has a significantly experienced management team with a track record of innovation and agility
at the height of the Covid-19 pandemic. Ms. Ramasela Ganda (CEO of the Zeda Group) and the rest of the executive
and senior management team which she leads, possess extensive business and operating expertise, and a robust
understanding of the car rental and leasing industries garnered from many years of experience. The Zeda Group’s
management includes country managers in an organisational structure based on highly complementary international
and local teams who have the knowledge, passion and vision to lead the Zeda Group in the execution of its strategy.

Access to Global Technologies

The Zeda Group has integrated, proprietary systems that are used within its operations, including in: (i) the Car
Rental Business, which uses Wizard, the global computer-based information and reservation system used by the Car
Rental Business, for its end-to-end rental management system; and (ii) the Leasing Business, which uses an internally
developed core fleet management system. Through the Novated ABG Licence Agreement, the Zeda Group has access
to, and is able to leverage, global technologies that keep abreast of the evolving mobility landscape. In response to
the changing customer needs, there has been a drive for self-service capabilities and mobile solutions which the Zeda
Group continues to deploy.
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The Zeda Group’s Growth Strategy Initiatives

The Zeda Group views itself as a key stakeholder in the South African economy, being a vital role-player in key value
chains and sectors of the South African economy. The Zeda Group’s over-arching objective is to be a trusted integrated
mobility solutions provider in Sub-Saharan Africa. This means that the underlying principle of every component of the
Business is to create value for the Zeda Group’s customers by providing relevant mobility solutions and best-in-class
customer interactions at competitive prices. In this regard, the Zeda Group aims to maximise returns generated from
its integrated operating model, whilst engendering customer trust and loyalty.

Key to the Business’ strategy is to accurately forecast customer demand for its services, whilst simultaneously ensuring
the correct allocation of resources through its agile integrated operating model. In this regard, the Zeda Group
anticipates: (i) organic growth through proactive product development and innovation; and (ii) inorganic growth through
targeted acquisitions. The Zeda Group’s high-performance culture and engaged, empowered and inspired employees
are essential to the Zeda Group achieving its objectives. With these fundamentals in place, the Zeda Group believes
that it will deliver value to its shareholders, as well as its other stakeholders, and the economies in which it operates.

Zeda’s growth strategy focuses on the following:

* protecting and growing its market share through leveraging the recovering rental and leasing industries and
participating across the mobility ecosystem;

e pursuing organic and inorganic growth through expansion into new geographic markets;

« digitising its business processes and thereby unlocking greater efficiencies and improving its customer experience;
and

e optimising its balance sheet and generating cash in order to reach an optimal debt to equity ratio while maintaining
high operating cash conversion.

Based on these levers, strategic initiatives have been clearly defined at a Zeda Group level and for each of the Car
Rental Business and Leasing Business to drive alignment and execution.

Competition

The Car Rental and Leasing business segments both face direct competition from the traditional car rental service
providers and fleet leasing and management service providers (predominantly finance houses) that operate in Sub-
Saharan Africa. The South African car rental industry can be considered an oligopolistic market in that it is dominated
by a few large players and many small regional players, while the fleet management and leasing market is more
fragmented. What sets the Zeda Group apart is that there is no other player within the territories in which it operates
that can provide integrated mobility offering from driven services to leasing extra-heavy commercial vehicles from
within one stable. The scale, together with the in-house capabilities, processes and systems differentiate the Zeda Group.

The automotive sector has evolved in the last decade, with particular attention to the electric vehicle penetration,
connected vehicle progress, autonomous vehicle developments and the growth in the downstream mobility landscape
profit pools enabled by technology.

Within the Sub-Saharan African landscape, the mobility on demand and e-hailing services have grown substantially.
E-hailing services (such as Uber and Bolt) are primarily aimed at consumers that need to move from one point to
another in a cost-effective manner on demand and are in direct competition with alternative public transport solutions
like taxis, trains and bus services. From a short-term rental perspective, the Company believes that e-hailing services
does not impact the ‘one-day rental’ or ‘short-term rental’ businesses in terms of which travellers need to go to several
destinations in a day or need to travel significant distances. However, e-hailing services may have an impact on Avis
Point-to-Point business, which is Avis’ on-demand offering to specific locations. Other than the foregoing, the Zeda
Group does not believe that e-hailing services has a further adverse impact, and instead believes that e-hailing could
be complementary to the Car Rental Business and may present some opportunities to the Zeda Group.

Select Summary of Financial and Operating Data of the Business

The Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical Financial
Information of the Business included in this Pre-Listing Statement has been: (i) compiled in accordance with the basis
of compilation set out in Annexure 3A to this Pre-Listing Statement; and (ii) prepared in accordance with the basis of
preparation set out in Annexure 3B to this Pre-Listing Statement.
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The selected financial data set forth in the table below for the six-month periods ended 31 March 2022 and 31 March
2021 and for the financial years ended 30 September 2021, 30 September 2020 and 30 September 2019 has been
derived from the reviewed and/or audited, as the case may be, Combined Carve-out Historical Financial Information
and Combined Carve-out Interim Historical Financial Information included elsewhere in this Pre-Listing Statement.

The results of the Business for any prior period are not necessarily indicative of the results of the Company’s operations
that should be expected for any future period. All operations are continuing operations. The selected financial data set
forth in the table below should be read in conjunction with, and is qualified by reference to “Section 6: Management’s
Discussion and Analysis of Financial Condition and Results of Operations” commencing on page 64 of this Pre-Listing
Statement and the Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical
Financial Information included elsewhere in this Pre-Listing Statement.

Some financial information in the table below has been rounded and, as a result, the numerical figures shown as totals
may vary slightly from the exact arithmetic aggregation of the figures that precede them.

Six-month period ended Year ended
31 March 30 September
R’000 2022 2021 2021 2020 2019
Revenue 3704 977 4161514 7 671625 8 688147 10 161150
EBITDA 1402 535 1032 490 2195 801 1885 975 2 653 396
Operating profit 640 576 363 709 826 527 246 327 1087181
Net Finance costs (178 871) (138 382) (269 056) (472 039) (473 735)
Share of joint venture (profit)/loss after tax 1469 1071 4 563 2238 212
Profit before tax 463 173 226 397 562 035 (223 474) 613 658
Taxation (153 933) (61259) (197 715) 85 345 (154 640)
Profit for the period 309 240 165138 364 320 (138 129) 459 018
Earnings 304 926 162 862 360 225 142 321) 451777
Headline earnings 359178 162 862 360 225 (99 416) 499 120

Pro Forma Financial Information

The Pro Forma Financial Information is included for the purpose of illustrating the impact of the effects on the Combined
Carve-out Interim Historical Financial Information of the Business for the six-month period ended 31 March 2022, of
the “Post-Balance Sheet Transactions” as defined in Annexure 5 to this Pre-Listing Statement. The Pro Forma Financial
Information is presented for illustrative purposes only and, because of its nature, may not fairly reflect the Company’s
results or financial position going forward.

The Pro Forma Financial information is prepared in accordance with the JSE Listings Requirements and the Guide
on Pro Forma Financial Information issued by the South African Institute of Chartered Accountants using accounting
policies that comply with IFRS, and will be applied by the Zeda Group going forward. Where the accounting policies
of the Business used for the preparation of the Combined Carve-Out Interim Historical Financial Information of the
Business for the six months ended 31 March 2022 have changed as a result of the implementation of the post-balance
sheet events, or where new accounting policies are required as a result of the post-balance sheet events, these are set
out in Annexure 5 to this Pre-Listing Statement.

For purpose of the Pro Forma Financial Information, the book values of the assets and liabilities assumed by the
Company, as extracted from the Combined Carve-out Interim Historical Financial Information of the Business, have
been determined based on the book values extracted from the financial statements of BAWSA, Zenith, ZCL and Avis
Southern Africa (and their respective direct and indirect subsidiaries).

The Pro Forma Financial Information is included in Annexure 5 to this Pre-Listing Statement.
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The Independent Reporting Accountant’s report on the Pro Forma Financial Information is set out in Annexure 6 to this
Pre-Listing Statement. Such report is included solely to comply with the requirements of the JSE Listings Requirements
in South Africa. Such Pro Forma Financial Information has not been prepared in accordance with the requirements of
Regulation S-X of the US Securities Act or generally accepted accounting practices in the United States. In addition, the
rules and regulations related to the preparation of Pro Forma financial information in other jurisdictions may also vary
significantly from the requirements applicable in South Africa. The reporting on the Pro Forma Financial Information by
the Independent Reporting Accountant has not been carried out in accordance with the auditing standards generally
accepted in the United States and accordingly should not be relied upon by investors as if it had been carried out in
accordance with those standards or any other standards besides the South African requirements discussed above.

The Pro Forma Financial Information is the responsibility of the Directors of the Company.

Dividend Policy

The Board recognises the importance of maintaining a consistent dividend policy and will endeavour to avoid volatile
swings in the dividend profile by ensuring high-quality medium-term strategic and financial planning.

Any dividend proposed by the Board in respect of any financial period will be dependent on and influenced by, among
other considerations, the Zeda Group’s operating results, financial position, investment strategy, capital requirements
and strategic initiatives. The Zeda Group will seek to ensure that there is sufficient cash available and cash is generated
by the Business which will contribute to funding for Zeda’s growth aspirations. Leverage will be used responsibly to
maintain its strategic flexibility.

The Board has adopted a dividend policy targeting an annual pay-out within a range of 20% to 30% of profit after tax
in that financial year. The Board does not intend to pay interim dividends.

Notwithstanding its adopted dividend policy and intention, the Board retains absolute discretion to determine actual
dividend declarations and the Company may revise its dividend policy from time to time. There is no assurance that
a dividend will be declared and/or paid in respect of any financial period, and any decision as to whether to pay cash
dividends or other distributions (such as a return of capital to Shareholders through share repurchases, for example)
will depend upon a variety of factors, including retaining adequate liquidity to fund planned capital expenditure, the
Company'’s cash flow, any contractual restrictions, debt servicing requirements, loan covenants, other cash requirements
existing at the time, and other considerations. In addition, any future dividends will be dependent on, inter alia, statutory
requirements (including the solvency and liquidity test under the South African Companies Act), macro-economic
conditions, agreements with third-party and affiliated lenders and capital markets.

For a more detailed discussion on the foregoing, please see “Section 13: Dividend Policy” commencing on page 121
of this Pre-Listing Statement.

Risk Factors

A list of risk factors relating to the Zeda Group, the Company and the Zeda Shares is set out in “Section 7: Risk Factors”
commencing on page 76 of this Pre-Listing Statement.

Pre-Listing Statement 37



“AZEDA | 55...

SECTION 3: DESCRIPTION OF THE BUSINESS OF THE ZEDA GROUP

In addition to the definitions and interpretations commencing on page 14 of this Pre-Listing Statement, for an
explanation of the business specific terms used in this section of the Pre-Listing Statement, please refer to the section
entitled: “Glossary of Business Terms” commencing on page 24 of the Pre-Listing Statement.

Introduction to the Zeda Group

The Zeda Group provides integrated vehicle-based mobility solutions in South Africa and 10 other countries in Sub-
Saharan Africa, and generates revenue through two business segments, being: (i) its car rental business segment, in
terms of which it provides short- term car rentals (from one day up to 12 months) through the Car Rental Business
trading as “Avis” and “Budget”; and (ii) its leasing business segment, in terms of which it provides long-term fleet
rentals (12-months or more) through the Leasing Business trading as “Avis”, each of which is discussed in more detail
immediately below.

In addition, each of the Car Rental Business and Leasing Business generates sales revenue through the sale of used
cars that have been identified in each of the Car Rental Business and Leasing Business for de-fleeting. At the end of a
used car’s lifecycle, either due to the end of the applicable customer contract in the Leasing Business or reaching the
applicable time and/or mileage parameters for the Car Rental Business, the car is identified for de-fleeting and sold
through the Car Sales disposal process. This disposal is either through 14 Avis retail branches or a digital wholesale
process. The car de-fleeting process of identifying used cars for removal from the current fleet inventory of the Car
Rental Business and the Leasing Business is described in more detail below in “The Car Sales Operating Model - De-
fleeting and Avis Car Sales Operating Model”.

Below we discuss in more detail the segments making up the integrated business model of the Zeda Group, and the
license and ordinary course contractual arrangements that underpin it.

The “Avis” and “Budget” Brands

“Avis” and “Budget” brand positioning

The Zeda Group operates the well-established, highly recognisable “Avis” and “Budget” global brands, targeting a
wide range of customer segments in Sub-Saharan Africa:

* “Avis”, the Zeda Group’s core brand, is used by the Car Rental Business in order to service its large portfolio of
diversified customers, from large business customers to individual leisure customers. The Leasing Business also
makes use of the “Avis” brand, trading as “Avis Fleet”, in providing fleet leasing offerings to its broad customer base.
The main target market of the “Avis” brand comprises corporate, public sector and high-income leisure travellers
and the brand is positioned as a premium customer offering. The Zeda Group aims to maintain customers’ brand
trust and to build awareness and likeability for the “Avis” brand in order to retain its leading market positions and
increase revenue from targeted customer segments.

* “Budget”, which is targeted to the lower-cost leisure customer segment, offers a more value-oriented service
geared towards cost-conscious customers of the Car Rental Business. The “Budget” brand uses a separate website
from the “Avis” brand platform. However, the purchase and maintenance of vehicles as well as administrative
functions are managed at the Zeda Group level in order to benefit from economies of scale, better cost efficiency
ratio and improved vehicle utilisation.

This dual-brand strategy is intended to clarify the Zeda Group’s brand portfolio, improve customer perception and
continue to strengthen the Zeda Group’s position in its key markets.

Licence from the Avis Budget Group

The Zeda Group has historically operated, and continues to operate, under the “Avis” and “Budget” brands, which
Trademarks are exclusively owned by ABG.

ABG has, through subsidiaries of ABG, granted the Barloworld Group the right to use, and sub-license to others the
use of, the “Avis” and “Budget” brands and trademarks respectively, together with the operating method for carrying
on the car rental and leasing businesses under these brands developed and owned by ABG (i.e. the Operating System),
in the territories in which the Zeda Group operates.
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As at the Last Practicable Date, BAWSA (a wholly-owned subsidiary of Barloworld) is the licence holder under the ABG
Licence Agreements, and as permitted under those agreements, it has sub-licensed the use of the “Avis” and “Budget”
brands and the Operating System to entities within the Zeda Group carrying on the Business. Accordingly, as at the
Last Practicable Date, the Zeda Group operates the Business under the “Avis” and “Budget” brands and using the
Operating System in terms of a sub-licence arrangement with BAWSA as permitted under the ABG Licence Agreements.

In anticipation of the Unbundling and Listing, BAWSA, the Licensors (being subsidiaries of ABG) and Avis Southern Africa
have entered into conditional novation and amendment agreements (i.e. the Novated ABG Licence Agreements), which,
upon becoming unconditional, will result in the Zeda Group being directly licenced by the Licensors to continue carrying
on its Business under the “Avis” and “Budget” brands and using the Operating System seamlessly following Listing.
As at the Last Practicable Date, the only condition outstanding in order for the Novated ABG Licence Agreements to
take legal effect and permit Avis Southern Africa (being wholly-owned by the Company) to become the licence holder
(enabling it to use, and sub-license to others the use of, the “Avis” and “Budget” brands and trademarks respectively
together with the Operating System, in certain defined territories), is that the Listing must have occurred, which is
expected to occur on or about Tuesday, 13 December, 2022.

The key commercial terms of the ABG Licence Agreements, including the amendments thereto agreed in the Novated
ABG Licence Agreements referred to above, are discussed more fully in Annexure 14.

The Company’s Integrated Business Model & Customer Segments

The Car Rental Business Operating Model
Overview of Operating Model

The Car Rental Business provides motor vehicle short- to medium-term rental solutions under the “Avis” and “Budget”
brands for periods ranging from one day up to 12-months to a wide range of customers through rental stations across
South Africa and in 9 other Sub-Saharan African countries.

The Car Rental Business is designed to meet the varying needs of different types of travellers, from the corporate renter
who generally requires shorter rentals, to the leisure traveller, who requires more time and variety at the reservation
and rental check-out process.

The Car Rental Business services diverse customer segments in the short and medium term car rental market, such
as international inbound, public sector, local leisure, corporates, commercial partnerships, monthly subscriptions and
short-term insurance or OEM replacements. Each of these customer segments have different rental lengths ranging
from average of 6 days for local through to 20 days for short-term insurance and OEM replacement and 27 days for
monthly subscription. The rates applied across the customer segments depend on rental length and if the business is
contracted (i.e. rentals to corporate, the public sector, monthly subscriptions, OEMs or short-term insurance companies)
or discretionary (i.e. rental from local or long-haul leisure customers).

In the Car Rental Business operating model, the vehicles are procured from the automotive OEMs, deployed to the various
customer segments, their utilisation is managed and then the vehicles are de-fleeted generally within 12-months. Over
the long term, the average utilisation rate (a monthly rate equal to the number of billed days of the vehicles of the fleet
for that month as a percentage of the available car days in that month) has consistently been over 75% which is well
above the industry average. The Zeda Group is a market leader in the car rental industry, with South African revenue
market share at approximately 38.1% for the twelve-month period September 2021 to August 2022 (as reported by
SAVRALA). The business is mainly concentrated in South Africa, Namibia, Botswana, Mozambique and eSwatini with
the smaller territories like Angola, Malawi, Zimbabwe and Lesotho operated by sub-licensees.

Discussed in more detail below are the several components which comprise the value chain of the Car Rental Business
operating model, namely: (i) customers; (ii) distribution and reservation channels; (iii) the corporate versus agency versus
sub-licensee operation model; (iv) geography; (v) fleet management (in-fleeting and de-fleeting); (vi) categories of
cars available to customers; (vii) ancillary and value added products and services; (viii) customer reservation channels;
(ix) revenue generation; (x) loyalty programmes; and (xi) IT systems.

To provide the range of service offerings to different customer types, the Zeda Group has developed an intricate
customer segmentation strategy, which enables the company to pre-load different rate structures and services to
meet the needs of specific categories of renters. These are discussed in more detail below.

Rental branches are situated at all key airport and off-airport locations which have strategic value and provide ease
of access to customers. The rental experience is provided by personnel who have been carefully recruited and trained
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to fulfil their roles at each customer interface across the business, from the agents that perform inspections on cars
to the rental sales agents that assist customers at the rental counters.

The Zeda Group leverages the Wizard online, real-time reservation and fleet management system to monitor actual
performance and view reservation demand. The vehicles are maintained according to vehicle manufacturer specifications
and are inspected according to stringent procedures prior to each rental for safety, cleanliness and quality purposes.
The inspections are done utilising handheld devices that track all damage through photographs that are date stamped
to enable billing of any damages to customers.

As mentioned above, cars are removed from inventory and de-fleeted based on their age and mileage. This is a continuous
process, as new deliveries are received from OEMs and is dependent on the rental demand forecasted. The cars are
transferred to Car Sales once de-fleeted and are sold through the Car Sales wholesale auction platform or the retail
network. As discussed below, the vehicles are sold through the Zeda Group’s network of 14 Car Sales retail outlets or
the 9 wholesale outlets throughout South Africa (i.e. off the showroom floor in the case of retail sales).

Customers

The Car Rental Business’ products and services are offered to a large range of business, individual mobility and leisure
customers. Business customers primarily include large corporates, public sector entities, as well as entities renting cars
to provide temporary car replacement services (such as insurance companies, OEMs and dealer groups). Individual
mobility customers are largely individuals who are on subscription mobility solutions as opposed to the traditional
car ownership model, allowing for flexibility as their needs change without the long-term commitment of financing
a car. Leisure customers primarily include individuals (whether foreign inbound travellers or locals) who rent cars for
personal use, as well as tour-operators, brokers and travel agencies.

The Business, individual mobility and leisure customer segments have differing and complementary characteristics,
particularly in terms of seasonality of demand, which allows for better management of the Car Rental Business network
(both in terms of locations and the fleet utilisation rate). The Zeda Group believes that maintaining an appropriate
balance between business, individual mobility and leisure rentals in the Car Rental Business is important to maintain
and enhance its overall profitability and the consistency of its operations throughout its network. Consolidated revenue
generated by the business, individual mobility and leisure customer type during the previous three years ended
30 September 2019, 2020 and 2021, was impacted by Covid-19 travel restrictions.

In response to the Covid-19 pandemic restrictions which impacted the discretionary component (i.e. rental from local
or long-haul leisure customers) of the Car Rental Business, the Zeda Group expanded its offering to attract more
individuals to the monthly subscription market. The contracted longer length rentals contributed 54.8% of the rental
day volumes for the 6-month period ended 31 March 2022 compared to the 32.6% contribution for the comparable
period ended 31 March 2020. Other customer segments which are contractual in nature, include rentals to corporates,
the public sector, OEMs or short-term insurance companies. See graph below for an illustration of the mix between
contracted and discretionary components of the Car Rental Business as at 31 March 2022.
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The customer segments identified and serviced by the Car Rental Business are as follows:
e Business customers

Business customers who rent a car from the network include large corporates, public sector as well as companies
offering short-term insurance and OEM replacement services. Most business customers rent cars from the Car
Rental Business network on terms that the Zeda Group has negotiated (either directly or, in the case of small
and medium-sized enterprises, through travel agencies). The Zeda Group also categorizes rentals to customers
of companies offering car replacement as business rentals. Revenue from business customers is less subject to
seasonal change.

- Corporates: the Car Rental Business has several contracts with many blue-chip corporates and medium sized
businesses to serve as the exclusive or preferred provider of rental cars to their employees or members at pre-
negotiated rates and subject to agreed service-level guarantees. Corporate customers require international
standard services and centralised billing and also require dedicated and purpose-built pricing across multiple
services (typically negotiated annually). These corporate customers may engage directly with the Car Rental
Business or indirectly through travel management companies who offer systems for approval of travel, reservations,
payment and consolidated billing. Accordingly, this customer segment is driven by corporate travel spend
as well as the uptake of the monthly product for corporates. Vehicle rental contracts are typically signed by
large corporates based on competitive tenders at the end of which one or more suppliers are selected. The
Zeda Group organizes the structure of its sales teams for large corporates based on the general requirements
of different industry sectors to ensure that it uses its knowledge of these sectors to propose appropriately
tailored offers. The Zeda Group focuses on satisfying the needs of its large corporate customers and believes
that it has a strong track record of retaining its large corporate accounts.

- Public Sector: Government departments require specific pricing and services to assist them with their car rental
requirements, including a considered approach for the travel agents they use. The customer segment is driven
by public sector spend, with contracts and events/special contracts being the most notable components of
this customer segment.

- Vehicle Replacement: The replacement customer segment principally involves the rental of cars to insurance
companies, insurance brokers and other entities offering replacement services to their own customers (such
as OEMs and dealerships). Via insurance companies, the Zeda Group offers its services to individuals, whose
cars were damaged in accidents, are being repaired or are temporarily unavailable. Consequently, insurance
companies rent cars to cover their policy commitments to their clients, in the event of car accidents, damage
or theft. OEMs and dealerships rent cars on behalf of their customers for warranty claims. The average rental
length in this customer segment is approximately 19 days. An important characteristic of this customer segment
is that there are contractual relationships between the Car Rental Business and the customers in this customer
segment and it is accordingly not dependent on leisure travel.

e Leisure customers

Leisure customers primarily include individuals (being foreign inbound and local travellers) renting cars for their
personal needs, in particular for travel during holidays and weekends, as well as tour operators, brokers and
travel agencies. The Zeda Group also serves a portion of its leisure customers through partnerships to expand
its customer base.

Leisure rentals are typically longer in duration than business rentals. However, leisure rental activity is more seasonal
than business rental activity. For further discussion of seasonal trends in business activity see “Seasonality” below
in this Section 3 of the Pre-Listing Statement.

- Local Leisure: The local leisure customer segment caters mainly for domestic travellers and can be further
broken up into weekday and weekend local leisure. The local leisure customer segment also has several sub-
segments of customers, namely: (i) direct via internet and call centres; (ii) airlines; (iii) loyalty and credit card
companies; and (iv) film, sports and other events. The “Avis” and “Budget” brands are both strong brands in
this customer segment. Most customers in this customer segment interact with the Car Rental Business at
airport stations. This customer segment has dynamic pricing, which means that the prices are continuously
changed based on demand and supply.
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- Long-Haul Leisure (the inbound foreign market) and partnerships to reach such leisure customers: This is
historically one of the biggest Zeda Group customer segments. The Car Rental Business serves part of its
leisure customers through its partnerships that expand its customer base by providing access, in some cases
exclusive or preferential, to the customers of the Zeda Group’s partners. The Car Rental Business maintains
partnerships with global and domestic tour operators, travel businesses, and travel consolidators in all key
markets. Business is generated through the Car Rental Business’ distribution on partners’ channels or through
participation in partners’ loyalty programs. As the inbound business is driven by foreign individual and business
travel and originates mainly from the UK, Germany and the US, this customer segment has been particularly
negatively affected by the Covid-19 pandemic.

e Commercial partnerships:

This customer segment comprises partnerships with business partners such as tour operators, loyalty programmes
airlines, car rental aggregators (brokers and platforms), travel management companies, travel agents (including
online travel agencies) and the film industry. The Zeda Group typically signs partnership agreements and makes
highly specialised programmes available to these business partners who are then allocated a dedicated specialist
team.

Individual mobility (subscription customers):

Whilst a product allowing customers to rent a car for a few months on a monthly basis has been offered to
customers for some time, the “Avis MiniLease” subscription product was re-introduced in 2020 due to increased
demand from customers for medium-term car rentals (resulting from consumers increasingly opting not to
purchase their own cars). This product allows customers to rent cars for a period of 1 month up to 12 months.
The business saw increased demand for monthly rentals at the start of the Covid-19 pandemic, which demand
has remained strong and has assisted in offsetting lower demand from the foreign inbound customer segment.
The subscription model offers customers a fully maintained car, for a pre-determined fee and mileage per month
and the ability to return the car as they require without penalty.

Distribution and Reservation Channels

Customers can reserve cars through a variety of booking channels in the worldwide “Avis” and “Budget” network
through: (i) the “Avis” and “Budget” websites; (ii) local, national or toll-free telephone calls handled by call centres;
(iii) directly through branches; or (iv) in the case of short-term insurance and OEM replacement rentals, through a
dedicated system serving the insurance industry. These channels are known as “direct” booking channels as they are
controlled by the Zeda Group.

In addition, customers may also book cars through indirect distribution channels, such as travel agents, brokers, or
other third-party travel websites. Such third-party actors often utilize a third-party operated computerized reservation
system, known as a global distribution system or “GDS”, to contact the Car Rental Business and make the reservation
on behalf of the customer.

The Zeda Group distribution channels include:

e Internet Channel: The avis.co.za and budget.co.za websites are integrated into Wizard and offer online, real-time
information for locations worldwide, which enables instant confirmation of reservations by providing a reservation
number and email confirmation. Customers can book, pre-pay, amend or cancel their reservations via the websites.
In addition, the Car Rental Business accepts reservations through tailor-made dedicated internet microsites which
enables the Car Rental Business to address the needs of specific corporate customers without intermediaries.
While online reservations facilitate price comparisons, thereby increasing competitive pressure in the industry,
sales via this channel nonetheless carry lower distribution costs than traditional distribution channels and result in
a simplified customer experience (the overhead costs of e-commerce sales are low, and the reservations process
requires less administration than traditional reservation methods).
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e Direct Connect Channel: Direct Connect is an Open Travel Alliance (OTA) compliant XML solution, offered to
companies so that they can develop quotations and booking functionality on their own systems. The Zeda Group
supports local travel partners and travel agents with Direct Connect links to their online booking engines.

» Global Distribution Systems (GDS) Channel: A GDS is a worldwide conduit between travel bookers and suppliers,
such as airlines, car rental providers, hotels and other accommodation providers. It communicates live product,
price and availability data to travel agents and online booking engines, and allows for automated transactions.
The Zeda Group provides its customers with seamless GDS connectivity into all four GDS systems (Amadeus,
Galileo, Sabre and Worldspan) via the Car Rental Business’ fully integrated interfaces that offer real-time data.
The GDS provide an important reservation portal, linking directly with travel agents, airlines and hotels globally,
so customers can make bookings without needing to contact the Zeda Group call centre.

Reservations Office Channel: The reservations office (call centre), which can be accessed via phone or email, is
a key distribution channel, and caters for reservations from a variety of sources including individuals, corporate
companies and travel agents.

Stations/Branches: The branch network throughout South Africa typically generates reservations from customers
who have established relationships with the Car Rental Business’ brand ambassadors in these areas and prefer
to deal directly with them or customers do not make reservations ahead of time and select a car hire company
upon arrival at an airport or go directly to the rental location.

Corporate vs Agency vs Sub-licensee operating model

The network of the Car Rental Business consists of: (i) owned and directly-operated branches; (ii) agency-operated
branches; and (iii) sub-licensee-operated branches.

e Directly-operated branches: These refer to locations/branches owned and operated directly by the Zeda Group.
Directly-operated branches are primarily located at airports and major locations (such as city centres or transport
hubs such as the Gautrain station in Sandton, Johannesburg). In addition to its directly-operated branches in South
Africa, the Zeda Group directly operates branches through wholly or majority owned subsidiaries in Botswana,
Mozambique and Namibia. Each of these local operating subsidiaries has its own board and management team,
and is led by an in-country general manager who is responsible for overseeing the day to day operations;

» Agency-operated branches (Agencies): In contrast, where the Zeda Group does not consider it to be commercially
or practically desirable or feasible to operate in a particular location or jurisdiction directly (for instance, in remote
locations where the logistical costs of operating a corporate branch may be prohibitively high), it may secure
a third-party agent to carry on a car rental business under the “Avis” or “Budget” brands, as the case may be,
through sub-licensing in terms of the ABG Licence Agreements. Agency operated stations use the rental fleet
owned (or leased) by the Zeda Group but employ their own staff. In most cases, the property lease for agent
operated stations is concluded by the Zeda Group with the applicable landowner, though there are instances
where the agent concludes the property lease in its own name. The revenues generated by the agent operated
locations are included in the Zeda Group’s consolidated revenues and the agents are paid a commission (which
is recorded as a cost in the Zeda Group’s consolidated financial statements) based on their respective station’s
revenues. Relationships with agencies are managed by the general manager of the relevant operating region; and

» Sub-Licensee-operated branches: This refers to the third-party operators who conduct car rental business for
their own account and at their own risk under the “Avis” and “Budget” brands in terms of sub-licences granted by
the Zeda Group to these sub-licensees. These sub-licensees pay licensing fees to the Zeda Group based on their
gross revenue, a portion of which is also payable by the Zeda Group to the applicable Licensor. The operators
procure their own fleet (leveraging the Zeda Group’s relationship with the OEMs) and also employ their own staff.
All “Avis Van Rental” operations, which rents out commercial vehicles operated under the “Avis” and “Budget”
brands in South Africa, are operated under the sub-licence model. The network of these sub-licensee operators
covers all 9 provinces of South Africa. In addition to its South African sub-licensees, the Zeda Group also has
sub-licensees in Angola, Lesotho, Malawi, Zambia and Zimbabwe (being permitted sub-licensee countries as per
the ABG Licence Agreements).
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Geographic segmentation

The Car Rental Business’ operational network is structured to provide optimal services at airports and off-airport
locations (including city and suburban centres, hotels and office buildings and train station locations in economic
hubs). The Zeda Group manages the most extensive network of rental branches in the Sub-Saharan Africa region,
through an aggregate of 139 directly-operated, agency-operated and sub-licensee operated branches within Angola,
Botswana, Lesotho, Malawi, Mozambique, Namibia, South Africa, eSwatini, Zambia, and Zimbabwe (including directly-
operated, agency-operated and sub-licensee-operated branches). The map below illustrates the countries in which
the Car Rental Business operates and the nature of the operating model (i.e. directly-operated, agency-operated or
sub-licensee-operated) of the Car Rental Business in those countries.

Angola
o.’%
Malawi
Zambia
Mozambique
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South Africa

The Zeda Group boasts the largest rental fleet and variety of vehicles on offer in South Africa through the most
comprehensive branch network with a footprint covering all nine provinces of South Africa.

In South Africa, in line with international trends, customers need and expect world-class transport solutions at airports
and the need for car rental services at South Africa’s airports is acute, given constraints in alternative public transport
solutions. The Zeda Group meets this demand by providing best-in-class car rental services through its variety of “Avis”
and “Budget” car rental products and services.

The Zeda Group is a leading supplier of car rental services at all major airports throughout South Africa. Since the
inception of car rental operations at several ACSA controlled airports, the Zeda Group (operating under the “Avis” and
“Budget” brands) has always been present and has made it a priority to maintain its prime position at these airports.
Accordingly, the Zeda Group’s lease arrangements with ACSA are of significant importance to the Zeda Group. These
lease arrangements are discussed in more detail under the heading “Contractual Arrangements - Immovable leased
properties (including leases with ACSA)” below in this Section 3 of the Pre-Listing Statement. Through these ACSA
lease arrangements, the Zeda Group provides car rental services to foreign inbound and local travellers at the following
ACSA controlled airports in South Africa, namely: (i) OR Tambo International Airport (Johannesburg); (ii) Cape Town
International Airport; (iii) King Shaka International Airport (Durban); (iv) Port Elizabeth International Airport; (v)
George Airport; (vi) East London Airport; (vii) Kimberley Airport; (viii) Bram Fischer Airport (Bloemfontein); and (ix)
Upington International Airport. The Zeda Group works closely with ACSA to ensure that car rental services meet the
highest standards required by international and local travellers.

The Zeda Group’s off-airport facilities have fully equipped workshops to carry out car servicing and repairs, refuelling
and cleaning plants, and wash bay facilities with advanced water recycling facilities. To this end, the Zeda Group has
bulk fuel supply agreement with a major fuel supplier, pursuant to which the fuel supplier supplies fuel to the Car Rental
Business. This bulk supply agreement is discussed in more detail below under the heading “Contractual Arrangements
= Bulk Supply Agreement” below in this Section 3 of the Pre-Listing Statement.
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Fleet management (car in-fleet and de-fleet)

The Zeda Group is one of the largest car purchasers in South Africa. The Zeda Group’s fleet is sourced from various
OEMs, with a mixture of imported and locally manufactured cars.

The Zeda Group’s in-fleeting and de-fleeting policy allows for rental fleet cars to be held for less than 12-months or a
pre-determined maximum mileage per car category, after which these cars would be de-fleeted.

The Car Rental Business’ vehicle fleet is segmented into two segments, namely: (i) risk cars, which are purchased by
the Car Rental Business from OEMs and auto dealers and owned by the Zeda Group; and (ii) leased cars which are
leased from OEMs and or financial institutions, in terms of lease agreements pursuant to which the Zeda Group can
lease additional cars for its rental fleet for a period of up to 12 months. These leases are operating leases and are not
capitalised to the Zeda Group’s balance sheet. Upon expiry of these leases, the relevant cars are returned to the OEM.
The Company has a philosophy of maintaining a higher proportion of risk cars.

Fleet sourcing and overall fleet planning processes are overseen and managed by the Zeda Group’s central fleet
department, which manages its fleet purchase contracts. As a result of this forecasting, the Zeda Group can adapt its
capacity to market demand, which provides agility in the operating model. This agility has been key to the Car Rental
Business’ resilience, particularly during the Covid-19 pandemic and the resultant lockdowns.

In addition to negotiating the acquisition of fleet cars from OEMs, the fleet department is involved in the process of
managing car in-fleeting and car de-fleeting, auditing and the monitoring of fleet utilisation. The fleet is managed to
optimize costs, including economic depreciation, acquisition and disposal costs, and financing costs, against a set of
pre-defined needs and constraints, including marketing needs, maximum fleet movements (i.e., the maximum quantity
of cars that can be in-fleeted or de-fleeted during a given period) and maximum exposure to a single manufacturer.

The Zeda Group is able to respond to seasonal fluctuations in demand through continuous optimization of fleet
management. Through its daily management, the Zeda Group is able to adjust its fleet size by modifying acquisition
plans or holding periods to meet both expected and unforeseen variations in demand.

The Zeda Group is also able to react to peaks in demand at short notice by re-directing the delivery of new cars and is
thus able to further optimize its utilisation rates. The Zeda Group believes that it has a strong track record in terms of
fleet utilisation. For example, it managed to maintain a relatively high utilisation rate while managing the fleet during
the Covid-19 pandemic and the Zeda Group has focussed on significantly increasing its utilisation rate in recent years.
Although the Zeda Group’s average utilisation rate is higher than the industry average, the Zeda Group is nevertheless
constantly exploring ways to improve it.

The Zeda Group historically financed its fleet acquisition through funding provided by Barloworld. However, on
implementation of the Unbundling and Listing, the Zeda Group has refinanced and settled a material part of the debt
owing to Barloworld and will finance future fleet acquisition through the financing facilities it has raised fromm commercial
lenders. The Zeda Group’s material borrowings and funding arrangements are discussed more fully in Annexure 11 to
this Pre-Listing Statement.

Categories of car rentals available to customers

The Car Rental Business offers 16 different car groups for rental under the “Avis” and “Budget” brands nationally,
ranging from the smallest cars aimed at budget spenders to a special group for people carriers with loading capacity
of above 5 adults. Customers, depending on source markets, can access multiple pricing and waiver options (waivers
extend to damage, car theft, windscreen and tyre damage). In addition, the Car Rental Business also provides premium
SUVs, convertibles, luxury sedans and coupes under the “Avis Luxury” brand.
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Below is an explanation of the various car groups - from Group A through Group O.

Group A

Group B

Group B+

Group C

Group D

Group E

Group F

Group G

Group H

Group |

Group K

Group L

Group M

Group N

Group O

Mini - Kia Picanto or similar
This is the smallest car on fleet for everyday use and for a budget spender. The car might not
have electric windows and other non-safety features.

Compact - VW Polo Vivo or similar
This is a manual small car without a boot space, it has electric windows, they might not be
guaranteed at the back based on make and model in the group.

Compact - New VW Polo TSi Hatch or similar
The turbo-charged stratified injection version of Group B.

Intermediate - Toyota Corolla Quest Sedan or similar
This is a manual small car with boot space and electric windows.

Compact - Hyundai i20 or similar
The automatic version of the models in Group B.

Standard - Toyota Corolla Quest Sedan or similar
The automatic version of the models in Group C.

Standard - Audi A3 sedan or similar
This is an automatic car with boot space and electric windows.

Premium - BMW 3 Series or similar
This is an automatic car with boot space and electric windows.

Premium - Mercedes-Benz C-Class or similar
This is an automatic car with boot space and electric windows.

Full size/SUV - Toyota Fortuner 4x2 or similar
This is an automatic car with boot space and electric windows.

Speciality/SUV 4x2 - Toyota Rav-4 4x2 or similar
This is an automatic car with boot space and electric windows.

Speciality/4x4 Vehicle All Wheel Drive - Nissan X Trail or similar
This is an automatic car with boot space and electric windows.

Speciality/Small SUV 4x2 - Ford Ecosport 1.5 Titanium Powershift Auto or similar
This is an automatic car with boot space and electric windows.

People Carrier 8-Seater - VW T6 Kombi or similar
This is a special group reserved for people carriers and the group only has cars with a people
loading capacity of above 8 adults.

People Carrier 5-Seater - Toyota Avanza or similar
This is a special group only reserved for the people carriers and the group only has cars with a
people loading capacity of above 5 adults.
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Ancillary Products and Services

As part of the rental offering, the Car Rental Business offers the following ancillary value added products and services
to its customers, which are an important contributor to the Car Rental Business’ revenue:

* baby seats;

» specialised vehicles for disabled/paraplegic customers - several vehicles that are fitted with hand controls. These
vehicles are rented at no additional cost;

e GPS rentals - approximately 3,000 Garmin and Tom-Tom GPS units, with the latest maps;

* Wi-Fi rentals - mobile Wi-Fi package offers wireless internet access for laptops, smartphones, tablets and any
other Wi-Fi-enabled devices;

* Avis Safe Drive - a smartphone app which links the customer’s phone to an “Avis Safe-Drive Sensor” that is
fixed to the vehicle, to alert the Car Rental Business of any severe impacts. It is also a panic button for in-vehicle
emergencies and gives customers access to the Car Rental Business’ 24-hour emergency service, ensuring safety
while driving; and

* bicycle racks - the latest range of Thule Bike carriers, suitable for up to three bicycles.
Car Rental Business’ Revenue
The Car Rental Business derives its revenue from two streams, being vehicle rental and used car sales.

Typically, the vehicle rental model involves the Car Rental Business segment acquiring or leasing vehicles from suppliers
(being OEMSs), which vehicles are then rented to customers of the Car Rental Business for a short-to-medium term
period. The main driver for revenue in the Car Rental Business is the rental charged to the customer, which is computed
as a rate per day multiplied by the length of rental (measured in days). In addition to the base rental fee, the Car Rental
Business generates additional rental revenue from fees charged for ancillary, VAPS selected by customers such as baby
seats, bicycle racks, GPS devices as well as waivers which may be purchased by the customers.

Seasonality

The Car Rental Business’ revenue fluctuates throughout the year in line with customer demand. The busiest months of
the year for vehicle rentals are October through April. The inbound and local leisure market is characterized by higher
demand for car rentals during the summer period and school holidays. As a result, the Car Rental Business’ revenue for
these periods is higher compared to the average for the rest of the year. The local leisure activity is also characterized
by increased rentals on the weekend compared to mid-week.

Management of seasonality is a key part of the Car Rental Business’ business model. The Car Rental Business aims to
capture business during high season while also considering fleet holding costs in the periods before and after the high
season, with the goal of keeping its fleet utilisation rate under control.

Loyalty Programmes

The Car Rental Business has a free loyalty program, called “Avis Preferred”, that provides customers with a range of
rewards and services. The program provides specific benefits such as pre-prepared paperwork, dedicated counters,
use of the key-locker (“skip the queue”) and free upgrades and weekends with free rentals depending on the loyalty
level that is established based on number of rentals or rental days.

IT Systems

IT systems and telecommunications are vital parts of the Zeda Group’s management of its network of points of sale
and customer reservations via multiple distribution channels. IT solutions are designed, developed, implemented,
operated and maintained by the Zeda Group’s central IT department. In particular, the Car Rental Business’ IT systems
are built around the centralised Wizard application, which offers a common and single solution covering all functional
areas of vehicle rental: customer management (individuals and companies), management of pricing packages, fleet
management, management of reservations and distribution systems, management of rental station operations as well
as billing and invoicing. The Zeda Group’s websites, fully integrated with Wizard, have become the most strategic
distribution channel for the Zeda Group.
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Leasing Business Operating Model
Overview of Operating Model

The Leasing Business is a fleet solution provider trading under the “Avis” brand as “Avis Fleet” offering long-term fleet
leasing solutions for periods of more than 12 months to government and corporate customer segments in South Africa
and six other Sub-Saharan African countries (being Botswana, Ghana, Lesotho, Mozambique, Namibia and Zambia).
The fleet management solutions assist customers through each stage of the fleet life cycle, including: (i) fleet selection;
(ii) acquisition; (iii) maintenance; and (iv) resale of the vehicles (including the maintenance plans post resale).

As the Leasing Business is not structured as a network of rental branches, like the Car Rental Business, but rather
requires direct engagement with corporate and government customers, the Leasing Business is carried on entirely
within the Zeda Group and does not make use of third-party agency arrangements in any territory.

Discussed in more detail below are the several components which comprise the value chain of the Leasing Business
operating model, namely: (i) customers; (ii) geography; (iii) primary products and services; and (iv) VAPS; (v) service
and maintenance plans; (vi) contract management; (vii) risk management; and (viii) information technology systems.

The Leasing Business’ product offering can be split into two broad categories, namely: (i) financed; and (ii) non-financed
products. Financed products include all products involving the provision of leased assets (in other words, where the
Zeda Group finances (through lease or purchase) a vehicle to lease it to the customer together with optional VAPS).
Non-financed products do not have vehicles attached to it (in other words, where the Zeda Group does not lease any
vehicles to the customer, but rather offers maintenance and other services and products in respect of vehicles owned
by the customers, being MAUs and VAPS that can be provided separate from a vehicle lease). The financed product
offering of the Leasing Business is split between: (i) full maintenance leases; and (ii) OLMMs.

The following table summarizes the distinction between financed and non-financed products:

Financed Non-financed
Full Maintenance Operating Lease with MAU VAPS
Lease Managed Maintenance

Each of these product offerings are discussed in further detail below.

In instances where a customer has a need for financed fleet, there are two sourcing options, namely: (i) new vehicles
can be sourced and leased to the customer; or (ii) the customer’s existing fleet can be purchased by the Leasing
Business and leased back to the customer (within the business rules for sale-and-leaseback). A bespoke “total cost
of ownership” system is used to show the customer alternative vehicle brands and propose the most optimal leasing
solution based on vehicle application and budget.

A wide variety of vehicles is offered across all brands, ranging from motorcycles, passenger vehicles, light commercial,
medium commercial, heavy commercial vehicles and extra heavy commercial vehicles. The vehicles are procured through
dealerships, with discounts being negotiated at dealer group level; while direct purchases from vehicle manufacturers
apply for government contracts in accordance with the requirements applicable to public vehicle procurement contracts.
The Leasing Business ordinarily takes maintenance and residual value risk, while in exceptional circumstances, the
customer may elect to assume residual value risk. Depending on the usage, contract parameters (contract period and
contract mileage) would be agreed upfront, and a monthly lease charge would be computed.

The financed product is enhanced by offering VAPS that are related to owning and managing fleets, the majority
of which are offered in-house by the Leasing Business. The VAPS include intelligent fuel management, telematics,
accident management, insurance, traffic fine management, fuel card and e-toll management, and roadside assistance.
These are all charged at a monthly administrative fee. In addition, the Leasing Business also offers the management
and administration of maintenance and service plans, which are sold directly to OEMs or to individual users through
motor dealerships. The plans are based on contract mileage and period and expire at whichever parameter occurs first.
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The Zeda Group has a fleet size of approximately 33,000 vehicles between the Car Rental and Leasing Businesses, and
the Leasing Business manages an additional 215,000 vehicles pursuant to various product offerings as at 30 September
2022.

The Zeda Group’s Fleet Management and Leasing Business manages just over 230,000 vehicles, with some being
leased assets while others have stand-alone value-added products and services such as managed maintenance, fleet
accident management, telematics and stand-alone maintenance & service plans.

The Zeda Group has a full maintenance lease financed fleet market share of 23.3%, while the corporate full maintenance
lease market share is 33.3%. Approximately 1,100 corporate and public sector customers are serviced by this segment.
The business model is to conduct a needs analysis for the customer and deploy the best vehicle suitable for that
application, wrapping the solution with the VAPS suited to the customer’s requirements, with the ability of a turn-
key solution of a key-accounts manager located at the customer’s operations for a seamless solution. The key is to
journey with the customer through the life of the contract to ensure the vehicles are well run, and solutions are evolved
according to the customer’s changing needs. Through the integrated and bespoke core fleet management system, the
Leasing Business has built residual value and maintenance tables over the last 40 years.

Customers

Overall, the top 10 customers of Leasing Business make up approximately 21% of the total financed fleet. The customer
base is diversified, including governmental departments and companies operating in security services, consumer
goods, mining and industrial equipment, telecommunications, health care and the automotive sector, among others.

The Leasing Business segments its customers into two broad customer segments: (i) corporates; and (ii) public sector.

» Corporates: Corporate customers (include companies operating in the security services, consumer goods, mining
and industrial equipment, telecommunications, health care and the automotive sectors) make up, on average, 80%
of the entire leased market. The majority of the demand in the corporate customer segment is for passenger and
light commercial vehicles, with some growth in demand being seen in the medium to heavy commercial vehicle
customer segment. The Leasing Business entered the heavy commercial vehicle customer segment in 2020, with
a team that has strong expertise and good OEM relationships in this sector. The corporate sector also has a more
diverse customer base, with no single customer contracts that has fleets in excess of 1,000 vehicles.

* Public Sector: The public sector portion of the market is smaller, being on average 20% of the overall leased
market. Unlike the corporate sector, this sector is characterised by a comparatively small number of contracts that
rotate amongst market participants. The Leasing Business has experienced a decline in market share from the
natural attrition of its historic large government contracts. As at the Last Practicable Date, all of these contracts
have gone out on tender, and are in adjudication.

Geographic segmentation

The Leasing Business operates in South Africa as well as six other African countries being Botswana, Ghana, Lesotho,
Mozambique, Namibia and Zambia. The map below illustrates the countries in which the Leasing Business operates.

Ghana O—l

&—O Zambia

Mozambique

Namibia

Botswana

South Africa Lesotho ’ Corporate Countries
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Primary Products and Services

The Leasing Business has built its product and service offering around providing a full outsourced fleet management
solution, encompassing the leasing of vehicles, and VAPS that are designed to reduce the risks and administrative
burden to the customer of owning and operating fleets. The offering is broadly broken into: (i) financed products (i.e.
full maintenance lease products and OLMM products); and (ii) non-financed products & services (i.e. VAPS and service
and maintenance plans).

Financed Products

¢ Full Maintenance Lease: The full maintenance lease is the Leasing Business’ primary product offering and has been
the cornerstone of the Leasing Business’ offering since its inception. A full maintenance lease typically includes
the total life cost of a vehicle which includes maintenance costs. Under a full maintenance lease, a customer can
lease different, fit-for-purpose vehicles at a fixed monthly cost for a set period and distance. However, should
the actual monthly mileage usage by a customer differ from the contracted usage, the Leasing Business has the
ability to reassess the contract parameters, and thus bill the customer for the actual usage.

The Leasing Business, utilising its in-house expertise accordingly: (i) assists the customer with selecting the most
optimal vehicles for their requirements; (ii) sources and procures the vehicle(s) to meet such requirements; (iii)
finances, manages and maintains the vehicles; and (iv) ultimately disposes of the vehicle at the end of the contract.
With this lease option, the Leasing Business is responsible for vehicle maintenance and the residual value risk
meaning that customers are not concerned with the long-term costs involved with owning a vehicle. However,
under a full maintenance lease, the customer is still responsible for the insurance risk in respect of the vehicle.

Full maintenance lease customers can also add any of the value-added products and services described further
below. These are designed to outsource all components related to using a fleet, giving the customer peace of
mind that their fleet is managed by a specialist entity, and they can focus on their core operations. An example of
this is the long-term partnership with one of the largest metropolitan municipalities in South Africa that spanned
more than 9 years. This outsourcing model removed the administrative burden and risk of managing a substantial
fleet. The Leasing Business’ market share of the full maintenance lease market was approximately 23% during 2021.

Operating Lease with Managed Maintenance: The operating lease with managed maintenance is an alternative to
the full maintenance lease product. The OLMM takes into account: (i) the retail price; (ii) applicable discounts; and
(iii) depreciation of the vehicle. As under a full maintenance lease, a customer can lease different, fit-for-purpose
vehicles at a fixed monthly cost for a set period and distance. However, should the actual monthly mileage usage
by a customer differ from the contracted usage, the Leasing Business has the ability to reassess the contract
parameters, and thus bill the customer for the actual usage.

However, in contrast to the full maintenance lease product, the OLMM excludes servicing, maintenance costs
and tyre replacement costs. The OLMM is suited to customers that have more effective controls in place for their
maintenance and are thus comfortable to assume the maintenance risk. Under an OLMM, the management of the
maintenance remains with the Leasing Business, but is billed out to the customer as it is incurred.

The Leasing Business has not been a predominant player in this segment, which has been a deliberate strategic
decision as the product has fewer opportunities to generate revenue and behaves more like a vehicle financing
solution.

Non-Financed Products: Service and Maintenance Plans

50

¢ Service and maintenance plans (“MAU”): The Leasing Business also offers management and administration of
maintenance and service plans as a non-financed product. These are sold directly to OEMs or to individual users
through motor dealerships. The MAU plans offer end users the ease of fixed cost motoring for a period of time
during which they incur limited to no service and maintenance costs. The plans can be on both new and used
vehicles; and the plan could be a standard service or maintenance plan (in which case the customer is the OEM)
or it could be a plan that is elected as a ‘bolt-on’ (in which case the customer is the end-user).

The MAU plans are based on a specific contract mileage and period, and expire at whichever parameter occurs
first. There are 3 types of offerings for MAU:

- No risk - the customers for these types of plans are OEMs. The Leasing Business administers service and
maintenance plans on their behalf for a fee, but takes no risk on the maintenance (i.e., all service and maintenance
costs are for the OEM’s own account).
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- 100% risk - the customers for these types of plans are individual end-users who purchase vehicles from dealerships
(which vehicle could be new or used). Under this option, the Leasing Business takes full maintenance risk (i.e.
the Leasing Business is responsible for pricing and takes the upside/downside risk on maintenance costs). The
total fee for this plan is collected upfront by the Leasing Business when the vehicle purchase is concluded, but
maintenance costs are incurred over time as the service or maintenance is required.

- Split risk - the customers for these types of plans are OEMs. The Leasing Business administers and assumes
shared risk on these MAU plans.

Non-Financed Products: VAPS

The majority of the VAPS offered by the Leasing Business are in-house, allowing the business to control the service
levels and product development agility. However, certain products and services which fall outside of the Leasing
Business’ core capabilities are outsourced. All VAPS are charged at a monthly administrative fee. The Leasing Business
currently offers the following VAPS:

Managed Maintenance: this is an in-house value-added product that is well suited to a customer who wants to
retain ownership of its vehicles, but wants greater control of their maintenance activity, and are willing to assume
the risk of unplanned maintenance expenditure. Managed Maintenance is charged at a fixed monthly administrative
fee, with the fee for maintenance work carried out charged to the customer post event and after an invoice vetting
process. Customers are able to utilise the expertise from the Leasing Business’ maintenance system, technical
expertise of scrutinising the invoices to ensure that the invoices reflect work performed, and buying power gained
from the management of the financed fleet, along with the management information supplied with the reporting.

Intelligent Fuel Management: Intelligent Fuel Management (“IFM”) is an in-house product that addresses the
high levels of fuel theft, fraud and abuse experienced by customers; considering that in many industries, fuel
costs are among the highest cost related to operating a fleet. This product is managed via a centralised bureau
which manages in excess of 18,000 vehicles’ fuel transactions on a daily basis. This solution is able to be deployed
either using fuel card data, or where customers have home-based bouser fuelling; providing agility to the varied
customers. Exception reports are provided to customers based on their customised fuelling parameters, aligned
to their policies, providing a customised fuel solution.

Telematics: this is a full fleet telematics solution which allows customers to assume full control of their vehicles’
whereabouts at all times, and to track the drivers’ behaviour whilst utilising company assets. Through the integration
of data from the telematics, fleet accident management, traffic fines and intelligent fuel management solutions;
insights are provided to the customer proactively on driver risk levels based on their actual driving behaviour.
Customers can successfully reduce fleet accidents, vehicle maintenance costs and fuel consumption. To assist with
logbook management for tax purposes, the telematics solution has the capability to automate this administrative
task for drivers. In addition, this solution allows for the added security of being able to maximise drivers’ safety
by plotting safer routes and tracking vehicles in the event of theft or high-jacking.

Traffic Fine Management (“TFMS”): TFMS is a traffic fines management system that provides South African
customers control over the fine management process and the capacity to manage the traffic fines received by
the customer. These fines can be seamlessly re-directed to the person who was in possession of the vehicle when
the infringement took place, while decreasing cost of the paying for unknown traffic fines. TFMS caters for all
vehicles, irrespective of whether the vehicle is financed through the Leasing Business or not and can be used
for the administration of fines issued in terms of the South African Administrative Adjudication of Road Traffic
Offences Act, No. 46 of 1998 and the South African Criminal Procedure Act, No. 51 of 1977.

Fleet Accident Management: This has been an in-house product offering of the Leasing Business since 1994
and is a comprehensive accident management product that will manage the entire accident process, from the
time that an accident occurs to getting the vehicle back on the road. This includes a 24/7 call centre to report
the accident and arranging of towing services, short-term insurance and replacement vehicles, assessors as well
as liaising with brokers, insurance companies and third-party insurance companies. The accident may also be
logged through a mobile application, if the customer prefers to use self-service. Fleet Accident Management also
oversees the repair work, ensuring priority service at authorised workshops and is able to authorise repairs, on
condition approval has been received from the applicable insurer. The Leasing Business processes all claims and
settlements and the customer is thereafter supplied with a management report. This report enables the customer
to identify trends and manage risks, as the cause and cost of accidents are reported on.
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* Roadside assistance: This is an outsourced value-added product that is offered in partnership with an external
service provider. Customers are entitled to the roadside assistance, emergency and value-added benefits for
which the service provider is renowned. Fleetcare services are designed for businesses with one or more vehicles,
including motorcycles, with a carrying capacity not exceeding 3.5 tons of gross vehicle mass. The cover applies
to the vehicle, regardless of who is driving it at the time of the breakdown. Benefits are also available in Lesotho
and eSwatini, and assistance can be arranged on request in Botswana, Namibia and Zimbabwe.

¢ Fuel Card and e-toll Management: Fuel is an integral part of a total outsource solution for any fleet owner and for
this reason, the Leasing Business has partnered with two of the major banks to offer customers a back-to-back
fuel card offering. The cards are Avis co-branded and allow for the purchase of fuel, payment of tolls (including
E-Toll and boom tolls) and top up oil. The Leasing Business has used its buying power to secure preferential card
fees and interest charges as well as rebates. These savings are passed on directly to customers.

The Leasing Business assumes the risk on payment to the banks (i.e. the Zeda Group pays the banks on customers’
behalf). The monthly fuel bill is then recovered via the consolidated fleet billing and provides the customer with
basic fuel transaction reports on the Fleet Interactive online portal. The banking partners were chosen due to
their industry-leading technology and the compatibility of their platforms. They also hold the majority market
share in the fleet car industry.

¢ Short-term vehicle insurance: The Leasing Business, through ZCL, is a registered financial services provider
licenced to offer automotive short-term insurance, as an intermediary on behalf of an underwriter, to customers.
The insurance offering is a comprehensive fleet policy designed to cater for the needs of a wide array of fleet
customers, regardless of fleet size. The product is designed to create a one stop solution for fleet customers, from
underwriting through to claims stage, providing a convenient and hassle-free experience.

Customer relationship management

The Leasing Business typically dedicates a key account executive (“KAE”) to its customers to be the central point
of contact, providing ease of access and a relationship where the dedicated employee entrenches themselves into
understanding the customers operations. The Leasing Business aims to progress with the customer through the life
of the contract to ensure the vehicles leased to the customer are well run, and solutions are evolved according to the
customer’s changing needs.

All maintenance authorisations are provided through the centralised Leasing Business’ call centre manned by technical
personnel who are supported by a quality and assurance team who perform quality inspections on vehicle repairs.

Risk management capabilities

Due to the long-term nature of the fleet management and leasing segment, customers are credit vetted and granted a
facility based on a rigorous process of understanding their financial performance. For the maintenance and residual value
risk, the Zeda Group has extensive experience, expertise and systems in place that enable the effective management
of this risk. The Leasing Business’ process is reviewed regularly to ensure its reliability and relevancy.

Technology

The Leasing Business makes use of a core, bespoke and integrated fleet management system which manages the
full lifecycle of the assets, as well as houses the residual value and maintenance tables. With the evolving customer
needs, the Zeda Group has developed a customer online portal, Fleet Interactive, where customers can retrieve reports,
invoices and statements. The Zeda Group has also developed and deployed mobile apps for a seamless experience for
the Leasing Business’ customers.
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The Car Sales Operating Model
Overview

Car Sales is the used car disposal channel for the used cars identified for vehicle de-fleeting and removal and sale of
both the Car Rental Business and Leasing Business. Car Sales has a branch network located within the following regions
in South Africa: Western Cape, Eastern Cape, Kwa-Zulu Natal, Free State, Gauteng and Mpumalanga. The network allows
Car Sales to service both wholesale customers (through its online auction platforms and the 9 wholesale outlets) and
retail customers (through the 14 Car Sales outlets throughout South Africa and retail online channels).

As discussed above, vehicles in the Car Rental Business or Leasing Business are identified for vehicle de-fleeting based
on the following parameters:

* in the case of the Car Rental Business, typically if cars reach an average holding period of less than 12 months
or a certain defined mileage; and

* in the case of the Leasing Business, vehicles are transferred to inventory on termination of the applicable long-term
contract/lease period with each customer, and so the parameters for vehicle de-fleeting in the Leasing Business
depend on the duration of each customer contract.

In addition to the cars from the Car Rental Business and Leasing Business, Car Sales procures cars from trade-ins and
buy-ins as alternative stock sources to the Business. Prospecting repeat and referral customers affords consumers
the opportunity to sell to or trade in cars with Avis Car Sales keeping the business aligned with automotive market
trends and consumer expectations.

Based on factors such as demand and market availability, car condition and expected reconditioning costs, the cars are
electronically and physically transferred to the identified wholesale or retail branch, and from an accounting perspective
become categorised as trading stock.

Wholesale Sales

Avis Car Sales sells the identified wholesale stock via online auction through “avisauction.co.za”, an online car trading
platform. Vehicles are loaded onto the Avis auction trading site daily at reserve prices (opening bid) that are aligned
to the national authorised wholesale price list, and cars that fail to sell are reloaded and closely monitored before any
decrease in reserve price is affected.

Bulk wholesale offering is packaged together at predetermined authorised pricing in deals of 10 or more cars at a
time. All wholesale sales are invoiced to the relevant party on the day of confirmation of the sale and the buyer then
has 48 hours within which to effect payment and collect.

Retail Sales

The applicable retail branch manager will inspect each car and price it according to the authorised retail price list. The
car is then parked and photographed for presentation on all online advertising platforms. These cars are automatically
added to the Car Sales and third-party websites. In addition, all branches utilise local advertising budgets to market
and advertise available stock through radio, print media, mall displays, social media and “in branch” promotions. All
advertising campaigns drive business to the Avis Car Sales website.

All Avis Car Sales customers are introduced to the branch Finance and Insurance Manager (“F&I”), who ensures adherence
to all regulatory requirements and assists the customer with bank finance applications, the purchase of credit shortfall
cover, warranties, service and or maintenance plans, and window protective film such as smash and grab protective
film, minor dent protection and comprehensive car insurance. Car Sales has master sales agreements in place with all
major finance institutions that predetermine a dealer incentive commission for all referred and concluded financed deals.
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Ordinary Course Contractual Arrangements

As discussed above, the Zeda Group operating model of: (i) in-fleeting vehicles (by purchasing or leasing vehicles from
OEMs or purchasing from auto dealers); (ii) renting those vehicles to its customers; and (iii) de-fleeting those vehicles,
is underpinned by the ordinary course contractual arrangements discussed below.

Immovable Property Leases (including leases with ACSA)

The Business, and especially the various branches of the Car Rental Business, is principally carried on from leased
immovable properties, as opposed to owned properties.

As mentioned in the sections above, the Zeda Group has always been present and has made it a priority to maintain
its prime position at ACSA operated airports and, accordingly, the Zeda Group’s lease agreements with ACSA are of
significant importance to the Car Rental Business. In terms of these lease arrangements, the Zeda Group leases in-
airport kiosk space, parking bays and/or additional remote premises (referred to as “yards”) ancillary to the relevant
airports. The duration of the ACSA leases in respect of in-airport kiosks and parking bays is generally for a fixed term,
typically an initial 5-year term, whereas the initial lease term in respect of yards is typically between 5 and 10 years.
In each case, the lease agreements generally do not provide specific renewal provisions, and it is common for the
Zeda Group’s agreements with ACSA to be renewed for periods ranging from 6 months to 24 months at a time on
substantially the same terms depending on whether or not ACSA renews previously awarded leases or approaches
the market again de novo on a new tender. The commercial terms of these lease agreements vary by airport and type
of premises leased (i.e. kiosk, parking bays or yard), but typically they provide for an agreed “per square metre” rental
amount, escalating annually at an agreed market-related rate. A number of the ACSA lease agreements also make
provision for a rental amount calculated as an agreed percentage of the lessee’s turnover at that specific location,
subject to a specified minimum rental amount per square metre.

Vehicle Supply agreements with OEMs and auto dealers

An integral component of both the Car Rental Business and the Leasing Business are the vehicle supply agreements
concluded with a number of OEMs pursuant to which, the Car Rental Business and the Leasing Business each procure
the vehicles necessary to rent to their respective customers. The Zeda Group’s fleet comprises two segments, namely:
(i) risk vehicles, which are purchased by the Zeda Group from OEMs in terms of service level agreements; and (ii) leased
vehicles which are leased from OEMs in terms of master rental agreements or profit share agreements.

Bulk Fuel Supply Agreement

As discussed above, in order to supply fuel to its various depot facilities, the Zeda Group entered into a bulk fuel supply
agreement with a major fuel supplier in November 2010, pursuant to which that fuel supplier supplies fuel to the Car
Rental Business. The fuel supply agreement provides for the supply of fuel to, amongst other sites, the Zeda Group’s
dispatch facilities located at all 9 of the ACSA controlled airports referred to in the paragraph above. Fuel is typically
delivered into fuel tanks, and dispensed from fuel pumps, which are installed at the Zeda Group’s despatch facilities
by the fuel supplier, although ownership of this equipment (including storage tanks) and the responsibility to maintain
the storage tanks remains with the fuel supplier.

Following an initial period, this agreement is for an indefinite term, terminable on 90 days’ notice by either party.
Pursuant to this agreement, the fuel supplier is required to supply fuel at the various Zeda Group facilities set out in
the agreement, in line with the government regulated fuel price. The agreement provides that the Car Rental Business
is entitled to rebates which are deducted from the regulated selling price of the fuel. The fuel supplier also indemnifies
the Car Rental Business in respect of any environmental liability arising from the supply and storage of fuel.
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Agency Agreements and Sub-Licensee Agreements
The Car Rental Business has concluded various agency and sub-licensee arrangements which facilitate the following:

¢ Agency: third party agents employ their own staff but use the rental fleet owned (or leased) by the Zeda Group
and under a sub-license, use the “Avis” and “Budget” brands granted by the Zeda Group to these agents. In most
cases, the property lease for agent operated stations is concluded by the Zeda Group with the applicable landowner,
though there are instances where the agent concludes the property lease in its own name. The revenues generated
by the agent operated locations are included in the Zeda Group’s consolidated revenues and the agents are paid
a commission (which is recorded as a cost in the Zeda Group’s consolidated financial statements) based on their
respective station’s revenues; and

¢ Sub-License: sub-licensees employ their own staff, procure their own fleet, and conduct their car rental business
for their own account and at their own risk, under the “Avis” and “Budget” brands in terms of sub-licences granted
by the Zeda Group to these sub-licensees. These sub-licensees pay licensing fees to the Zeda Group based on
their gross revenue, a portion of which is also payable by the Zeda Group to the applicable Licensor.

Customer Agreements

The Car Rental Business and the Leasing Business typically conclude standard agreements with its individual customers
but may negotiate and conclude bespoke agreements with large public sector and corporate customers.

Insurance

The Zeda Group carries insurance policies customary for its industry to cover certain risks, including cover from the
South African Special Risk Insurance Association. In particular, the Zeda Group purchases insurance to cover its risks
related to its fleet. If these vehicles are not insured by the Zeda Group, they cannot be put into circulation. As a result,
coverage of the Zeda Group’s vehicle liability is critical for the running of its business.

In addition, in order to manage other risks related to the Zeda Group’s business, or to comply with applicable laws,
the Zeda Group has purchased and implemented other insurance policies including insurance cover for: (i) asset and
business interruption; (ii) commercial crime; (iii) general liabilities; (iv) cyber risks; (v) travel; (vi) group personal
accident; (vii) political violence (Africa); and (viii) directors and officers liability insurance.

These insurance policies have been purchased from non-affiliated insurance companies for amounts deemed by the
management of the Zeda Group as reasonable given its risk profile, and secured terms and conditions considered as
reasonable. Furthermore, as part of the Listing of the Zeda Shares on the JSE, the Company has purchased a specific
directors and officers insurance policy for the Company’s executives in order to cover certain risks related to this Listing.
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Global car rental and leasing trends

A key trend in the global automotive industry which affects the car rental and leasing industries is the migration of
automotive profit pools “downstream” over the past decade. With the structural overcapacity in the OEM production
segment, manufacturers are seeking additional revenue where the margins are higher than their traditional businesses.
As a result, manufacturers are moving into financing and leasing and are exploring opportunities in the growing mobility
sector, with a particular focus on subscription offerings. Significant disruption is expected to come from driving services
and mobility services. [source: whoownswhom sector report]

The value of sales in the global car rental market in 2022 is estimated to be approximately US$83 billion. The US
accounts for about half of the market in sales, while Europe accounts for a further quarter and the rest of the world
accounts for the remainder. The top five companies in the sector account for over 40% of revenue globally.

[source: whoownswhom sector report]

%

) 107.90 .10 113.90
98.72

100 | 85.89 88.44 89.34 o

2
64.01

s " 56.55
[a)]
w
2 50
C
8
2 25
£

)

2017 2018 2019 2020 2021 2022 2023 2024 2025 2026

[source: Statista]

Car rental companies reported shortages of vehicles in Europe and North America, as demand during mid-2021 increased
faster than expected following the rollout of Covid-19 vaccinations. Car rental companies reported a strong recovery
in H1 2021 and Q2 2021. [source: whoownswhom sector report]

Globally, a microchip shortage also stalled car manufacturing and the ability to restock fleets quickly. However, major
car rental companies have indicated that as their fleets accumulated fewer miles during the Covid-19 pandemic, current
fleets could operate for longer before needing to be replaced, which could help them to endure the challenge arising
from the shortage of microchips and the consequent slowdown of new car production. In addition, a shortage of new
vehicles means vehicle rentals are likely to remain higher than normal. Vehicle rental charges at some popular European
locations were two to three times higher than usual. [source: whoownswhom sector report]

At a global rental industry level, car rental operators have used the time afforded by the Covid-19 pandemic to reposition
their businesses. This is enabled by increasingly adopting the latest technologies to improve service convenience
and to grow and diversify their offerings. With the use of technology, operators can streamline their membership
procedures and improve customer experience. Several vendors are offering solutions integrated with voice assistants
that allow consumers to make car reservations, review current and past bookings, and request an e-receipt through
voice commands. The increasing adoption of such advanced digital technologies will positively influence the growth of
the global car rental market going into the future, playing into the mobility on demand arena. In addition, technology
driven innovations such as connected cars, electric vehicles, mobility-as-a-service, shift towards digital dealerships
and car sharing are anticipated to have an effect on the car rental and leasing industries.

Another notable trend is the integration of short-term rental and long-term leasing into the provision of full mobility

offerings. This is happening mainly through partnerships to combine capabilities, as well as the introduction of new
products through in-house innovation.
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From a vehicle leasing industry perspective, there has also been increased focus on targeting small to medium sized
entities over last number of years.

South Africa Car Rental Industry and Fleet Leasing Industry

Overview of the car rental industry in South Africa

The short-term car rental industry in South Africa can be characterised as oligopolistic, which means that a few market
participants have a large proportion of the market share. Being oligopolistic in nature, the industry is estimated to
have more than 300 car rental companies; with the top 3 players estimated to hold about 80% of the entire market.
The car rental market has many small players that are localised and do not operate nationally.

The industry was heavily impacted by the Covid-19 pandemic from April 2020, with international travel restricted and
business travel limited. Car rental is closely linked to air travel and associated passenger traffic, with ACSA reporting
that the number of departing passengers in 2020 was 67% below 2019, with domestic travellers down 62% and
international travellers down 75%. In 2020 airport car-rental bookings declined by 57%, largely because of international
travel regulations, while corporate sector bookings were down by 35%, according to SAVRALA. While the total number
of passenger arrivals and departures had partially recovered in July 2021 to 731,619 compared to 230,695 in July 2020,
these were still only 20.6% of the 3.5 million passengers recorded in July 2019. Companies responded to the onset
of the pandemic and resulting travel restrictions by downsizing their fleets and branches and retrenching staff. Car
rental companies retrenched about 3,000 employees or about 20% of the sector’s workforce. Across the industry, the
number of branches was reduced by about 40%. However, the recovery for the industry has been better than expected
trading at 60% of the 2019 comparable period of December 2020 to June 2021. The mix of segments, together with
the repositioning strategy, have contributed to the recovery of the business.

The market is generally quantified in billed days and segmented by the rental customers. There are five customer
segments that are reported to SAVRALA:

¢ Public sector: The public sector contributed 6.3% of the billed days to the overall industry in 2021. This customer
segment is driven by public sector spend, with contracts and the provision of short-term car rentals. This customer
segment is trading at 90% of 2019 levels in terms of billed days with fewer government events and the work from
home procedures forced by the Covid-19 pandemic.

* Replacement: The short-term insurance and OEM replacement customer segment contributed 30.03% of the
billed days to the overall car rental industry in 2021. This customer segment is influenced by the activity levels of
people using the roads, together with driver behaviour, weather conditions and the related accidents that happen.
This segment is trading at 91% of 2019 levels in terms of billed days with ‘work from home’ procedures forced by
the Covid-19 pandemic. There is a small contribution from OEMs and dealerships who rent vehicles on behalf of
their customers for warranty claims.

e Corporate: The corporate customer segment (including monthly products) contributed 29.1% of the billed days
to the overall industry in 2021. The customer segment is driven by corporate travel spend as well as the uptake
of the monthly product for corporates and individuals.

¢ Inbound: The inbound customer segment contributed 10% of the billed days to the overall industry in 2021. The
customer segment is driven by foreign individuals and business travel. This customer segment was the hardest hit
by the Covid-19 pandemic, trading at 21% of 2019 levels in terms of billed days in 2021 with limited international
travel.

* Local: The local customer segment contributed 24.3% of the billed days to the overall industry in 2021. This
customer segment is driven by local leisure and small business mobility requirements. This customer segment
was impacted severely by the pandemic, trading at 58% of 2019 levels in terms of billed days in 2021 with limited
local leisure travel.

Overview of the fleet leasing industry in South Africa

The total industry as reported by the SAVRALA as at 30 December 2020 had 93,142 financed vehicles servicing
corporates, SMMEs, and government. The market has been fairly flat (if comparing the actual number of vehicles)
in the 3-year period from December 2017 to December 2020; though had started experiencing growth leading up
to March 2020 when it reached a high of 107,238 vehicles. The impact of Covid-19 is evident in the second quarter of
2020 when the market shed 10.1% of the financed fleet.
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The market is fragmented and estimated to have more than 40 players; with the top three market participants estimated
to hold more than 50% of the entire market. The Leasing Business holds a market leading position of the full maintenance
lease market at 22% and has the largest number of vehicles under management. Leasing is an alternative to instalment
sale purchasing, hence a long-term purchasing decision in nature. The long-term nature is advantageous in that the
industry does not experience large cyclicality. Cyclicality may, however, be experienced by individual players with the
movement of large contracts that are ordinarily awarded through RFPs and tenders.

The leasing market can be segmented in two ways: either by product type (full maintenance lease versus operating
lease with managed maintenance) or by customer type (corporate versus government).

From a product segmental perspective:

* the full maintenance lease market has been hovering between 56,000 and just under 60,000 vehicles in the past
3 years; making up on average 60% of the total leased market; and

* the operating lease with managed maintenance segment makes up the balance of 40% of the market.

From a customer segmental perspective, corporate customers make up, on average, 80% of the entire market, and
operating leases contribute significantly to this customer segment. In June 2022, Avis Fleet (being the South African
component of the Leasing Business within the Zeda Group) held 20% of the corporate market. The majority of the
corporate customer segment is passenger and light commercial vehicles, with some growth being seen in the medium
to heavy commercial vehicle customer segment.

The corporate sector has a more diverse customer base, with very few contracts that have fleets in excess of 1,000
vehicles. During the tough economic times, corporate customers become quite price sensitive; but the cost of moving
to a new service provider is usually high. This has the effect of corporate customers utilising the same service provider
for extended periods of time.

The public sector portion of the market is smaller, being on average 25% of the market. Unlike the corporate sector,
this sector is characterised by a few large contracts which rotate amongst the players.

Factors influencing the South African vehicle rental and leasing markets in South Africa
The following factors influence the South African vehicle rental and leasing markets in South Africa:

» Uptake in short term monthly subscriptions: particularly since the advent of the Covid-19 pandemic, there has
been an increase in the demand for monthly subscription based mobility options.

« Economic environment: economic factors such as the interest rate, inflation rate, economic growth rate, and
growth in disposable income play a key determining factor in the car rental business. A decline in the economy
means a decline of luxury and leisure time, which is linked directly with vehicle renting. However, the transition to
usage rather than ownership counters the challenges of the need to commit to a long-term car purchase contract.

* Crime and road safety: South Africa has one of the highest vehicle accident rates in the world, with a rate of 22.22
per 100,000 people who die on the country’s roads each year - compared to the global average of 18 per 100,000
[source: World Health Organisation]. Road deaths in 2019 (the last year for which figures are available) totalled
12,503, slightly down from 12,921 in 2018. The number of road deaths in December 2020/January 2021 festive
season and Easter (April) 2021 fell by 7% and 9.6% respectively (1,448 and 235) primarily because of a decrease
in road traffic due to the Covid-19 pandemic. In addition, more than half (54%) of the country’s unpaved road
network is in poor to very poor condition, while about a third (30%) of the paved network is in poor to very poor
condition. The state of South African roads and other infrastructure pose a serious threat to tourism, especially
frequent service delivery protests, during which communities often block roads leading to popular tourist sites.
These factors have a negative effect on the demand for vehicle rentals in South Africa.

* Vehicle input costs: while new vehicle prices increased by an average of 6.1% in Q2 2021 over Q2 2020, according
to the TransUnion SA Vehicle Pricing Index, they slowed from 9.6% growth in Q4 2020. New vehicle prices were
partially offset by second-hand car prices, which increased by 4.9% in Q2 2021, up from 2.9% in Q4 2020. The
ratio of second-hand cars financed per new vehicle sale increased to 2.67:1 from 2.41:1in Q1 2021, and has been
climbing since Q2 2018 when it stood at about 2:1. The vehicle leasing sector is sensitive to currency fluctuations
as this affects the prices of imported goods, and a decrease in the strength of the Rand will increase the prices
of new vehicles.
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* Technology, Research and Development (R&D) and Innovation: technology has become a key differentiator for
car rental companies to meet customer expectations and improve their profit margins. In addition, a substantial
number of bookings are generated by online aggregators which, while making car rental prices more transparent,
have fuelled competition. From a fleet industry perspective, technological developments will provide new
opportunities. The connected car will provide customers with better analytics and improve service turnaround
times as faults will be detected early on. Data will also play a critical role as market participants will be able to
better serve customers based on their actual needs.

Cyclicality: the car rental industry is dependent to a large extent on tourism and the increased flow of inbound
tourists usually leads to an increase in the car rental business. Inbound tourism increases substantially during
school holidays, public holidays and peak summer months between October and April. Many car rental companies
are generally seasonal businesses with fleet sizes and staff adjusting accordingly, although certain operating
expenses are fixed and cannot be adjusted for seasonal demand.

¢ Environmental Concerns: local car hire companies are looking to reduce their carbon footprint and water usage.
In general, carbon dioxide emissions declined in 2020 because of fewer car rental customers. Technologies such
as electric and hybrid cars are enabling car rental companies to lower their carbon footprint, but these cars still
use traditional fuels for much of their power. If new legislation regarding carbon dioxide emissions is introduced,
this may increase the cost of operating a vehicle rental business which may force market participants to revisit
their pricing structures, which could negatively impact customers in future.
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Formation of the Zeda Group

Zeda was incorporated as a wholly-owned subsidiary of Barloworld for purposes of implementing the Listing and
Unbundling and, subsequent to the Restructuring, is the holding company of the Zeda Group.

The Zeda Group includes Avis Southern Africa as an intermediate holding company, being a wholly-owned subsidiary
of Zeda. Avis Southern Africa in turn is the holding company of: (i) ZCL and Zenith, which are Major Subsidiaries in
the Zeda Group and the entities through which the Zeda Group conducts the Business in the territory of South Africa;
(ii) other direct and indirect subsidiaries in Greater Africa, through which the Zeda Group conducts the Business in
Greater Africa.

A simplified organisation structure diagram depicting the previously mentioned Zeda Group is set out at the end
of “Section 5: Restructuring and Formation of the Zeda Group - Restructuring - After the Restructuring” and a
more detailed diagram depicting the organisational structure of the Zeda Group is included in Annexure 16 to this
Pre-Listing Statement.

Restructuring

Prior to the Restructuring
Prior to implementation of the Restructuring, Barloworld wholly-owned:

* Avis Southern Africa, the intermediate holding company housing and operating, through several direct and indirect
subsidiaries, the components of the Car Rental Business and Leasing Business in the territory of Greater Africa; and

* BAWSA, the company housing and operating the components of the Car Rental Business and Leasing Business
in the territory of South Africa, through its Car Rental Business division and through its wholly-owned subsidiary,
ZCL.

The simplified organisation structure diagram below depicts how Barloworld housed and operated its entire automotive
business prior to implementation of the Restructuring.

Barloworld Limited

Greater African Business South African Business

Avis Southern Africa Proprietary Limited

Barloworld South Africa Proprietary Limited
(BAWSA)

(Avis Southern Africa)

6 5

Zeda Car Leasing
Proprietary Limited
(ZCL)

Car Rental Business
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After the Restructuring

In order to facilitate the Listing and Unbundling, Barloworld implemented the Restructuring which, through a series of
intra-group transactions in compliance with the applicable tax roll-over relief provisions of the South African Income
Tax Act, resulted in:

« BAWSA transferring the South African components of the Car Rental Business and Leasing Business to Avis
Southern Africa, such that Avis Southern Africa became the sole holding company of the entire Car Rental Business
and Leasing Business of the Zeda Group (being the Car Rental Business and Leasing Business located in South
Africa and 10 other Sub-Saharan African countries); and

* the Company, which was incorporated as a wholly-owned subsidiary of Barloworld, being subsequently interposed
between Barloworld and Avis Southern Africa, with the result that the Company became: (a) a wholly-owned
subsidiary of Barloworld; and (b) the holding company of Avis Southern Africa.

As at the Last Practicable Date and following the implementation of the Restructuring, but prior to the Unbundling,
the Company accordingly houses the entire Business through holding the equity interests in the key entities that house
the entire Car Rental Business and the Leasing Business, as depicted in the simplified organisation structure diagram
immediately below. A more detailed diagram depicting the organisational structure of the Zeda Group is included in
Annexure 16 to this Pre-Listing Statement.

Barloworld Limited

Zeda Limited

Avis Southern Africa Proprietary Limited
(Avis Southern Africa)

Greater African Business South African Business
. Zenith Car Rental Zeda Car Leasing
Several direct and . . . S
indirect subsidiaries Proprietary Limited Proprietary Limited
(Zenith) (ZCL)
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Steps that gave effect to the Restructuring

The Restructuring, which was implemented by Barloworld in order to effectively transfer the Business to the Company
prior to the Listing and Unbundling of the Company, involved the implementation of the following steps. The details
of the agreements that were entered into to give effect to these steps are discussed more fully in Annexure 14 to this
Pre-Listing Statement.

Step 1: Transfer of South African Car Rental Business from BAWSA to Zenith

Prior to 1 October 2021, the South African component of the Car Rental Business was carried on by BAWSA directly
as an operating division - as depicted in the simplified structure diagram above. In anticipation of the Listing and
Unbundling, and pursuant to the Step 1 Asset Purchase Agreement entered into between BAWSA and Zenith on or
about 1 October 2021, as subsequently amended and restated, the South African component of the Car Rental Business
was carved out of BAWSA and disposed of to Zenith, which was a wholly-owned subsidiary of BAWSA, with effect
from 1 October 2021. In exchange for the assets comprising the South African component of the Rent-a-Car Business
(excluding trade receivables), Zenith issued 100 (one hundred) additional ordinary shares to BAWSA. This transaction
constituted an “asset-for-share” transaction in accordance with section 42 of the South African Income Tax Act. In
exchange for the applicable trade receivables, Zenith assumed certain defined liabilities relating to the South African
component of the Car Rental Business, outside of the provisions of section 42 of the South African Income Tax Act.

Step 2: Incorporation of the Company

The Company was registered and incorporated as “Zeda Limited” on 17 May, 2022 as a wholly-owned subsidiary of
Barloworld, which initially held 100 (one hundred) Zeda Shares that were issued to it on 17 May, 2022. The Company was
incorporated as the holding company of the Zeda Group, for the purpose of implementing the Listing and Unbundling.

Step 3: Distribution of issued shares of ZCL and Zenith held by BAWSA to Barloworld

Following implementation of Step 1above, BAWSA housed and operated in the territory of South Africa, the: (i) South
African component of the Car Rental Business in its wholly-owned subsidiary, Zenith; and (ii) South African component
of the Leasing Business in its wholly-owned subsidiary, ZCL.

On and with effect from 28 September, 2022:

* in terms of the Phase One Restructuring Implementation Agreement, BAWSA, through a resolution of its board
of directors in compliance with section 46 of the South African Companies Act, distributed all of the issued
shares it held in ZCL (comprising 100% of the issued shares of ZCL) to its sole shareholder Barloworld, by way of
a distribution in specie in accordance with section 46 of the South African Companies Act and section 46 of the
South African Income Tax Act; and

* in terms of the Phase Two Restructuring Implementation Agreement, BAWSA, through a resolution of its board of
directors in compliance with section 46 of the South African Companies Act, distributed all of the issued shares
it held in Zenith (comprising 100% of the issued shares of Zenith) to its sole shareholder Barloworld, by way of a
distribution in specie in accordance with section 46 of the South African Companies Act and section 46 of the
South African Income Tax Act.

The board of directors of BAWSA approved the aforementioned distributions by resolution in accordance with section
46 of the South African Companies Act, on the basis that it reasonably appeared to it that: (i) the assets of BAWSA,
as fairly valued, equalled or exceeded the liabilities of BAWSA, as fairly valued; and (ii) BAWSA would be able to pay
its debts as they became due in the ordinary course of business for a period of 12 months after the distribution was
implemented.

The result of completion of this Step 3 was that Barloworld became the sole shareholder of each of Zenith and ZCL.
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Step 4: Transfer of shares in ZCL and Zenith from Barloworld to Avis Southern Africa
On and with effect from 29 September, 2022 following implementation of the distributions set out in Step 3 above:

e in terms of the Phase One Restructuring Implementation Agreement, the issued shares held by Barloworld in ZCL,
were disposed of by Barloworld to Avis Southern Africa (which was a wholly-owned subsidiary of Barloworld
at the time of this Step 4), in exchange for the issue by Avis Southern Africa of 12,941,176 (twelve million, nine
hundred and forty-one thousand, one hundred and seventy-six) additional ordinary shares in Avis Southern Africa
to Barloworld as consideration for the shares acquired in ZCL; and

* in terms of the Phase Two Restructuring Implementation Agreement, the issued shares held by Barloworld in Zenith,
were disposed of by Barloworld to Avis Southern Africa (which was a wholly-owned subsidiary of Barloworld at
the time of this Step 4), in exchange for the issue by Avis Southern Africa of 7,058,824 (seven million, fifty-eight
thousand, eight hundred and twenty-four) additional ordinary shares in Avis Southern Africa to Barloworld as
consideration for the shares acquired in Zenith,

in each case as an “asset-for-share” transaction in accordance with section 42 of the South African Income Tax Act.

The result of completion of this Step 4 was that Avis Southern Africa became the sole shareholder of each of Zenith
and ZCL.

Step 5: Transfer of shares in Avis Southern Africa from Barloworld to the Company

On and with effect from 30 September, 2022 following implementation of the transfer of the shares in ZCL and Zenith
from Barloworld to Avis Southern Africa as set out in Step 4 above, and in terms of the Phase Two Restructuring
Implementation Agreement, all the issued shares in Avis Southern Africa, were then sold by Barloworld to the
Company (being a wholly-owned subsidiary of Barloworld at the time of this Step 5) at the fair market value thereof
of R4,500,000,000.00 (four billion five hundred million Rand), which purchase consideration was settled by the
Company issuing 189,641,687 additional Zeda Shares to Barloworld, as an “asset-for-share” transaction in accordance
with section 42 of the South African Income Tax Act.
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The following discussion and analysis of the Company’s financial condition and results of operations should be read
together with the description of the business and operating model of the Company in the sections entitled: “Section 3:
Description of the Business of the Zeda Business” commencing on page 40 of this Pre-Listing Statement, “Section 12:
Financial Information” commencing on page 118 of this Pre-Listing Statement and the Incorporation Financial Information,
the Combined Carve-out Historical Financial Information and the Combined Carve-out Interim Historical Financial
Information included in Annexures 1, 3C and 3D to this Pre-Listing Statement. This discussion contains forward-looking
statements and involves numerous risks and uncertainties, including, but not limited to, those described in the section
entitled: “Section 7: Risk Factors” commencing on page 76 of this Pre-Listing Statement. Actual results could differ
materially from those contained in any forward-looking statements. Some financial information in this Section 6 and
elsewhere in the Pre-Listing Statement has been rounded and, as a result, the numerical figures shown as totals may
vary slightly from the exact arithmetic aggregation of the figures that precede them.

Integration of the Car Rental Business and the Leasing Business

Until September 2020, the Car Rental and Leasing Business operated as separate divisions within the Barloworld Group
with limited integration between them. Post a strategic review and in response to the evolving mobility landscape, the
Business was restructured and right sized to create an integrated mobility solutions provider through the combination
of the Car Rental and Leasing Businesses. The onset of Covid-19 and the impact it had on operations accelerated
the integration, with the rationale for the integration aimed at aligning business strategy, extracting synergies and
streamlining customer interactions with the Business, whilst continuing to recognise the value proposition of each
division and the solutions it offers customers.

Factors Affecting the Group’s Results

There are several factors that have affected and may continue to impact the Business’ operating results. These include
but are not limited to: (i) domestic and international business and leisure travel; (ii) demand across the rental and
leasing business; (iii) seasonality across the rental business; (iv) Covid-19 and other pandemics which impacts the
demand side of the businesses across rental and leasing operations as well as the impact of supply chain disruptions
impacting vehicle procurement and delivery issues caused by microprocessor shortages; and (v) economic conditions
and sentiment in Zeda’s operating markets impacting its customers propensity to spend and procure new vehicles,
including but limited to economic growth, inflation and interest rates. These factors are discussed in greater detail below.

Industry Dynamics

The mobility sector has evolved over the last number of years, with Covid-19 accelerating this evolution, which has
impacted consumption behaviour. Technology developments are driving increased competition in the mobility sector
and altering traditional mobility models. There is increased consolidation in the sector with traditional mobility
operators looking to acquire smaller technology platforms and offering holistic integrated solutions to customers.
Whilst developments have increased competition, there are a number of developments in the mobility sector which
are driving structural changes and creating opportunities for traditional and non-traditional mobility providers.

The growth of e-commerce

Customers’ car rental booking habits have evolved, with e-commerce a key contributor. E-commerce enables the
Business to adapt to its customers’ continually evolving needs. The Business has invested in information technology
infrastructure, with a view to the increasing role of e-commerce in the mobility sector. It has also entered into local
arrangements with large tour operators and travel agents, specifically targeting business customers, as well as
partnerships with several leading internet travel portals. The percentage of vehicle rental reservations made through
the internet (including through rental brokers) has significantly increased in recent years. Online reservations facilitate
price comparison and thus further increase competitive pressure in the industry. These channels also generate lower
costs than the traditional channels. For further information please see “Section 3: Description of the Business of
the Zeda Group - The Company’s Integrated Business Model & Customer Segments - Distribution and Reservation
Channels” commencing on page 40 on this Pre-Listing Statement.

Technological Changes

In order to remain competitive, car rental companies have to develop management models integrating information and
telecommunications systems that are both effective and complementary with those of their partners, both with respect
to the customer’s ability to make reservations through multiple distribution and reservation channels and in order to
strengthen their ability to offer innovative and less costly services. The Zeda Group has access to integrated, proprietary
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technology systems that are used within its operations, including in: (i) the Car Rental Business, which uses Wizard for
its end-to-end rental system; and (ii) the Leasing Business, which uses an internally developed core fleet management
system. Through the Novated ABG Licence Agreements, the Zeda Group has access to, and is able to leverage, global
technologies that keep abreast of the evolving mobility landscape. In response to the changing customer needs, there
has been a drive for self-service capabilities and mobile solutions which the Zeda Group continues to deploy.

New mobility solutions

Zeda’s integrated model offers mobility solutions to its customers in Southern African offering the full range of short-,
medium- and long-term mobility solutions to a broad cross-section of customers. Developments in the mobility space
have created organic growth opportunities which has allowed the Business to apply its expertise to new segments
and expand its customer base, for example the leasing of vehicles to providers of last mile logistic services and the
re-introduction of monthly subscription offerings. The change in consumption patterns and technology evolution has
allowed the Business to direct capital at, and position the Business for, future opportunities and the changing mobility
landscape. The Business relies on its extensive experience and know-how in the mobility industry to innovate and seize
opportunities arising out of new mobility trends. For further information please see “Section 3: Description of the
Business of the Zeda Group - The Company’s Business Segments - Ancillary Products and Services” commencing on
page 46 on this Pre-Listing Statement.

Pricing

The car rental market is competitive, and pricing is one of the principal competitive factors. Prices are driven by new
vehicle price inflation, interest rates, demand, supply chain constraints and vehicle production. An additional significant
lever on pricing lies in assuming residual value risk. Vehicle residual values are impacted by the same factors that impact
the overall pricing such as interest rates, new vehicle inflation, used vehicle pricing and overall vehicle demand. The
Business seeks to capitalize on the density of its network, its expertise in the industry, its operational excellence and
its brand recognition, to increase its capacity to offer an attractive price-quality ratio, while improving profitability.

For more information on the Business’ fleet utilisation rate, see “Section 3: Description of the Business of the Zeda
Group - The Company’s Integrated Business Model & Customer Segments - The Car Rental Business’ fleet management
(vehicle in-fleet and de-fleet)” commencing on page 40 on this Pre-Listing Statement.

Regulatory changes

The Zeda Group is subject to numerous regulatory regimes across its operating markets, in particular with respect
to personal data, consumer protection, B-BBEE, road traffic and vehicle licencing, environmental and sustainability
regulations. Changes in regulations may affect the Business’ activities and results of operations, in particular when
new requirements are imposed. Please see “Section 8: Regulatory Environment” commencing on page 93 on this
Pre-Listing Statement for more information.

Environmental, Social & Governance

The Zeda Group along with other mobility providers are operating in a sector which contributes to global carbon
emission, and which impacts the environment and the associated social challenges. Customers are increasingly focused
on minimising their carbon footprint, which is driving an increased demand in the automotive sector in general and
in the car rental and leasing industries for lower carbon mobility solutions, such as hybrid and electric vehicles. The
Zeda Group has long standing relationships with OEMs and has rolled out hybrid solutions across its Business and is
well placed to introduce electric vehicles once they are readily available in its operating markets.

Macro-Economic Conditions

Economic factors impact the level of rental and leasing demand, as it correlates to corresponding changes in interest
rates, credit markets, capital investment decisions, level business and leisure travel, disposable income, consumer and
corporate spending.

Car rental demand, particularly in the leisure segment, is affected by global and local trends in air travel. The Business
has a number of commercial partnerships with a number of major airlines that are a source of demand for its services.
Any event that disrupts or reduces business or leisure air travel could therefore have an adverse effect on the Business’
operating results. However, the annuity type revenue from the Leasing Business and revenue from customer segments
in the Car Rental Business which are contractual in nature (i.e. rentals pursuant to corporate, public sector or short-
term insurance or OEM replacement customer contracts) are less susceptible to these effects. Outside of air travel
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impacting the Business, other key macro-economic factors affecting the off-airport offering and subscription model
include domestic factors such as the level of economic factor and other factors which may impact consumer and
business propensity to consume.

The Leasing Business is directly impacted by amongst other factors, interest rates, vehicle costs and levels of economic
activity. The level of economic activity and business confidence are key drivers of investment decisions, which impacts
customer’s decision making with regard to vehicle acquisitions.

Seasonality

The Car Rental Business’ revenue is seasonal, with the busiest months of the year historically from October through
April. The inbound and local leisure market is characterized by higher demand for car rentals during the summer period
and school holidays. As a result, the Car Rental Business’ revenue for these periods is higher compared to the average
for the rest of the year. Local leisure activity is also characterized by increased rentals on the weekend compared to
mid-week.

Management of seasonality is a key part of the Car Rental Business’ business model. The Car Rental Business aims to
capture business during high season while also considering fleet holding costs in the periods pre and post the high
season, with the goal of maintaining an optimal utilisation rate. In addition, the Zeda Group’s integrated vehicle-based
mobility solutions revenue streams are complementary. The contracted nature of the Leasing Business provides
annuity type revenue complementing the revenue generated from the Car Rental Business, which has a discretionary
component (i.e. rental from local or long-haul leisure customers) that is seasonal in nature and can be impacted by any
imposed travel restrictions of the nature experienced in the Covid-19 pandemic. In addition, the Car Rental Business
has an inherent complementing revenue stream from its customer segments which are contractual in nature (i.e. rentals
pursuant to corporate, public sector or short-term insurance or OEM replacement customer contracts).

Covid-19, other pandemics and similar unforeseen market disruptions

The impact of lockdowns was pronounced across the car rental industry where South Africa implemented stringent
lockdown measures. The car rental industry was adversely impacted by local and international travel restrictions
constraining travel from individuals, corporates and the public sector. The safety of employees and customers was
of paramount importance to the Business during this period. The repositioning strategy towards off-airport business
that the Business embarked at the onset of the pandemic yielded positive results particularly in the growth of monthly
subscription products. The Business benefited from the restructuring efforts taken by management in the second half
of the financial year ending 30 September 2020, aided by the agility in resizing the fleet in response to the change in
demand and customer segment mix (which generated cash in the Business). The global vehicle shortage, as a result
of the semi-conductor deficit and the slow new vehicle production, posed an additional constraint for the car rental
and leasing industry at large.

The leasing industry showed resilience during the Covid-19 pandemic as a result of the contracted nature of the Leasing
Business which generates annuity type revenue, though some strain was seen in the corporate sector. The Leasing
Business also benefited from cost savings through restructuring efforts taken by Zeda management in the second half
of the financial year ending 30 September 2020.

However, to the extent that there is a resurgence in the Covid-19 outbreak or any similar future pandemic or any
other unforeseen market disrupting events, there may be adverse effects on the Zeda Group’s business and financial
performance, results of operations and/or liquidity.

Key Financial Metrics for the Company

Management of the Zeda Group makes use of certain key metrics to analyse and assess the financial performance of
the Business. Each of the components used to calculate these key metrics are either: (i) directly included in Combined
Carve-out Historical Financial Information or the Combined Carve-Out Interim Financial Information; (ii) derived from
the Business’ accounting records or management reporting systems; or (iii) based on publicly available information.
These key financial metrics are as follows:

* EBITDA: EBITDA refers to earnings before interest, taxes, depreciation, amortisation and impairment of property

plant and equipment and intangible assets. Management uses EBITDA as a proxy to cash generated by this
Business before charges relating to capital investment, capital structure and tax;
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* Return on Equity (ROE): ROE is a measure of the profitability of a business in relation to the equity invested.
Management uses ROE as a measure of return to the shareholders from net profit generated by the Business.
Growth in ROE reflects the management team'’s ability to efficiently utilise capital to grow the Business; and

* Free Cash Flow (before investment in fleet): Free Cash Flow is a measure of the Business’ earnings before interest
and depreciation adjusted for the taxation paid, cash impact of capital expenditure and changes in working capital.
Management uses Free Cash Flow as a measure of the underlying cash flow of the Business to support capital
investments for fleet replacement and growth as well as possible distributions to shareholders.

Selected Financial Data

The selected financial data set forth in the table below for the six-month periods ended 31 March 2022 and 31 March 2021
and for the financial years ended 30 September 2021, 30 September 2020 and 30 September 2019 has been derived
from the reviewed and/or audited, as the case may be, Combined Carve-out Historical Information and Combined Carve-
out Interim Historical Information of the Business. The Combined Carve-out Historical Information and the Combined
Carve-out Interim Historical Information have been compiled in accordance with the basis of compilation set out in
Annexure 3A to this Pre-Listing Statement and have been prepared in accordance with the basis of preparation set
out in Annexure 3B to this Pre-Listing Statement.

The Combined Carve-out Historical Financial Information should be read together with the Independent Reporting
Accountant’s Report thereon as set out in Annexure 4A to this Pre-Listing Statement.

The Combined Carve-out Interim Historical Financial Information should be read together with the Independent
Reporting Accountant’s Report thereon as set out in Annexure 4B to this Pre-Listing Statement.

The results of operations for any prior period are not necessarily indicative of the results of operations that should be
expected for any future period. All operations are continuing operations. The selected financial and other information
presented below should be read in conjunction with “Section 12: Financial Information” commencing on page 118
of this Pre-Listing Statement and the Combined Carve-out Historical Information and Combined Carve-out Interim
Historical Information of the Business set out in Annexure 3C to this Pre-Listing Statement.

Segmental Reporting

Basis of segmental preparation

The segmental information has been prepared in accordance with IFRS 8 - “Operating Segments”’, which defines
requirements for the disclosure of financial information of an entity’s operating segments. The standard requires
segmentation based on the Company’s internal organisation and reporting of revenue and operating income based
upon internal accounting methods.

Identification of segments

The Company has two reporting segments, namely: (i) Car Rental; and (ii) Leasing. These reporting segments reflect
the basis on which the Company manages its interests, and are reconciled to the Company’s Combined Historical
Financial Information and Combined Interim Financial Information in line with IFRS 8 - “Operating Segments”.

The Company’s operating segments are established on the basis of those components of the Company that are
evaluated regularly by the executive committee of the Company in deciding how to allocate resources and in assessing
performance.

The reports reviewed by management are used to make strategic decisions, allocate resources and assess performance

of each reportable segment. Management reviews the performance of the operating segments and adjustments are
made for significant non-recurring items, as and when deemed appropriate, in reviewing ‘normalised’ EBITDA.
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SUMMARISED COMBINED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER

Financial Year Ended 30 September

R 000 2021 2020 2019

Revenue 7 671625 8 688 147 10 161150

EBITDA 2195 801 1885 975 2653 396

Operating profit 826 527 246 327 1087181

Net Finance costs (269 056) (472 039) (473 735)
Share of joint venture (profit)/loss after tax 4 564 2238 212

Profit before tax 562 035 (223 474) 613 658

Taxation (197 715) 85 345 (154 640)
Profit for the period 364 320 (138 129) 459 018

Earnings 360 225 142 321 451777

Headline Earnings 360 225 (99 416) 499 120

Revenue

The Business generated combined carve-out revenue of R7,672 million for the year ended 30 September 2021 compared
to combined carve-out revenue of R8,688 million for the year ended 30 September 2020 and R10,161 million for the
year ended 30 September 2019.

For the financial year ended 30 September 2021, 2020, and 2019: (i) the Car Rental Business contributed R5,453 million
(71%), R5,488 million (63%) and R6,610 million (65%) of combined revenue; (ii) the Leasing Business contributed
R2,219 million (29%), R3,200 million (37%) and R3,551 million (35%) of combined revenue. In addition to car rental and
leasing revenue, sales revenue of R3,952 million, R4,310 million and R4,486 million was generated from the sale of used
cars de-fleeted from the Car Rental Business and Leasing Business through Car Sales.

The key components of driving revenue of each of these segments are as follows:
The Car Rental Business

The Car Rental Business derives its revenue from two streams, namely: (i) vehicle rental revenue; and (ii) used car sales
through Car Sales. The main driver for revenue in the Car Rental Business is the average rate per day which the Car
Rental Business is able to charge to customers. For the financial year ended 30 September 2021, the average rate per
day increased compared to the average rate for the financial year ended 30 September 2020, which has decreased
compared to the average rate per day for the financial year ended 30 September 2019. The increase in the average
rate per day between the financial year ended 30 September 2021 and 30 September 2020 was as a result of reduced
Covid-19 restrictions and increasing economic activity. The decrease in the average rate per day between the financial
year ended 30 September 2020 and 30 September 2019 was as a result of depressed trading condition due to Covid-19
restrictions in the second half of the 2020 financial year.

During the financial year ending 30 September 2021, the car rental industry continued to be adversely impacted by
local and international travel restrictions constraining travel for individuals, corporate and government promulgated
in response to the Covid-19 pandemic. However, the revenue generated from the Car Rental Business decreased
from R5,488 million for the financial year ended 30 September 2020 to R5,453 million for the financial year
ended 30 September 2021 primarily due to the contraction of the total size of the car rental market. However, within
this context, the Car Rental Business’ market share remained strong and the Car Rental Business was able to improve
margins off a lower revenue base, resulting in a better earning business. For financial year ended 30 September 2021,
51% of the Rent-a-Car’s revenue was generated from airport locations and 49% was generated from off airport locations
compared to 67% and 33% for the financial year ended 30 September 2020 and 68% and 32% for the financial year
ended 30 September 2019, as a result of the implementation of the repositioning strategy towards off-airport business.
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The Car Rental Business’ financial performance is impacted by various factors due to the different components that
form part of this category. Growth or contraction in revenue is driven by fleet size and utilisation, the capital and
interest payable on the financing of the fleet depending on the mix of vehicles in the fleet and the residual values of
vehicles in the fleet in effect, each of which contributes to pricing. There is also a relationship between rental fleet
and used car stock. In the year where fleet size shrinks, used car stock will experience an increase, and the used car
sales segment will increase. Accordingly, a combination of the operating model agility to de-fleet, strategic disposal
channel selection, the robust used vehicle market and the ability to maintain the rationalised cost base, have positively
impacted operating profit.

Fleet utilisation for the financial year ended 30 September 2021 was on average of 77% compared to 61% for the financial
year ended 30 September 2020 and 76% for the financial year ended 30 September 2019, as a result of management
continuing to closely manage vehicles out of service and respond swiftly to changes in demand and customer segment
mix. However, the global fleet shortage, as a result of the semi-conductor deficit and slow new vehicle production,
remained a constraint for the car rental industry at large.

The Leasing Business

The Leasing Business derives its revenue from a number of streams, with vehicle leasing and maintenance being the
core drivers of revenue. In this regard, there are two main drivers for the Leasing Business’ revenue are: (i) pricing of
contracts; and (ii) the size of the fleet. Contract pricing is determined on a contract-by-contract basis as it is dependent
on the mix and category of vehicles required, the contract term, the planned mileage and the services chosen by the
customer. The other component of revenue is derived from value added products provided to customers.

Leasing financial performance is impacted by various factors due to the different components that form part of this
category. Growth or contraction in revenue is driven by fleet movements, the capital and interest depending on the
mix of vehicles in the fleet and the type of contract terms and lease residual values in effect each of which contributes
to pricing. There is a fluctuation from year to year between the percentage contribution between leasing and used
car sales. Similarly to the Car Rental Business, there is a relationship between leasing revenue and used car sales. In
years where a large contract de-fleets, leasing revenue will experience a decline, whilst the revenue from car sales will
increase. In this regard, for the financial year ended 30 September 2021, the Leasing Business of generated revenue
R2,219 million. In comparison, for the financial year ended 30 September 2020, the revenue of the Leasing Business
was R3,200 million. This decrease in combined revenue as a result of natural attrition of large public sector contracts
and the slowdown in operating activities from the private sector. Notwithstanding the decline in revenue; the operating
results were positively impacted by the sustained restructured cost base, enhanced used vehicle contributions, and
improved practices around managing the maintenance fund, resulting in an operating profit increase of 17% compared
to the prior year.

Operating Profit

The Business generated combined carve-out operating profit of R827 million for the year ended 30 September 2021
compared to combined carve-out operating profit of R246 million for the year ended 30 September 2020 to which the
Car Rental Business contributed operating loss of R177 million and the Leasing Business contributed operating profit of
R424 million and R1,087 million for the year ended 30 September 2019 to which the Car Rental Business contributed
R484 million (45%) and the Leasing Business contributed R603 million (55%).

The following is commentary on significant cost items in the Summarised Combined Statement of Profit or Loss and
other Comprehensive Income for the financial years ended 30 September 2021, 2020 and 2019:

¢ Cost of Goods Sold: For the financial year ended 30 September 2021, cost of sales were R5,047 million compared
to cost of sales of R6,212 million and R6,534 million for the financial years ended 30 September 2020 and the 30
September 2019 respectively. The decrease in cost of sales between the financial year ended 30 September 2021
and 30 September 2020 was as a result of the reduction in fleet size in the 2021 financial year and the decrease
in cost of sales between the financial year ended 30 September 2020 and 30 September 2019 was as a result of
reduction in fleet size, depressed trading conditions and lower revenue in the second half of the 2020 financial year.

* Impairment of receivables: For the financial year ended 30 September 2021, impairment of receivables was
R65 million compared to impairment of receivables of R179 million and R66 million for the financial years ended
30 September 2020 and the 30 September 2019 respectively. The decrease in the impairment of receivables
between the financial year ended 30 September 2021 and 30 September 2020 was as a result of improved collection
initiatives implemented which resulted in the reduction of overdue amounts and impairments. Furthermore, with
the easing of lockdown restrictions and the reduction in “work-from-home” arrangements, an improvement in
payments received from our debtors was observed. The increase in the impairment of receivables between the
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financial year ended 30 September 2020 and 30 September 2019 was as a result of the Covid-19 pandemic which
caused several businesses to experience financial distress due to lockdowns and lower business activity (which
impacted the Leasing Business). In addition, the travel segment had increased impairments due to no or lesser
local and international travel which particularly impacted the Car Rental Business.

* Administrative and other operating expenses: For the financial year ended 30 September 2021, administrative
and other expenses was R1,804 million compared to administrative and other expenses of R2,089 million and
R2,522 million for the financial years ended 30 September 2020 and the 30 September 2019 respectively. The
decrease in the administrative and other expenses between the financial year ended 30 September 2021 and
30 September 2020 was as a result of reduction in staff headcount, rationalising some of the locations to optimise
presence within a certain radius and closing down non-profitable product lines and locations and continuous focus
on costs. The decrease in the administrative and other expenses between the financial year ended 30 September
2020 and 30 September 2019 was as a result of certain employee’s salary sacrifice, no salary increases (for a
short period of time), and lower administrative costs due to work from home.

The Zeda Group anticipates that the introduction of new administrative and other costs into the Zeda Group as
a result of the separation from the Barloworld Group will result in such costs relating to information technology
systems and the added costs associated with becoming a JSE-listed company would result in an increase to
administrative and all operating expenses.

Profit for the year

The Business generated profit for the year of R364 million for the year ended 30 September 2021 compared to a loss
for the year of R138 million for the year ended 30 September 2020 and profit for the year of R459 million for the year
ended 30 September 2019.

EBITDA

As a result of management actions in response to Covid-19 including the resizing the fleet in response to the change
in demand and customer segment mix (which generated cash in the Business), EBITDA for the financial year ended
30 September 2021 increased by 16% to R2,196 million, from R1,886 million for financial year ended 30 September
2020 which had decreased from R2,653 million for the financial year ended 30 September 2019, resulting in an EBITDA
margin of 29% for the financial year ended 30 September 2021 (compared to 22% for the financial year ended
30 September 2020 and 26% for the financial year ended 30 September 2019).

SUMMARISED COMBINED STATEMENT OF FINANCIAL POSITION
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER

Financial Year Ended 30 September

R’000 2021 2020 2019
Non-current assets 4159 571 4 407 727 4 854160
Current assets 6 814 629 4 973127 6 278 651
Total Assets 10 974 200 9 380 854 11132 811
Equity 2 220 875 1950 471 2 041001
Non-current liabilities 5483 943 5140 220 5319 862
Current liabilities 3 269 382 2290163 3771948
Total Liabilities 8 753 325 7 430 383 9 091810

Non-current assets

The Business’ non-current assets consists of plant, property and equipment (PPE), goodwill, intangible assets, right
of use assets, investments, long-term financial assets and trade and other receivables.

PPE and Right of Use Assets

The Business’ fleet is the primary driver of property, plant and equipment and right of use assets. The vehicles recognised
under PPE as rental fleet are owned by the Business, whilst the right of use assets are leased from OEMSs or finance
houses.
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For the financial year ended 30 September 2021, PPE was R3,584 million compared to PPE of R3,813 million and R4,614
million for the financial years ended 30 September 2020 and 30 September 2019 respectively. The decrease in PPE
between the financial year ended 30 September 2021 and 30 September 2020 and between the financial year ended
30 September 2020 and 30 September 2019 was as a result of a reduction in the Leasing Business’ fleet due to natural
attrition of public sector contracts and low growth volumes from corporate customers.

Current assets

The Business’ current assets consist of Car Rental fleet, inventories, trade and other receivables, income tax receivable
and cash and cash equivalents. The Business’ current assets for the financial year ended 30 September 2021 increased
to R 6,815 million, from R4,973 million for financial year ended 30 September 2020 and R6,279 million for the financial
year ended 30 September 2019. These changes were primarily driven by fluctuations in the Car Rental Business’ fleet.

Non-current liabilities

The Business’ non-current liabilities consist of non-current loans which primarily finance the fleet, internal and external
lease liabilities, non-current provisions, deferred tax liabilities, trade and other payables. The Business’ non-current
liabilities for the financial year ended 30 September 2021 increased to R5,483 million, from R5,140 million for financial
year ended 30 September 2020 and R5,310 million for the financial year ended 30 September 2019.These changes
were primarily driven by lower cash required to reinvest in the fleet in line with significantly lower trading activities.

Current Liabilities

The Business’ current liabilities consist of bank overdraft and short-term loans, internal and external lease liabilities,
tax provisions, payables due to related parties, trade and other payables and overdrafts and short-term provisions. The
Business’ current liabilities for the financial year ended 30 September 2021 increased to R3,269 million, from R2,290 million
for financial year ended 30 September 2020 and R3,772 million for the financial year ended 30 September 2019. These
changes were primarily driven by required payments to OEMs in line with fleet acquisitions and maintenance contract
obligations.

Return on Equity

ROE for the financial year ended 30 September 2021 increased to 16% from -7% for financial year ended 30 September
2020 and 22% for the financial year ended 30 September 2019.

SUMMARISED COMBINED STATEMENT OF CASHFLOWS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER

Year Ended 30 September

R’000 2021 2020 2019
Cash generated from operations 329 748 1138 678 825 987
Free Cash Flow (Excluding Investment in Fleet) 2 819 897 1986 334 2 730 479
Cash retained from operating activities (58 635) 570 752 39 061
Net cash (used in)/derived from investing activities (16 178) 158 648 (12 589)
Net cash used in financing activities (36 833) (671735) (47 687)
Cash and cash equivalents at the end of year 82973 18 370 60 041

For the financial years ended 30 September 2021, 30 September 2020 and 30 September 2019, the Business’ primary
cash generating activities were primarily: (i) collection of rentals and ancillary revenue; and (ii) cash generated from
used car sales. The large cash outflows related to the following: (i) fleet capex which can be replacement or growth
in nature; (ii) interest paid, which largely related to the payment of interest on the inter-group loans from Barloworld;
(iii) net dividends paid, which was typically done in line with the dividend policy being 50% of profit after tax; (iv) net
working capital funding requirements; (v) facilities; and (vi) salaries.

Cash generated from operations over 3 years after continued investment in leasing and rental vehicles offset by
optimising working capital management and the start of improving economic conditions post Covid-19.

Net cash used in financing activities are transactions with the treasury function of Barloworld optimising borrowing position.
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Free cash Flow (Excluding Investment in Fleet)

Free cash flow for the financial year ended 30 September 2021 increased by 42% to R2,820 million, from R1,986 million
for financial year ended 30 September 2020 and R2,730 million for the financial year ended 30 September 2019. The
2021 financial year is the only year characterised by a full twelve-month period of variant levels of national Covid-19
lockdowns. This resulted in working capital absorption higher than previous financial years.

SUMMARISED COMBINED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
FORTHE SIX-MONTH PERIOD ENDED 31 MARCH

Six months ended 31 March

R’000 2022 2021
Revenue 3704 977 4161514
EBITDA 1402 535 1032 490
Operating profit 640 576 363 709
Net Finance costs (178 872) (138 383)
Share of joint venture profit after tax 1469 1071
Profit before taxation 463173 226 397
Taxation (153 933) (61259)
Profit for the year 309 240 165 138
Earnings 304 926 162 862
Headline Earnings 359178 162 862

Revenue

The Business generated combined carve-out revenue of R3,705 million for the six-month period ended 31 March 2022
to which the Car Rental Business contributed R2,621 million (71%) and the Leasing Business contributed R1,084 million
(29%) compared to combined carve-out revenue of R4,162 million for the six-month period ended 31 March 2021 to
which the Car Rental Business contributed R2,712 million (65%) and the Leasing Business contributed R1,449 million
(35%). This decrease in combined revenue is as a result of natural attrition of large public sector contracts and the
slowdown in operating activities from the private sector.

As indicated above, the primary driver of the combined revenue of the Business is the revenue generated by the Car Rental
Business and the Leasing Business. The key components of driving revenue of each of these segments are as follows:

The Car Rental Business

For the six-month period ended 31 March 2022, the Car Rental Business generated revenue of R2,621 million in
comparison to revenue of the Car Rental Business of R2,712 million for the six-month period ended 31 March 2021.
During the six-month period ended 31 March 2022, the Car Rental Business continued to implement its strategy of
increasing its off-airport presence. As a result, for the six-month period ended 31 March 2022, 60% of the Car Rental
Business revenue was generated from airport locations and 40% was generated from off airport locations compared
to 51% and 49% for the six-month period ended 31 March 2021.

Fleet utilisation for the six-month period ended 31 March 2022 was on average 81% compared to 77% for the six-month
period ended 31 March 2021, as a result of management continuing to closely manage vehicles out of service and
respond swiftly to changes in demand and customer segment mix. However, the global fleet shortage, as a result of
the semi-conductor deficit and slow new vehicle production, remained a constraint for the car rental industry at large.

The Leasing Business

For the six-month period ended 31 March 2022, the Leasing Business generated revenue of R1,084 million in comparison
to revenue of the Leasing Business of R1,449 million for the six-month period ended 31 March 2021.
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Operating Profit

The Business generated combined carve-out operating profit of R641 million for the six-month period ended 31 March
2022 compared to combined carve-out operating profit of R364 million for the six-month period ended 31 March 2021 to
which the Car Rental Business contributed R102 million (28%), and the Leasing Business contributed R262 million (72%).

The following is commentary on significant cost items in the Summarised Combined Statement of Profit or Loss and
other Comprehensive Income for six-month period ended 31 March 2022 and 2021:

¢ Cost off Goods Sold: For the six-month period ended 31 March 2022, cost of sales were R2,063 million compared
to cost of sales of R2,909 million for six-month period ended 31 March 2021. The decrease in cost of sales for the
six-month period ended 31 March 2022 and for the six-month period ended 31 March 2021 was as a result of was
as a result of reduction in fleet size and continued depressed trading conditions.

* Impairment of receivables: For the six-month period ended 31 March 2022, impairment of receivables was
R28 million compared to impairment of receivables of R40 million for six-month period ended 31 March 2021.
The decrease in impairment of receivables for the six-month period ended 31 March 2022 and for the six-month
period ended 31 March 2021 was as a result of improved collection initiatives implemented in an effort to recover
overdue amounts. This was also supported by businesses being able to repay their overdues due to the better
business environment in the 2022 financial year compared to the 2021 financial year mostly attributable to the
easing of Covid-19 lockdown restrictions.

* Administrative and other operating expenses: For the six-month period ended 31 March 2022, administrative
and other operating expenses were R939 million compared to administrative and other expenses of R860 million
for six-month period ended 31 March 2021. The increase in administrative and other operating expenses for the
six-month period ended 31 March 2022 and for the six-month period ended 31 March 2021 was as a result of the
reduction in “work-from-home” arrangements for the Zeda Group employees.

Profit for the period

The Business generated profit for the period of R309 million for the six-month period ended 31 March 2022 compared
to a profit for the period of R165 million for the six-month period ended 31 March 2021.

EBITDA

As a result of an uptick in business and leisure travel, a relaxation of Covid-19 restrictions, an upward shift in rental rates
per day, and the upward trend in business confidence, EBITDA for six month period ended 31 March 2022 increased by
36% to R1,403 million, from R1,032 million for the six month period ended 31 March 2021, resulting in an EBITDA margin
of 38% for the six month period ended 31 March 2022 (compared to 25% for the six month period ended 31 March 2021).

SUMMARISED COMBINED STATEMENT OF FINANCIAL POSITION
FOR THE SIX-MONTH PERIOD ENDED 31 MARCH

Six months ended 31 March

R ‘000 2022 2021
Non-current assets 4 055774 4157 399
Current assets 8162 297 6177 828
Total Assets 12 218 071 10 335 227
Equity 2 462 985 2 093 586
Non-current liabilities 6 333 609 4 763 800
Current liabilities 3421477 3477 841
Total Liabilities 9 755 086 8 241441
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Non-current assets

The Business’ non-current assets consists of goodwill, intangible assets, right of use assets, investments, long-term
financial assets and trade and other receivables.

For the six-month period ended 31 March 2022, PPE was R3,543 compared to PPE of R3,593 for six-month period
ended 31 March 2021. The decrease in PPE for the six-month period ended 31 March 2022 compared to the six-month
period ended 31 March 2021 was as a result of a reduction in the Leasing Business’ fleet due to natural attrition of
public sector contracts and low growth volumes from corporate customers.

Current assets

The Business’ current assets consist of Car Rental fleet, inventories, trade and other receivables, short term trade
receivables and cash and cash equivalents. The Business’ current assets for the six-month period ended 31 March
2022 increased to R8,162 million, from R6,178 million for six-month period ended 31 March 2021. These changes were
primarily driven by fluctuations in the Car Rental fleet.

Non-current liabilities

The Business’ non-current liabilities consist of non-current loans internal and external lease liabilities, non-current
provisions, deferred tax liabilities, trade and other payables. The Business’ non-current liabilities for the six-month
period ended 31 March 2022 increased to R6,334 million, from R4,764 million for six-month period ended 31 March
2021. These changes were primarily driven by an investment in the Business’ fleet which was financed by long term
loans from Barloworld.

Current liabilities

The Business’ current liabilities consist of bank overdraft and short-term loans, internal and external lease liabilities,
tax provisions, payables due to related parties, trade and other payables and overdrafts and short-term provisions.
The Business’ current liabilities for the six-month period ended 31 March 2022 remained flat to R3,421 million, from
R3,478 million for six-month period ended 31 March 2021. This position was primarily driven by stable operating
activities between the two periods.

ROE

ROE for six month period ended 31 March 2022 increased to 21% from 16% for the six month period ended 31 March 2021.

SUMMARISED COMBINED STATEMENT OF CASH FLOWS
FOR THE SIX-MONTH PERIOD ENDED 31 MARCH

Six-month period
ended 31 March

R’000 2022 2021
Cash (used in)/generated from operations (417 967) 568 149
Free Cash Flow (Excluding Investment in Fleet) 3 315 mno
Cash (used in)/retained from operating activities (655 496) 359 313
Net cash from/(used in) investing activities 7 581 (13 698)
Net cash from/(used in) financing activities 677 740 (375 822)
Cash and cash equivalents at end of period 122 642 84188
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For the six-month period ended 31 March 2022 and the six-month period ended 31 March 2021, the Business’ primary
cash generating activities were primarily: (i) collection of rentals and ancillary revenue; and (ii) cash generated from
used car sales. The large cash outflows related to the following: (i) fleet capex which can be replacement or growth
in nature; (ii) interest paid, which largely related to the payment of interest on the inter-group loans from Barloworld;
(iii) net dividends paid, which was typically done in line with the dividend policy being 50% of profit after tax; (iv) net
working capital funding requirements; (v) facilities; and (vi) salaries.

Cash used in operations as result of continued investment in leasing and rental vehicles offset by optimising working
capital management and improvement in economic conditions.

Net cash from/(used in) financing activities are transactions with Treasury function of Parent company optimising
borrowing position.

Free cash Flow (Excluding Investment in Fleet)

As a result of optimizing profit margins in used cars in the current trading conditions as well as management’s strategy
of diversifying the portfolio and capabilities into medium and heavy commercial fleets continued to yield good results,
free cash flow for six month period ended 31 March 2022 increased by 2688% to R3,315 million, compared to R118,885
for the six month period ended 31 March 2021.

Liquidity

Until the Unbundling, the Group’s funding, if required, will be provided by the Barloworld Group in the form of loans.
As at 31 March 2022, the outstanding indebtedness to the Barloworld Group amounted to R5,275 million. Zeda has
secured third-party debt facilities (the details of which are set out in Annexure 11 to this Pre-Listing Statement) which
facilities will be used to settle a portion of the intra-group debt owing by the Business to Barloworld such that, on the
Unbundling Operative Date, the Zeda Group will be indebted to the Barloworld Group in an amount of approximately
R1,550 million which amount is expected to be settled by the Zeda Group by 30 November 2023.

Capital Expenditure

Historic capital expenditure

The Business’ capital expenditure for the financial year ended 30 September 2021 increased by 24% to R1,349 million,
from R 1,091 million for financial year ended 30 September 2020 and R1,746 million for the financial year ended
30 September 2019. The increase in capital expenditure was primarily driven by increased investment in fleet as
customer demand increased.

The Business’ capital expenditure for the six-month period ended 31 March 2022 decreased by 4% to R2,598 million,
from R2,713 million for the six-month period ended 31 March 2021.The decrease in capital expenditure was primarily
driven by a reduction of the Leasing Business’ fleet due to natural attrition of public sector contracts and low growth
volumes from corporate customers.

Planned and ongoing capital expenditure

The Business has budgeted total capital expenditure of R5,048 million for the twelve months ending 30 September
2022 with a focus on growing the fleet for the Business.

Foreign Exchange

Foreign currency transactions by the Business are recognised in the functional currency of the Business at the exchange
rate ruling on the date of the transaction. At each reporting date, monetary assets and liabilities that are denominated in
foreign currencies are retranslated at the rates prevailing on the reporting date. Gains and losses arising on retranslation
are included in the statement of profit or loss for the period and are classified in the statement of profit or loss according
to the nature of the monetary item giving rise to them.
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Commitments and Contingencies

The Business is subject to commitments and contingencies, which occur in the normal course of business, including
legal proceedings and claims that cover a wide range of matters. The commitments and contingencies at 31 March
2022 include:

¢ Commitments: Commitments as at 31 March 2022 include capital commitments of R4,230 million and vehicle
fleet of R4,226 million.

e Contingencies: As at March 2022, there exists a contingent liability of NAD4.9 million to the Minister of Finance
Namibia relating to bonds for VAT on imports.

Guarantees and Security
As at 30 September 2021, the Zeda Group had issued guarantees to the value of R1,071 million.

The Barloworld Group issued guarantees in respect of obligations of entities within the Zeda Group primarily in respect
of third party funding facilities granted to entities with the Zeda Group. It is anticipated that these guarantees will be
replaced by guarantees issued by Zeda on or before the Unbundling Operative Date, save for the rental guarantee
provided by the Barloworld Group in an approximate amount of R298.2 million (together with , which was provided
by Barloworld to Khula Sizwe as part of the transaction described more fully in “Section 17: Additional information”
of this Pre-Listing Statement (the “Khula Sizwe Guarantee”). In terms of the Separation Agreement, Zeda is obligated
to use its best endeavours to engage jointly with Barloworld and Khula Sizwe regarding the replacement of the Khula
Sizwe Guarantee. However, there is no certainty that the parties will be able to reach an agreement in this regard. In
addition, the replacement of the Khula Sizwe Guarantee is subject to a number of requirements including, but not
limited to, the requirements of Khula Sizwe’s funders given the funding arrangements which were put in place as part
of the Khula Sizwe transaction. Accordingly, in order to mitigate against the risks associated with the aforegoing, Zeda
has provided Barloworld with a back to back rental guarantee, on terms similar to the Khula Sizwe Guarantee, in terms
of which inter alia Zeda has agreed to reimburse Barloworld for any and all amounts paid by Barloworld from time to
time pursuant to Barloworld’s obligations under the Khula Sizwe Guarantee and will be effective from the Unbundling
Operative Date.
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The risks and uncertainties described below represent the risks the Company believes to be material, but these are
not the only risks and uncertainties the Zeda Group faces. Additional risks and uncertainties not presently known to
the Zeda Group or that the Zeda Group currently believes are immaterial could also impair the Zeda Group’s business
operations. If any of the following risks actually materialise, the Zeda Group’s business, results of operations, financial
condition or prospects could be adversely affected. If that were to happen, the trading price of the Zeda Shares could
decline and investors may lose all or part of their investment. Factors which are material for the purpose of assessing
the market risks associated with the Zeda Shares are also described below.

In addition to the definitions and interpretations commencing on page 14 of this Pre-Listing Statement, for an explanation
of the business specific terms used in this section of the Pre-Listing Statement, please refer to the section entitled:
“Glossary of Business Terms” commencing on page 24 of the Pre-Listing Statement.

Risks Related to the Zeda Group’s Industry

The Zeda Group faces risks related to the high level of competition in the mobility industry

As reported by SAVRALA, the Zeda Group, is a market leader in the South African integrated mobility industry with:
(i) its Car Rental Business having a reported revenue market share of approximately 38.1% for the twelve-month
period September 2021 to August 2022; and (ii) the full maintenance leasing component of the Leasing Business
having a reported market share of approximately 21.9%. Notwithstanding, competitors and potential competitors could
increase their market share if the Zeda Group is not able to respond to expectations and changes in demand in the
regions in which it operates. In addition, on a worldwide basis, some of the competitors and potential competitors of
the Zeda Group may have greater financial or marketing resources.

The Car Rental Business market

The vehicle rental market is competitive and the Zeda Group competes primarily with a few large global vehicle rental
companies as well as many smaller regional companies which operate in the same markets as the Zeda Group.

The entry of established global brands in the car rental market by OEMs, mobility technology companies (for example,
ride-hailing platform, car-pooling and car-sharing companies, etc.) that have access to significant financial capital,
marketing resource, customer experience capabilities and innovative technology can adversely affect the Zeda Group’s
business operations and competitive position.

The Zeda Group’s competitors may also seek to compete aggressively on the basis of price in order to protect or gain
market share. The Zeda Group risks losing rental volume to the extent that its competitors reduce their prices, and
the Zeda Group does not match or provide competitive pricing because such pricing may not allow the Car Rental
Business to cover its base costs (such as vehicle depreciation and finance charges). To the extent that the Zeda Group
does not match or remain within a competitive margin of its competitors’ prices, it could lose rental volume and the
Zeda Group’s results of operations and financial condition could be materially and adversely affected.

In addition, pricing is significantly affected by the supply of cars available for rent relative to demand, and an oversupply
of rental cars relative to demand can result in intense pricing pressure as car rental companies seek to maintain high
fleet utilisation rates by rapidly adapting their fleet capacity to demand. Car rental companies adjust fleet size based
on their demand and supply forecasts as well as competitive positioning strategies. A number of variables complicate
the accuracy of such forecasts, including the variability of other car rental companies’ fleet sizes.

The Leasing Business market

The fleet leasing sector is more fragmented than the car rental sector. In this regard, the Leasing Business faces
competition in the full maintenance lease segment from traditional fleet leasing providers and financial institutions. The
key competition factor in the fleet management and leasing industry is pricing, customer relationship management,
innovative technology and value-added products. The Zeda Group risks losing its customers and market share to
competitors who have access to significant financial capital and innovative technology and marketing who compete
aggressively to take its current customers and win new potential customers.
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Weakness in macro-economic conditions or in travel demand in the areas in which the
Zeda Group operates could depress mobility volume in such markets

Due to the nature of the Business, the Zeda Group’s performance is sensitive to macro-economic conditions. Demand
for car rentals and leasing is directly affected by trends in business and economic activity. Declines in or stagnation of
economic or business activity, a reduction in business and leisure travel, reduced consumer spending and an increase
in volatility of fuel prices, may negatively affected the Business, particularly leisure and commercial rentals.

The Business is generally subject to and impacted by, international, national and local economic conditions and travel
demands. In particular, the Business (and in particular, the Car Rental Business) is dependent on the ease of travel,
consumer sentiment and discretionary spending patterns. Vehicle rental demand, particularly in the leisure customer
segment, is also affected by trends in air travel, which themselves are in turn affected both by macroeconomic conditions
as well as by specific factors such as flight ticket prices, fuel price trends, work stoppages, terrorist incidents (or a
perceived heightened risk of incidents), natural disasters, epidemics, pandemics (such as the Covid-19 pandemic),
military conflicts or government responses to any of these events. Any event that disrupts or reduces business or
leisure air travel could therefore have a material adverse effect on the Zeda Group’s business, results of operations,
financial condition and prospects. In this respect, and as discussed in more detail in the risk factor titled: “A local or
global outbreak of infectious disease, including the current outbreak of COVID-19, could severely affect the global
economy and markets and our business” below, the car rental industry was negatively impacted by the Covid-19
pandemic from April 2020, with international travel restricted and business travel limited. The Zeda Group manages
the risks to the Business associated with uncertainty and volatility of economic conditions and air travel frequency
levels through its demand and pricing management capabilities. However, such management relies on forecasts of
expected levels of demand which may not be realised.

As the Leasing Business model is based on longer term rental contracts, it is less sensitive to short-term economic
disruptions that impact the Car Rental Business. However, a period of prolonged negative economic activity is likely
to impact the fleet management and leasing market as customers scale down their business operations.

Risks of a local or global outbreak of infectious disease

A local or global health pandemic, depending upon its duration and severity, could have a material adverse effect
on the Company’s business. For example, in March 2020, the World Health Organisation characterised Covid-19 as a
global pandemic, which has had numerous effects on the global economy and on the mobility industry in particular.
Governmental authorities around the world implemented measures to reduce the spread of Covid-19, including
“lockdown” or other restrictions to contain the virus, including restrictions on domestic and international travel, which
adversely impacted supply chains, economies and financial markets and workforces worldwide.

Notwithstanding that the impact of Covid-19 on the Leasing Business was less pronounced than the effect of Covid-19
on the Car Rental Business, due to the longer-term nature of the Leasing Business customer contracts, the sectors in
which the Leasing Business’ customers operate (i.e. manufacturing, fast moving consumer goods, mining, construction,
healthcare, hospitality amongst others) may be impacted by the outbreak of a local or global health pandemic which
may cause these industries to face economic strain and customers may reduce the size of the fleets in line with the
size of their operations. This may materially affect the Business and results of operations.

To the extent that there is a resurgence in the Covid-19 outbreak or any similar future pandemic or related events, there
may be adverse effects on the Zeda Group’s business and financial performance, results of operations and/or liquidity
including for the reasons outlined above, it may also have the effect of heightening many of the other risks described
in this section entitled: “Section 7: Risk Factors”.

Risk from the impact of natural disasters on supply chain

Natural disasters affecting countries that are important suppliers of electronics (including, for example, semiconductors
necessary for onboard computers) or other key components to global vehicle manufacturers could result in disruptions
to the supply of vehicles by manufacturers.

In the event that one or more of the Zeda Group’s vehicle suppliers are unable to satisfy the Zeda Group’s purchase

requirements, the Zeda Group would have to increase the number of vehicles it purchases from other manufacturers,
or start purchasing vehicles from one or more manufacturers from which it does not typically purchase vehicles.
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The car rental industry is highly seasonal and sensitive to severe weather conditions,
and any disruption in rental activity during the peak season, or any difference between
actual and anticipated demand, could have a material adverse effect on the Zeda Group’s
business, results of operations and financial condition

The months of October to April have historically been the Car Rental Business’ strongest months due to higher levels of
leisure travel in the summer months. Any occurrence that disrupts rental activity during the first and second quarters
could have a significant material adverse effect on the Zeda Group’s revenues and profitability.

Vehicle rental demand is also highly sensitive to severe weather conditions. Severe weather, particularly in the summer months,
could reduce demand during this critical period of the year. A sharp reduction in demand due to poor weather may not be
anticipated by the Zeda Group, and could have a material adverse effect on the Zeda Group’s revenues and profitability.

The car rental industry is evolving rapidly, in particular due to the advent of mobility
solutions. The Zeda Group’s failure to keep pace or the Zeda Group’s pursuit of products
or technologies that do not become commercially accepted, may adversely affect its
business, results of operations, financial condition and prospects

The vehicle mobility industry has been evolving and is facing further and potentially substantial structural changes
due to changing customer preferences and usages combined with and driven by technological change. The evolution
of the mobility solutions market poses risks in addition to the growth opportunities (see “Section 2: Overview of the
Zeda Group - The Zeda Group’s Growth Strategy Initiatives”), to the extent that the Zeda Group could fail to adapt
quickly enough to meet customer expectations and seize opportunities in this evolving market. In addition, there is a
risk of cannibalization of products or services proposed by new entrants in the car rental market or by other parties
in related markets, which may gain more market acceptance and could result in the decline of car rental use.

However, due to the evolving nature of the technologies and customer usages, the Zeda Group’s efforts and investments
may not turn out to be appropriately focused on products and services that could gain market acceptance.

The Zeda Group’s prospects depend in part on its ability to maintain a product and service portfolio that is attractive
to its existing and prospective customers and to continue to introduce new products and services successfully on
a timely basis. Potential failure by the Zeda Group to bring valuable new services to the market in a timely manner
could result in market share losses and could in the long term have a material adverse effect on its Business, results
of operations, financial condition and prospects.

Risks Related to the Zeda Group’s Business

Risks related to ABG licence arrangements and other intellectual property rights

The Zeda Group’s licence arrangements with ABG, pursuant to which the Zeda Group is licenced on a long-term basis
to operate under the “Avis” and “Budget” brand names and use the associated Wizard Operating System is singularly
the most valuable intellectual property arrangement that enables the Zeda Group to distinguish its products and
services from those of its competitors.

The Zeda Group licenses certain other intellectual property rights, including technologies and data from third parties,
and in the future it may enter into additional agreements that provide it with licenses to valuable intellectual property
rights or technology.

If the Zeda Group fails to comply with any of the obligations under its license agreements, it may be required to pay
damages and the licensor may have the right to terminate the license. Termination by the licensor would cause the
Zeda Group to lose valuable rights, and could prevent it from providing its products and services, or inhibit its ability
to commercialise future products and services. Under the Novated ABG Licence Agreements, ABG’s affiliated entity is
entitled to terminate the licences if, amongst other termination events, the licensee: (i) commits a material breach of the
terms of the license or applicable law which has an effect on the reputation of the Trademarks and/or Operating System,
and such breach is incapable of remedy; (ii) if any insolvency event occurs in respect of the licensee or the licensee
ceases to carry on all or a substantial part of the Business; (iii) if a force majeure event occurs and continuous for a sixty
day period; and (iv) if any person, individually or together with connected persons, acquires 35% or more of the issued
shares of the Company without the consent of ABG; (v) the Company disposes of 25% or more of the shares it holds in
Avis Southern Africa; (vi) Avis Southern Africa disposes of all or substantially all of its assets; (vii) any person (other than
an affiliate of the Company holds the majority of the voting rights of the board of Avis Southern Africa;
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(viii) if ABG will suffer material reputational or commercial damage as a result of anti-bribery or corruption event involving
Avis Southern Africa’s officers, directors, employees, related entities, permitted sub-contractors, sub-licensees and agents;
or (ix) if ABG will suffer material reputational or commercial damage as a result of an individual subject to sanctions
under applicable law directly or indirectly acquiring shares in Avis Southern Africa.

In addition, the agreements under which the Zeda Group licenses intellectual property rights from third parties are
generally complex, and certain provisions in such agreements may be susceptible to multiple interpretations. The
resolution of any contract interpretation disagreement that may arise could narrow what the Zeda Group believes to
be the scope of its rights to the relevant intellectual property rights or technology, or increase what the Zeda Group
believes to be its financial or other obligations under the relevant agreement. Any of the foregoing could have a material
adverse effect on the Zeda Group’s competitive position, business, financial condition, and results of operations.

For a more detailed discussion relating to the licence arrangements with the ABG related entities pursuant to which
the Zeda Group licences the Trademarks and Operating System, and other intellectual property rights utilised by the
Zeda Group, please see Annexure 14 to this Pre-Listing Statement.

The Zeda Group faces risks related to its ability to develop and maintain favourable brand
recognition

The Zeda Group invests substantial resources on the reputation and integrity of the “Avis” and “Budget” brands. Any
direct or indirect damage to the “Avis” or “Budget” reputation or brand as well as associated brands, could affect the
Zeda Group’s ability to attract and retain customers or have other adverse effects on the Zeda Group in ways that
are not predictable. Such damage could arise from failure or perceived failure, and the resulting negative publicity, by
the Zeda Group, ABG, any other agent, licensee or sub-licensee of the “Avis” or “Budget” brands to comply with legal
and regulatory requirements, financial reporting irregularities, increasing regulatory and law enforcement scrutiny of
“know your customer”, anti-money laundering and anti-terrorist financing procedures and their effectiveness, regulatory
investigations, significant changes to key stakeholders, disclosure of confidential customer information, cybersecurity
breaches and inadequate services, among other factors, whether or not well founded, and litigation that arises from
any of the foregoing, as well as regulatory enforcement actions, fines and penalties. The Zeda Group’s reputation could
also be negatively impacted by misconduct or malpractice by intermediaries, business promoters, agents or other
third parties linked to the Zeda Group.

The operations of the Car Rental Business at airports stations are dependent upon the
conclusion and renewal of the ACSA agreements on acceptable terms

The Zeda Group earns a significant proportion of the revenue generated from its car rental business through its
extensive network of branches at all major and regional airport stations. The Car Rental Business operates its business
at airport branches pursuant to lease arrangements with ACSA and other airport management companies, which lease
agreements typically have an initial lease term in respect of in-airport kiosks and parking bays of 5-years, and an initial
lease term in respect of yards which is typically between 5 and 10 years. The lease agreements and airport concessions
typically require lessees to periodically tender to retain trading spaces. While historically such arrangements have been
renewed, the commercial terms may be adjusted and there can be no assurance that they will be renewed on similar
terms (in particular due to an upward trend in commissions paid to airports reflecting inflation to be passed on to the
end consumer, where applicable). A potential inability to continue operations on acceptable terms, or at all, at airport
stations currently within the Zeda Group’s network could have a material adverse effect on the Zeda Group’s business,
results of operations and financial condition.

For a more detailed discussion regarding the ACSA lease arrangements, please see “Section 3” of this Pre-Listing
Statement.

Risks related to loss of customers of the Leasing Business

The customer base of the financed fleet component of the Leasing Business is diversified, including governmental
departments and companies operating in security services, consumer goods, mining and industrial equipment,
telecommunications, health care and the automotive sector, among others.

Corporate customers (include companies operating in the security services, consumer goods, mining and industrial
equipment, telecommunications, health care and the automotive sectors) make up, on average, 80% of the entire market
and the public sector portion of the market is smaller, being on average 20% of the overall market. The corporate sector
also has a more diverse customer base, with very few contracts that have fleets in excess of 1,000 vehicles. Unlike the
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corporate sector, the public sector is characterised by a comparatively small number of contracts that rotate amongst
market participants, such as the Leasing Business.

The Zeda Group’s contracts with its major corporate customers have terms of approximately four years on average.
Typically, on expiry of a customer’s contract, the customer will issue tender open to qualifying market participants.
Accordingly, contractual relationships with the Leasing Business’ major customers do not guarantee long-term lease
volumes or longevity and relationships with such customers could change at any time. Moreover, the Zeda Group may
fail to maintain its corporate customers in general, or any of its customers in particular, resulting in a loss of a significant
share of the Zeda Group’s revenues without the same being offset by the other customers.

The Zeda Group faces risks related to fleet supply from OEMs and auto dealers

The fleet of the Business is purchased from a number of OEMs. Any of these vehicle manufacturers may decide to
significantly curtail production or sales to the vehicle rental industry as a result of a number of factors. For example,
depending on market conditions, sales of vehicles to rental companies may be less profitable for automobile manufacturers
than other sales channels or may not suit their marketing and branding strategy at a given time. Fleet supply and
holding costs could increase if vehicle manufacturers implement strategies to limit sales to the vehicle rental industry
or improve the profitability of such sales (for example by offering lower discounts or repurchase prices), and there
can be no assurance that the Business will be able to pass on such increased costs to its rental customers. For further
information on the Business’ contractual arrangements with OEMs relating to the purchase of vehicles, please see
“Section 3” of this Pre-Listing Statement.

If the Business is unable to obtain favourable pricing and other terms when it acquires vehicles and is unable to pass
on increased costs to customers, the Zeda Group’s results of operation and financial condition could be materially
adversely affected. For further information on the Business’ expenses related to vehicle purchases and costs related to
purchasing and selling vehicles, please see “Section 6:Management’s Discussion and Analysis of Financial Condition
and Results of Operations” of this Pre-Listing Statement.

In addition, any economic or financial distress affecting OEMs, auto dealers and their suppliers of vehicle components,
could also cause them to raise the prices the Zeda Group pays for vehicles or to reduce their supply. As a result, there
is no guarantee that the Zeda Group will continue to be able to obtain vehicles at competitive terms and conditions
or in the form of the particular vehicle sales arrangements on which the Zeda Group currently relies.

The terms of the Zeda Group’s fleet financing vary widely, depending on the supplier and the market in which the
vehicles are to be used. While the Zeda Group has benefited from credit terms that are in line with its activity, there
can be no assurance that the Zeda Group’s principal fleet suppliers will continue to offer credit, through their financing
divisions, on the same terms in the future. Adverse changes to credit terms have in some instances resulted and may
in the future result in an increase in the Zeda Group’s debt funding requirement, which the Zeda Group may not be
able to satisfy by other means on more attractive terms.

The Zeda Group faces risks related to the sale of used cars by Car Sales, including
exposure to the car resale markets and reduced flexibility with respect to management
of the Zeda Group’s fleet

The Zeda Group’s fleet is not covered by any buy-back commitments from any of the OEMs or auto dealers and, as a
result, the sale of the Zeda Group’s cars after being retired from operations is exposed to the trends and, particularly,
usual pricing uncertainties of the used car market. The sale price of cars (either through an auction or Avis Car Sale’s
showrooms) could be less than the previously estimated residual value. Moreover, the Zeda Group’s ability to sell its
cars in the used car market could become severely limited as a result of a number of factors, including the economic
environment, model changes, legal requirements (for example, changes to car sale laws and regulations or car taxes),
inventory levels, new car pricing, fuel costs and custom tariffs. A decline in used car prices or a lack of liquidity in the
used car market may severely hinder the Zeda Group’s ability to resell its cars without a financial loss and will adversely
affect the Zeda Group’s business, financial condition, results of operations and prospects.

Estimates of future vehicle demand levels may not be accurate

Vehicle costs typically represent one of the Zeda Group’s largest expenses and vehicle purchases are made in advance
of the expected use of the vehicle. Accordingly, the accurate estimate by the Zeda Group of future levels of demand
for vehicle rental services and consumer preferences with respect to the type of vehicles used in its rental operations is
essential for the success of the Zeda Group’s business. For example, to the extent the Zeda Group does not purchase a

Pre-Listing Statement 81



“AZEDA | 55...

SECTION 7: RISK FACTORS continued

sufficient number of vehicles, or the right types of vehicles, to meet customer demand, it may lose revenue or market
share to its competitors. However, if the Zeda Group purchases too many vehicles, its vehicle utilisation could be
adversely affected, and it may not be able to dispose of excess vehicles in a timely and cost-effective manner. The Zeda
Group’s failure to accurately estimate future levels of vehicle rental services and to determine the appropriate number
or type of vehicles to be used in its rental operations may result in obsolescence and excessive aging of its fleet, the
inability to sell fleet at adequate prices, inefficient fleet utilisation, increased fleet costs, lower customer satisfaction,
and other unfavourable consequences, which will have a material adverse effect on the Zeda Group’s business, financial
condition, results of operations and prospects.

For further information on the Business’ expenses related to vehicle purchases and costs related to purchasing and
selling vehicles, please see “Section 6: Management’s Discussion and Analysis of Financial Condition and Results of
Operations”.

Manufacturer safety recalls could adversely affect the Zeda Group’s business

Vehicles in the Zeda Group’s fleet may be subject to safety recalls by their manufacturers. Under certain circumstances,
recalls may cause the Zeda Group to attempt to retrieve rented vehicles from customers or to decline to rent available
vehicles until the steps described in the recalls can be applied. If a large number of vehicles are the subject of simultaneous
recalls, or if needed replacement parts are not in adequate supply, the Zeda Group may not be able to re-rent recalled
vehicles for a significant period of time. The Zeda Group could also potentially face liability claims if recalls concern
vehicles that it has already re-sold. Depending on their number and severity, recalls could materially adversely affect
the Zeda Group’s revenue, reduce the residual value of the vehicles involved, create customer service problems and
harm the Zeda Group’s general reputation.

The Zeda Group’s business relies in part on key contractual relationships with certain
partners and distribution and reservation channels

The Car Rental Business relies on a number of key targeted partnerships and distribution and reservation channels,
which generate significant rental revenue including, in particular:

* partnerships with airline companies;
e partnerships with large hotel groups;
* marketing partners such as credit card companies and credit institutions; and

 distribution and reservation channels such as traditional and online travel agencies or Global Distribution Systems
(GDS) that connect travel agents, travel service providers and corporations to Car Rental Business reservation
system.

The Zeda Group also has numerous preferred contracts with large corporations, which cumulatively generate a
substantial portion of the Zeda Group’s consolidated revenue as discussed elsewhere in this Pre-Listing Statement.

The loss of certain of these partnerships, distribution and reservation channels or contracts, unfavourable changes in
their terms, including commission schedules or financial arrangements, the potential termination of certain of these
contracts (a certain number of which may be terminated at any time by partners), a reduction in the volume of sales from
certain partners or channels, or a party’s inability to process and communicate reservations to the Zeda Group could
have a material adverse effect on the Zeda Group’s business, results of operations, financial condition and prospects.

For more information on the Car Rental Business’ partnerships and distribution and reservation channels, please see
“Section 3: Description of the Business of the Zeda Group -The Company’s Integrated Business Model & Customer
Segments - The Car Rental Business Model - Distribution and Reservation Channels” commmencing on page 40 of
this Pre-Listing Statement.

The Zeda Group’s business relies on contractual relationships with certain key suppliers
in addition to OEMs

The Zeda Group has a number of contractual agreements with suppliers other than OEMs, in particular insurance
providers, information technology suppliers, and bulk fuel supply. The Zeda Group also has important relationships
with several suppliers of software and services that it uses to operate its systems, manage reservations and its fleet
and provide certain customer services.

The suppliers on which the Zeda Group relies may be unwilling to extend contracts that provide favourable terms to
the Zeda Group, or they may seek to renegotiate existing contracts with the Zeda Group. The Zeda Group cannot
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guarantee that the suppliers on which it relies will properly provide the services and products it needs for the operation
of its business on competitive terms or at all. The occurrence of any of these risks may create operational problems,
damage the Zeda Group’s reputation, result in the loss of customers and have a material adverse effect on the Zeda
Group’s business, results of operation and financial condition.

Risks related to adequacy and unavailability of insurance coverage

The Zeda Group maintains a variety of insurance policies to cover its operations, including to cover its fleet for risks
such as traffic accidents, fire, theft or robbery. The insurance coverage may not be sufficient in all cases or may not
cover all the risks that the Zeda Group may be exposed to. Uninsured losses may occur, or the amount of damages
may exceed the insurance coverage. In addition, the Zeda Group’s insurance policies include exceptions or limitations
to coverage under which certain types of loss, damage and liability are not covered by the insurance. In these cases,
it could incur losses that could have an adverse effect on its business and results of operations. In addition, the Zeda
Group’s inability to renew its existing levels of coverage on commercially acceptable terms, or at all, or in case of
changes in insurance prices or lack or the unavailability of adequate insurance for the various areas of its business will
have a material adverse effect on the Zeda Group’s business, financial condition, results of operations and prospects.

The Zeda Group’s growth strategy may not achieve the anticipated results

The Zeda Group’s future success will depend on its ability to grow its business, including through increasing commercial
partnerships, making strategic acquisitions, and achieving improved operating efficiencies as it continue to expand its customer
base. The Zeda Group’s growth and innovation strategies require significant commitments of management resources and
capital investments and may not grow business at the rate it expects or at all. As a result, the Zeda Group may not be able
to recover the costs incurred in developing new projects and initiatives or to realise their intended or projected benefits,
which could have a material adverse effect on the Zeda Group’s business, financial condition, or results of operations.

For more information on the Company’s growth strategy, please see “Section 2: Overview of the Zeda Group - The
Zeda Group’s Growth Strategy” commencing on page 40 of this Pre-Listing Statement.

Personnel costs constitute a significant portion of the Zeda Group’s operating expenses
such that increases in prevailing wages, benefits and related costs, including increases
in the minimum wage in the jurisdictions in which the Zeda Group operates, could have
a material adverse effect on its results of operations and financial condition

The Zeda Group’s financial performance is affected by trends in wage levels and benefits granted to personnel. A
shortage of qualified employees also could require the Zeda Group to increase wages and benefit offerings in order
to compete effectively in the hiring and retention of qualified employees or to retain more expensive temporary
employees. Due to competitive conditions in the Zeda Group’s business, any such increases in labour and benefits
costs could be difficult for the Zeda Group to recover through contemporaneous price increases, and there can be no
assurance that the Zeda Group would be able to absorb such cost increases through efforts to increase efficiencies
in other areas of its operations.

The Zeda Group’s operations are dependent to a significant extent on its ability to retain
the members of its senior management team and retain and attract key personnel and
high-quality staff

The Zeda Group relies on a number of key employees, both in the Zeda Group’s management and the Zeda Group’s
operations, with specialised skills and extensive experience in their respective fields. The Zeda Group believes that the
growth and success of its business will depend on the Zeda Group’s ability to attract highly skilled and qualified personnel
with specialized know-how in the car rental and fleet leasing industries. The Zeda Group’s senior management team
has extensive industry experience, and the Zeda Group’s success depends to a significant degree upon the continued
contributions of that team. If the Zeda Group were to lose any members of its senior management team, the Zeda
Group’s ability to successfully implement its business strategy, financial plans, marketing and other objectives, could
be significantly affected.

While the Zeda Group places emphasis on retaining and attracting talented personnel and invests in extensive training
and development of its employees, there can be no assurance that the Zeda Group will be able to retain or hire personnel
with equivalent expertise. The seasonality of the car rental industry requires the Zeda Group to adjust staffing levels
throughout the year in line with business needs, particularly through the use of temporary employees. Should the Zeda
Group encounter any difficulty in retaining and attracting sufficient staff or experience labour disputes or stoppages,
its business and results of operations may be adversely affected.
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The Zeda Group relies on centralized information systems to conduct its day-to-day
operations, and the failure or unavailability of such systems or the Zeda Group’s inability
to keep pace with new information technology developments could have a material
adverse effect on its operations

The Zeda Group relies heavily on information systems to record reservations, process rental and sales transactions,
manage its fleets of vehicles, account for its activities and otherwise conduct its business. The Zeda Group has centralised
its information systems and relies on communications service providers to link its systems with the business locations
these systems serve. A major failure of IT or other systems, or a major disruption of communications between the
system and the locations it serves, could cause a loss of reservations, slow rental and sales processes, interfere with
the Zeda Group’s ability to manage its fleet and otherwise materially adversely affect its ability to manage its business
effectively. The Zeda Group’s systems designs and business continuity plans may not be sufficient to appropriately
respond to any such failure or disruption.

Furthermore, while the Zeda Group seeks to apply best industry practice policies and devotes significant resources
to network security and other security measures to protect its information technology and communications systems
and data, these security measures cannot provide absolute security. In addition, the tools used by cyber criminals
continue to evolve in order to circumvent such security measures and maximise the potential damage of a successful
attack. Some of the Zeda Group’s networks are also managed by third-party service providers and are not under the
Zeda Group’s direct control. Third (and beyond) parties have been a popular attack vector for cyber criminals, and
depending on the nature of the relationship with some of these partners, the Zeda Group sometimes uses third-party
code, software, human-power, networks, or gives them access to its servers and data, among many other scenarios. A
security vulnerability at any of these third-party partners could potentially provide an opportunity for a cyber-criminal
to reach or damage the Zeda Group’s networks or data. Despite existing security measures, certain parts of the Zeda
Group’s infrastructure may be vulnerable to damage, disruptions, or shutdowns due to unauthorised access, software
bugs, phishing attacks, employee errors, computer viruses, cyber-attacks, and other security breaches, particularly in
times of increased usage and reliance such as during and following the Covid-19 pandemic. In addition, many types
of cyber-attacks are designed to be difficult to detect in order to harvest as much data or cause as much systemic
damage as possible before detection. As a result, in the event of a cyberattack, the Zeda Group’s systems could be
compromised without the Zeda Group’s knowledge for a period of time before the attack is detected and addressed.

The performance of the Zeda Group’s information technology systems may also be impacted by certain operating
conditions in South Africa including a lack of reliable power supply, shortages in replacement parts, as well as general
security conditions. In addition, with many of the Zeda Group’s employees working from home as a result of the Covid-19
pandemic, the Zeda Group’s information technologies and systems may be particularly strained or increasingly vulnerable.

In addition, to achieve its strategic objectives and remain competitive, the Zeda Group must continue to develop
and enhance its information systems in order to meet market needs and keep pace with new information technology
developments. This may require investment in and development of new proprietary software or other technology,
the acquisition of equipment and software, or upgrades to the Zeda Group’s existing systems. The Zeda Group has
invested in its information systems, but no assurance can be given that the Zeda Group will be able to anticipate such
developments or have the resources to acquire, design, develop, implement or utilize, in a cost-effective manner,
information systems that provide the capabilities necessary for the Zeda Group to compete effectively. In addition,
regulatory changes may require the Zeda Group to bring its IT system to applicable standards which may entail
significant costs. Any failure to adapt to technological developments could have an adverse effect on the Zeda Group’s
business, results of operations and financial condition.

Any potential failure by the Zeda Group to protect customer data against security breaches
and cyber-attacks could damage the Zeda Group’s reputation and substantially harm the
Zeda Group’s business and results of operations

The Zeda Group’s systems regularly process, store and handle customer data, including personal data concerning millions
of individuals and non-public data concerning many businesses. Failure by the Zeda Group to maintain the security of
the data it holds, whether as the result of the Zeda Group’s own error or the malfeasance or errors of others, could harm
the Zeda Group’s reputation and give rise to significant liabilities. Third parties may have the technology or expertise
to breach the security of the Zeda Group’s customer transaction data. The Zeda Group’s security measures may not
prevent security breaches that could result in substantial harm to its business and results of operations and damage
to its reputation. The Zeda Group relies on encryption and/or authentication technology licensed from third parties to
securely transmit sensitive data, including credit card numbers. Advances in computer capabilities, new discoveries in
the field of cryptography, or other developments may result in a compromise or breach of the technology the Zeda
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Group uses to protect customer transaction data. In addition, anyone who is able to circumvent the Zeda Group’s
security measures could misappropriate proprietary information or cause interruptions in the Zeda Group’s operations.

Any failure to protect customer data could damage the Zeda Group’s reputation and brand or result in administrative
investigations or material civil or criminal liability, which would substantially harm the Zeda Group’s business, results
of operations and financial condition.

Legal and Regulatory Risks Relating to the Zeda Group Operations

The Zeda Group is exposed to currency fluctuation risks that could adversely affect its
profitability

Although the Company reports its consolidated results in Rand, the Zeda Group conducts business in countries that use
currencies other than the Rand, and the Zeda Group is therefore subject to risks associated with currency fluctuations.
The Zeda Group’s consolidated results of operations may be affected by foreign currency exchange rate fluctuations
of Mozambique, Zambia and Ghana which are not material for the overall financial results.

For further information on the effect of foreign currency exchange conversions on the Business, please see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations”.

The Zeda Group is exposed to risks associated with operating in different countries

The Zeda Group has operations (directly or through agents) in South Africa and 10 other Sub-Saharan African countries
and may expand into additional countries in connection with its development strategy.

Operating in a number of different countries exposes the Zeda Group to varying risks, which include: (i) multiple, and
sometimes conflicting, foreign regulatory requirements and laws that are subject to change in each of the countries
in which the Zeda Group operates, including laws relating to taxes, vehicle-related liability, marketing, insurance
rates, insurance products, consumer privacy, data security and the prevention of money laundering and corruption,
employment matters; (ii) the effect of foreign currency translation risk, as well as limitations on the Zeda Group’s
ability to repatriate income; (iii) varying tax regimes, including consequences from changes in applicable tax laws; (iv)
local ownership or investment requirements, as well as difficulties in obtaining financing in foreign countries for local
operations; and (v) political and economic instability, labour strikes, natural calamities, war, and terrorism. The effects
of these risks may, individually or in the aggregate, materially adversely affect the Zeda Group’s business, results of
operations or financial condition.

Due to the nature of the Business, the Zeda Group is exposed to risks of fraud and corruption

Due to operating in a number of jurisdictions, the Zeda Group is exposed to the risks of fraud and corruption, both
within its organisation and in dealing with parties external to the organisation. The Zeda Group is committed to full
compliance with applicable legislative and regulatory requirements in respect of fraud and corruption in the jurisdictions
in which it operates, and intends to maintain internal control systems to limit the occurrence of fraud or corruption.
However, there can be no assurance that such procedures and established internal controls will protect the Zeda Group
against instances of fraudulent or corrupt activity and such activity could have an adverse effect on its business, the
reputation of the Zeda Group, results of operations, financial condition or prospects.

The Zeda Group has various policies in place regarding anti-bribery and anti-corruption, financial sanctions and competition
law. However, such policies and controls may not prevent instances of dishonesty by employees, contractors, agents or
other third parties nor guarantee compliance with legal or regulatory requirements. This may lead to regulatory fines,
disgorgement of profits, litigation or reputational damage.

The Zeda Group’s business is subject to evolving laws and regulation, and any changes
in the laws and regulations could restrict its ability to operate its business

The Zeda Group’s operations in 10 Sub-Saharan African countries is subject to a broad range of national and local laws

and regulations. For further information regarding some of the laws and regulations applicable to the Zeda Group’s
business, please see “Section 8: Regulatory Environment” commencing on page 93 of this Pre-Listing Statement.
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Amendments to legislation, regulations or other standards applicable to the Zeda Group’s activities could expose it to liability
or have a material and unforeseeable effect on the Zeda Group’s business material adverse effect on the Zeda Group’s
business, prospects, financial condition and/or results of operations. Changes in laws or regulations under which the Zeda
Group operates may be repealed, amended or overruled and new regulations may be promulgated at any time. Additionally,
governmental authorities or courts may change their interpretation of existing laws or regulations in areas such as consumer
protection, competition, data protection, licensing fees, environmental matters, health and safety regulations, and privacy,
in general or in ways that are particular to the Zeda Group’s industry. Such changes may increase the operating costs,
competitive position or prospects of the Zeda Group, restrict its operations or decrease its revenue and the Zeda Group’s
inability or failure to comply with such changes could result in the temporary or permanent suspension of operations or the
imposition of fines, damages or other penalties which could have a material adverse effect on the Zeda Group’s business,
financial condition, results of operations, reputation or prospects. Even if these amendments to legislation, regulations or
standards do not apply directly to the Zeda Group, their effects on its customers or partners could indirectly and significantly
affect the manner in which the Zeda Group conducts its business, related costs or demand for the services it provides.
Although the Zeda Group tracks and monitors the laws and regulations to which it is subject, the Zeda Group cannot
guarantee that existing or future laws or regulations, including national, state and regional and local laws, will not adversely
affect its business, generate delays in its growth plans or result in additional costs of the Zeda Group. These factors could
have a material adverse effect on the Zeda Group’s business, prospects, financial condition and/or results of operations.

A number of agreements to which the Zeda Group is party include B-BBEE requirements

B-BBEE is South African government’s policy aimed at increasing participation by black South Africans in economic
activity in South Africa. B-BBEE is measured on the basis of a scorecard approach and the overall score that a business
achieves across all five of the measured elements, one of which is ownership by Black people, translates to a B-BBEE
level. Other scorecard elements include management control, skills development, enterprise and supplier development
and socio-economic development.

Following the Listing, the Zeda Group will no longer be able to rely on the B-BBEE ownership status of Barloworld
as a black ownership contribution to its B-BBEE status, and although the Unbundling should, all things being equal,
result in the black and black-owned shareholders of Barloworld (including the Barloworld Empowerment Foundation
and mandated investments) owning an equivalent number of Zeda Shares in Zeda, significantly Zeda will not get
the benefit of the historic sale of assets component of Barloworld’s black ownership percentage. Consequently, the
Zeda Group’s black ownership percentage will be reduced to a level lower than that of Barloworld on the Unbundling
Operative Date thereby affecting the B-BBEE status of the entities within the Zeda Group (such as Zenith and ZCL).

Following the Unbundling and the Listing, but prior to the next B-BBEE rating measurement date, the Company will
assess its black ownership, and to the extent required, consider corporate actions and/or transactions as may be
required to maintain a level 1 B-BBEE rating. Such corporate actions may require shareholder approval under applicable
law and may have a dilutive effect on holders of Zeda Shares post-Listing.

As a number of agreements with lessors, suppliers and customers of the Zeda Group from time to time may require
the Zeda Group to maintain a certain level of black ownership, or a certain B-BBEE status level identified in such
agreements, failure to maintain the required level of ownership and/or B-BBEE status may result in such agreements
being breached, which may have a material adverse impact on the operations of the Zeda Group. In addition, should
the Company (and its subsidiaries ZCL and Zenith) fail to meet the performance measures of the relevant scorecard
and maintain its current B-BBEE rating or achieve a B-BBEE rating in line with its direct competitors, it may be unable
to renew certain of its critical leases, face supply constraints, be unable to procure new business or experience a loss
of business or good standing with public and private sector customers, which, in turn, could negatively affect the
Zeda Group’s results of operations.

For a more detailed discussion on the importance of B-BBEE ownership in, and the B-BBEE status of, the Zeda Group
is set out in “Section 9: Commitment to Transformation and B-BBEE” commencing on page 99 of this Pre-Listing
Statement.

Risks related to compliance with environmental and health and safety rules

The Zeda Group’s operations, like those of other companies engaged in similar businesses, are subject to the requirements
of various environmental and occupational safety and health laws and regulations, including those relating to the
management, use, storage, disposal, emission and remediation of, and exposure to, hazardous and non-hazardous
substances, materials and waste and those relating to storage of petroleum products as well as centres for the washing,
service and maintenance of vehicles.

The Zeda Group has a number of vehicle depots at airports and off-airport locations with facilities for the fuelling,
washing, service and maintenance of vehicles in the Zeda Group fleet.
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In order to supply of fuel to these depot facilities, the Business entered into a bulk fuel supply agreement with a major
fuel supplier in November 2010, pursuant to which that fuel supplier: (i) is required to install equipment (including
storage tanks) for the supply of fuel; (ii) supply fuel to the Zeda Group from these facilities; and (iii) maintain the storage
tanks and comply with all applicable laws and regulation, including various environmental and occupational safety and
health laws and regulations. This agreement further provides that this fuel supply equipment remains the property
of the fuel supplier. In addition, the fuel supplier indemnifies the Car Rental Business in respect of any environmental
liability arising from the supply of fuel at these facilities.

However, the Zeda Group is liable for any environmental liability arising from the production, storage, transportation
and elimination of waste, including sludge from vehicle cleaning, wastewater and other dangerous substances. Although
the Zeda Group is contractually indemnified from any environmental liability arising from the leak of petroleum
products in terms of the bulk fuel supply agreement concluded with the fuel supplier described above, to the extent
that the Zeda Group cannot rely on this indemnity, or any contamination arises other than from the leak of petroleum
products supplied, the Zeda Group may be still be held liable for substantial costs of remediating soil and groundwater
contaminated by hazardous materials (including fuel and battery acid), without regard to whether the Zeda Group
knew of or was responsible for the contamination.

The Zeda Group cannot guarantee that it is or will be in full compliance with all environmental or other regulatory
requirements at all times as the requirements of these laws and regulations are complex, change frequently, and could
become more stringent in the future.

Regulation of emissions and climate change issues may materially adversely affect the
Business

The Zeda Group operates in a sector which contributes to global carbon emission, and which impacts the environment.
Several governments or governmental bodies, including the United Nations Framework Convention on Climate Change
and the South African government have introduced regulations, such as the Carbon Tax Act, No. 15 of 2019 (the “South
African Carbon Tax Act”), or are contemplating regulatory changes in response to the potential impact of climate
change.

While the Business is mainly responsible for Scope 3 emissions (i.e. emissions which are the result of activities from
assets not controlled by the Business but that indirectly impacts its value chain) and is accordingly not currently liable
for carbon tax levied in terms of the South African Carbon Tax Act, there can be no assurance that the Zeda Group will
be able to comply with environmental, emissions or other climate change related targets that may be imposed on the
car rental and/or leasing industries by external regulators. Furthermore, additional, new and/or different regulations in
this area, such as the imposition of stricter emission limits than those currently contemplated, could be enacted; all of
which could have a material adverse effect on the Business, results of operations, financial condition, and prospects.
Furthermore, the potential physical impacts of climate change on the Business are highly uncertain and may adversely
impact the cost, production and financial performance of its operations.

The Zeda Group may be subject to, and impacted by, litigation or other legal proceedings
which could materially adversely affect its business, financial condition and results of operations

In the ordinary course of business, the Company and/or any of its subsidiaries may be named as a defendant or an
interested party in legal, tax and/or regulatory actions, proceedings, claims and disputes by governments, regulators,
entities or individuals in connection with its business activities. There may be a higher likelihood that such actions,
proceedings, claims and disputes may be brought by governments, regulators, entities or individuals for fees, taxes or
other payments, even if meritless or frivolous under applicable law, and these actions, proceedings, claims and disputes
may increase as the profile of the Zeda Group’s business rises along with the continued growth and development of the
Zeda Group’s business. Any such litigation, dispute or proceedings, as well as lawsuits initiated by the Zeda Group for
the collection of payables, may be costly, may be harmful to the Zeda Group’s reputation and may divert management
attention and other resources away from the Zeda Groups business, which could have a material adverse effect on the
Company’s business, financial condition and results of operations.

Material litigation could have adverse reputational and financial consequences for the Zeda Group, and it may not have
established adequate provisions for any potential losses associated with litigation not otherwise covered by insurance,
which could have a material adverse effect on the Zeda Group’s business, financial condition, results of operations
and prospects. Additionally, any negative outcome with respect to any legal actions or regulatory studies, reviews or
proceedings in which the Company and/or any of its subsidiaries is involved in the future could have a material adverse
effect on the Zeda Group’s business, financial condition and results of operations.
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Risks from Operations in Sub-Saharan African Markets

Risks related to general adverse political, social and economic conditions of the countries
The Zeda Group operates in South Africa and 10 other Sub-Saharan African countries.

The Zeda Group is consequently subject to the various political, social, economic, fiscal and monetary policies and
factors that affect South African companies and companies operating in Sub-Saharan Africa more generally and
which policies and factors could have a significant effect on the business, financial condition, results of operations
and prospects of the Business.

While South Africa features highly developed and sophisticated business sectors and financial and legal infrastructure at
the core of its economy, it is also affected by socio-economic challenges such as high levels of unemployment, income
inequality, poverty and crime. Large parts of the South African population, particularly in rural areas, do not have access
to adequate education, health care, housing and other services, including water and electricity. Government policies
aimed at alleviating and redressing the disadvantages suffered by most citizens under previous governments may
increase the costs and reduce the profitability of our business. These challenges may impede fixed inward investment
into South Africa and increase the emigration of skilled workers and as a result, the Zeda Group may have difficulties
retaining qualified employees.

It is difficult to predict the future political, social and economic direction of South Africa or the manner in which any future
government will attempt to address the country’s inequalities. It is also difficult to predict the impact that addressing
these challenges will have on the Zeda Group’s business. Although political conditions in South Africa are generally
stable, changes may occur in the composition of its ruling party or in its political, fiscal and legal systems which might
affect the ownership or operation of the Company’s business. These risks may include changes in legislation, arbitrary
interference with private ownership of contract rights in respect of land, and changes to exchange controls, taxation
and other laws or policies affecting foreign trade or investment. Any such changes, including changes in investment
ratings, regulations and policies or a shift in political attitudes both within and towards South Africa are beyond the
Company’s control and could materially and adversely affect the business, financial condition and results of operations
of the Business.

Furthermore, there has been regional, political and economic instability in countries neighbouring South Africa and in
Sub-Saharan Africa generally, which could materially and adversely affect the Business, including results of operations
and financial condition of the Business. While the Zeda Group believes that economic conditions in Sub-Saharan Africa
will improve, poverty in Sub-Saharan Africa will decline and the purchasing power of Sub-Saharan African consumers
will increase in the long term, there can be no assurance that these expected developments will actually materialise.
The development of Sub-Saharan African economies, markets and levels of consumer spending are influenced by many
factors beyond the Zeda Group’s control, including consumer perception of current and future economic conditions,
acts of warfare and civil clashes, political uncertainty, unemployment levels, social and labour unrest due to economic
and political factors, arbitrary interference with private ownership of rights in respect of land, inflation or deflation, real
disposable income, poverty rates, wealth distribution, interest rates, taxation, currency exchange rates and weather
conditions. An economic downturn, whether actual or perceived, currency volatility, a decrease in economic growth
rates or an otherwise uncertain economic outlook in any region of Sub-Saharan Africa could have a material adverse
effect on the business, financial condition, results of operations and prospects of the Zeda Group’s business.

Risks related to South Africa and the other Sub-Saharan African countries as an Emerging
Market economy

As an emerging market, South Africa and other Sub-Saharan Africa countries have experienced and may continue to
experience periods of political, social and/or economic instability, all of which have had and could in future have an
impact on the Company’s operations. Emerging markets are typically thought to have certain characteristics and be
subject to many risks, including:

* adverse changes in economic and governmental policy;

* abrupt changes in currency values;

* acts of piracy or vandalism;

* significant governmental influence over many aspects of local economies;
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* high levels of inflation;

* relatively low levels of disposable consumer income;

* relatively high levels of crime;

* volatility in capital markets;

* relatively unstable institutions;

* unpredictable changes in the legal and regulatory environment;
* expropriation;

* government corruption;

* inconsistent application of existing laws and regulations; and

* slow or insufficient legal remedies.

The Zeda Group cannot assure investors that political, economic, social and other developments in South Africa will
not have a material adverse effect on its business, financial condition, results of operations and prospects or the value
of the Zeda Shares.

The economy of South Africa and other Sub-Saharan African countries is relatively more
exposed to high inflation, interest rates and rates of corporate tax, which could increase
the operating costs and thereby reduce the profitability of the Company’s business

The economy of South Africa and other Sub-Saharan African countries in the past has been, and in the future may
continue to be, characterised by rates of inflation and interest that are substantially higher than those prevailing in
other highly developed economies.

High rates of inflation could increase our costs and decrease our operating margins. Higher interest rates increase the
cost of any debt financing, though conversely, they also increase the amount of income we earn on any cash balances.

In addition, taxes may increasingly be viewed as a major source of revenue by the governments of the jurisdictions in
which the Zeda Group operates, which may result in the introduction of new taxes, levies or fees where none previously
existed (or were not imposed). An increase in the effective corporate income tax rates in jurisdictions in which the
Zeda Group operates will adversely impact the profitability and cash flow and liquidity of our business, as well as our
business, prospects, financial condition and/or results of operations, and on the tax liability of holders of the Zeda Shares.

Continuing uncertainties and challenging conditions in the global economy and Africa,
may adversely impact the Business, results of operations and financial conditions

The current macroeconomic environment is volatile and continuing instability in global markets, including the markets
in which the Zeda Group operates, has contributed to a global economic downturn marked by high unemployment
rates and inflation in some developing markets. Greater Africa has in recent years experienced adverse economic
conditions, exacerbated by declining international oil prices, which create challenging market conditions for the Zeda
Group’s Greater Africa business. Any adverse change in economic, political or social conditions in the countries in
which the Zeda Group operates, and a continued deterioration of the economic conditions in Greater Africa, may have
a material adverse effect on its profitability.

Limitations and restrictions on foreign investment and ownership could hinder and limit
the Zeda Group’s operations

Certain markets in which the Zeda Group operates from time to time review their existing limitations on foreign ownership
of businesses. The regulator in these markets could recommend more stringent limitations on foreign investment or
propose other limitations and restrictions on foreign investment. The Zeda Group cannot predict to what extent any
such limitations or restrictions will come into place, but any limitation or restriction could hinder or limit the Zeda
Group’s operations in these markets, or require it to divest from existing businesses at a suboptimal value.
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South Africa’s exchange control restrictions on foreign investment could hinder the Zeda
Group’s normal corporate functioning and its ability to make foreign investments

South Africa’s Exchange Control Regulations provide for restrictions on the exporting of capital and for various other
exchange control matters. The orders and rules under the regulations provide for a common monetary area consisting
of South Africa, the Republic of Namibia (“Namibia”), the Kingdom of Lesotho (“Lesotho”) and the Kingdom of
eSwatini (“eSwatini”) (South Africa, Namibia, Lesotho and eSwatini, collectively the Common Monetary Area (“CMA”)).
Transactions between residents (including corporations) of the CMA, on the one hand, and non-residents of the CMA,
on the other hand, are subject to these exchange control regulations which are enforced by FinSurv. As a result of the
exchange controls, South African residents, including companies, are generally not permitted to:

» export capital from South Africa, hold foreign currency in excess of certain limits or incur indebtedness denominated
in foreign currencies without the approval of FinSurv; and

e acquire an interest in a foreign venture without the approval of FinSurv.

Exchange controls may continue to operate in South Africa for the foreseeable future. As a consequence, transactions
by a South African company with a non-resident company require exchange control approval. The Zeda Group cannot
predict to what extent any future required regulatory approval will be obtained and denial may result in such transactions
not being concluded. Exchange controls could therefore hinder the Zeda Group’s ability to make foreign investments.

Shareholders’ rights will be governed by South African law, which may differ in material
respects from the rights of Shareholders under the laws of other jurisdictions

The Company is a public company incorporated under the laws of South Africa. The rights of holders of Zeda Shares
are governed by the Company’s MOl and by South African law, which could change from time to time.

It may not be possible for foreign investors to effect service of legal process, enforce
judgments of courts outside of South Africa or bring actions based on securities laws
of jurisdictions other than South Africa against the Company or members of its Board

The Company and its executive officers are all residents of South Africa. In addition, the Company’s assets are located
wholly within South Africa. As a result, it may not be possible for investors to effect service of legal process outside of
South Africa, upon the Company, the members of its Board and its executive officers. Moreover, it may not be possible
for investors to enforce against the Company, the members of its Board or its executive officers, judgments obtained
in courts outside South Africa, based on the civil liability provisions of the securities laws of those countries.

A foreign judgment is not directly enforceable in South Africa, but constitutes a cause of action which will be enforced
by South African courts provided that:

* the court which pronounced the judgment had jurisdiction to entertain the case according to the principles
recognised by South African law with reference to the jurisdiction of foreign courts;

* the judgment is final and conclusive (that is, it cannot be altered by the court which pronounced it);
* the judgment has not lapsed;

* the recognition and enforcement of the judgment by South African courts would not be contrary to public policy,
including observance of the rules of natural justice which require that no award is enforceable unless the defendant
was duly served with documents initiating proceedings, that they were given a fair opportunity to be heard and
that they enjoyed the right to be legally represented in a free and fair trial before an impartial tribunal;

* the judgment was not obtained by fraudulent means;
* the judgment does not involve the enforcement of a penal or revenue law; and

* the enforcement of the judgment is not otherwise precluded by the provisions of the South African Protection
of Business Act.

It is the policy of South African courts to award compensation for the loss or damage sustained by the person to whom
the compensation is awarded. Although the award of punitive damages is generally unknown to the South African legal
system that does not mean that such awards are necessarily contrary to public policy. Whether a judgment was contrary
to public policy depends on the facts of each case. Exorbitant, unconscionable, or excessive awards will generally be
contrary to public policy. South African courts cannot enter into the merits of a foreign judgment and cannot act as
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a court of appeal or review over the foreign court. South African courts will usually implement their own procedural
laws and, where an action based on an international contract is brought before a South African court, the capacity of
the parties to the contract will usually be determined in accordance with South African law.

It is doubtful whether an original action based on United States federal securities laws may be brought before South
African courts. A plaintiff who is not resident in South Africa may be required to provide security for costs in the
event of proceedings being initiated in South Africa. Furthermore, the Rules of the High Court of South Africa require
that documents executed outside South Africa must be authenticated for use in South African courts. It may not be
possible therefore for an investor to seek to impose liability on us in a South African court arising from a violation of
United States federal securities laws.

Risks Related to the Unbundling of the Company

The Company may not realise the potential benefits from the Unbundling

There can be no guarantee that the anticipated benefits of the Unbundling will materialise in full or in part or in a
timely manner. There can also be no guarantee that disadvantages for the Zeda Group will not emerge as a result of
the Unbundling. If the benefits of the Unbundling are not realised as expected and/or the Zeda Group incurs significant
costs in realising them, this could have a material adverse impact on its business, financial condition, results of operations
and prospects.

The Company has no history operating as an independent public company. The Company
will incur some expenses to create the corporate infrastructure necessary to operate as an
independent public company, and will experience increased ongoing costs in connection
with being an independent public company

The Company has historically used Barloworld’s corporate infrastructure to support many of its business functions.
The expenses related to establishing and maintaining this infrastructure have historically been spread among all of the
Barloworld businesses. Following the Unbundling, the Company will no longer have access to Barloworld’s infrastructure,
and will need to establish its own. Barloworld currently provides corporate communications, treasury and finance,
investor relations, internal audit, legal and tax advice, and compliance regarding internal controls. As an independent,
publicly traded company, and effective as of the Company’s separation from Barloworld, the Company will assume
responsibility of the costs for these functions. Accordingly, the Company’s consolidated results of operations are not
necessarily indicative of its future performance and do not reflect what its financial performance would have been had
the Company been an independent publicly traded company during the periods presented.

The costs associated with performing or outsourcing these functions may exceed the amounts reflected in the Company’s
pro forma financial effects or an increase in the costs of performing or outsourcing these functions could adversely
affect the Company’s businesses, financial conditions, results of operations or cash flows.

The Company’s historical combined carve-out financial statements contained in this
document are not necessarily indicative of its future financial condition, future results of
operations or future cash flows, nor do they reflect what its financial condition, results
of operations or cash flows would have been as an independent public company during
the periods presented

The historical combined carve-out financial statements of the Company included in this Pre-Listing Statement do
not reflect what its financial condition, results of operations or cash flows would have been as an independent public
company during the periods presented and are not necessarily indicative of its future financial condition, future results
of operations or future cash flows. This is primarily a result of the following factors:

* the Company’s historical combined carve-out financial statements reflect charges for services historically provided
by Barloworld, and those charges may be significantly different to the comparable expenses the Company would
have incurred as an independent company;

* the Company’s working capital requirements and cost of debt and other capital may be different from that
reflected in its historical combined carve-out financial statements;
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* the combined carve-out financial statements may not fully reflect the increased costs associated with being an
independent public company, including changes that will occur in the Company’s cost structure, management,
financing arrangements and business operations as a result of its Unbundling from Barloworld, including all the
costs related to being an independent public company; and

* the combined carve-out financial statements may not fully reflect the effects of certain liabilities that will be
incurred or assumed by the Company and may not fully reflect the effects of certain assets that will be transferred
to, and liabilities that will be assumed by, Barloworld.

The Company will not be able to rely on Barloworld to fund its future capital requirements
and financing from other sources may not be available on favourable terms

In the past, the Company’s capital needs have been assisted by Barloworld. However, following the Unbundling, Barloworld
will no longer provide funds to finance the Company’s working capital or other cash requirements. The Company’s
future capital and funding requirements will depend on many factors, including its revenues, which are primarily driven
by the Company’s operations, its wages and other fees, its rate of growth, its infrastructure investment and acquisition
requirements. The Company may need to raise additional funds through public or private equity or debt financing.

The Company may not be able to obtain financing with interest rates as favourable as those that it could benefit from
while a member of the Barloworld Group. In the unlikely event that the Company cannot raise funds on acceptable
terms, if and when needed, the Company may not be able to further develop its business or invest in new products
and services, take advantage of future opportunities, respond to competitive pressures or unanticipated requirements
or meet its financing obligations, which could have a material adverse effect on the Company’s business, financial
condition, results of operations or cash flows.

The Company’s accounting and other management systems and resources will have to
meet the financial reporting and other requirements to which it will be subject to, following
the Unbundling. The Company’s costs of operating as a public company will be material
and will require management to devote substantial time to comply with public company
regulations

The Company’s financial results previously were included within the consolidated results of Barloworld, and management
believes that its reporting and control systems were appropriate for those of subsidiaries of a public company. However,
the Company was not directly subject to the reporting and other requirements of the JSE. These reporting and other
obligations will place additional demands on the Company’s management, administrative, operational and accounting
resources. To comply with these requirements, management anticipates that the Company will need to upgrade
its systems, including information technology, implement additional financial and management controls, reporting
systems and procedures and hire additional accounting and finance staff. Management expects to incur additional
annual expenses related to these steps. Management cannot be certain that any necessary upgrade of its financial
and management controls, reporting systems, information technology and procedures will occur as expected, or that
these management controls, reporting systems, information technology or procedures ensure compliance with financial
reporting requirements and other rules that apply to reporting companies under the regulations of the JSE. Any failure
to achieve and maintain effective internal controls could have an adverse effect on one or more of the Company’s
reputation, businesses, and financial conditions, results of operations or cash flows.

The Company’s holding company structure makes it dependent on the operations of its
subsidiaries

The Company’s material assets are its direct and indirect equity interests in its subsidiaries. The Company is, therefore,
dependent on payments, dividends and distributions from its subsidiaries for funds to pay the Company’s operating
and other expenses and to pay future dividends, and the Company may have tax costs in connection with any dividend
or distribution.
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Risks Related to Zeda Shares

The absence of an existing market for the Zeda Shares may limit their liquidity

There is currently no active market for the Zeda Shares. Although the Zeda Shares are expected to be listed and
subsequently traded on the exchange operated by the JSE, there is no guarantee that an active trading market for
the Zeda Shares will develop and continue after the Listing of the Zeda Shares. In addition, the JSE may prove to
offer less liquidity than other internationally-recognised stock exchanges. Historically, trading volumes and liquidity of
shares listed on the JSE have been low in comparison with other major markets. If no active trading in the Zeda Shares
develops or continues after the Listing of the Zeda Shares, this could have a material adverse effect on the liquidity
and the market price of the Zeda Shares, and the ability of a holder to sell a substantial number of the Company’s
Ordinary Shares on the JSE in a timely manner, especially in a large block trade.

The price of the Zeda Shares may be volatile in the future

The trading volume and price of the Zeda Shares may fluctuate significantly. The share price is determined by the
supply of, and demand for, the shares and may not necessarily reflect the fair value of the Company. Some of the
factors (which include factors not in the Company’s control) that could negatively affect the share price or result in
fluctuations in the price and trading volume of the shares include, for example, changes in general market conditions, the
general performance of the JSE, changes in sentiment in the market regarding the Zeda Shares (or securities similar to
them), regulatory changes affecting the Company’s operations, variations in the Company’s operating results, business
developments for the Company or its competitors, the operating and share price performance of other companies in
the industries and markets in which the Company’s businesses operate, speculation about the Company’s business
in the press, media or the investment community. Furthermore, the Company’s operating results and prospects from
time to time may vary and may not meet the expectations of market analysts and investors which could result in share
price fluctuations.

In addition, following the Unbundling, some Zeda Shareholders may not wish to hold Zeda Shares (or may not be
permitted to do so under the terms of their investment mandates or if they are Foreign Shareholders), and may sell
the Zeda Shares (or such Zeda Shares may be sold on their behalf, in the case of Foreign Shareholders) they received
under the Unbundling. Sales of this sort could create selling pressure on the Zeda Shares.

There is no assurance that the price at which the Company’s shares will be traded following the Unbundling will be
equivalent to or above the price of the Zeda Shares at the Unbundling. Zeda Shareholders might therefore only be able
to sell their Zeda Shares at a price below the price of the Zeda Shares at the Unbundling. If the share price declines,
investors may be unable to resell their Company shares at or above their purchase price and may lose some or all of
their investment in the Company’s shares.

The Company may not be able to declare and make dividend payments now and in the
future

The Company’s ability to pay dividends on the Zeda Shares is dependent upon the availability of distributable reserves
and upon the receipt by it of dividends and other distributions from its subsidiaries. The Zeda Group’s subsidiaries’
distributable reserves and the dividends they may declare may be restricted to protect the security of those subsidiaries,
as applicable legislation does not allow for the payment of dividends unless solvency and liquidity requirements are met.

The payment of dividends by subsidiaries is, in turn, subject to restrictions, including regulatory approval, the existence
of sufficient distributable reserves and cash in those subsidiaries as well as certain restrictions in the Company’s debt
financing arrangements. These restrictions could limit or prohibit the payment of dividends to the Company by its
subsidiaries, which could restrict the Company’s ability to pay dividends to Zeda Shareholders.

Additionally, the payment of special dividends or dividends in specie by the Company to Shareholders who are not

South African residents requires the consent of FinSurv. The withholding of consent by FinSurv could limit or prohibit
the Company’s ability to pay special dividends or dividends in specie.
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Future sales or new issuances of substantial amounts of Shares in connection with any
B-BBEE transactions, share incentive or option plans, acquisitions or otherwise, or the
perception that such sales or issues could occur, could adversely affect the market value
of the Shares

The Company has no current plans to conduct an offering of its Zeda Shares. However, it is possible that the Company
may decide to issue additional Zeda Shares in the future in connection with its commitment to B-BBEE, share incentive
or option plans, acquisitions or otherwise, and, if Zeda Shareholders did not take up any offer or were not eligible to
participate, their proportionate ownership and voting interests in the Company would be reduced. A future equity
issue, or significant sale of Zeda Shares by major Zeda Shareholders, could have a material adverse effect on the market
price of the Zeda Shares as a whole.

Investors with a reference currency other than the Rand will become subject to foreign
exchange rate risk in respect of the Zeda Shares

The Zeda Shares will be denominated in Rand only, and any dividends will be declared in Rand.

As a result, Zeda Shareholders outside South Africa may experience material adverse effects on the value of their
shareholdings and their dividends, when converted into other currencies if the Rand depreciates against the relevant
currency. Zeda Shareholders whose principal currency is not Rand are exposed to currency exchange rate risk that
may impact the value of the investment in the Zeda Shares or any dividends.

Shareholders outside South Africa may not be able to participate in future issues of
securities (including Ordinary Shares) carried out by or on behalf of the Company

Securities laws of certain jurisdictions may restrict the Company’s ability to allow participation by certain shareholders in
future issues of securities (including Ordinary Shares) carried out by or on behalf of the Company. In particular, holders
of the Company securities who are located in the United States may not be able to participate in securities offerings
by or on behalf of the Company unless a Pre-Listing Statement under the Securities Act is effective with respect to
such securities or an exemption from the registration requirements of the Securities Act is available thereunder.

Securities laws of certain other jurisdictions may also restrict the Company’s ability to allow the participation of all
holders in such jurisdictions in future issues of securities carried out by the Company. Holders who have a registered
address or are resident in, or who are citizens of, countries other than South Africa should consult their professional
advisors as to whether they require any governmental or other consent or approvals or need to observe any other
formalities to enable them to participate in any offering of the Company securities.

Analysts research reports could adversely affect the price and trading volume of the
Zeda Shares

Following Listing, the trading market for the Zeda Shares is influenced by the research and reports that industry or
securities analysts publish about the Company, its business, its market or its competitors. If any of the analysts who
cover the Company or may cover the Company in the future change their recommendation regarding the Zeda Shares
adversely, or provide more favourable relative recommendations about the Company’s competitors, the price of the
Zeda Shares would likely decline. If any analyst who covers the Company or may cover the Company in the future
were to cease coverage of the Company or fail to regularly publish reports on the Company, the Company could lose
visibility in the financial markets, which in turn could cause the price or trading volume of the Zeda Shares to decline.
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The Zeda Group’s business is subject to numerous laws and regulation, in particular with respect to the consumer
protection, protection of personal data, environment and occupational health and safety laws and competition.
Compliance with these rules, which may differ considerably from one country to the next, is centrally managed within
the Zeda Group with local law assistance from service providers in each country.

Consumer Protection

The Zeda Group offers services, among others, to individual consumers and SMMEs, and is therefore subject to
consumer protection regulations.

Overview

South Africa’s primary consumer protection legislation is the Consumer Protection Act, No. 68 of 2008 (the CPA).
The CPA applies to the supply of goods and/or services to consumers, including individuals and small businesses with
revenues below R2 million, within South Africa, unless specifically exempted. For example, the CPA does not apply
where goods or services are promoted or supplied to the government.

There are also consumer protection provisions in relation to the supply of online goods and/or services in the South
African Electronic Communications and Transactions Act, No. 25 of 2002 (ECTA). The CPA will still apply to online
transactions unless otherwise indicated in the CPA, and in respect of where a particular law or regulation is not expressly
included in ECTA in relation to online transactions. For example, the key principles outlined below will apply in respect
of both physical and online sales.

The national consumer regulator, the National Consumer Commission, has not been particularly active in the enforcement
of the CPA and the consumer protection provisions under ECTA. There is also limited guidance published under the CPA.

Unconscionable conduct

The supplier (and/or its agents) may not use any physical force, coercion, undue influence, pressure, duress, harassment,
unfair tactics or any other similar conduct when marketing and/or supplying any goods or services, or negotiating,
concluding, executing or enforcing an agreement to rent a car to individual consumers. Unconscionable conduct
includes conduct where a supplier knowingly takes advantage of a consumer (for example, because of mental or
physical disability, illiteracy, language barrier, or any other similar factor).

Unfair, unreasonable or unjust price and contractual terms

The supplier must not offer to supply, or enter into an agreement to supply, the contemplated services at a price that
is unfair, unjust or unreasonable, or on terms generally that are unfair, unjust or unreasonable. This includes the manner
in which the supplier markets these goods or services.

Although the CPA does not provide much guidance on what constitutes unfair, unreasonable or unjust terms, it
does provide that a transaction or agreement, or terms of such transaction or agreement, is considered to be unfair,
unreasonable or unjust if it is excessively one-sided in favour of any person other than the consumer; the terms are
adverse to the consumer such that the terms are inequitable; or the consumer relied on a false, misleading or deceptive
representation or statement on part of the supplier to the consumer’s own detriment.

Under the Consumer Protection Act Regulations, 2011, published under the CPA, certain contractual terms are presumed
to be unfair or unreasonable. For example, terms of a consumer agreement which would allow the supplier to unilaterally
alter the terms of the agreement including the characteristics of the products or service, unilateral termination rights
in favour of the supplier, termination rights without reasonable notice, terms which allow the supplier an unreasonably
long time to perform, unilateral rights to renew, or disproportionate apportionment of liability, are presumed to be unfair.

False, misleading or deceptive representations

The supplier may not, whether expressly or implicitly, create any false, misleading or deceptive representation concerning
a material fact to a consumer; use exaggerated language, innuendos or ambiguities as to a material fact such that
it would deceive the consumer; or fail to correct an apparent misunderstanding on the part of the consumer which
amounts to a false, misleading or deceptive representation. For example, the supplier should not falsely represent
that any of its goods (e.g. the cars it makes available for rental to individual consumers) are of a particular standard,
quality or grade.
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Mandatory information to be provided in the context of online sales

In the event that the relevant services will be subject to online transactions concluded between the supplier and
consumers, the supplier must provide the consumer with the following on its website and at the time of concluding
the transaction:

* the opportunity to review the entire online transaction, correct any mistakes, and withdraw from the transaction
before finally placing an order;

* the full name, physical address, and contact details of the supplier;

* whether the supplier forms part of any membership of any self-regulatory or accreditation bodies;

e whether the supplier is subject to any code of conduct;

» a sufficient description of the main characteristics of the relevant services offered by the supplier;

* the full price of the relevant services offered by the supplier (including taxes and any other fees or costs);
* the manner of payment;

* any terms of agreement (including guarantees) that will apply and how these terms may be accessed, stored and
reproduced electronically by consumers;

* the time within which the relevant services will be delivered;

* the manner and period within which consumers can access and maintain a full record of the transaction;
* the supplier’s return, exchange and refund policy, as may be applicable to the relevant services;

* any alternative dispute resolution code to which the supplier subscribes;

* the supplier’s security procedures and privacy policy in respect of payment and processing of personal information;
and

* the minimum duration of the agreement if it is ongoing.

Data Protection

South Africa’s data protection legislation, the Protection of Personal Information Act, No. 4 of 2013 (POPIA), which
became fully enforceable on 1July 2021, will apply to the Zeda Group as it is incorporated in South Africa and processes
personal information in South Africa. POPIA protects the personal information of individuals (natural persons) and
juristic persons such as companies in certain instances.

Overview

In the course of its business and making available the relevant services to consumers, the responsible party (i.e. the
party who determines the means and purposes of processing personal information) will be processing (collecting,
using, storing etc.) personal information of: (i) individual consumers; and (ii) business consumers.

In general, a responsible party must process personal information (names, contact details, physical addresses, financial
information etc.) in accordance with the lawful conditions for processing personal information. This includes, amongst
other things, processing personal information on a lawful basis and for explicitly defined purposes, which is typically set
out in a responsible party’s privacy statement. In the event that the responsible party has not already done so, it may
need to adapt its privacy policy or notice to specifically cover and/or supplement, as the case may be, the following
in relation to the relevant services:

* the categories of personal information that will be collected and processed,;
» the source of collection if not directly from the data subject;

* the lawful basis (i.e. consent, contract, legitimate interest, or legal obligation) on which personal information will
be processed,;

* the rights of data subjects including but not limited to the right to lodge a complaint with South Africa’s data
protection regulator, the Information Regulator, and the relevant contact details;

e whether the relevant personal information will be shared with third parties and, if so, on what basis; and

* whether the relevant personal information will be transferred to third parties outside of South Africa and, if so,
on what basis.
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Transfers of personal information outside of South Africa

To the extent that the responsible party transfers any personal information in respect of the relevant services to third
parties outside of South Africa, it must do so only in accordance with the grounds of justification under POPIA. These are:

« if the foreign third party is subject to a binding set of laws, or a binding agreement, or binding corporate rules
(in the case of intra-group transfers) providing for an adequate level of data protection;

* if the data subject consents to the transfer;

« if the transfer is necessary for the conclusion of an agreement entered into between the responsible party and
the data subject;

 if the transfer if necessary for the conclusion of an agreement entered into between the responsible party and a
third party, but which is carried out in the interests of the data subject; or

« if the transfer is generally for the benefit of the data subject and it is not reasonably practicable to obtain his, her
or its consent and, if it were, the data subject would be likely to give it.

Short Term Insurance

The Leasing Business, through ZCL, is a registered financial services provider licenced to offer automotive short-term
insurance, as an intermediary on behalf of an underwriter, to customers. The insurance offering is a comprehensive
fleet policy designed to cater for the needs of a wide array of fleet customers, regardless of fleet size. The product
is designed to create a one stop solution for fleet customers, from underwriting through to managing claims stage,
providing a convenient and hassle-free experience.

Overview

The Financial Sector Regulation Act, No. 9 of 2017 (“FSRA”), South Africa’s ‘Twin Peaks’ legislation, which broadly
regulates financial institutions, empowers the financial sector regulators to issue conduct standards, directives, guidance
notes, rulings and enforceable undertakings applicable to financial institutions, and provides for sanctions or penalties
applicable to financial institutions that are found guilty of contravening financial sector laws.

Financial Institutions (Investment of Funds) Act 28 of 2001, which provides for duties of financial institutions dealing
with funds of, and with trust property belonging to third parties (principals).

B-BBEE

Overview

B-BBBEE is the South African government’s policy aimed at increasing participation by black South Africans in economic
activity in South Africa. B-BBBEE is measured on the basis of a scorecard approach and the overall score that a business
achieves across all five of the measured elements, one of which is ownership by Black people, translates to a B-BBBEE
level. Other scorecard elements include management control, skills development, enterprise and supplier development
and socio-economic development.

The principal legislation in this regard is the B-BBEE Act. Various Codes of Good Practice have been published by
the Minister of Trade, Industry and Competition under the B-BBBEE Act. In 2007, the Minister of Trade, Industry and
Competition published the general Codes, which set out the details of the measurement process. The revised Codes
of Good Practice (“Generic Codes”) were published on 11 October 2013 and replaced the previous Codes with effect
from 1 May 2015.

The Minister of Trade, Industry and Competition has also published various sector-specific codes which detail the
manner in which B-BBEE must be measured for businesses operating in particular sectors. Where a sector-specific
code has been issued, businesses in that sector are required to apply the relevant sector code rather than the Generic
Codes. The Generic Codes apply only where there is no sector-specific code, although the Generic Codes and the
sector-specific codes generally apply the same broad principles. An amended Tourism B-BBEE Sector Code (Tourism
Sector Code) was published by the Minister of Trade, Industry and Competition in November 2015, which, amongst
other things, increased the ownership element target for the tourism sector (which includes the car rental industry) to
30% black ownership as compared to the 25% in the Generic Codes and black female ownership to 15% as compared
to the 10% in the Generic Codes. In addition, the Tourism Sector Code encourages procurement from 51% black owned
businesses by setting stringent targets and an increased point allocation on the QSE scorecard for such procurement.
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Likewise, the target for Supplier Development is also 1% more than in the Generic Codes.

Neither the B-BBEE Act nor the Generic Codes nor any sector code imposes any requirement that a certain level of
B-BBEE must be achieved or that a certain percentage of equity in a business must be held by Black people and there
are no sanctions for non-compliance. Instead, the approach taken in the Generic Codes and in each of the sector
codes is to set targets for various indicators under each of the elements of B-BBEE (being ownership, management
control, skills development, enterprise and supplier development and socio-economic development, along with any
other elements introduced in the context of a specific sector code).

From a practical perspective, although there are no mandatory requirements in relation to B-BBEE under the B-BBEE
framework, any company wishing to do business in the South African environment must consider and develop its B-BBEE
position as an entity that does not have a good B-BBEE rating, or does not strive to improve its B-BBEE rating, may be
hampered in the conduct of its day-to-day business with Government, organs of state and private sector customers. Most
private sector businesses to which services are rendered or goods are sold are under increasing pressure to buy goods
and services from suppliers which have relatively high levels of Black ownership and/or good overall B-BBEE scores.
As such, B-BBEE and Black ownership is becoming increasingly important for suppliers to these types of businesses.

Accordingly, this could have an impact on the Company’s ability to participate in major contracts particularly for
government department and state entities. Such entities will apply the requirements of section 217(3) of the Constitution,
together with the Preferential Procurement Policy Framework Act (amongst others) and give specific preference and
weighting to the B-BBEE Contributor Status level of bidders.

For a more detailed discussion on the importance of B-BBEE ownership in, and the B-BBEE status of, the Zeda Group
is set out in “Section 9: Commitment to Transformation and B-BBEE” commencing on page 99 of this Pre-Listing
Statement.

Principal South African Environmental Laws Relevant to the Licensing of Petroleum
Fuel Storage Facilities and to Pollution and Contamination

Overview

The National Environmental Management Act, No. 107 of 1998 (“NEMA”) is the principal environmental statute and,
aligned with NEMA, are several so-called ‘specific environmental management Acts’ (or “SEMASs”), including the
National Water Act, No. 36 of 1998 (the “Water Act”), the National Environmental Management: Waste Act, No. 59 of
2008 (the “Waste Act”), the National Environmental Management: Air Quality Act, No. 39 of 2004 (the “Air Quality
Act”), amongst others.

Key Licensing Requirements

The development and operation of petroleum fuel storage tanks and associated facilities is commonly regulated:
(i) in terms of national environmental legislation, including NEMA and potentially certain of the SEMAs (under the
authority of the relevant national and provincial environmental government departments); and (ii) in terms of local
government or municipal by-laws (under the authority of the municipality where the storage tanks are located). The
principal licensing provisions commonly associated with the development, operation and closure (or decommissioning)
of petroleum fuel storage facilities, and with the lawful handling of any wastes associated with the operation of such
facilities, include the following.

NEMA requires that an environmental authorisation must be obtained, after following an environmental impact
assessment process, before certain construction, development, expansion, closure and other so-called ‘listed activities’
can commence. The listed activities, which are contained in regulations promulgated under NEMA, include activities
associated with the development and related operation of facilities or infrastructure for the storage and handling of
defined ‘dangerous goods’, which include petroleum fuels. An environmental authorisation under NEMA is required
when the volumes involved are above the stipulated storage capacities (at lower volumes this is also dependent on the
environmental sensitivity of the location of the facility). An environmental authorisation is subject to conditions that
have to be complied with, which could typically include requirements relating to leak detection, monitoring, auditing
and authority reporting obligations. A separate environmental authorisation could also be required for the closure or
decommissioning of such facilities.
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* The Water Act requires a licence or other form of lesser water use entitlement, such as a general authorisation,
for undertaking water uses, which uses include activities entailing physical impacts on, or in proximity to, water
resources (such as could be relevant to the construction of petroleum fuel storage facilities and other associated
infrastructure, depending on the geographical location).

* The Waste Act requires licensing of listed waste management activities or compliance with waste related norms
and standards for certain other listed activities, includes general duties and requirements for the generation,
handling and disposal of hazardous and other wastes and imposes obligations relating to the reporting, handling
and remediation of contaminated land.

* The Air Quality Act requires an atmospheric emission licence for certain listed activities, which include petroleum
product storage tanks and product transfer facilities, but only in respect of permanent immobile liquid storage
tanks larger than 1000 cubic meters cumulative tankage capacity at a site. Specific leak detection, infrastructure
construction and other requirements are imposed regarding such facilities.

» At the local government level, an authorisation or certificate of registration is typically required in terms of municipal
by-laws for activities entailing the storage of flammable substances or dangerous goods (such as petroleum and
diesel fuels).

Key Pollution and Contamination Provisions

The Waste Act includes provisions dealing with the reporting, investigation and remediation of contaminated land.
Significantly contaminated sites may need to be reported to the environmental authorities and could potentially be:
(i) subject to remediation orders, (ii) declared as remediation sites, (iii) recorded on the South African contaminated
land register, and (iv) recorded with the Deeds Registry. The environmental authorities may impose conditions that
must be complied with in the transfer of ownership of remediation sites.

There is also an overarching statutory environmental ‘duty of care’ obligation imposed in terms of NEMA and the Water
Act, creating separate but similar general duties that have to be observed regarding the prevention and remediation of
pollution or environmental degradation, such as may be associated with petroleum fuel storage tanks and associated
facilities.

* NEMA requires that any person who causes, has caused or may cause significant pollution or degradation of the
environment must take reasonable measures to prevent such pollution or degradation from occurring, continuing
or recurring or, in so far as the pollution or degradation is authorised by law or cannot reasonably be avoided or
stopped, to minimise and rectify such pollution or degradation. Persons upon whom these obligations are placed
include owners of land or premises, persons in control of land or premises, or persons who have a right to use
the land or premises.

* The Water Act provides that an owner of land, a person in control of land or a person who occupies or uses the
land on which any activity or process is or was performed or undertaken or any other situation exists, which
causes, has caused or is likely to cause pollution of a water resource, must take all reasonable measures to prevent
any such pollution from occurring, continuing or recurring.

NEMA and the NWA allow for directives to be issued by the relevant authorities (such as when the statutory duty of
care is not being adequately met) and for remediation or other costs, when incurred by the authorities, to be recovered
from a wide category of persons. Aside from persons who are responsible for the pollution or degradation, as well
as owners of the land and their successor in-title, persons in control of, or who had the right to use the land at the
relevant times, or who negligently failed to prevent the activity or the situation coming about, could potentially be
liable for reasonable remediation costs.

In the event of leakages or spillages arising from petroleum fuel storage infrastructure, aside from the direct cost
implications of managing, monitoring and remediating contamination, there are risks and potential liabilities associated
with polluted or contaminated land, including the following:

* There could be a possibility of common law actions, such as damages claims in delict (tort) or interdicts (injunctions)
being commenced by affected property owners, neighbours, environmental interest groups or the authorities.
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* The principal potential national statutory sources of liability associated with pollution of land and water resources,
may apply with respect to land which is contaminated or polluted:

- Administrative liabilities in terms of NEMA and the Water Act, which identify the persons responsible for
preventing and remediating pollution and which specify the nature of the actions that are required by, amongst
others, the owner of land, the person in control of land and the person who occupies or uses land, to ensure
that the statutorily imposed environmental “duty of care” is adhered to. The environmental authorities may
issue directives where the duty of care is not being adequately met and recover the costs associated with the
clean-up, or remediation, of pollution, when undertaken by the authorities, from a wide range of categories of
persons, extending further than the person that caused the pollution.

- Liabilities could arise under the contaminated land provisions of the Waste Act. A remediation order may be
issued against the owner of the land or the responsible person to neutralise the contamination risk, or which
specifies the measures required to be taken to monitor or manage the risk, and restrictions may be placed on
the transfer of contaminated land. A person may not transfer contaminated land without informing the person
to whom that land is to be transferred that the land is contaminated and, with respect to a declared remediation
site, without notifying the relevant environmental authorities and complying with any conditions that are specified
by these authorities. There is also an obligation on an owner of land that is significantly contaminated, or a
person who undertakes an activity that caused the land to be significantly contaminated, to notify the relevant
authorities of that contamination as soon as that person becomes aware of that contamination.

- Liabilities may also arise in terms of criminal law under, amongst others, NEMA, the Waste Act and the Water
Act, which may include director’s personal liability. There are a wide range of environmental crimes under South
African law, including crimes relating to acts or omissions which cause significant pollution or degradation
of the environment or which detrimentally affect the environment. Possible criminal sanctions and other
enforcement steps imposed by the environmental authorities (which may include fines of up to R10 million and/
or imprisonment for up to 10 years) may extend to target not only a company itself, but also in some instances
potentially its directors at the relevant time period when the non-compliance occurred.

National Land Transport Act, National Traffic Act and Administrative Adjudication
of Road Traffic Offences Act

One of the services offered by the Car Rental Business to customers is the option of a rental of a car together with a
driver. This chauffeur drive option is regulated by the National Land Transport Act, No. 5 of 2009 which governs, in
part, carriage for reward within South Africa. In terms of this legislation, cars that are used for chauffeur drive services
need to be granted permits for the provision of these services, and the drivers of the cars need to be in possession of
valid public driving permits.

The Zeda Group is also required to comply with those aspects of road traffic legislation in South Africa that are
applicable to vehicle owners. This legislation includes the National Road Traffic Act, No. 93 of 1996 and the Administrative
Adjudication of Road Traffic Offences Act, No.46 of 1998 (as amended) (AARTO), and relates to matters such as the
rerouting of traffic fines to drivers, vehicle licensing and registration and the like.

Regulatory Environment in Sub-Saharan Countries other than South Africa in
which the Zeda Group Operates

The regulatory environment in Sub-Saharan African counties other than South Africa in which the Zeda Group operates
is similar to South Africa. There are, however, specific laws that regulate local economic inclusion in business ownership
and preferential employment for local citizens through varying work permits regimes.
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The Zeda Group considers socio-economic transformation and economic inclusivity to be a fundamental priority for
the long-term development of South Africa. The Zeda Group is committed to B-BBEE and actively contributes to the
expansion of opportunities for historically disadvantaged groups, and the empowerment of local communities. The
Zeda Group has consistently implemented sustainable and meaningful empowerment policies across its operations
including equity ownership, management control, skills development, supplier and enterprise development and
socio-economic development. The Zeda Group sees its contribution to transformation as an integral component of
its value system.

Enhancing the Business’ B-BBEE credentials is a key focus area for the Business, as it provides a significant competitive
advantage, enhances opportunities to do business with public and private sector customers and is a critical element of
the Zeda Group’s commitment to contribute meaningfully to redress the economic and social imbalances that remain
in South Africa. The Car Rental Business and Leasing Business has each achieved and maintained a level 1 B-BBEE
contributor status and continue to focus on improving their B-BBEE score on an ongoing basis.

The Barloworld Group’s B-BBEE credentials

Each of Zenith (being the subsidiary through which the Zeda Group conducts the South African component of the
Car Rental Business, trading as Avis Rent-a-Car, Budget Rent-a-Car and Avis Car Sales) and ZCL (being the subsidiary
through which the Zeda Group conducts the South African component of the Leasing Business, trading as Avis Fleet
Services) achieved a Level 1 empowerment contributor rating (being the highest score and Level 8 being the lowest
score). Zenith’s B-BBEE status was audited by Empowerdex (the leading empowerment rating agency in South Africa)
in December 2021, who on 2 December 2021 issued a certificate certifying Zenith as a Level Tempowerment contributor,
with a black ownership percentage of 77.68%. ZCL’s B-BBEE status was audited by Empowerdex in December 2021 and
on 14 December 2021 ZCL was issued a certificate certifying ZCL as a Level 1 empowerment contributor, with a black
ownership percentage of 77.68%. These certificates were updated on the 6 June 2022 to reflect an increased black
ownership of 80.08% in respect of each of Zenith and ZCL as a result of the sale of assets emanating from Barloworld’s
sale of its motor retail business to NMI Durban South Motors.

However, Zenith and ZCL'’s status from a black ownership component perspective was underpinned by the fact that
prior to the implementation of the Unbundling and the Listing, each of them are indirect subsidiaries within the
Barloworld Group, and can place reliance on the black ownership component achieved by Barloworld, by virtue of the
flow-through principle. In this respect, 46% of Zenith’s and ZCL’s 80.08% black ownership is derived from a number
of historical Barloworld transactions.

Following the Unbundling and the Listing, the Zeda Group will no longer be able to rely on the B-BBEE ownership
status of Barloworld, and although the Unbundling should, all things being equal, result in the black and black-owned
shareholders of Barloworld (including the Barloworld Empowerment Foundation and mandated investments) owning
an equivalent number of Zeda Shares in Zeda, significantly Zeda will not get the benefit of the historic sale of assets
component of Barloworld’s black ownership score. Consequently, the Zeda Group’s black ownership percentage will
be reduced to a level lower than that of Barloworld on the Unbundling Operative Date thereby affecting the B-BBEE
status of the entities within the Zeda Group (such as Zenith and ZCL).

As a number of agreements with lessors, suppliers and customers of the Zeda Group from time to time may require
the Zeda Group to maintain a certain level of black ownership, or a certain B-BBEE status level identified in such
agreements, failure to maintain the required level of ownership and/or B-BBEE status may result in such agreements
being breached, which may have a material adverse impact on the operations of the Zeda Group. In this respect, see
“Contractual commitments of the Zeda Group relating to B-BBEE"” below.

In addition, should the Company (and its subsidiaries ZCL and Zenith) fail to meet the performance measures of
the relevant scorecard and maintain its current B-BBBEE rating or achieve a B-BBBEE rating in line with its direct
competitors, it may be unable to renew certain of its critical leases, face supply constraints, be unable to procure new
business or experience a loss of business or good standing with public and private sector customers, which, in turn,
could negatively affect the Zeda Group’s results of operations.

Following the Unbundling and the Listing, the Company will assess its black ownership, and to the extent required,
implement such mitigations including such corporate actions and/or transactions as may be required to maintain a
level 1 B-BBEE rating. Such corporate actions may require Zeda Shareholder approval under applicable law and may
have a dilutive effect on holders of Zeda Shares post-Listing.
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Contractual commitments of the Zeda Group relating to B-BBEE

Several subsidiaries within the Zeda Group are party to agreements with customers or suppliers that contain B-BBEE
commitments. Examples of these B-BBEE commitments include, amongst others, undertakings to:

 comply with the B-BBEE Act;

» retain and, if reasonably possible, improve the applicable entity’s B-BBEE status (with certain agreements also
containing specific requirements relating to ownership by “black people”, as defined in the B-BBEE Act, or similar
categories of persons);

* annually achieve a number of points on its B-BBEE scorecard;
* notify the counterparty of changes to the entity’s B-BBEE status;

 refrain from undertaking any actions that would have the effect of reducing the entity’s B-BBEE status or that
would result in the percentage of ownership by “black people”, as defined in the B-BBEE Act, or similar categories
of persons being reduced,;

 periodically provide copies of updated B-BBEE certificates of the entity to the counterparty; and/or
* implement certain B-BBEE improvement plans or strategies.

The consequences for failing to comply with such commitments could include the granting of a rectification period,
immediate termination rights, contractual penalties and/or damages resulting from breach of agreement. The following
are examples of agreements concluded by entities in the Zeda Group with third parties, which contain noteworthy
B-BBEE-related commitments:
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» Several of the Zeda Group’s lease agreements provide that no change in the shareholding of the lessee (being,
in most cases, Zenith) may occur that reduces the percentage of black shareholding in the lessee, as required in
accordance with ACSA’s “black economic empowerment policy”. Other lease agreements provide that during the
lease period, the lessee must maintain a minimum of 40 points on its B-BBEE scorecard in terms of the B-BBEE
Act, failing which the lessor is entitled to terminate the agreement.

* In terms of a customer agreement with a significant customer of the Car Rental Business, Zenith (acting as
supplier) is required, amongst other things: (i) to be at least a level 4 B-BBEE contributor; and (ii) to use its best
endeavours to main its level 4 rating and/or improve its B-BBEE compliance status. Zenith is also required to
meet the minimum requirements for 51% black ownership and/or 30% black women ownership (and if not, to
develop and implement a B-BBEE ownership transaction to achieve that level of ownership thresholds). Failure to
comply with the above (or other B-BBEE commitments in the agreement) could disqualify Zenith from any future
request for quotation from the counter-party. Further, the counter-party is entitled to summarily terminate the
agreement if, amongst other things, Zenith’s B-BBEE contributor level changes to a lower level and the situation
is not rectified within 3 months from the date of change in status. Further, instead of exercising its termination
rights, the counter-party may charge Zenith a penalty of 10% of the value of current and future orders until Zenith
has addressed to the counter-party’s satisfaction the matters giving rise to the right to terminate.

* In one of the Leasing Business’ key customer agreements entered into with a large municipality, ZCL (acting at
the contractor) is obliged, amongst other things, to (i) retain a minimum B-BBEE scorecard level of 3; (ii) pay 1%
of its audited net profit after tax arising from the agreement to socio-economic transformation initiatives within
the municipal boundaries of the city; (iii) partner with the city to jointly agree on areas in need of support in order
to address these issues in the context of the city’s growth and development strategy; (iv) spend at least 30%
of all annual procurement for maintenance of vehicles with qualifying suppliers of Level 4 or better within the
municipal boundaries of the city; (v) extend its skills development programme for unemployed individuals; and
(vi) grant share options in Barloworld to employees with respect to the portion of the annual incentive pay-out
to all Zenith’s staff which is attributable to the profitability of the agreement.
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Commitment to transformation

In addition to ensuring meaningful and sustained black ownership, the Zeda Group has demonstrated its commitment to
socio-economic transformation in South Africa through other important facets of empowerment. As at 30 September
2021, ZCL and Zenith were rated separately for BBBEE verification purposes.

Skills Development

The Zeda Group has widened the scope of skills development to include a greater focus on mentorship and skills
enhancement through a range of programmes that aim at developing and managing its human resources. As at
30 September 2021, the Zenith and ZCL had invested R11,2 million in training initiatives, of which the beneficiaries are
split approximately 64% female and 36% male. Over R4.2 million was invested in bursaries which supplemented online
learning, learnerships and internships. The Zeda Group endeavours to establish the next generation of leaders through
the implementation of these engaging programmes across South Africa.

Enterprise and Supplier Development

The Zeda Group considers enterprise and supplier development (particularly in respect of companies which are black-
woman-owned) to be a key pillar of its commitment to B-BBEE. To this end, for the financial year ended 30 September
2021, ZCL and Zenith spent over R9.2 million through the Barloworld Siyakhula supplier development entity (further
details of which are set out in the 2021 Barloworld Integrated Annual Report), including:

e providing training and funding to businesses; and

* committing over R6.9 million in loans, grants and business development expenses to assist entrepreneurs in
acquiring expertise and equipment.

ZCL and Zenith allocated R1.8 billion to preferential procurement during the year ended 30 September 2021, including
R426 million to small and medium enterprises and R353 million to suppliers with black female ownership of at least 30%.

Management Control

In order to deliver on its strategic priorities, the Zeda Group ensures that its workforce is representative of the
demographics of South Africa. As at 30 September 2021, the Zeda Group employed 1,459 people (including independent
service providers). Of this staff complement 85% are black (including 48% black African).

Within top-level and senior management, there is 90% black representation (including 80% black African and 60%
black women), with the Company’s CEO and FD being black African women. In addition, 83% of Directors come from
previously disadvantaged groups with a black female proportion of 67%.

Socio-economic Development

The Zeda Group’s investment in communities focuses on education, communal development, volunteerism and
entrepreneurship. Initiatives are often implemented through collaboration with key execution partners and stakeholders
operating in the particular sector. The choice of focal areas in South Africa was largely informed by prevailing social
issues and stakeholder concerns. As at 30 September 2021, R2.8 million was spent on flagship projects and other
corporate social investment projects.
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Directors And Senior Management

The following section provides a description of the Directors and Senior Management of the Company. The description

of the Directors and Senior Management is set out in Annexure 8 to this Pre-Listing Statement.

Composition of the Company’s Board

The Board comprises two executive Directors and four non-executive Directors, of whom all four are independent
non-executive Directors.

The full names and capacities of the Directors of the Company are set out below:

Full name, age
and nationality

Mr. Sibani Mhgomezulu (50),
South African

Ms. Ramasela Joyce Ganda (47),
South African

Ms. Thobeka Nonkanyiso Maureen
Ntshiza (42),
South African

Dr. Ngao Dorcas Lenyalo Motsei (57),

South African

Ms. Sihle Yolanda Miya (43),
South African

Mr. Donald Gert Wilson (65),
South African

Business
Address

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

Position

Chairperson and
Independent non-
executive Director

CEO

FD

Independent non-
executive Director

Independent non-
executive Director

Independent non-
executive Director

Date of
Appointment

10/06/2022

17/05/2022

17/05/2022

10/06/2022

10/06/2022

10/06/2022

Profiles of the Directors, detailing their experience, appear in Annexure 8 to this Pre-Listing Statement.
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Senior Management of the Company

Details of the Senior Management of the Company are set out below:

Full name, age
and nationality

Ms. Ramasela Joyce Ganda (47),
South African

Ms. Thobeka Nonkanyiso
Maureen Ntshiza (42),
South African

Mr. Litha Carl Nkombisa (55),
South African

Ms. Tlhabi Ntlha (34),
South African

Mr. David Porteous (59),
South African

Mr. Rebone Motsatsi (42),
South African

Ms. Claudine Ebrahim (45),
South African

Ms. Itumeleng Ramoganyaka (44),

South African

Ms. Dolly Sathekge (53),
South African

Mr. Kiruben Pillay (51),
South African

Ms. Andisiwe Bongeka Nikelo (37),

South African

Ms. Babalwa George (40),
South African

Business
Address

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

2 Sysie Road,
Croydon, 1601

Function

CEO

FD

Executive:
Commercial Car
Rental

Executive: Leasing
Operations

COO

Executive: Car
Rental

Executive: Car Sales

Chief Risk Officer

Executive: Human
Capital

Chief Information
Officer

Executive:
Commercial Leasing

Executive:
Corporate Affairs
and Investor
Relations

Date of
Appointment
by the Zeda
Group
30/09/2020

01/12/2019

01/10/2007

01/08/2019

01/10/1988

01/03/2016

14/02/1997

01/06/2022

01/06/2022

01/04/2022

15/08/2022

01/08/2022
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The Company is governed by the Board, which is responsible for ensuring that the Company complies with all of its
statutory and regulatory obligations, as specified in the South African Companies Act, the MOI and, following the
Listing and Unbundling, the JSE Listings Requirements and the South African Financial Markets Act. The Board has
appointed a number of further committees to assist the Board in discharging its duties, with the particulars of such
committees appearing below.

No part of the business of the Zeda Group is managed, or is proposed to be managed, by a third party under a contract
or arrangement.

Directors and Senior Management of Major Subsidiaries

The full names, ages, business addresses and capacities of the Directors and Senior Management of the Company’s
Major Subsidiaries, ZCL and Zenith, appear in Annexure 8 to this Pre-Listing Statement.

Financial Director

Ms. Thobeka Nonkanyiso Maureen Ntshiza is the FD of the Company. The audit and risk committee has considered
and satisfied itself of the appropriateness of her expertise and her experience for the position of FD of the Company.

Declaration of Directors
None of the Directors and none of the directors of the Company’s Major Subsidiaries:

* had any bankruptcy order made against him or her, been insolvent or entered into any voluntary compromise
arrangements;

* been a director of a company which has been placed in receivership, compulsory liquidation, creditors’ voluntary
liquidation or administration or been involved in business rescue proceedings or issuance of notices in terms of
section 129(7) of the Companies Act, or been subject to a voluntary arrangement or any compositional arrangement
with its creditors generally or any class of its creditors whilst he or she was a director of that company or within
the 12 months after he or she ceased to be a director of that company;

* been a partner in any partnership which has been placed in compulsory liquidation, administration or been the
subject of a partnership voluntary arrangement while he or she was a partner in that partnership or within the 12
months after he or she ceased to be a partner in that partnership;

* been the owner of any assets or a partner in any partnership which has been placed in receivership whilst he
or she was a partner in that partnership or within the 12 months after he or she ceased to be a partner in that
partnership;

* been publicly criticised by any statutory or regulatory authority (including recognised professional bodies);

* had any convictions or been removed from an office of trust, on the grounds of misconduct and involving
dishonesty; and

* been declared by any court as delinquent or placing him/her under probation in terms of section 162 of the
Companies Act and/or section 47 of the Close Corporations, Act No.69 of 1984, or disqualifying him/her to act
as a director in terms of section 219 of the South African Companies Act.

All the Directors have submitted the Director’s declarations to the JSE in compliance with Schedule 13 of the JSE
Listings Requirements.

The Directors confirm that Zeda is in compliance with the provision of the South African Companies Act and is operating
in conformity with its MOI.
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Additional Information
A list of other directorships held by the Directors have been set out in Annexure 8A to this Pre-Listing Statement.

No Director and no director of the Company’s Major Subsidiaries is a partner with unlimited liability or founders as
defined by the JSE Listings Requirements.

All Directors and all directors of the Company’s Major Subsidiaries are South African citizens.

Appointment, qualification, remuneration, borrowing powers of the Directors and the
Company Secretary

Extracts from the MOI relating to Directors

The relevant provisions of the MOI governing the appointment, qualification, remuneration, participation in decisions
relating to their remuneration, terms of office and borrowing powers of the Directors are set out in Annexure 9 to this
Pre-Listing Statement.

The relevant provisions of the memoranda of incorporation of the Company’s Major Subsidiaries governing the
appointment, qualification, remuneration, borrowing powers and procedure for appointment of the directors of the
Major Subsidiaries are set out in Annexure 9 to this Pre-Listing Statement. The borrowing powers may be varied by
amendment to the memoranda of incorporation of the Major Subsidiaries.

The memoranda of incorporation of each of the Zeda Group’s subsidiaries do not have any provisions which would
frustrate the Zeda Group’s compliance, or relieve the Company of compliance, with the JSE Listings Requirements.

Borrowing powers

The Company’s borrowing powers exercisable by the Directors are unlimited. The MOI does not provide for the borrowing
powers of the Directors to be varied and any variation of such powers would accordingly require Zeda Shareholders
to approve a special resolution amending the MOI.

The borrowing powers of the Directors of the Zeda Group have not been exceeded during the three years preceding
the Last Practicable Date. There are no exchange control or other restrictions on the borrowing powers of the Company
or its Major Subsidiaries.

Appointment and qualification of Directors

The Company has signed letters of appointment with each non-executive Director of the Company, in terms of which,
among other things, each such non-executive Director has agreed to serve as a Director of the Company. The salient
terms of the letters of appointment, including the fees payable to non-executive Directors, are set out in Annexure 12
to this Pre-Listing Statement.

In addition, the Company has entered into a services agreement with each executive Director, the salient terms of
which are summarised in Annexure 12 to this Pre-Listing Statement.

No person has a right, in terms of any agreement, in respect of the appointment of any Director or any number of
Directors.

Apart from satisfying the qualification and eligibility requirements set out in section 69 of the South African Companies
Act, a person need not satisfy any additional eligibility requirements or qualifications to become or remain a Director.

The MOI does not prescribe an age limit at which Directors are to retire.
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Remuneration of Directors

The Company may pay remuneration to non-executive Directors for their services as Directors in accordance with a
special resolution approved by Shareholders within the previous two years, as set out in Section 66(8) and (9) of the
South African Companies Act, and the power of the Company in this regard is not limited or restricted by the MOI.

Any Director who: (i) serves on any executive or other committee; or (ii) devotes special attention to the business of
the Company; or (iii) goes or resides outside South Africa for the purpose of the Company; or (iv) otherwise performs
or binds himself to perform services which, in the opinion of the Board, are outside the scope of the ordinary duties
of a Director, may be paid such extra remuneration or allowances in addition to or in substitution of the remuneration
to which he may be entitled as a Director, as a disinterested quorum of the Board may from time to time determine.

Directors may also be paid all their travelling and other expenses necessarily incurred by them in connection with the
business of the Company and attending meetings of the Directors or of committees of the Directors.

In terms of the MOI, the remuneration of executive Directors is determined by a disinterested quorum of Directors. The
MOI does not provide for any power enabling the Directors to vote remuneration to themselves or any members of the
Board. The remuneration of the Directors shall be determined by the Board on recommendation from the remuneration
committee from time to time.

The non-executive Director fees set out below had been approved by Barloworld, in its capacity as sole shareholder
of the Company.

In accordance with the JSE Listings Requirements, the tables below (differentiating between the executive and non-
executive Directors) disclose all remuneration received by the Directors from Barloworld and/or its subsidiaries and
companies in the Zeda Group for the previous financial period ended 30 September 2022 and the remuneration

proposed to be paid to the Directors for the financial period ending 30 September 2023.

REMUNERATION RECEIVED BY EXECUTIVE DIRECTORS (R'000) FOR THE FINANCIAL YEAR ENDED
30 SEPTEMBER 2022 FROM BARLOWORLD AND COMPANIES WITHIN THE ZEDA GROUP:

Direc-
tors’ fees Fees for Bonus- Commis-
Direc- for other other esand sion, gain
tors’ Zeda Other Zeda perfor-  or profit-
fees for Group  fees for Group Other mance-re- sharing  Expense
Barlo- compa- Barlo- compa- Basic Pension Medical  material lated arrange- Allow-
Directors world nies world nies salary scheme aid  benefits payments ments ance Total
Ramasela
Joyce Ganda' - - - - 3363697 357992 16 980 168 828 3297 418 - 349470 7818677
Thobeka
Nonkanyiso
Maureen
Ntshiza? - - - - 2040285 460799 - 150 600 2492592 - 13200 5157 476

' For the financial year ended 30 September 2022, Ramasela Joyce Ganda was employed by Zenith.
2 For the financial year ended 30 September 2022, Thobeka Nonkanyiso Maureen Ntshiza was employed by ZCL.
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THE PROPOSED REMUNERATION FOR THE EXECUTIVE DIRECTORS FOR THE FINANCIAL YEAR END-
ING 30 SEPTEMBER 2023:

Direc-
tors’ fees Fees for Commis-
Direc- for other other Bonuses and sion, gain
tors’ Zeda  Other Zeda performance- or profit- Ex-
fees for Group fees for Group Basic Other related payments! sharing pense
Barlo- compa- Barlo- compa- salary Pension Medical  material arrange- Allow-
Directors world nies  world nies (TGP)  scheme aid  benefits LTI STI ments  ance Total
Ramasela
Joyce
Ganda' - - - - 6127704 1133625 19 080 14124 3528 237 3 888 260 - - 14 711 030
Thobeka
Nonkanyiso
Maureen
Ntshiza? - - - - 4190783 775294 - 14124 2667 073 2193124 - - 9840 399

' These amounts assume a full allocation of rewards to the executive Directors under the LTIP and the short term incentive rules of the Company.

THE REMUNERATION (FEES) FOR THE NON-EXECUTIVE DIRECTORS WITH EFFECT FROM THEIR
RESPECTIVE DATES OF APPOINTMENT TO THE FIRST ANNUAL GENERAL MEETING OF THE COMPANY
IS AS SET OUT BELOW:

Board
Chairperson (all-inclusive fee)* R1155 000
Board member annual retainer R352 976

Committees

Audit and risk
Chairperson R291 000
Member R147 301

Remuneration
Chairperson R170 100
Member R92 015

Nominations
Chairperson R145 590
Member R88 835

Social, ethics and transformation
Chairperson R145 590
Member R88 835

* The fee for the non-executive Director acting as chairperson is all-inclusive and, for the avoidance of doubt, a Director acting as chairperson of the board will not be entitled
to any additional fees as a Board member, chairperson of a Board committee or member of a Board committee.
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Directors are not entitled to any commission and are not party to any gain or profit-sharing arrangements with the
Company. Save for the emoluments set out above, no other material benefits were received by Directors for the previous
financial year ended 30 September 2022.

Listing Incentive Awards

In recognition of the significant additional work and input required to achieve the Restructuring, Listing and Unbundling
of the Zeda Group and in order to ensure alignment between Zeda executive and Zeda shareholder interests post the
Listing, the Barloworld board has resolved to grant an award of R4.8 million to Ms. Ramasela Ganda (Zeda CEQO) and
R2.4 million to Ms. Thobeka Ntshiza (Zeda FD) (“the Listing Incentive Awards”). The Listing Incentive Awards are
contingent on the successful Listing of the Company and will be effective on the Unbundling Operative Date. Following
the successful Listing and Unbundling, Barloworld will procure the transfer of such number of Zeda Shares equating to
the respective Listing Incentive Awards quanta to Ms. Ganda and Ms. Ntshiza as soon as reasonably possible following
the Unbundling. No subscription or other amount is payable by Ms. Ganda and/or Ms. Ntshiza pursuant to the Listing
Incentive Awards. The Zeda Shares transferred to Ms. Ganda and Ms. Ntshiza pursuant to the Listing Incentive Awards will
be beneficially owned by Ms. Ganda and Ms. Ntshiza respectively and will not be subject to any vesting or performance
conditions. However, the Zeda Shares transferred to Ms. Ganda and Ms. Ntshiza in terms of the Listing Incentive Awards
will be subject to trading restrictions that will prevent Ms. Ganda and Ms. Ntshiza from disposing of such Zeda Shares.
The trading restriction will be enforced in terms of the Zeda minimum shareholding requirement (“MSR”) policy which
will require the executive Directors of Zeda to build up and maintain a minimum shareholding in Zeda Shares within a
period of five years from the Listing Date (or the executive Director’s appointment date, as applicable). The purpose
of the Listing Incentive Awards is to partly assist the executive Directors of Zeda to comply with Zeda’s MSR policy.
Full details of the MSR policy will be disclosed in Zeda’s 2023 remuneration report. There will be no other variation of
the remuneration of the executive and non-executive Directors of the Company as a result of the Listing.

Save as disclosed above, no payments (in cash or otherwise) were made to, or have been agreed to be paid to, any
Director of the Company or any company in which he/she is beneficially interested, directly or indirectly, or of which
he/she is a director (the “associate company”) or to any partnership, syndicate or other association of which he/she
is a member (the “associate entity”) either to induce him or her to become, or to qualify him/her as a Director of the
Company or otherwise for the services rendered by him or her or by the associate company or the associate entity in
connection with the promotion or formation of the Company during the preceding three years.

Share Incentive Plans

Impact of Unbundling on existing Barloworld share plans: Barloworld’s current executive and senior employees long
term share incentive schemes comprise:

 a forfeitable share plan (“Barloworld FSP”): these are full value shares that are owned by participants, subject to
continued employment (retention shares) and continued employment and performance conditions (performance
shares). A three-year vesting period applies;

* a conditional share plan (“Barloworld CSP”): these are conditional rights to shares subject to employment and
performance conditions which are settled in equity upon vesting. A three-year vesting period applies, as does a
two-year holding period thereafter; and

* ashare appreciation right scheme (“Barloworld SAR”): these are share appreciation rights subject to employment
and performance conditions which vest on a staggered based after 3, 4 and 5 years subject to a 7-year exercise
period,

(collectively, the “Barloworld Existing Share Plans”).

There are three tranches of Barloworld FSP and CSP awards outstanding awarded in 2020, 2021 and 2022 respectively.
All Barloworld SAR awards have vested but some awards have not yet been exercised.

Zeda employees hold unvested Barloworld FSP awards. As the employees are the beneficial owners of Barloworld
Ordinary Shares by virtue of their participation in the Barloworld FSP, they will be entitled to receive the Zeda Distribution
Shares on the Unbundling Operative Date. Furthermore, under the Barloworld FSP, the effect of the Unbundling is
that employees of the Zeda Group will be treated as no fault terminations, and all unvested awards to Zeda Group
employees will be accelerated on a pro rata basis, such that Zeda Group employees will receive a pro rata portion of
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Barloworld Ordinary Shares as soon as Barloworld is outside of the year-end closed period. Retention shares will be
pro-rated based on the number of full months the Zeda Group employees were in the employment of the Barloworld
Group, relative to the number of months of each respective vesting period (36 months). A similar approach will be
followed for the performance shares, but the number of shares will in addition also be adjusted based on the extent
to which the performance conditions have been met, using the audited results of Barloworld for the period ending
30 September 2022. The portion of the Barloworld FSP awards that do not vest as a result of the time and performance
adjustment will lapse, in accordance with the rules of the Barloworld FSP.

Barloworld employees who participate in and benefit under the Barloworld Existing Share Plans and who will remain in
the Barloworld Group will continue to participate in the Barloworld Existing Share Plans, and will be entitled to receive
the Zeda Distribution Shares on the Unbundling Operative Date. No adjustments will be made to the unvested Barloworld
FSP awards that they hold. To compensate Barloworld Group employees, who are participants under the Barloworld
CSP and SAR, for the dilutive impact of the Unbundling, the number of awards (in respect of the CSP and SAR) and/
or the strike price (in respect of the SAR) will be adjusted to ensure the fair value before and after the Unbundling is
maintained. Full details of the adjustments will be disclosed in Barloworld’s remuneration report.

LTIP: In relation the Zeda Group, the Board considers it important and appropriate that the Zeda Group has a competitive
long-term incentive scheme in place to attract, retain, motivate and reward executives, senior employees and key talent
who are able to influence the performance of the Zeda Group, on a basis which aligns their interests with those of
the Company and the Zeda Shareholders.For this purposes, the Company has adopted the LTIP in furtherance of the
Listing, which plan has been approved by the JSE in terms of Schedule 14 of the JSE Listings Requirements.

Executives of the Zeda Group participated in the Barloworld FSP and will hold unvested retention and performance
awards at the Unbundling Operative Date. In terms of the Barloworld FSP rules, these executives are treated as no-
fault terminations. This means that a portion of the awards will vest early due to the Unbundling. The remainder of
the Barloworld FSP awards will lapse. To ensure that these executives are placed in a similar position, the Company’s
remuneration committee will award replacement awards (“Replacement Awards”) to the Zeda executives concerned in
terms of the LTIP. The Replacement Awards will be subject to a one- and two-year vesting period (vesting will therefore
occur in 2023 and 2024). Full details of the performance conditions and quantum of the Replacement Awards will be
disclosed in the Barloworld Group’s 2023 remuneration report. For further information on the LTIP see Annexure 13
to this Pre-Listing Statement.

Directors’ interests in Zeda securities
All Zeda Shares are currently held by Barloworld. Therefore, no Zeda Shares are held by its Directors or Senior Management.
Save as disclosed below, as at the Last Practicable Date, no Director, including any Directors who have resigned during

the 18 months immediately preceding the Last Practicable Date, or their respective associates, will hold any direct and
indirect beneficial interests in Barloworld Ordinary Shares and/or Zeda Share.

% of issued

Barloworld
Direct Indirect Ordinary
Name beneficial beneficial Total Share capital
Barloworld Ordinary Shares
Donald Gert Wilson 119 997 - 119 997 0.06%
Sibani Mngomezulu 1000 - 1000 0.0005%
Sihle Yolanda Miya - = = -
Ngao Dorcas Lenyalo Motsei - - - -
Ramasela Joyce Ganda - 2 322 2322 0.0012%
Thobeka Nonkanyiso Maureen Ntshiza - 300 300 0.00015%
Mamotlhabane Maeta Olebogeng Ntlha* - - - -
Total 120 997 2622 123 619 0.06185%

* resigned as a Director on 24 May 2022
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On the Unbundling Record Date, the Directors listed in the table above holding direct beneficial interests in Barloworld
Ordinary Shares will be entitled to receive Zeda Shares in the anticipated ratio of 1:1and it is expected that such Directors
will hold the same or substantially similar direct beneficial interests in Zeda Shares (as a consequence of their holding
of Barloworld Ordinary Shares).

Save for the interests of Directors in Barloworld Ordinary Shares which entitled the Directors listed in the table above
to Zeda Shares, as at the Last Practicable Date, no Directors (including any Directors who have resigned during the
18 months immediately preceding the Last Practicable Date) and their associates had any direct or indirect beneficial
interest in the issued share capital of the Company and there have been no changes in this regard between the end
of the most recent financial year ended 30 September 2022 and the Last Practicable Date.

Directors’ interests in transactions

Except for the disclosed service agreements, the Directors (including the Directors that have resigned during the last
18 months) have no material beneficial interests in transactions that were effected by the Zeda Group: (i) during the
current or immediately preceding financial year; or (ii) during an earlier financial year where the benefits in respect of
the contract effected in the earlier financial year remain in any respect outstanding or unperformed.

Other than as envisaged in the LTIP, none of the Directors has been granted any share options or awards or any other
right which would have had the same or a similar effect in respect of providing a right to such Director to subscribe
for Zeda Shares.

None of the Directors has any potential conflict of interest between their duties to the Zeda Group and their private
interests.

No Director has had any material beneficial interest, either direct or indirect, in the promotion of the Company. No cash
or securities have been paid and no benefit has been given to any promoter within the last three years.

Environmental, Social and Corporate Governance

Commitment

The Company is committed to principles of sound governance and application of appropriate business ethics and
standards in the conduct of its business and affairs. The Board is committed to the principles of diligence, honesty,
integrity, transparency, accountability, responsibility and fairness. The Directors accept full responsibility for the
application of these principles to ensure that the principles of good corporate governance are effectively practised
throughout the Zeda Group. Furthermore, the Board understands and accepts its responsibility to safeguard and
represent the interests of the stakeholders of the Company in perpetuating a successful and sustainable business that
ensures the achievement of the Zeda Group’s strategic objectives.

Zeda operates in a sector which contributes to global carbon emission, and which impacts the environment. The
Zeda Group is conscious of the importance of minimising the environmental impact of its operations and accordingly
intends to adopt policies on climate change, energy efficiency, water use and management, and waste management
that are aligned to the UN Sustainable Development Goals. Consequently, the Zeda Group has implemented various
initiatives to: (i) reduce its use of water (including the harvesting of rainwater and the use of recycled water at its vehicle
depots); (ii) reduce its electricity consumption; and (iii) ensure that its solid and liquid waste is appropriately handled. In
addition, the Zeda Group has long standing relationships with OEMs and has rolled out hybrid vehicle solutions across
its Business and is well placed to introduce electric vehicles once they are readily available in its operating markets.

The Zeda Group is dedicated to its employees and their valuable contributions to the success of the Zeda Group. The
Zeda Group is also committed to the communities in which its operates and encourages its employees to contribute
their time, talent and treasure to their local communities. The Zeda Group’s corporate social investment initiatives focus
on educations, youth development and empowerment, environmental conservation and humanitarian programmes.
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Approach

The Board is responsible for ensuring that the Zeda Group complies with all of its statutory obligations as specified
in the Company’s MOI, the South African Companies Act, the JSE Listings Requirements and all other regulatory
requirements, including statutory and regulatory obligations of the jurisdictions in which the Zeda Group operates the
Business. The Directors endorse the King Code and recognise the need to conduct the affairs of the Zeda Group with
integrity and in accordance with generally accepted corporate practices. In discharging this responsibility, the intention
is to apply the principles of the King Code in both letter and spirit. The Directors recognise that they are ultimately
responsible for the financial performance of the Company. The Directors have, to the best of their knowledge, taken
steps to ensure compliance with the South African Companies Act, the JSE Listings Requirements and the application
of the principles of the King Code. A register of all King IV principles and the extent of Zeda’s compliance therewith
is available on the Company’s website at www.zeda.co.za.

Board of Directors

The size and composition of the Board is determined by the Zeda Shareholders, subject to the Company’s MO,
applicable legislation and regulatory requirements and the King Code.

The Board comprises two executive Directors and four non-executive Directors, of whom all four are independent
non-executive Directors.

The balance and composition of the Board has been thoroughly considered taking into account the needs of the
Company. The Board as a whole believes that the current balance of knowledge, skill and experience meets the
requirements to lead the Company effectively.

The Board’s responsibilities include providing the Zeda Group with clear strategic direction, ensuring that there is
adequate succession planning at senior levels, reviewing operational performance and management, reviewing policies
and processes which seek to ensure the integrity of the Zeda Group’s risk management and internal controls.

The Board is ultimately responsible for the management of the Zeda Group’s business, strategy and key policies. The
Board is also responsible for approving the Zeda Group’s financial objectives and targets. In addition, it is the Board’s
responsibility to ensure compliance with all applicable statutory and regulatory requirements, including the South
African Companies Act and the JSE Listings Requirements.

The first chairperson of the Board, Mr. Sibani Mngomezulu, is an independent non-executive Director. In line with the
JSE Listings Requirements and the recommendations of King Code, the chairperson does not exercise the functions
of a chief executive officer in respect of the Company.

The Board has adopted a charter that sets out the practices and processes it follows to discharge its responsibilities.
The charter specifically sets a description of roles, functions, responsibilities and powers of the Board, the chairperson,
individual Directors, company secretary, and other prescribed officers of the Company.

The terms of reference of the Board and its committees deal with such matters as corporate governance, Directors’
dealings in securities, declarations of conflicts of interest, Board meeting documentation and procedures for the
nomination, appointment, induction, training and evaluation of the Directors.

There is an appropriate balance of power and authority on the Board so that no individual has unfettered powers of
decision-making and no individual dominates the Board’s deliberations and decisions.

Any Director appointed during the year is required to have the appointment confirmed by Zeda Shareholders at the
next annual general meeting.

At the first annual general meeting all Directors shall retire from office and stand for re-election. At each subsequent

annual general meeting one-third of the non-executive Directors for the time being, or if the number is not three or a
multiple of three, the number nearest to one-third, but not less than one-third, shall retire from office.
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The Board has delegated certain specific responsibilities to the following committees:

* Audit and Risk Committee;
* Remuneration Committee;
* Nomination Committee; and

» Social, ethics and transformation Committee.

The committees assist the Board in discharging its responsibilities and duties under the King Code, whilst overall
responsibility remains with the Board. Full transparency and disclosure of committee deliberations is encouraged, and
the minutes of all committee meetings are available to all Directors.

Directors are encouraged to take independent advice at the cost of the Company for the proper execution of their duties
and responsibilities. The Board has unrestricted access to the external auditors, professional advisors, the services of
the company secretary and relevant service providers of the Company at any given time.

A detailed assessment of all Board members, including the chairperson, will be undertaken annually. Directors and
committee members are supplied with comprehensive information that allows them to properly discharge their
responsibilities. The members of the Board bring a mix of skills, experience and technical expertise. The Board shall
meet at least four times a year.

Board Diversity Policy

The Board has an approved diversity policy based on various perspectives (including the promotion of the diversity
attributes of gender, race, culture, age, field of knowledge, skills and experience). This enables meaningful engagement
and widens the talent pool. The Board supports the principle of equitable gender representation, which it deems to
be pertinent to transformation and competitiveness. In terms of this diversity policy, the Board intends to ensure that
a minimum of 50% of the Board is made up of women and that a minimum of 50% of the Board is made up of Black
South African individuals.

The nominations committee will report annually to the stakeholders, in the corporate governance sections of the
Integrated Annual Report of the Company, on the processes adopted in relation to Board appointments and the
consideration given to diversity. This report will include a narrative on how the Board or the nomination committee, as
the case may be, have considered and applied the diversity policy in the nomination and appointment of directors. The
Board or the nomination committee must further report progress in respect thereof against agreed voluntary targets.

Board Committees

As provided for in the Company’s MOl and the Board Charter, the Board is supported and assisted by the audit and risk
committee, the remuneration committee, the nomination committee and the social, ethics and transformation committee,
which have clear mandates and oversight responsibility for various aspects of the Business. The responsibilities delegated
to each committee are formally documented in the terms of reference for that committee, which have been approved
by the Board and are reviewed at least annually. The current composition of each of the committees is set out below.
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Audit and Risk Committee

Name Position

Mr. Donald Gert Wilson (chairperson) Independent non-executive Director
Ms. Sihle Yolanda Miya Independent non-executive Director
Dr. Ngao Dorcas Lenyalo Motsei Independent non-executive Director

All members of the audit and risk committee are independent non-executive Directors.

This committee meets at least four times a year (and when a special meeting is requested by the external auditors)
and is responsible for performing the functions required of it in terms of the JSE Listings Requirements, section 94(7)
of the South African Companies Act and the other functions in terms of its mandate.

The audit functions of the audit and risk committee include: (i) nominating for appointment the Zeda Group’s auditors
and ensuring that such auditors are independent of the Company; (ii) determining the auditors’ fees and terms of
engagement; (iii) ensuring that the appointment of the auditors complies with the provisions of the South African
Companies Act and any other applicable legislation; (iv) determining, from time to time, the nature and extent of non-
audit services to be provided by the Zeda Group’s auditors and to preapprove any agreement in respect of such services;
(V) preparing a report to be included in the annual financial statements of the Company, in compliance with the South
African Companies Act; (vi) receiving and dealing with any concerns and complaints (whether from within or outside
the Zeda Group, or on its own initiative) relating to accounting practices and internal audits of the Zeda Group, the
content or auditing of the Zeda Group’s financial statements, financial reporting (procedures related thereto) and control
and related matters; (vii) making submissions to the Board on any matter concerning the Zeda Group’s accounting
policies, financial control, records and reporting; (viii) ensure that the Company has established appropriate financial
reporting procedures and that those procedures are operating as per the JSE Listings Requirements; (ix) requesting
from the Company’s auditors (and if necessary consulting with the Company’s auditors on) the information detailed in
paragraph 3.84 (g)(iii) of the JSE Listings Requirements; (x) ensuring that the appointment of the Company’s auditor
is presented and included as a resolution at the annual general meeting of the Company pursuant to Section 61(8) of
the Companies Act; and (xi) performing such oversight functions as may be determined by the Board.

Other functions of the audit and risk committee include overseeing the external audit process and the scope and
performance of internal audit, monitoring the Zeda Group’s governance compliance and independently reviewing
and monitoring the integrity of the Zeda Group’s financial statements and, to the extent delegated by the Board, the
management of financial and other risks that affect the integrity of other external reports issued by the Zeda Group and
the effectiveness of its systems of governance, systems of risk management and internal control, and the effectiveness
and objectivity of the internal and external auditors; and overseeing the effectiveness of the Zeda Group’s assurance
function and services, and ensuring compliance with the statutory duties of the committee as contained in relevant
legislation.

The audit and risk committee reviews the expertise, experience and performance of the FD annually and reports on
whether or not it is satisfied therewith. The audit and risk committee confirms this review by reporting to the Zeda
Shareholders in the annual report of the Zeda Group that it has executed this responsibility. The audit and risk committee
has determined that it is satisfied with the FD’s current expertise and experience. In addition, the audit and risk
committee ensures that the Zeda Group’s internal audit function is appropriately resourced and equipped to perform
in accordance with appropriate professional standards for internal auditors and is responsible for the establishment of
appropriate financial reporting procedures, confirmation that such procedures and their financial controls are operating.

The audit and risk committee is also established to independently review management’s recommendations on risk
management, particularly in relation to the structure and implementation of the risk strategy, system of governance,
risk management framework, the quality and effectiveness of the related internal controls and reporting processes,
risk appetite limits and exposures, and the overall risk profile of the Business.
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The risk functions of the audit and risk committee include: (i) monitoring and providing recommendations to the
Board on the Zeda Group’s risk management systems, including the systems, processes, methodologies and tools of
risk governance, risk management annual operating plans for overall risk management, and forensics; (ii) reviewing,
approving and recommending risk measurement methodologies to the Board, including methodologies used to identify,
assess, measure, monitor and report on risks, including methods used for the calculation of risk exposures; and (iii)
monitoring and reviewing the regulatory compliance processes and procedures.

Committee members have unrestricted access to information about the Zeda Group falling within the committee’s
mandate and management of the Zeda Group and, where appropriate, may seek the advice of independent professionals
on matters within the committee’s mandate at the expense of the Company.

The audit and risk committee has the authority to invite the chairperson, CEO, FD, any other Director or any other person
(including professional advisors) with relevant knowledge or experience to meetings of the audit and risk committee
(or any sub-committee of the audit and risk committee) as may be deemed fit. The lead external audit partner, the
head of internal audit, the FD and CEO shall all have direct access to the audit and risk committee chairperson.

Remuneration Committee

Name Position

Ms. Sihle Yolanda Miya (chairperson) Independent non-executive Director
Mr. Donald Gert Wilson Independent non-executive Director
Mr. Sibani Mngomezulu Independent non-executive Director

The members of the remuneration committee are appointed by the Board from amongst the non-executive Directors
of the Company. The committee will meet at least four times a year.

The remuneration committee has responsibility for the determination of specific remuneration packages for each of
the executive Directors, prescribed officers, and the chairperson. Further, the remuneration function assists the Board
in reviewing non-executive Directors’ remuneration recommendations. In doing so, it takes cognisance of both local
and international best practices to ensure that such total remuneration is fair and reasonable to both the Directors and
the Company. The remuneration function also considers the bonuses, which are discretionary and based upon general
economic variables, the performance of the Company and the individual’s performance and certain other employee
benefits and schemes. No remuneration of any nature shall be paid, increased or varied to any Director without the
prior approval of the remuneration function of the remuneration committee.

A remuneration policy and an implementation report will be tabled every year for separate non-binding advisory votes by
the Zeda Shareholders at the annual general meeting. The remuneration policy records the measures that the Directors
must take in the event that either the remuneration policy or the implementation report, or both, are voted against by
25% or more of the votes exercised. In order to give effect to the minimum measures referred to in the King Code, in
the event that either the remuneration policy or the implementation report, or both are voted against by shareholders
exercising 25% or more of the voting rights exercised, the Zeda Group will in its voting results announcement provide
for the following: (i) an invitation to dissenting Zeda Shareholders to engage with the Company; and (b) the manner
and timing of such engagement.

Committee members have unrestricted access to information about the Zeda Group falling within the committee’s
mandate and management of the Zeda Group and, where appropriate, may seek the advice of independent professionals
on matters within the committee’s mandate at the expense of the Company.

This committee shall have the authority to invite any member of the Board or any other person (including professional

advisors) with relevant knowledge or experience to any meeting of the committee and/or any sub-committee of the
committee.
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Nominations Committee

Name Position
Mr Sibani Mngomezulu (chairperson) Independent non-executive Director
Ms. Sihle Yolanda Miya Independent non-executive Director

The members of the nominations committee are appointed by the Board from amongst the non-executive Directors
of the Company. The committee will meet at least four times a year.

The nomination committee is responsible for identifying individuals qualified to be elected as members of the Board
and Board committees, recommending such individuals to the Board for appointment in terms of the Company MOI
and the Board Diversity Policy, as well as to establish procedures to ensure that the selection of individuals for such
recommendation is transparent. Furthermore, the nomination function will establish formal and transparent procedures
for the appointment of Directors of the Company.

Committee members have unrestricted access to information about the Zeda Group falling within the committee’s
mandate and management of the Zeda Group and, where appropriate, may seek the advice of independent professionals
on matters within the committee’s mandate at the expense of the Company.

This committee shall have the authority to invite any member of the Board to any meeting of the committee and/or
any sub-committee of the committee.

Social, Ethics and Transformation Committee

Name Position

Dr. Ngao Dorcas Lenyalo Motsei (chairperson) Independent non-executive Director
Ms. Sihle Yolanda Miya Independent non-executive Director
Ms. Ramasela Joyce Ganda CEO

The members of the social, ethics and transformation committee are appointed by the Board from amongst the Directors
of the Company. The social, ethics and transformation committee will meet at least four times a year.

The social, ethics and transformation committee considers matters pertaining to the Zeda Group’s activities, having
regard to any relevant legislation, other legal requirements and prevailing codes of best practice, in respect of social
and economic development, good corporate citizenship (including the promotion of equality, prevention of unfair
discrimination; the environment, health and public safety, including the impact of the Zeda Group’s activities and of its
products or services), consumer relationships and labour and employment issues. The responsibility of this committee
is further to advise the Board on all relevant aspects that may have a significant impact on the long-term sustainability
of the Company, and which influence the Company’s integrated reporting.

Committee members have unrestricted access to information about the Zeda Group falling within the committee’s

mandate and management of the Zeda Group and, where appropriate, may seek the advice of independent professionals
on matters within the committee’s mandate at the expense of the Company.
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The social, ethics and transformation committee confirms that it has fulfilled its mandate as prescribed by the South
African Companies Regulations of 2011 and that there are no instances of material non-compliance to disclose.

This committee shall have the authority to invite any member of the Board or any other person (including professional
advisors) with relevant knowledge or experience to any meeting of the committee and/or any sub-committee of the
committee.

Company secretary

Rilapax Proprietary Limited t/a William Radcliffe (registration number: 2013/068456/07) (William Radcliffe) has been
appointed as company secretary of the Company. The Board, having specifically considered the matter, is satisfied:
(i) as to William Radcliffe competence, qualifications and experience; and (ii) that an arm’s-length relationship exists
between it and the Board, in each case in accordance with the recommended practices of the King Code.

The Board will annually, through discussion and assessment, review the qualifications, experience and competence of
the company secretary.

All Board members have access to the advice and services of the company secretary, who is responsible for the proper
administration of the Board and the implementation of sound corporate governance procedures. This includes Board
induction and training programmes and the supply of all information to assist Board members in the proper discharge
of their duties.
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Share Capital and Stated Captal
Upon incorporation, the: (i) authorised shares of the Company comprised 2,000,000,000 Ordinary Shares; and (ii)

issued shares of the Company comprised 100 Ordinary Shares, all of which issued shares were registered in the name
of, and beneficially owned by, Barloworld.

Authorised and issued share capital as at the Last Practicable Date and after the Restructuring

As at the Last Practicable Date and after the Restructuring’, the entire authorised and issued share capital of the
Company comprises:

Authorised shares Number of shares
Ordinary shares of no par value ‘ 2,000,000,000
Issued shares

Ordinary shares of no par value ‘ 189,641,7877

Notes:

1. See section titled: “Alterations to Share Capital in the Past Three Years” below for details of the alterations to the Company’s share capital since incorporation, specifically
the Restructuring.

2. The Company was registered and incorporated on 17 May 2022 as a wholly-owned subsidiary of Barloworld, which initially held 100 (one hundred) Ordinary Shares. Pursuant to
Step 5 in the Restructuring, as explained in more detail in “Section 5: Restructuring and Formation of the Zeda Group” commencing on page 61 of this Pre-Listing Statement,
on and with effect from 30 September, 2022 the Company issued 189,641,687 additional Ordinary Shares to Barloworld, as consideration for the purchase by the Company
of all the issued shares in Avis Southern Africa from Barloworld, as an “asset-for-share” transaction in accordance with section 42 of the South African Income Tax Act. The
result of completion of Step 5 in the Restructuring is that Barloworld increased its shareholding from 100 Ordinary Shares to 189,641,787 Ordinary Shares and remained the
sole shareholder of the Company prior to the Unbundling. As a result of the value attributed to the Zeda Shares in terms of this transaction (and not as a result of a cash
consideration paid in respect of the Zeda Shares), the Company has a stated capital of R4,500 million.

Authorised and issued share capital as at the Listing Date

As at the Listing Date, the authorised and issued share capital of the Company will be as set out below:

Authorised shares Number of shares
Ordinary shares of no par value ‘ 2,000,000,000
Issued shares

Ordinary shares of no par value ‘ 189,641,787

No Zeda Shares are, or on the Listing Date, are expected to be held in treasury by the Zeda Group.

The entire issued share capital of the Company will be listed on the JSE.
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Description of Securities
All authorised and issued Zeda Shares are of the same class and will rank pari passu in every respect.
“Pari passu” means that the Zeda Shares:

* are in all respects identical;
* are of the same nominal value, and that the same amount per Ordinary Share has been paid up;

 carry the same rights as to unrestricted transfer, attendance and voting at general/annual general meetings and
in all other respects; and

e are entitled to dividends at the same rate and for the same period, so that at the next ensuing distribution the
dividend payable on each Ordinary Share will be the same amount.

Other than the Zeda Shares (which are expected to be listed) on the JSE, no other classes of shares have been authorised
for issuance and no other securities have been issued by the Company.

Options or Preferential Rights in Respect of Shares

Save as provided for in the LTIP and/or as envisaged in the section titled “Section 10: Directors, Senior Management
and Corporate Governance - Share Incentive Plans” commencing on page 102 of this Pre-Listing Statement”, the
Company is not party to any contract or arrangement (or proposed contract or arrangement), whereby an option or
preferential right of any kind is (or is proposed to be) given to any person to subscribe for any securities in the Company.

Alterations to Share Capital in the Past Three Years

The Company was registered and incorporated on 17 May 2022 as a wholly-owned subsidiary of Barloworld, which
initially held 100 (one hundred) Zeda Shares. Pursuant to Step 5 in the Restructuring, as explained in more detail
in the section titled: “Section 5: Restructuring and Formation of the Zeda Group” commencing on page 61 of this
Pre-Listing Statement, on and with effect from 30 September, 2022 the Company issued 189,641,687 additional Zeda
Shares to Barloworld, as consideration for the purchase by the Company of all the issued shares in Avis South Africa
from Barloworld, as an “asset-for-share” transaction in accordance with section 42 of the South African Income Tax
Act. The result of completion of Step 5 in the Restructuring is that Barloworld increased its shareholding from 100
Zeda Shares to 189,641,787 Zeda Shares and remained the sole shareholder of the Company prior to the Unbundling.

Other than in respect of Step 5 of the Restructuring, no shares or securities have been issued, within the three years
preceding the Last Practicable Date.

No share repurchases, sub-divisions or consolidations have been undertaken by the Company during the three years
preceding the date of this Pre-Listing Statement.

Major and Controlling Shareholders

As at the date of this Pre-Listing Statement, the entire issued share capital of the Company is held by Barloworld.
With effect from the Unbundling, the Zeda Shareholders are expected to be the same as the Barloworld Ordinary
Shareholders as at the Unbundling Record Date. Accordingly, Barloworld’s current major shareholders (which are
expected to be the Company’s major shareholders on Unbundling) is set out below.

To the knowledge of the Board:

* Barloworld is not directly or indirectly owned or controlled: (i) by another corporation; or (ii) by any foreign
government; and

* there are no arrangements the operation of which may at a subsequent date result in a change in control of the
Company.

To the knowledge of Board, there will be no controlling shareholder of the Company on the Unbundling Operative
Date. As at the date of this Pre-Listing Statement, Barloworld is the sole shareholder of the Company.
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SECTION 11: SHARE CAPITAL continued

There has been no history of any material change in the controlling shareholders and trading objects of the Company
since incorporation, which was established for purposes of being the holding company of the Car Rental and Leasing
Businesses.

As at the Last Practicable Date, based solely on the securities register of Barloworld (including any disclosures of
beneficial interest in Barloworld Ordinary Shares made to Barloworld in accordance with applicable laws, if any)
approximately 58.42 % of the issued Barloworld Ordinary Shares was held by public shareholders. It is anticipated that,
all things being equal and on the assumption that no Barloworld Ordinary Shareholder will be prevented from receiving
and holding its pro rata portion of the Zeda Distribution Shares due to restrictions in their jurisdiction of domicile,
following the Unbundling, approximately 58.42 % of the Zeda Shares will be held by public shareholders. Accordingly,
the level of public shareholders set out in paragraphs 4.25 and 4.26 of the JSE Listings Requirements will achieved.

A list of the individuals and organisations, insofar as is known to the Board, directly or indirectly beneficially interested
in 5% or more of the issued Barloworld Ordinary Shares of Barloworld as at the Last Practicable Date is set out below:

Number of Barloworld

Ordinary Shares % of issued
Barloworld directly and indirectly the Barloworld
Ordinary Shareholder beneficially held voting capital
Zahid Tractor & Heavy Machinery 35734 624 18.8%
Government Employees Pension Fund 32 441584 17.11%
Silchester International Investment 15 400 284 8.12%

Value Equity Trust

To the knowledge of the Board, none of the above Barloworld Ordinary Shareholders hold voting rights which are
different from those held by other Barloworld Ordinary Shareholders.

None of the advisors of the Company had an interest in the issued share capital of the Company at the Last Practicable
Date.

No offer has been made to the public for the subscription or the sale of Zeda Shares or other securities in the Company
during the three years preceding the Last Practicable Date.

Listing on any Exchange other than JSE

As at the Listing Date, all of the 189,641,787 issued Zeda Shares will be listed only on the JSE.

Authorisations and Issuance of Authorised but Unissued Ordinary Shares

The provisions of the MOI regulating the issue of authorised but unissued securities of the Company are set out in
Annexure 9 to this Pre-Listing Statement.

Pursuant to an ordinary resolution of Barloworld, as the sole shareholder of the Company passed on
19 November, 2022, the sole shareholder of the Company authorised the Directors, by way of a general authority, to
issue equity securities (including Ordinary Shares) for cash up to a maximum of 5% of the issued Ordinary Shares of
the Company.

Other Zeda Shareholder resolutions passed between 10 June 2022 and 19 November 2022 by Barloworld, as the sole
shareholder of the Company are set out in Annexure 10 to this Pre-Listing Statement.
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SECTION 11: SHARE CAPITAL continued

MOI Preferential or Exchange Rights, Options, Voting Rights, Dividend Rights
and Other Rights

There are no preferential, conversion or exchange rights or options attaching to the Zeda Shares.

In accordance with the MOI of the Company, at a general meeting of the Zeda Shareholders every Zeda Shareholder
present in person or by proxy (or, if a body corporate, duly represented by an authorised representative), shall have
one vote on a show of hands, and on a poll every Zeda Shareholder present in person or by proxy shall be entitled to
that proportion of the total votes in the Company which the aggregate amount of the number of Zeda Shares held
bears to the aggregate amount of the total number of all the Zeda Shares issued by the Company. Accordingly, each
Zeda Shareholder will have one vote for each Ordinary Share of which that person is the registered holder. No special
voting powers are reserved to any Director or other person.

Details of the rights pertaining to dividends and other rights including a variation of rights and rights on winding-up
are set out in Annexure 9 to this Pre-Listing Statement.

Simultaneous Issues

No other securities of the same class are issued or to be issued simultaneously with the issue of securities for which
application to list all of the issued Ordinary Shares is being made.
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SECTION 12: FINANCIAL INFORMATION

Presentation Of Financial And Other Information

General

The Company’s financial year begins on 1 October and ends on 30 September in each year. Unless otherwise indicated,
all financial information presented in this Pre-Listing Statement is presented on a continuing operations basis.

In this Pre-Listing Statement, the Company presents certain Non-IFRS Measures (such as EBITDA, HEPS, ROE and Free
Cash Flow) in describing the Business’ results of operations and financial position. The Company uses these measures
as an internal measure of performance to benchmark and compare performance against other companies, and the
Company believes that these measures serve as useful supplementary financial indicators to analysts and investors
since some of these measures are commonly reported and widely accepted by analysts and investors as providing
additional information to measure the Company’s operating performance. The Company’s use of Non-IFRS Measures
may vary from the use of other companies in its industry. The measures used should not be considered as an alternative
to net income/(loss), revenue or any other performance measure derived in accordance with IFRS or to net cash flows
from operating activities as a measure of liquidity. The Non-IFRS Measures have limitations as analytical tools and
should not be considered in isolation or as substitutes for analysis of the Business’ results as reported under IFRS. They
may exclude or include amounts that are included or excluded, as applicable, in the calculation of the most directly
comparable measures in accordance with IFRS. In particular, other companies may define the Non-IFRS Measures
used herein differently than the Board does. In those cases, it may be difficult to compare the performance of those
entities to the Company’s performance based on these similarly named Non-IFRS Measures. In addition, the exclusion
of certain items from Non-IFRS Measures does not imply that these items are necessarily non-recurring. From time to
time, the Board may exclude additional items if the Board believes doing so would result in a more transparent and
comparable disclosure.

The Non-IFRS Measures should be considered in conjunction with the Combined Carve-out Historical Financial
Information and the Combined Carve-out Interim Historical Financial Information compiled in accordance with the
basis of compilation set out in Annexure 3A to this Pre-Listing Statement and prepared in accordance with the basis
of preparation set out in Annexure 3B to this Pre-Listing Statement. For reconciliations of these Non-IFRS Measures
to their most directly comparable IFRS measures, please see “Section 6: Management’s Discussion and Analysis of
Financial Condition and Results of Operations” commencing on page 64 of this Pre-Listing Statement. The Directors
are responsible for the Non-IFRS Measures.

The Non-IFRS Financial Measures are considered to be Pro Forma Financial Information for purposes of the
JSE Listings Requirements.

Some financial information in this Pre-Listing Statement has been rounded and, as a result, the numerical figures
shown as totals in this Pre-Listing Statement may vary slightly from the exact arithmetic aggregation of the figures
that precede them.

The financial information included in this Pre-Listing Statement is not intended to comply with SEC requirements.

Compliance with such requirements would require, among other things, compliance with the requirements of Regulation
S-X and exclusion of certain non-IFRS measures.

Incorporation Financial Information

The Incorporation Financial Information as at 17 May 2022 (the date of incorporation of the Company) for the one-day
period ended 17 May 2022, has been prepared in accordance with IFRS and is included in Annexure 1to this Pre-Listing
Statement.

The Incorporation Financial Information should be read together with the Independent Reporting Accountant’s Report
thereon as set out in Annexure 2 to this Pre-Listing Statement.
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SECTION 12: FINANCIAL INFORMATION continued

The Combined Carve-out Historical Financial Information

The: (i) audited combined carve-out historical financial information of the Business for the financial year ended
30 September 2021, including the accounting notes thereto, is included in Annexure 3C to this Pre-Listing Statement;
and (ii) the reviewed combined carve-out historical financial information of the Business for the financial years ended
30 September 2020 and 30 September 2019, including the accounting notes thereto, is included in Annexure 3C to this
Pre-Listing Statement. The Combined Carve-out Historical Financial Information has been: (i) compiled in accordance
with the basis of compilation set out in Annexure 3A to this Pre-Listing Statement; and (ii) prepared in accordance
with the basis of preparation set out in Annexure 3B to this Pre-Listing Statement.

The Combined Carve-out Historical Financial Information should be read together with the Independent Reporting
Accountant’s Report thereon as set out in Annexure 4A to this Pre-Listing Statement.

The Combined Carve-out Interim Historical Financial Information

The reviewed combined carve-out interim historical financial information of the Business for the six-month periods
ended 31 March 2022 and 31 March 2021, including the accounting notes thereto, is included in Annexure 3D to this
Pre-Listing Statement and has been: (i) compiled in accordance with the basis of compilation set out in Annexure 3A
to this Pre-Listing Statement; and (ii) prepared in accordance with the basis of preparation set out in Annexure 3B to
this Pre-Listing Statement. The Combined Carve-out Interim Historical Financial Information should be read together
with the Independent Reporting Accountant’s Report thereon as set out in Annexure 4B to this Pre-Listing Statement.

The Pro Forma Financial Information

The Pro Forma Financial Information is included for the purpose of illustrating the impact of the effects on the Combined
Carve-out Interim Historical Financial Information of the Business for the six-month period ended 31 March 2022, of
the “Post-Balance Sheet Transactions” as defined in Annexure 5 to this Pre-Listing Statement. The Pro Forma Financial
Information is presented for illustrative purposes only and, because of its nature, may not fairly reflect the Company’s
results or financial position going forward.

The Pro Forma Financial information is prepared in accordance with the JSE Listings Requirements, the Guide on
Pro Forma Financial Information issued by the South African Institute of Chartered Accountants using accounting
policies that comply with IFRS and will be applied by the Zeda Group going forward. Where the accounting policies
of the Business used for the preparation of the Combined Carve-Out Interim Historical Financial Information of the
Business for the six months ended 31 March 2022 have changed as a result of the implementation of the post-balance
sheet events, or where new accounting policies are required as a result of the post-balance sheet events, these are set
out in Annexure 5 to this Pre-Listing Statement.

For purpose of the Pro Forma Financial Information, the book values of the assets and liabilities assumed by the
Company, as extracted from the Combined Carve-out Interim Historical Financial Information of the Business, have
been determined based on the book values extracted from the financial statements of BAWSA, Zenith, ZCL and Avis
Southern Africa (and their respective direct and indirect subsidiaries).

The Pro Forma Financial Information is included in Annexure 5 to this Pre-Listing Statement.

The Independent Reporting Accountant’s report on the Pro Forma Financial Information is set out in Annexure 6 to this
Pre-Listing Statement. Such report is included solely to comply with the requirements of the JSE Listings Requirements
in South Africa. Such Pro Forma Financial Information has not been prepared in accordance with the requirements of
Regulation S-X of the US Securities Act or generally accepted accounting practices in the United States. In addition, the
rules and regulations related to the preparation of Pro Forma financial information in other jurisdictions may also vary
significantly from the requirements applicable in South Africa. The reporting on the Pro Forma Financial Information by
the Independent Reporting Accountant has not been carried out in accordance with the auditing standards generally
accepted in the United States and accordingly should not be relied upon by investors as if it had been carried out in
accordance with those standards or any other standards besides the South African requirements discussed above.
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SECTION 12: FINANCIAL INFORMATION continued

The Pro Forma Financial Information is the responsibility of the Directors of the Company.

The Reviewed Condensed Consolidated Financial Statements for the financial year ended
30 September 2022

In addition to the financial information included in this Pre-Listing Statement, and in order to provide shareholders with
the most current financial information available in respect of Zeda, the Company intends to publish, simultaneously
with the publication of this Pre-Listing Statement, reviewed condensed consolidated financial statements for the
year ended 30 September 2022 including the notes thereto, which financial statements have been reviewed by
SizweNtsalubaGobodo Grant Thornton Inc. The reviewed condensed consolidated financial statements for the year
ended 30 September 2022, together with SizweNtsalubaGobodo Grant Thornton Inc’s review report, will be available
at www.zeda.co.za. The reviewed condensed consolidated financial statements for the year ended 30 September 2022
are not incorporated by reference into this Pre-Listing Statement and are subject to their own directors’ responsibility
statement.

Material Borrowings, Inter-Company Loans and Loans Receivable

Details of the material borrowings of the Zeda Group as at the Last Practicable Date are set out in Annexure 11 to this
Pre-Listing Statement.

The Company’s borrowing powers exercisable by the Directors are unlimited. The borrowing powers of Directors have
not been exceeded in the three years prior to this Pre-Listing Statement. There are no exchange control restrictions
on the borrowing powers of the Company. Pursuant to the Company’s MOl and subject to the provisions of the South
African Companies Act and the JSE Listings Requirements, the Board may issue securities of the Company (which is
defined to include, amongst other things, debentures). However, as at the Last Practicable Day, the Company does
not have any debentures currently in issue.

Neither the Company nor any of its subsidiaries has any material loans receivable outstanding as at the date of this
Pre-Listing Statement. Neither the Company nor any of its subsidiaries have made loans or furnished securities to or
for the benefit of any director or manager or any associate of any director or manager of the Company.

As at the Last Practicable Date, no material loans have been made by the Company and its subsidiaries and no loan
capital is outstanding.

Details of material inter-company balances before elimination on consolidation as at the Last Practicable Date are set
out in Annexure 11 to this Pre-Listing Statement. Other than the inter-company balances set out in Annexure 11 to
this Pre-Listing Statement or otherwise envisaged in the Combined Carve-out Historical Financial Information and the
Combined Carve-out Interim Historical Financial Information, there are no material inter-company financial or other
transactions as at the Last Practicable Date.

Material Commitments, Lease Payments and Contingent Liabilities

As at the Last Practicable Date, the Company had no material commitments, material contingent liabilities or material
lease payments, other than ongoing lease payments, with details of the latter, appearing in the Combined Carve-out
Historical Financial Information and the Combined Carve-out Interim Historical Financial Information, as presented in
Annexure 3C and Annexure 3D to this Pre-Listing Statement.

Material Changes

Save for the Restructuring, there has not been any material change in the financial or trading position, or in the trading
objects or business of the Company that has occurred since the end of the last financial period for which combined
audited annual financial statements have been published nor any material change in its business nor any material fact
or circumstance that has occurred between the end of the latest financial year of the Company and the date of this
Pre-Listing Statement.
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SECTION 12: FINANCIAL INFORMATION continued

Working Capital Statement
The Directors are of the opinion that:

* the Company and the Zeda Group will be able to pay its debts in the ordinary course of business for a period of
12 months after the date of this Pre-Listing Statement;

* the assets of the Company and the Zeda Group will exceed the liabilities of the Company and the Zeda Group
for a period of at least 12 months after the date of this Pre-Listing Statement. For this purpose, the assets and
liabilities should be recognised and measured in accordance with the accounting policies used in the Company’s
latest audited annual financial statements;

* the share capital and reserves of the Company and the Zeda Group will be adequate for ordinary business purposes
for a period of at least 12 months after the date of this Pre-Listing Statement; and

» the working capital of the Company and the Zeda Group will be adequate for ordinary business purposes for a
period of at least 12 months after the date of this Pre-Listing Statement.
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SECTION 13: DIVIDENDS AND DIVIDENDS POLICY

The Board recognises the importance of maintaining a consistent dividend policy and will endeavour to avoid volatile
swings in the dividend profile by ensuring high-quality medium-term strategic and financial planning.

Any dividend proposed by the Board in respect of any financial period will be dependent on and influenced by, among
other considerations, the Zeda Group’s operating results, financial position, investment strategy, capital requirements
and strategic initiatives. The Zeda Group will seek to ensure that there is sufficient cash available and cash is generated
by the Business which will contribute to funding for Zeda’s growth aspirations. Leverage will be used responsibly to
maintain its strategic flexibility.

In this respect, the Board has adopted a dividend policy targeting an annual pay-out within a range of 20% to 30% of
profit after tax in that financial year. The Board does not intend to pay interim dividends.

Notwithstanding its adopted dividend policy and intention, the Board retains absolute discretion to determine actual
dividend declarations and the Company may revise its dividend policy from time to time. There is no assurance that
a dividend will be declared and/or paid in respect of any financial period, and any decision as to whether to pay cash
dividends or other distributions (such as a return of capital to shareholders through share repurchases, for example)
will depend upon a variety of factors, including retaining adequate liquidity to fund planned capital expenditure, the
Company'’s cash flow, any contractual restrictions, debt servicing requirements, loan covenants, other cash requirements
existing at the time, and other considerations. In addition, any future dividends will be dependent on, inter alia, statutory
requirements (including the solvency and liquidity test under the South African Companies Act), macro-economic
conditions, agreements with third-party and affiliated lenders and capital markets.

Under the terms of the Company’s MOl and the South African Companies Act, the Company may only make dividends
or other distributions if such distribution is pursuant to an existing legal obligation of the Company or a court order or
is authorised by resolution of the Board, it reasonably appears that the Company will satisfy the solvency and liquidity
test immediately after completing the proposed distribution, and the Board, by resolution, has acknowledged that it has
applied the solvency and liquidity test and has reasonably concluded that the Company will satisfy the solvency and
liquidity test immediately after completing the proposed distribution. The aforesaid “solvency and liquidity test” refers
to the test set out in Section 4(1) of the Companies Act, which, in relation to a distribution, states that the Company will
satisfy the solvency and liquidity test if, considering all reasonably foreseeable financial circumstances of the Company
at that time, the assets of the Company, as fairly valued, equal or exceed the liabilities of the Company, as fairly valued,
and it appears that the Company will be able to pay its debts as they become due in the ordinary course of business
for a period of 12 months following the distribution. No assurance can be given that cash dividends or other similar
payments will be paid in the future.

In accordance with the Company’s MOI, all unclaimed dividends may be invested or otherwise held in trust for the
benefit of the Company until claimed, provided that dividends unclaimed for a period of three years from the date
they were declared may be forfeited for the benefit of the Company.

There is no fixed date on which entitlement to dividends arises and the date of payment will be determined by the
Board at the time of declaration, subject to the JSE Listings Requirements. There are no current arrangements under
which future dividends are waived or agreed to be waived.

Relevant extracts of the MOI of the Company relating to distributions are set out in Annexure 9 to this Pre-Listing
Statement.
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SECTION 14: TAXATION

The following summary describes certain tax consequences in connection with the acquisition, ownership and disposal
of the Zeda Shares. This summary is based on the laws as in force and as applied in practice on the Last Practicable
Date and is subject to changes to those laws and practices subsequent to such date. In the case of persons who
are non-residents of South Africa for income tax purposes, this summary should be read in conjunction with the
provisions of any applicable double tax agreement between South Africa and their country of residence. The summary
is intended as a general guide only and is not comprehensive or determinative and should not be regarded as tax
advice. Accordingly, if you are in any doubt about your tax position you should consult an appropriate independent
professional adviser.

South African Taxation

Taxation issues

The following is a summary of the material South African tax consequences in connection with the acquisition,
ownership and disposal of Zeda Shares. The following summary is not a comprehensive description of all of the tax
considerations that may be relevant to a decision to acquire, purchase, own or dispose of the Zeda Shares and does
not cover tax consequences that depend upon your particular tax circumstances or jurisdictions outside of South
Africa. This summary is only a general discussion and it is not a substitute for tax advice.

The discussion in this section is based on current South African law. Changes in the law may alter the tax treatment
of the Zeda Shares, as applicable, possibly on a retrospective basis. It is recommended that you consult your own
tax adviser about the consequences of subscribing for and purchasing, holding, and disposing of the Zeda Shares, as
applicable, in your particular situation.

Residence-based system of taxation

Residents of South Africa are taxed on their world-wide income including capital gains, whereas non-residents are
taxed only on income and certain capital gains sourced in South Africa or deemed to be from a source in South Africa.

Individuals
An individual will be a resident of South Africa for tax purposes if:

* such individual is “ordinarily resident” in South Africa. This term is not defined in the South African Income Tax Act
and therefore its meaning is determined according to guidelines established by the courts. Reference can be made
to “Income Tax Interpretation Note 3 (issue 2) - Resident: Definition in relation to a natural person - ordinarily
resident” issued on 20 June 2018. Generally, a person’s ordinary residence will be “the country to which he would
naturally and as a matter of course return from his wanderings; as contrasted with other lands it might be called
his usual or principal residence and it would be described more aptly than other countries as his real home”; or

* the requirements of the physical presence test are met. This is determined with reference to the number of
days spent by the individual in South Africa over a successive six year period. In order to trigger residency, the
person must be physically present in South Africa for more than 91 days in aggregate during the relevant year of
assessment as well as for more than 91 days in aggregate during each of the five years of assessment preceding
such year of assessment. In addition, the person must have been physically present in South Africa for more than
915 days in aggregate during those five preceding years of assessment. If the person is physically outside South
Africa for a continuous period of at least 330 full days, the person will be deemed not to be a resident from the
day on which the person so ceased to be physically present in South Africa. Reference can be made to “Income
Tax Interpretation Note 4 (issue 5) - Resident: Definition in relation to a natural person - physical presence
test” issued on 3 August 2018.

A person’s residence status for exchange control purposes may be different to that person’s residence status for tax
purposes.
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SECTION 14: TAXATION continued

Legal persons (company, close corporation and trust)

As regards legal persons, a resident is defined in the South African Income Tax Act as any person which is incorporated,
established or formed in South Africa or which has its place of effective management in South Africa. “Place of effective
management” is not a defined concept. However, reference can be made to “/ncome Tax Interpretation Note 6 (issue
2) - Resident: Place of Effective Management” issued on 3 November 2015 which details the approach that may be
adopted by the South African Revenue Service to the interpretation of the concept. Accordingly, a company’s “place
of effective management” is the place where key management and commercial decisions that are necessary for the
conduct of its business as a whole are in substance made. This interpretation is consistent with the Organisation for
Economic Co-operation and Development’s (OECD) commentary on the term.

General proviso regarding treaty resident persons

The South African Income Tax Act excludes from the definition of “resident” all persons (legal or natural) that are
deemed to be exclusively resident in another country in terms of an agreement for the avoidance of double taxation
to which South Africa is a party.

Dividend definition

A dividend is broadly defined as meaning any amount transferred or applied by a company that is a resident for the
benefit or on behalf of any person in respect of any share in that company, whether that amount is transferred or
applied: (i) by way of a distribution made by; or (ii) as consideration for the acquisition of any share in, that company.
However, a dividend does not include any amount so transferred or applied to the extent that the amount so transferred
or applied: (i) results in a reduction of the contributed tax capital of the company, (ii) constitutes shares in the company,
or (iii) constitutes a general repurchase by the company of its shares listed on the JSE.

Contributed tax capital, in its basic form, will comprise amounts received by or accrued to a company as consideration
for the issue of its shares. This would therefore typically be share capital and share premium (excluding any portion
thereof which comprises capitalised reserves).

Dividend income

Dividends declared by a South African company are generally exempt from income tax in the hands of the recipient,
but there are various anti-avoidance provisions and other specific provisions that deny the income tax exemption in
relation to certain dividends with the result that they are treated as ordinary income. The position of non-resident
shareholders will depend on the tax legislation applicable to them.

Dividends Tax

Dividends Tax in South Africa (“Dividends Tax”) is a withholding tax that is levied on the payment of any amount
by way of a dividend, subject to certain exemptions. Dividends Tax is triggered by the payment of a dividend, and is
levied at the rate of 20%. While the company paying the dividend has the obligation to withhold the Dividends Tax,
the liability for the tax is that of the beneficial owner of the dividend.

There are various exemptions available in respect of Dividends Tax, subject to meeting administrative formalities within
prescribed timeframes. The most notable exemption is in respect of Dividends paid to a beneficial owner that is a South
African resident company, pension fund or provident fund. An exception to this general principle is where a dividend
consists of a distribution in specie, resulting in the liability for the Dividends Tax falling on the company itself, which
means that it may not withhold the tax from the dividend payment.

Furthermore, where a dividend is paid to a non-resident of South Africa, the rate of Dividends Tax may be reduced to

as low as 0% under the provisions of an applicable double taxation treaty, subject to meeting administrative formalities
within prescribed timeframes.
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SECTION 14: TAXATION continued

Disposal of Zeda Shares

The disposal of Zeda Shares will give rise to either a capital or revenue receipt or accrual in the hands of the taxpayer.
As dealt with further below, capital gains are subject to a lower effective tax rate than revenue amounts. This is because
only a portion (the inclusion amount) of a capital gain is included in a taxpayer’s taxable income and then subjected
to normal income tax.

In determining whether the amount derived from the disposal of such Zeda Shares is of a capital or revenue nature,
regard should be had to section 9C of the South African Income Tax Act, which in general deems any amounts received
or accrued from the disposal of shares to be capital in nature if the taxpayer immediately prior to such disposal had
been the owner of that share for a continuous period of at least three years, subject to certain exclusions.

Where section 9C is not applicable to particular shares, then the capital or revenue nature of the amount derived from
the disposal of the shares must be determined by applying the common law tests that the South African courts have
formulated, among other things, the intention of the holder of the shares in acquiring, holding and disposing of the
shares. Profits derived from the disposal of South African shares held as long-term investments are generally regarded
as profits of a capital nature.

Subject to certain relief under double taxation agreements, if a non-resident shareholder trades in South African shares,
such non-resident shareholder could be subject to South African income tax if the proceeds from the disposal are from
a South African source, which would be the case if the asset (Share) is attributable to a permanent establishment of
that non-resident in South Africa.

Capital Gains Tax

Residents of South Africa are subject to tax on capital gains as levied in accordance with the South African Income
Tax Act (“CGT”) in respect of gains made on the disposal of their world-wide assets.

Non-residents (subject to potential relief under double taxation agreement) will incur a liability for CGT only in relation
to the disposal of certain assets, namely immovable property situated in South Africa, assets of a South African
permanent establishment or if the non-residents hold at least 20% of the shares in a company where the market value
of the assets of the company are primarily (i.e. 80% or more) attributable to South African immovable property.

Tax rates

The following table sets out the normal income tax rates applicable to certain taxpayers, the prescribed portion of
a capital gain that would be included in a taxpayer’s taxable income, and, consequently, the effective rate at which
capital gains are taxed.

Prescribed
portion of the Maximum
Statutory capital gain effective
Type of income tax rate on included in rate on
taxpayer taxable income taxable income capital gains
Individuals max marginal rate of 45% 40% 18%
- Special trusts max marginal rate of 45% 40% 18%
- Trusts (other than special trusts) 45% 80% 36%
Companies 27% 80% 22.4%

[source: www.sars.gov.za]
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Corporate tax

The corporate tax rate is 27% with effect from years of assessment ending on or after 31 March 2023. For years of
assessment prior to that date, the corporate tax rate is 28%.

Securities transfer tax

The Zeda Shares will be listed on the JSE. Securities transfer tax is imposed in respect of the transfer of listed shares
(including the cancellation or redemption of a share) at the rate of 0.25% of the taxable amount of such shares being
the higher of the market value or consideration given for the shares, determined in terms of the South African Securities
Transfer Tax Act, No. 25 of 2007 (as amended). The definition of “transfer” excludes the issue of a share and hence no
securities transfer tax is payable on the issue of a share.

US Federal Income Taxation

The Unbundling was structured taking into account only South African, but not US or other foreign, tax considerations.
Neither Barloworld nor the Company sought advice regarding the tax treatment of the Unbundling in any jurisdiction
outside South Africa. Therefore, no representation or assurance is given with respect to the treatment of the Unbundling
under the tax laws of the United States or any other jurisdiction in which Barloworld Ordinary Shareholders are taxpayers.
None of Barloworld, the Company, or any other person will indemnify or compensate any Shareholder for any taxes
imposed on any shareholder in any jurisdiction in relation to the Unbundling.

Furthermore, neither Barloworld nor the Company analysed the US tax consequences of the ownership or disposition of
Zeda Distribution Shares by U.S. persons (including any possible consequences under the “passive foreign investment
company” rules).

US Shareholders are urged to consult their tax advisers regarding the application of US federal income tax laws, as

well as any tax consequences arising under the laws of any US state, local or non-US taxing jurisdiction, in connection
with the Unbundling and the receipt, ownership or disposition of Zeda Distribution Shares.
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Overview

Exchange controls are imposed on South African residents in terms of the Exchange Control Regulations. FinSurv is
responsible for the day-to-day administration of the exchange controls. FinSurv has a wide discretion which discretion
is, however, not exercised arbitrarily but is based upon a set of norms, and is subject to the policy guidelines laid down
by the Minister of Finance, Director General, Finance, and SARB. The Exchange Control Regulations and the Currency
and Exchanges Manual for Authorised Dealers are collectively referred to as “Exchange Control Rules” herein.

Certain South African banks have been appointed to act as Authorised Dealers (as defined in the Exchange Control
Rules) in foreign exchange. Authorised Dealers may buy and sell foreign exchange, subject to conditions and within
limits prescribed by FinSurv.

The Authorised Dealers are also required to assist FinSurv to administer the Exchange Control Rules. All applications
to FinSurv are required to be made through an Authorised Dealer. The Currency and Exchanges Manual for Authorised
Dealers sets out the conditions, permissions and limits applicable to the transactions in foreign exchange which may
be undertaken by Authorised Dealers, as well as details of related administrative responsibilities.

The Exchange Control Rules provide for restrictions on exporting capital from the CMA. Transactions between residents
of the CMA, on the one hand, and corporations and persons whose normal place of residence, domicile or registration
is outside of the CMA, on the other hand, are subject to these Exchange Control Rules.

Currency and shares are not freely transferable from South Africa to any jurisdiction outside the geographical borders
of South Africa or jurisdictions outside of the CMA. These transfers must comply with the Exchange Control Rules as
described below. The Exchange Control Rules also regulate the acquisition by former residents and non-residents of
Shares.

A non-resident may purchase Zeda Shares. All payments in respect of purchases of Zeda Shares by non-residents must
be made through an Authorised Dealer in foreign exchange. Such non-residents should seek advice as to whether any
governmental and/or other legal consent is required and/or whether any other formality must be observed to enable
an application to be made in response to delivered Zeda Shares.

Share certificates issued in respect of Zeda Shares purchased by non-residents will be endorsed “non-resident” in
accordance with the Exchange Control Rules. Holders of Dematerialised Zeda Shares will have their statements endorsed
“non-resident” and their accounts at their CSDP or Broker annotated accordingly.

Provided that the relevant share certificate is endorsed “non-resident” or the relevant account of the shareholder at
the CSDP or Broker is annotated accordingly, there is no restriction under the Exchange Control Rules on the payment
to a non-resident Zeda Shareholder of cash dividends from the distributable profits of the Company in proportion
to the Zeda Shareholder’s percentage holding of Zeda Shares (“Cash Dividends”). Payments to non-resident Zeda
Shareholders of other dividends and distributions by the Company (including special dividends, dividends in specie
and capitalisation issues) require the consent of FinSurv.

Cash Dividends and any proceeds from the sale of Zeda Shares by non-resident Zeda Shareholders may be freely
transferred out of South Africa, subject to being converted into a currency other than Rand or paid for the credit of
a non-resident Rand account.

The Company is not, and does not expect to be immediately after Listing, an affected person for the purposes of the
Exchange Control Regulations. The Company will be an affected person if 75% or more of its voting power, capital
or earnings is, directly or indirectly, controlled by non-residents. If the Company becomes an affected person, Cash
Dividends may be freely paid to non-residents as described above, provided that the payment will not cause the
Company to be placed in an over-borrowed position in terms of the Exchange Control Regulations.
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Exchange Control Regulations

The following summary of the Exchange Control Regulations is intended as a guide only and is not a comprehensive
statement of the Exchange Control Regulations. Zeda Shareholders who have any queries regarding the Exchange
Control Regulations should contact their own professional advisers without delay.

Emigrants from the CMA

Any share certificates that may be issued by the Company to emigrants from the CMA will be endorsed “non-resident”
in accordance with the Exchange Control Regulations.

Dematerialised Zeda Shares and/or securities will be credited directly to their emigrant share accounts at the CSDP or
Broker controlling their remaining portfolios and an appropriate electronic entry will be made in the relevant register
reflecting a “non-resident” endorsement. The CSDP or Broker will ensure that the emigrant adheres to the Exchange
Control Regulations.

Any Zeda Shares and/or securities issued in Certificated form, cash dividends and residual cash payments based on
emigrants’ Zeda Shares and/or securities controlled in terms of the Exchange Control Regulations will be forwarded
to the Authorised Dealer in foreign exchange controlling their assets. Elections by emigrants must be made through
the Authorised Dealer in foreign exchange controlling their assets.

Residents outside of the CMA

Any share certificates that may be issued by the Company to non-residents of the CMA will be endorsed “non-resident”
in accordance with the Exchange Control Regulations.

Dematerialised Zeda Shares and/or securities will be credited directly to their non-resident share accounts at the CSDP
or Broker controlling their portfolios and an appropriate electronic entry will be made in the relevant register reflecting
a “non-resident” endorsement. The CSDP or Broker will ensure that the non-resident adheres to the Exchange Control
Regulations.

Cash dividends and residual cash payments due to non-residents are freely transferable from South Africa, subject to
being converted into a currency other than Rand or paid for the credit of a non-resident Rand account.

SARB Approval for the Listing and Unbundling

The Listing, Unbundling and the issuance of the Pre-Listing Statement has been approved by FinSurv and/or the
Company’s Authorised Dealer in terms of the Exchange Control Rules.
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Receipt of Zeda Distribution Shares

For the purposes of the Unbundling, Barloworld Ordinary Shareholders will be issued their respective Zeda Distribution
Shares in Dematerialised form only. Accordingly, all Barloworld Ordinary Shareholders must appoint a CSDP under
the terms of the South African Financial Markets Act, directly or through a Broker, to receive Zeda Distribution Shares
on their behalf. Should a Barloworld Ordinary Shareholder require a physical share certificate of its Zeda Distribution
Shares, it will have to materialise its Zeda Distribution Shares following the Listing and should contact its CSDP or
the transfer secretaries to do so. There are risks associated with holding shares in Certificated form, including the risk
of loss or tainted scrip, which is no longer covered by the JSE Guarantee Fund. All Zeda Shareholders who elect to
convert their Dematerialised Zeda Shares into Certificated Zeda Shares will have to dematerialise their shares should
they wish to trade them in accordance with the rules of Strate (see “Strate and Trading Shares on the JSE” below).

The Zeda Distribution Shares accruing to any unknown/untraceable Certificated Barloworld Ordinary Shareholders
will be transferred to the Transfer Secretaries and held by the Transfer Secretaries in a dedicated nominee account
on behalf of, and for the benefit of, the unknown/untraceable Certificated Barloworld Ordinary Shareholders. Should
such Barloworld Ordinary Shareholder wish to claim their Zeda Distribution Shares, it will have to give an instruction to
their CSDP/Broker/custodian to receive the Zeda Distribution Shares from the Transfer Secretaries, who will verify the
holding and validity of the shares to be transferred. The Transfer Secretaries shall require supporting documentation
(and an indemnity form to be completed) and will advise the Barloworld Ordinary Shareholder accordingly. Beneficial
ownership will be recorded on a sub-register with the Transfer Secretaries (known as the nominee sub-register) but
held in aggregate with the Transfer Secretaries in Dematerialised form. The Zeda Distribution Shares will then be
transferred into such account with the CSDP or Broker as may have been specified by the relevant Barloworld Ordinary
Shareholder concerned provided that such account must be within South Africa in the case of a resident but may in
the case of a non-resident be inside or outside of South Africa.

Should an unknown/untraceable Certificated Barloworld Ordinary Shareholder not wish to open an account with a CSDP
or Broker it may, by completing such forms as the Transfer Secretaries may require, instruct the Transfer Secretaries
to sell its Zeda Distribution Shares to which it is entitled and remit the cash into an account with a South African bank
on its behalf.

Documents of Title in respect of Barloworld Ordinary Shares held are not required to be surrendered in order to receive
the Zeda Distribution Shares.

Non-resident Barloworld Ordinary Shareholders must satisfy themselves as to the full observance of the laws of their
country or territory of residence in relation to all aspects of this Pre-Listing Statement that may affect them, including
the Unbundling, as well as consider the Exchange Control Regulations, summarised in “Section 15: Exchange Control”.

The Company and Barloworld do not accept responsibility, and will not be held liable, for any action of, or omission
by, any CSDP or Broker including, without limitation, any failure on the part of the CSDP or Broker of any beneficial
owner of Barloworld Ordinary Shares to notify such beneficial owner of the details set out in this Pre-Listing Statement.

Strate and Trading Shares on the JSE

Shares may only be traded on the JSE in electronic form (Dematerialised shares) and will be trading for electronic
settlement via Strate immediately following the Listing.

Strate is a system of “paperless” transfer of securities. If investors have any doubt as to the mechanics of Strate they
should consult their Broker, CSDP or other appropriate advisor, and they are referred to the Strate website at http:/
www.strate.co.za.

The contents of this website are not incorporated by reference and do not form part of this Pre-Listing Statement
and should not be relied upon for the purposes of forming an investment decision. Some of the principal features of
Strate are as follows:

* electronic records of ownership replace share certificates and physical delivery of certificates;
* trades executed on the JSE must be settled within three Business Days;

 all investors owning Dematerialised Zeda Shares or wishing to trade their securities on the JSE are required to
appoint either a Broker or a CSDP to act on their behalf and to handle their settlement requirements; and
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* unless investors owning Dematerialised Zeda Shares specifically request their CSDP to register them as an “own
name” shareholder (which entails a fee), their CSDP’s or Broker’s nominee company, holding Zeda Shares on their
behalf, will be the shareholder of the relevant company and not the investor. Subject to the agreement between
the investor and the CSDP or Broker (or the CSDP’s or Broker’s nominee company), generally in terms of the rules
of Strate, the investor is entitled to instruct the CSDP or Broker (or the CSDP’s or Broker’s nominee company) as
to how it wishes to exercise the rights attaching to the Zeda Shares and/or to attend and vote at shareholders’
meetings.

Foreign Shareholders

The following summary, as set out in the Barloworld SENS Announcement describes the restrictions applicable to
Barloworld Ordinary Shareholders in terms of the Unbundling who have registered addresses outside South Africa
and/or who are nationals, citizens or residents of countries other than South Africa or who are persons (including,
without limitation, custodians, nominees and trustees) who have a contractual or legal obligation to forward this
Pre-Listing Statement to a jurisdiction outside South Africa, or who hold Barloworld Ordinary Shares for the account
or benefit of any such Foreign Shareholder and will therefore hold Barloworld Ordinary Shares in a similar manner
and hence may have an impact on Barloworld Ordinary Shareholders.

The Unbundling will be implemented as a pro rata distribution in specie for no consideration to all Barloworld Ordinary
Shareholders recorded as such in the register of Barloworld at the close of business on the Unbundling Record Date.

The distribution of Zeda Shares to Foreign Shareholders in terms of the Unbundling may be affected by the laws of
such Foreign Shareholders’ relevant jurisdiction. Foreign Shareholders should consult their professional advisers as to
whether they require any governmental or other consent or need to observe any other laws, requirements or formalities
to receive or access this Pre-Listing Statement and/or enable them to receive this Pre-Listing Statement and/or take
up their entitlements and/or have Zeda Shares transferred to them in terms of the Unbundling.

It is the responsibility of any Foreign Shareholder (including, without limitation, nominees, agents and trustees for
such persons) wishing to receive this Pre-Listing Statement and/or take up their entitlement to Zeda Shares and/or
have Zeda Shares transferred to them in terms of the Unbundling to satisfy themselves as to the full observance of the
applicable laws of any relevant territory, including obtaining any requisite governmental or other consents, observing
any other requisite laws, requirements or formalities and paying any issue, transfer or other taxes due in such territories.

Accordingly, persons (including, without limitation, nominees, agents and trustees) receiving this Pre-Listing Statement
should not distribute or send the same to any person in, or citizen or resident of, or otherwise into any jurisdiction
where to do so would or might contravene applicable law or regulation including local securities laws or regulations.
Any person who does distribute this Pre-Listing Statement into any such territory (whether under a contractual or
legal obligation or otherwise) should draw the recipient’s attention to the contents of this paragraph.

Barloworld reserves the right, but shall not be obliged, to treat as invalid any distribution or transfer (or proposed
distribution or transfer) of Zeda Shares in terms of the Unbundling, which appears to Barloworld or its agents to have
been executed, effected or dispatched in a manner which may involve a breach of the securities laws or regulations of
any jurisdiction, or if Barloworld believes (in its discretion) or its agents believe that the same may violate applicable
legal or regulatory requirements, or if Barloworld believes (in its discretion) that it is prohibited or unduly onerous
or impractical to distribute or transfer the Zeda Shares to such Foreign Shareholder in terms of the Unbundling. If a
Foreign Shareholder is of the view that the distribution or transfer of Zeda Shares in terms of the Unbundling to such
Foreign Shareholder may involve a breach of the securities laws or regulations or violate applicable legal or regulatory
requirements, such Foreign Shareholder must as soon as reasonably practicable notify Barloworld of such fact or
circumstance.

Barloworld shall be entitled (in its discretion), including in either of the aforementioned instances, to do all things
necessary or desirable to ensure compliance with applicable law and/or regulation including selling Zeda Shares that
would otherwise have been transferred to the Foreign Shareholder under the Unbundling on their behalf and at their
risk, with the net proceeds of such sale (after deduction of any applicable taxes, withholdings or costs) to be paid
to the Foreign Shareholder. In this regard, the Zeda Shares may be aggregated and disposed of on the JSE in an
orderly manner by the Transfer Secretaries on behalf of and for the benefit of such Foreign Shareholders as soon as
is reasonably practical after the implementation of the Unbundling at the best price that can reasonably be obtained
at the time of sale.
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General

Unless expressly provided or indicated otherwise by the context, this section of the Pre-Listing Statement has been
prepared on the basis of the Zeda Group as it would have existed if the Unbundling had been implemented on the
Last Practicable Date.

Information on the Major Subsidiaries

Details of the Company’s Major Subsidiaries are set out in Annexure 8 to this Pre-Listing Statement.

Principal Immovable Property Leased

The principal immovable property occupied by the Company and its Major Subsidiaries: (i) is located at 2 Sysie Road
and 2 Reier Road, Croydon, Kempton Park, Gauteng, South Africa; (ii) is 57,737m in extent; (iii) is leased from Khula
Sizwe Property Holdings (RF) Limited; (iv) has a monthly rental of R1,270,453; and (iv) has a lease period of 10 years
of which 84 months remains unexpired as at 31 October, 2022.

Material Acquisitions

The Zeda Group has not undertaken any material acquisitions within the three years preceding the Last Practicable
Date and has not concluded any agreements in relation to any proposed material acquisitions, other than in respect
of the Restructuring.

Save as elsewhere disclosed in this Pre-Listing Statement, no promoter or Director had any beneficial interest, direct or
indirect, in any such material acquisition, or was a member of a partnership, syndicate or other association of persons
that had such an interest.

Material Property Disposed Of

Neither the Company nor any Major Subsidiary has disposed of any material property during the last three years and
is not currently contemplating any material disposals, and no subsidiary of the Company has disposed of any property
during the last three years where such disposal is material to the Company and is not currently contemplating any
such disposals.

For completeness, it is recorded that as part of a transformative B-BBEE transaction implemented by Barloworld
in 2019, Barloworld sold its South African commercial property portfolio (valued at approximately R2.9 billion) to
Khula Sizwe, a black-owned property holding and management company established for purposes of the B-BBEE
transaction, with effect from 1 October 2019. The complete details of the Barloworld B-BBEE transaction were set out
in the circular issued by Barloworld to Barloworld Ordinary Shareholders and preference shareholders on 18 December
2018 and in the prospectus issued by Khula Sizwe on 10 April 2019, both of which are available on Barloworld’s website
(https./www.barloworld.com/investors/khula-sizwe/).

The properties were sold at a 5% discount to their market value. In addition, prior to the properties being sold
Barloworld concluded various 10-year triple net leases (with an option to extend for an additional 5 years) with the
relevant Barloworld Group entity occupying the property (including BAWSA). These lease agreements also contained a
condition which stipulated that should Barloworld dispose of the immovable properties after the conclusion of the lease
agreements to Khula Sizwe, then Barloworld would be obliged to guarantee the relevant lessee’s obligations to Khula
Sizwe under each lease agreement for the initial period of such leases (as defined in the relevant lease agreement).

This portfolio of commercial property disposed of by Barloworld to Khula Sizwe included 9 immovable properties
used for purposes of the Car Rental Business. The lease agreements entered into between Barloworld and the relevant
Barloworld Group entities occupying the various properties were transferred from Barloworld to Khula Sizwe as part of
the disposal with the effect that, from 1 October 2019, Barloworld was replaced as lessor under such lease agreements
by Khula Sizwe. Save for the above, the relevant lessee continued to be bound by the lease agreement on the general
terms described above and agreed to initially with Barloworld.
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Pursuant to Step 1 of the Restructuring, in terms of which BAWSA disposed of the South African component of the
Car Rental Business to Zenith as more fully described in “Section 5: Restructuring and formation of the Zeda Group”
commencing on page 61 of this Pre-Listing Statement, BAWSA'’s lease agreements with Khula Sizwe in respect of the
aforementioned 9 immovable properties were ceded and assigned to Zenith with effect from 1 October 2021 and Zenith
accordingly currently leases these properties from Khula Sizwe and will continue to do so following the implementation
of the Unbundling and Listing until the expiry of the relevant lease agreements.

Annexure 15 to this Pre-Listing Statement sets out details of the 9 immovable properties related to the Car Rental
Business that were sold to Khula Sizwe by Barloworld with effect from 1 October 2019 and that are currently leased
by Zenith.

The major shareholders in Khula Sizwe are: (i) the Khula Sizwe Management Trust (Master’s reference number:
ITO02614/2018(T)); (ii) the Khula Sizwe Employee Trust (Master’s reference number: ITO02612/2018(T)), and (iii)
members of the “Black Public” as defined in the prospectus issued by Khula Sizwe on 10 April 2019.

Property Acquired or to be Acquired

Other than that described above, there were no material acquisitions of property by the Company or its Major
Subsidiaries or by any subsidiary where the acquisitions were material to the Company in the three years preceding
the date of this Pre-Listing Statement as envisaged in 7.D.9 of the JSE Listings Requirements. As at the date of this Pre-
Listing Statement there are no proposed material acquisitions by the Company or its Major Subsidiaries or any other
subsidiary where the acquisition will be material to the Company of any property (as envisaged in the JSE Listings
Requirements), and there are no options to acquire any such property.

For further information on acquisitions by the Zeda Group, please see the Combined Carve-out Historical Financial
Information of the Business set out in Annexure 3C to this Pre-Listing Statement.

Promoters’ and other Interests

No amount has been paid or proposed to be paid in the three years preceding the Last Practicable Date to any promoter,
or to any partnership, syndicate or other association of which that promoter is or was a member, nor has any cash
or security been paid nor proposed, nor any other benefit given nor proposed to any such promoter, partnership,
syndicate or other association in the aforementioned three year period.

No Director or promoter has any material beneficial interest, direct or indirect, in the promotion of the Company.

No commissions were paid, or accrued as payable, by the Company within the three years preceding the date of this
Pre-Listing Statement in connection with the issue or sale of any securities, stock or debentures in the capital of the
Company, where this has not been disclosed in any audited annual financial statements.

No commissions, discounts, brokerages or other special terms have been granted by the Company within the three

years preceding the date of this Pre-Listing Statement in connection with the issue or sale of any securities, stock or
debentures in the capital of the Company.

Government Protection and Investment Encouragement Law

The Zeda Group does not benefit from any government protection or investment encouragement law affecting its
business.

Royalties
Other than in terms of the ABG Licence Agreements, which are discussed in Annexure 14 to this Pre-Listing Statement,

and in ordinary course of business, there are no existing or proposed contracts relating to royalties payable by the
Company or its Major Subsidiaries.
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Litigation Statement

Save as set out below, as at the Last Practicable Date, no other legal or arbitration proceedings, including any proceedings
that are pending or threatened, of which the Company is aware, have been instituted, that may have or have had in the
recent past, being at least the previous 12 months, a material effect on Zeda Group’s financial position.

Toyota Ses’fikile Class Action

On or about 17 March 2022, Peter Phuthi Mashala and Moses Vusumzi Nkosi (the “class action applicants”) instituted
a class action certification application out of the High Court of South Africa, Gauteng Local Division, Johannesburg,
against: (i) Toyota South Africa Motors Proprietary Limited (“Toyota SA”), three Barloworld entities (one of which is
Barloworld Motor Proprietary Limited (“Barloworld Motor”), a 100% subsidiary of Avis Southern Africa) and 70 other
respondents. In summary, the class action applicants seek leave of the High Court to institute a class action against all
the respondents (the “class action”). The class action applicants allege that, due to the shortage of Toyota Quantum
(“Ses’fikile”) minibus taxis, some of the respondents modified another Toyota vehicle model, the Toyota Quantum
Panel Van (the “TQPV”) in order to pass them off as Ses’fikile minibus taxis, in contravention of various South African
laws and regulations, including: (i) homologation regulations; and (ii) road ordinance laws. The class action applicants
further allege that other respondents sold, facilitated registration, financed, and insured these modified TQPV vehicles
to unsuspecting purchasers. Apart from general allegations relating to the conduct of Toyota franchise dealers which,
according to the applicants, includes Barloworld Motor, the class action applicants do not make specific allegations
against Barloworld Motor. The class action applicants have not indicated the quantum of damages that they will claim
from each respondent and have indicated that, if the class action is certified, this will be determined in a second stage
of the class action (following the determination of liability of each of the respondents).

One of the requirements that the class action applicants and their attorneys have to prove in the certification application
is that they have/will have the financial resources to prosecute the class actions claims. As the attorneys had not
secured a funder to fund the prosecution of the class action claims, the applicants indicated that they will supplement
their founding papers when they had secured a funder and that the respondents do not have to respond to the class
action certification application until such time as the papers were duly supplemented. As at the Last Practicable Date,
the class action applicants have not supplemented their founding papers and have not indicated when they will do so.
Accordingly, the class action certification application has yet to be heard and, in light of the class action applicants’
delays, it is unclear when it will be heard. In addition, even if the class action is certified and the matter proceeds Zeda
management do not anticipate material liability to arise from this matter as Barloworld Motor was not involved in the
sale, registration, financing or insurance of any TQPV or Ses’fikile minibus taxi at any time.

Material Contracts

Annexure 14 to this Pre-Listing Statement sets out the dates, nature of and the parties to every material contract
(being the Separation Agreement and the Restructuring Agreements) entered into either verbally or in writing by
the Company, any of its Major Subsidiaries or by any subsidiary where it is material to the Company, being restrictive
funding arrangements and/or a contract entered into otherwise than in the ordinary course of the business carried
on, or proposed to be carried on, by the Company or any of its subsidiaries, and: (i) entered into within the two years
prior to the date of the Pre-Listing Statement or circular; or (ii) entered into at any time and containing an obligation
or settlement that is material to the Company or its subsidiaries at the date of this Pre-Listing Statement.

Save in respect of certain jurisdictions in which the Company appoints certain service providers, in the ordinary course
of business, to provide company secretarial services, there are no existing or proposed contracts relating to secretarial
fees payable by the Company or its Major Subsidiaries.

There are no existing contracts or proposed contracts, either written or oral, relating to the Directors’ and managerial

remuneration, secretarial and technical fees and restraint payments payable by the Company or any of its Major
Subsidiaries.
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Consents

Goldman Sachs International, the financial advisor to Barloworld, has given and has not withdrawn its written consent
to the issue of this Pre-Listing Statement with the inclusion herein of the references to its name in the form and context
in which it appears.

KPMG, the financial reporting consultant to Zeda, has given and has not withdrawn its written consent to the issue of
this Pre-Listing Statement with the inclusion herein of the references to its name in the form and context in which it
appears.

Bowmans, as legal adviser to Barloworld and the Company, has given and has not withdrawn its written consent to
the issue of this Pre-Listing Statement with the inclusion herein of the references to its name in the form and context
in which it appears.

SNG Grant Thornton, the independent reporting accountant and auditor to the Company, has given and has not
withdrawn its written consent to: (i) the inclusion of its reports in the form and context in which they appear herein
and (ii) the issue of this Pre-Listing Statement with the inclusion herein of the references to its name in the form and
context in which it appears.

Nedbank Limited, acting through its Nedbank Corporate and Investment Banking Division, the Sponsor to the Company,
has given and has not withdrawn its written consent to the issue of this Pre-Listing Statement with the inclusion herein
of the references to its name in the form and context in which it appears.

JSE Investor Services Proprietary Limited, transfer secretaries to the Company in South Africa, has given and has not

withdrawn its written consent to the issue of this Pre-Listing Statement with the inclusion herein of the references to
its name in the form and context in which it appears.

Expenses and Listing Fees

The following table sets out the total estimated expenses paid or payable by the Company in respect of the Listing.
Other costs and expenses relating to the Restructuring, Unbundling and Listing will be borne by Barloworld.

R’000

(excluding

Expense VAT)
Financial Reporting Consultant to Zeda (KPMG Services Proprietary Limited) 5134
Auditor and Independent Reporting Accountant (SizweNtsalubaGobodo Grant Thornton Inc.) 1680
JSE Listing fees 620
JSE documentation inspection fees (for approval of this Pre-Listing Statement, the MOI and the LTIP) 134
Transfer Secretaries 125
Strate fees 25
Total 7 718

Directors’ Responsibility Statement

The Directors, whose names are set out in “Section 10: Directors, Senior Management and Corporate Governance”
commencing on page 102 of this Pre-Listing Statement, collectively and individually, accept full responsibility for the
accuracy of the information given and certify that, to the best of their knowledge and belief, there are no facts that
have been omitted which would make any statement false or misleading, and that all reasonable enquiries to ascertain
such facts have been made and that this Pre-Listing Statement contains all information required by law and the JSE
Listings Requirements.
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Documents Available for Inspection

Copies of the following documents will be available for inspection at the registered offices of Barloworld and the Company
and the Sponsor as set out under the “Corporate information and advisors” section of the Pre-Listing Statement during
normal business hours on Business Days for 14 days from the date of issue of the Pre-Listing Statement:

the Company MOI and the memoranda of incorporation of its Major Subsidiaries;

the Incorporation Financial Information, the Combined Carve-out Historical Financial Information and the Combined
Carve-out Interim Historical Financial Information;

the signed reports by the Independent Reporting Accountant in relation to the report of Incorporation Financial
Information, Combined Carve-out Historical Financial Information and the Combined Carve-out Interim Historical
Financial Information, and the Pro Forma Financial Information;

the executive Directors’ service agreements, salient terms of which are set out in Annexure 12 to this Pre-Listing
Statement;

the non-executive Directors’ letters of appointment, salient terms of which are set out in Annexure 12 to this
Pre-Listing Statement;

the written consents of each of the financial adviser, the legal adviser, the auditor and independent reporting
accountant, the financial reporting consultant, the Sponsor and the Transfer Secretaries named in this Pre-Listing
Statement to act in those capacities;

the LTIP rules;
the Restructuring Implementation Agreements;
the Separation Agreement; and

this Pre-Listing Statement (which will also be available at https:/www.barloworld.com/investors/ and https://
www.zeda.co.za).

Signed at Johannesburg on Saturday, 19 November 2022 by Mr. Sibani Mngomezulu and Ms. Ramasela Ganda on behalf
of all of the Directors of the Company in terms of resolution of the Board.

By order of the Board

Monday, 28 November, 2022

Mr. Sibani Mhgomezulu Ms. Ramasela Ganda
Chairperson of the Board CEO
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ANNEXURE 1: REPORT OF THE HISTORICAL FINANCIAL INFORMATION
FOR THE ONE DAY PERIOD ENDED 17 MAY 2022

Background, Scope, Purpose and Basis of Preparation of the Incorporation Financial
Information

The definitions and interpretations commencing on page 9 of this Pre-Listing Statement apply mutatis mutandis to
this Annexure 1to the Pre-Listing Statement.

Background

As announced in the Barloworld SENS Announcement on 21 November, 2022, the board of directors of Barloworld has
approved the separation of Zeda from the Barloworld Group through the Unbundling and the Listing.

In order to facilitate the Listing and Unbundling, Barloworld implemented the Restructuring as detailed in the background
to, purpose of, and the principles applied in preparing the Combined Carve-Out Historical Financial Information and
the Combined Carve-Out Interim Historical Financial Information set out in Annexure 3B to this Pre-Listing Statement.

On 17 May 2022, the Company was registered and incorporated as a public Company in South Africa under the South
African Companies Act, for the purpose of acquiring all the issued shares in Avis Southern Africa in exchange for the
issue by the Company of 189,641,787 Zeda Shares in settlement of the purchase consideration of R4 500,0 million
based on the fair market value of the Avis Southern Africa Sale Shares pre the Listing.

The Directors have carried out the going concern assessment and concluded that the Company has an ability to
operate as a going concern with or without the Unbundling. The Incorporation Financial Information has therefore
been prepared on a going concern basis. The Company will continue to operate in its present form if the Unbundling
does not take place.

Basis of preparation in respect of the Historical Financial Information for the One Day Period Ended
17 May 2022

The financial statements have been prepared in accordance with the accounting policies adopted the Company and
are consistent with the accounting policy used for the preparation of the Combined Carve-out Interim Historical
Financial Information and the Combined Carve-out Historical Financial Information included as Annexures 3C and 3D,
respectively, to this Pre-Listing Statement.

The Historical Financial Information for the One Day Period Ended 17 May 2022 has been prepared in compliance with
IFRS and Interpretations of those standards, as issued by the International accounting Standards Board and effective
at the time of preparing the Historical Financial Information for the One Day Period Ended 17 May 2022, the South
African Institute of Chartered Accountants Financial Reporting Guides as issued by the Accounting Practices Committee,
Financial Pronouncements as issued by the Financial Reporting Standards Council and the JSE Listings Requirements.
Purpose

The Historical Financial Information for the One Day Period Ended 17 May 2022 has been prepared for purposes of
providing financial information to satisfy the requirements of Section 8 of the JSE Listings Requirements and for
no other purpose. The Historical Financial Information for the One Day Period Ended 17 May 2022 complies, where
applicable, with the requirements of paragraphs 8.11 and 8.12 of the JSE Listings Requirements.

Directors’ commentary

The Company is a newly incorporated Company in South Africa under the South African Companies Act, and no
significant operations have been carried out since its incorporation on 17 May 2022.

Events after incorporation date are set out in “note 5 - Events after the reporting date” below.

The Directors are responsible for the Historical Financial Information for the One Day Period Ended 17 May 2022.
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STATEMENT OF FINANCIAL POSITION
as at 17 May 2022

17 May 2022

Rand (audited)

Assets

Current assets

Accounts receivable 100

Cash and bank -

Total assets 100

Equity

Share capital 100

Total equity 100

Liabilities

Accounts payable -

Total equity and liabilities 100

STATEMENT OF PROFIT AND LOSS

AND OTHER COMPREHENSIVE INCOME

at 17 May 2022 -
17 May 2022

Rand (audited)

Revenue B

Operating costs
Net finance costs

Profit before tax
Income Tax

Profit for the year

STATEMENT OF CHANGES IN EQUITY
at 17 May 2022

Rand

Notes Share Capital Total Equity

As at 17 May 2022 (audited)

Issue of ordinary shares 4 100 100
Closing balance at 17 May 2022 100 100
STATEMENT OF CASH FLOWS
at 17 May 2022

17 May 2022
Rand (Audited)

Cash generated from operations
Cash flows from investing activities
Cash flow from financing activities

Net change in cash and cash equivalents
Cash and cash equivalents at the beginning

Cash and cash equivalents as at 17 May 2022
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ANNEXURE 1 continued

Notes to the incorporation financial information

1. Reporting entity

The Company is registered and incorporated in South Africa. The registered address and head office of the Company
is 2 Sysie Road, Croydon, Gauteng, 1601. These are the Company’s separate financial statements prepared as at the
date of incorporation on 17 May 2022 and comprise the statement of financial position, statement of comprehensive
income, statement of changes in equity, cash flow statement, accounting policies and notes to the financial statements.
The Company will primarily function as an investment holding company to hold the Business post the Listing and
Unbundling.

2. Functional and presentation currency

The Incorporation Financial Information is presented in South African Rand, which is the Company’s functional and
reporting currency. All amounts have been rounded to the nearest Rand unless otherwise stated.

3. Significant accounting policies:
Share capital

Ordinary shares issued are recognised at the nominal value of the consideration received. Incremental costs directly
attributable to the issue of ordinary shares are recognised as a deduction from equity.

Investment income

Dividend income earned from the investing activities are recognised when the Company establishes the right to receive
the dividend and are classified under other income. Interest income and expenses are accrued on a time basis, by
reference to the principal outstanding and at the effective interest rate applicable.

Income tax

The tax expense includes the current tax and deferred tax charge recognised in the statement of comprehensive
income. The Company’s liability for current tax is calculated using tax rates that have been enacted or substantively
enacted by the reporting date.

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and liabilities
for financial reporting purposes and the amounts used for taxation purposes. Deferred tax liabilities are generally
recognised for all taxable temporary differences and deferred tax assets are recognised to the extent that it is probable
that taxable profits will be available against which deductible temporary differences can be utilised.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries, joint
arrangements and associates except where the Company can control the reversal of the temporary difference and it
is probable that the temporary difference will not reverse in the foreseeable future.

4. Share Capital

The Company is authorised to issue 2,000,000,000 ordinary shares with no par value. The holders of ordinary shares
are entitled to receive dividends as declared from time to time and are entitled to one vote per share at meetings
of the Company. All ordinary shares rank equally with regard to the Company’s residual assets. At incorporation, the
Company had no issued share capital. On 17 May 2022, Barloworld Limited subscribed for, and the Company issued,
100 Zeda Shares at a subscription price of Rl. The Company issued an additional 189,641,687 Zeda Shares. Refer to
“note 5 - Events after the incorporation date” for further details.
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ANNEXURE 1 continued

5. Events after the incorporation date
The Company was incorporated as a public Company with effect from 17 May 2022 with a year end of 30 September.

The Company entered into the Phase One Restructuring Implementation Agreement on 22 September 2022 and
the Phase Two Restructuring Implementation Agreement on 28 September 2022 in order to effectively consolidate
the Business under the Company prior to the Listing and Unbundling. The details of the Restructuring are set out in
the background to, purpose of, and the principles applied in preparing the Combined Carve-Out Historical Financial
Information and the Combined Carve-Out Interim Historical Financial Information in Annexure 3B to this Pre-Listing
Statement.

On or about 17 November, 2022, the Company entered into the Separation Agreement setting out the principles regulating
various aspects of the separation of the Zeda Group from the Barloworld Group (as a result of the implementation of
the Unbundling) and the provision of certain transitional services for a period of time after such separation.

On the below respective dates, the Directors were appointed as follows:

* RJ Ganda - Executive Director, Chief Executive Officer (17 May 2022)

* TNM Ntshiza - Executive Director, Financial Director (17 May 2022)

* SY Miya - Non Executive Director (10 June 2022)

* S Mngomezulu - Non Executive Director (Interim Board Chairman) (10 June 2022)
* Dr N Motsei - Non Executive Director (10 June 2022)

* DG Wilson - Non Executive Director (10 June 2022)

On 16 November 2022, William Radcliffe was appointed Company Secretary of the Company.

On 2 August 2022, Nedbank Corporate and Investment Banking, a division of Nedbank Limited, entered into a mandate
with the Company to act as its JSE Equity Sponsor.
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ANNEXURE 2: INDEPENDENT REPORTING ACCOUNTANT'S AND AUDITOR’S
REPORT ON THE REPORT OF THE HISTORICAL FINANCIAL INFORMATION
FOR THE ONE DAY PERIOD ENDED 17 MAY 2022

The Directors of Zeda Limited

At your request, we present our Independent Reporting Accountant’s and Auditor’s Report on the report of the
Historical Financial Information for the one day period ended 17 May 2022 of Zeda Limited (“Company”), for inclusion
in Annexure 2 of the Pre-Listing Statement to be dated on or about 28 November, 2022 (“PLS”) by the directors. This
report is required for the purposes of complying with Section 8.48(a) of the JSE Limited (“JSE”) Listings Requirements
and is given for the purpose of complying with those requirements and for no other purpose. We are the Independent
Reporting Accountant and the Independent Auditor of the Company.

To the fullest extent permitted by law we do not assume any responsibility and will not accept any liability to any other
person for any loss suffered by any such other person as a result of, arising out of, or in connection with this report or
our statement, required by and given solely for the purposes of complying with the JSE Listings Requirements and
consenting to its inclusion in the PLS.

Independent Reporting Accountant’s Report and Auditor’s Report on the Report
of Historical Financial Information for the One Day Period Ended 17 May 2022

Opinion

We have audited the Historical Financial Information of the Company, which comprises of the statement of financial
position as at 17 May 2022, the statement of profit or loss and other comprehensive income, the statement of changes
in equity and the statement of cash flows for the one day period then ended, including a summary of significant
accounting policies and the notes thereto as presented in Annexure 1 of the PLS.

In our opinion, the Historical Financial Information, as presented in Annexure 1 of the PLS, are prepared, in all material
respects, in accordance with the basis of preparation paragraphs as set out in Annexure 1 of the Historical Financial
Information and the JSE Listings Requirements.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (“ISAs”). Our responsibilities under
those standards are further described in the Auditor’s Responsibilities for the Audit of the Historical Financial Information
section of our report.

We are independent of the Company in accordance with the Independent Regulatory Board for Auditors’ Code of Professional
Conduct for Registered Auditors (“IRBA Code”) and other independence requirements applicable to performing audits
of Historical Financial Information in South Africa. We have fulfilled our other ethical responsibilities in accordance with
the IRBA Code and in accordance with other ethical requirements applicable to performing audits in South Africa. The
IRBA Code is consistent with the corresponding sections of the International Ethics Standards Board for Accountants’
International Code of Ethics for Professional Accountants (including International Independence Standards).

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of
the Historical Financial Information for the one day period ended 17 May 2022. There are no key audit matters to
communicate in our report.

Emphasis of matter - basis of accounting and restriction on use

We draw attention to the basis of preparation paragraph included in Annexure 1to the PLS, which describes the basis
of preparation and presentation of the Historical Financial Information, including the approach to and the purpose for
preparing the financial information. The Historical Financial Information has been prepared solely for the purpose of
fulfilling directors’ financial reporting responsibilities in order to comply with the respective JSE Listings Requirements.
As a result, the Historical Financial Information may not be suitable or relied on for another purpose. Our opinion is
not modified in respect of this matter.
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ANNEXURE 2 continued

Other information

The directors are responsible for the other information contained in this PLS. The other information comprises the
information included in the document titled “Zeda Limited Pre-Listing Statement”. The other information does not
include the Historical Financial Information and our report thereon.

Our opinion on the Historical Financial Information does not cover the other information contained in this PLS and we
do not express an audit opinion or any form of assurance conclusion thereon.

In connection with our audit of the Historical Financial Information, our responsibility is to read the other information
contained in this PLS and, in doing so, consider whether the other information is materially inconsistent with the
Historical Financial Information or our knowledge obtained in the audit, or otherwise appears to be materially misstated.
If, based on the work we have performed, we conclude that there is a material misstatement of this other information,
we are required to report that fact. We have nothing to report in this regard.

Responsibilities of the directors for the Historical Financial Information

The directors are responsible for the compilation, contents and preparation of the PLS in accordance with the
JSE Listings Requirements. The directors are also responsible for the preparation of the Historical Financial Information,
in accordance with the JSE Listings Requirements, as set out in the basis of preparation paragraph included in Annexure
1to the PLS, and for determining that the basis of preparation is acceptable in the circumstances. The directors are also
responsible for such internal control as management determines is necessary to enable the preparation and presentation
of the Historical Financial Information that is free from material misstatement, whether due to fraud or error.

Those charged with governance at the Company are responsible for overseeing the process to compile the Historical
Financial Information.

Reporting accountant’s and auditor’s responsibilities for the Historical Financial Information

Our objectives are to obtain reasonable assurance about whether the Historical Financial Information as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
ISAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these Historical Financial Information.

As part of an audit in accordance with ISAs, we exercise professional judgement and maintain professional scepticism
throughout the audit. We also:

Identify and assess the risks of material misstatement of the Historical Financial Information, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control.

* Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by the directors.

* Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and based on
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material uncertainty
exists, we are required to draw attention in our auditor’s report to the related disclosures in the Historical Financial
Information or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

Evaluate the overall presentation, structure and content of the Historical Financial Information, including the
disclosures, and whether the Historical Financial Information represent the underlying transactions and events in
a manner that achieves fair presentation.
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We communicate with the directors regarding, among other matters, the planned scope and timing of the audit and
significant audit findings, including any significant deficiencies in internal control that we identify during our audit.

We also provide the directors with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to
bear on our independence, and where applicable, actions taken to eliminate threats or safeguards applied.

From the matters communicated with the directors, we determine those matters that were of most significance in the
audit of the Historical Financial Information for the one day period ended 17 May 2022 and are therefore the key audit
matters. We describe these matters in our auditor’s report unless law or regulation precludes public disclosure about
the matter or when, in extremely rare circumstances, we determine that a matter should not be communicated in our
report because the adverse consequences of doing so would reasonably be expected to outweigh the public interest
benefits of such communication.

Report on other legal and regulatory requirements

In terms of the IRBA Rule published in Government Gazette Number 39475 dated 4 December 2015, we report that
SizweNtsalubaGobodo Grant Thornton Inc. has been the auditor of the Company for 6 months.

SizweNtsalubaGobodo Grant Thornton Inc.
Director: Neridha Moodley

Chartered Accountant (SA)

Registered Auditor

19 November 2022
20 Morris Street East, Woodmead, 2191
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ANNEXURE 3A: BASIS OF COMPILATION AND REPORTING ON THE COMBINED
CARVE-OUT HISTORICAL FINANCIAL INFORMATION OF THE BUSINESS FOR
THE YEARS ENDED 30 SEPTEMBER 2021,2020, AND 2019 AND THE COMBINED
CARVE-OUT INTERIM HISTORICAL FINANCIAL INFORMATION OF THE BUSINESS
FOR THE SIX-MONTH PERIODS ENDED 31 MARCH 2022 AND 2021

The definitions and interpretations commencing on page 9 of this Pre-Listing Statement apply through this Annexure 3A,
except where the context indicates a contrary intention.

This Annexure 3A sets out the basis of compilation and reporting on the Combined Carve-out Historical Financial Information
of the Business for the financial years ended 30 September 2021, 2020, and 2019 and the Combined Carve-out Interim
Historical Financial Information of the Business the six-months ended 31 March 2022 and 2021.

The background, scope, purpose, and the basis of preparation of the Combined Carve-out Historical Financial Information
of the Business for the financial years ended 30 September 2021, 2020, and 2019 and the Combined Carve-out Interim
Historical Financial Information of the Business for the six-months ended 31 March 2022 and 2021 is set out in Annexure 3B.

The Combined Carve-out Historical Financial Information of the Business for the financial years ended 30 September 2021,
2020, and 2019 and Combined Carve-out Interim Historical Financial Information of the Business the six-months ended
31 March 2022 and 2021, is set out in:

¢ Annexure 3C: Combined Carve-out Historical Financial Information of the Business for the years ended 30 September
2021, 2020, and 2019 which includes the accounting policies and notes thereto; and

¢ Annexure 3D: Combined Carve-out Interim Historical Financial Information of the Business for the six-months ended
31 March 2022 and 2021 which includes the relevant accounting policies and notes thereto.

Annexures 3A, 3B, 3C, and 3D jointly form the Report of Historical Financial Information of the Business for the financial years
ended 30 September 2021, 2020, and 2019 and the six-months ended 31 March 2022 and 2021 which is the responsibility
of the Directors of Zeda and was approved by the Board on 11 November, 2022.

The Directors of the Company, have relied on the fact that the Combined Carve-out Historical Financial Information of the
Business for the financial years ended 30 September 2021, 2020, and 2019 and the Combined Carve-out Interim Historical
Financial Information of the Business for the six-months ended 31 March 2022 and 2021, have been derived from the audited
reporting packs of BAWSA, Zenith, ZCL and Avis Southern Africa (and several direct and indirect subsidiaries), used for
consolidation purposes by Barloworld, for the three financial years ended 30 September 2021, 2020, and 2019 and from the
reviewed consolidated reporting packs of BAWSA, Zenith, ZCL and Avis Southern Africa (and their respective direct and
indirect subsidiaries), used for consolidation purposes by Barloworld, for the six months ended 31 March 2022 and 2021,
and are free from material misstatement, whether due to fraud or error.

The Directors of the Company, have relied on the fact that the Combined Carve-out Historical Financial Information of the
Business for the financial years ended 30 September 2021, 2020, and 2019 and the Combined Carve-out Interim Historical
Financial Information of the Business for the six-months ended 31 March 2022 and 2021, have been derived from the audited
reporting packs of BAWSA, Zenith, ZCL and Avis Southern Africa (and their respective direct and indirect subsidiaries), used
for consolidation purposes by Barloworld, for the three financial years ended 30 September 2021, 2020, and 2019 (“Audited
Reporting Packs”) and from the reviewed consolidated reporting packs of BAWSA, Zenith, ZCL and Avis Southern Africa
(and their respective direct and indirect subsidiaries) (“Reviewed Reporting Packs”), used for consolidation purposes by
Barloworld, for the six months ended 31 March 2022 and 2021, and are free from material misstatement, whether due to fraud
or error. The Audited Reporting Packs and Reviewed Reporting Packs have been adjusted to reverse consolidation entries
relating to intergroup balances and transactions including those relating to the maintenance fund receivable, the equity
loan owed by Barloworld to BAWSA, Zenith, ZCL and Avis Southern Africa, and the share appreciation rights receivable.

The Independent Reporting Accountant’s report, in respect of the Combined Carve-out Historical Financial Information of

the Business for the financial years ended 30 September 2021, 2020, and 2019 (set out in Annexure 3C and prepared in
accordance with the basis of preparation set out in Annexure 3B), is set out in Annexure 4A.

148 Pre-Listing Statement



“AZEDA | 55...

ANNEXURE 3A continued

The Independent Reporting Accountant’s report, in respect of the Combined Carve-out Interim Historical Financial Information
of the Business for the six-months ended 31 March 2022 and 2021 (set out in Annexure 3D and prepared in accordance
with the basis of preparation set out in Annexure 3B), is set out in Annexure 4B.

Directors’ commentary in respect of the combined historical financial information and
combined interim historical financial information

Directors’ commentary in respect of the historical periods included in the Combined Carve-out Historical Financial Information
and Combined Carve-out Interim Historical Financial Information, is provided in “Section 6 - Management’s Discussion and
Analysis of Financial Condition and Results of Operations” of the Pre-Listing Statement commencing.
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ANNEXURE 3B: BACKGROUND, SCOPE, PURPOSE, AND THE BASIS OF
PREPARATION OF THE COMBINED CARVE-OUT HISTORICAL FINANCIAL
INFORMATION OF THE BUSINESS FOR THE FINANCIAL YEARS ENDED
30 SEPTEMBER 2021, 2020, AND 2019 AND THE COMBINED CARVE-OUT
INTERIM HISTORICAL FINANCIAL INFORMATION OF THE BUSINESS
FOR THE SIX-MONTH PERIODS ENDED 31 MARCH 2022 AND 2021

The definitions and interpretations commencing on page 14 of this Pre-Listing Statement apply through this
Annexure 3B, except where the context indicates a contrary intention.

Background to, purpose of, and the principles applied in preparing the Combined Carve-
Out Historical Financial Information and the Combined Carve-Out Interim Historical
Financial Information

As announced in the Barloworld SENS Announcement on 21 November, 2022, the board of directors of Barloworld has
approved the separation of Zeda from the Barloworld Group through the Unbundling and the Listing.

Restructuring and Formation of the Zeda Group

In order to facilitate the Listing and Unbundling, Barloworld implemented the Restructuring which, through a series of
intra-group transactions in compliance with the applicable tax roll-over relief provisions of the South African Income
Tax Act, resulted in the Business being transferred to, and consolidated under, Zeda. At a high-level, the Restructuring
involved the sequential steps discussed below (which are also set out in more detail in “Section 5 - Restructuring and
Formation of the Zeda Group” of the Pre-Listing Statement).

Prior to 1 October 2021, the Business was housed in and carried out by the following subsidiaries, joint ventures, and
divisions of Barloworld:

* BAWSA (a wholly-owned subsidiary of Barloworld) housed and operated, as a division, the South African component
of the Car Rental Business, which was operated in terms of the ABG Licence Agreements under the Avis and
Budget brands. The Car Rental Business included the vehicle fleet that was used exclusively for the provision of
the Car Rental Business as well as the related liability and profit on disposal of the used cars generated through
the de-fleeting process;

* Avis Southern Africa, an intermediate holding Company, through several subsidiaries located outside South Africa,
housed and operated the Car Rental and Leasing Business outside of South Africa; and

» ZCL (a wholly-owned subsidiary of BAWSA) housed and operated, through several direct and indirect subsidiaries,
the Leasing Business carried out In South Africa.

With effect from 1 October 2021, the South African component of the Car Rental Business was carved out of BAWSA
and transferred to Zenith (a wholly-owned subsidiary of BAWSA) pursuant to an “asset-for-share” transaction as
contemplated in the South African Income Tax Act in terms of the Step 1 Asset Purchase Agreements. However,
this transaction excluded the transfer of the ABG Licence Agreements and the vehicle fleet owned by BAWSA at
30 September 2021 (the “Excluded Fleet”), all of which were used exclusively by BAWSA for the Car Rental Business.
To enable Zenith to continue to operate the South African component of the Car Rental Business with effect from
1 October 2021, BAWSA and Zenith entered into internal agreements in terms of which BAWSA leased the Excluded
Fleet to Zenith and sub-licenced its rights to use the Avis and Budget brands and other associated right under the ABG
Licence Agreements. It is expected that these internal arrangements will continue until the Unbundling and Listing of
the Company takes place, at which point it is expected that the internal agreements will have been terminated and in
particular, with effect from the Listing Date the ABG Licence Agreements will have been novated from BAWSA to Avis
Southern Africa in terms of the Novated ABG Licence Agreements, which novation will permit Zenith uninterrupted
use of the “Avis” and “Budget” brands.

* In addition to step 1 above, and to further facilitate the Unbundling and the Listing, the following additional

Restructuring steps, were implemented by Barloworld in order to effectively consolidate the entire Business under
the Company prior to the Listing and Unbundling:
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 interms of the Phase One Restructuring Implementation Agreement and the Phase Two Restructuring Implementation
Agreement, on and with effect from 28 September 2022, through a resolution of its board of directors, BAWSA
distributed 100% of the shares in ZCL and Zenith, respectively, to Barloworld as a distribution in specie. On
completion of this Step 3, Barloworld became the sole shareholder of each of Zenith and ZCL;

* in terms of Step 4 of the Phase One Restructuring Implementation Agreement and the Phase Two Restructuring
Implementation Agreement, on and with effect from 29 September 2022, Barloworld then sold 100% of the shares
in ZCL and Zenith to Avis Southern Africa in exchange for additional shares in Avis Southern Africa. On completion
of this Step 4, Avis Southern Africa became the sole shareholder of each of Zenith and ZCL, and accordingly,
became the intermediate holding Company of the entire Business (which included the relevant internal agreements
concluded by Zenith with BAWSA, but excluded the ABG Licence Agreements and the Excluded Fleet); and.

* in terms of the Phase Two Restructuring Implementation Agreement, all the issued shares in Avis Southern Africa
were then disposed of by Barloworld to the Company in exchange for the issue by the Company of 189,641,687
Zeda Shares at the fair market value of Avis Southern Africa amounting to R4 500,0 million. On completion of
this Step 5, the Company became the sole shareholder of Avis Southern Africa.

Post the implementation of Steps 3 and 4 above, the resultant business held by Avis Southern Africa consisted of the
following:

 the historical financial information of Avis Southern Africa and its direct and indirect subsidiaries;
* the historical financial information of ZCL and its direct and indirect subsidiaries; and
* the historical financial information of Zenith which is the Car Rental Business:

- excluding the Excluded Fleet and the ABG Licence Agreements,

- but including the internal agreements which permit Zenith to continue to provide the Car Rental Business and
dispose of the used car stock held by BAWSA for profit for the period of the internal agreements on the same
basis as BAWSA did prior to 1 October 2021.

Boundary of the Reporting Entity

For purposes of the preparation of the Combined Carve-out Historical Financial Information for the financial years
ended 30 September 2021, 2020 and 2019 and the Combined Carve-out Interim Historical Financial Information for
the six-months ended 31 March 2022 and 2021, the boundary of the reporting entity needed to be established. This
included an assessment of the economic activities included within the boundary of the reporting entity, defined as the
Business as it will be conducted post Listing, to ensure that the boundary was not incomplete or arbitrary.

As part of this assessment, it was considered whether the resultant Combined Carve-out Historical Financial Information
and Combined Carve-out Interim Historical Financial Information would be:

* neutral (i.e. the economic activities included or excluded could be identified without bias); and

* relevant (i.e. capable of making a difference in users’ decisions).
The aspects considered in determining the boundary of the reporting entity are as follows:

» during the periods covered by the Combined Carve-out Historical Financial Information and Combined Carve-out
Interim Historical Financial Information the ultimate holding Company of the Business was Barloworld;

* the vehicle fleet was owned by BAWSA for the periods prior to 1 October 2021 and was used exclusively for the
provision of the Car Rental Business in South Africa;

» for practical reasons, the Excluded Fleet was not transferred to Zenith in terms of the Step 1 Asset Purchase
Agreement. Zenith continued to make use of the Excluded Fleet to conduct the Car Rental Business through the
provisions of the internal agreements and is entitled to all resulting revenue, including any profit or loss on the
disposal of the used car stock held by BAWSA,;

» the ABG License Agreements were not transferred to Zenith in terms of the Step 1 Asset Purchase Agreement.
Zenith continued to make use of the Avis and Budget brands through the provisions of the sub-licencing agreement
between it and BAWSA; and
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* subsequent to the Unbundling, the Business will be conducted by the Zeda Group and:

- the Barloworld Group will no longer have any interest in the vehicle fleet as the internal agreements relating to
the Excluded Fleet will have been terminated and the vehicle fleet will have been replaced by Zenith;

- all Excluded Fleet cars will have transferred to used car stock held by BAWSA and will either have been sold
or will be in the process of being sold; and

- BAWSA will no longer be party to the ABG Licence Agreements as it will have novated and assigned all its
rights and obligations under the ABG Licence Agreements to Avis Southern Africa and Avis Southern Africa
will become the licensee in terms of the Novated ABG Licence Agreements.

It was concluded that the Excluded Fleet and the ABG Licence Agreements should be included in the boundary of
the reporting entity and that for purposes of the Combined Carve-out Historical Financial Information and Combined
Carve-out Interim Historical Financial Information the reporting entity would thus constitute the Business.

The overarching reasoning underlying this conclusion is that the historical financial information relating to the Business,
including the Excluded Fleet and ABG Licence Agreements, presents the most meaningful historical financial information
for purposes of users’ decisions about the operations of the Business post Listing, and allows users to assess how
efficiently management and the Board has made use of the available resources due to the following:

» the Business was under the common control of Barloworld throughout the reporting periods presented and was
ultimately governed by the Barloworld Board and is thus likely to meet the information needs of the user;

* the Excluded Fleet is being wound down by BAWSA and will be replaced in its entirety by Zenith within a period
of 12-months ending 30 September 2022, thus BAWSA does not intend to continue holding the Excluded Fleet
post the Listing;

* the internal agreements enable Zenith to continue to operate the South African component of the Car Rental
Business and dispose of the used car stock held by BAWSA for profit for the period of the internal agreements
on the same basis as BAWSA did prior to 1 October 2027;

e interms of Step 5 of the Phase Two Restructuring Implementation Agreement, Zeda Limited is the sole shareholder
of Avis Southern Africa; and

* with effect from the Listing Date, and in terms of the Novated ABG Licence Agreements, BAWSA will novate
and assign all its rights and obligations under the ABG Licence Agreements to Avis Southern Africa and Avis
Southern Africa will be the licensee under the Novated ABG Licence Agreement, and the Avis and Budget brands
will continue to be available for use by the Business post Listing. Barloworld no longer be party to, or have any
rights or obligations under, the ABG Licence Agreements post Listing.

On this basis, the vehicle fleet (including the Excluded Fleet) and the ABG Licence Agreements are deemed to be part
of the boundary of the reporting entity. The vehicle fleet (including the Excluded Fleet) will be disclosed in full in the
Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical Financial Information
in the Statements of Financial Position as property, plant and equipment, together with the related accumulated
depreciation and related liability owing to Barloworld (debt to fund the purchase of the existing vehicle fleet (including
the Excluded Fleet)). The revenue generated through the use of the vehicle fleet (including the Excluded Fleet) will be
included in full in the Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical
Financial Information in the Statements of Profit or Loss, together with the interest on the related liability and the
profit / loss on disposal of the vehicle fleet (and the Excluded Fleet held as used car stock by BAWSA). The internal
agreements are thus considered to be between two parties within the boundary of the reporting entity and, therefore,
in substance the effect is eliminated in the preparation of the Combined Carve-out Historical Financial Information and
Combined Carve-out Interim Historical Financial Information.

Similarly, the reporting entity boundary will include the ABG Licence Agreements, thereby allowing the reporting entity
to continue to make use of the Avis and Budget brands and the internal agreement is eliminated.

Purpose

Prior to the Restructure described above, the Business did not form a group for IFRS reporting purposes and therefore
it is not possible to prepare consolidated historical financial information in accordance with /FRS 10: Consolidated
Financial Statements (“IFRS 10”). The Combined Carve-out Historical Financial Information and Combined Carve-out
Interim Historical Financial Information have been prepared for the purposes of presenting the financial position, the
results of operations, changes in equity, and cash flows of the Business for each of the periods presented, on a stand-
alone basis in terms of the principles detailed below.
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Principles applied in preparing the Combined Carve-Out Historical Financial Information and the Combined
Carve-Out Interim Historical Financial Information

Other than the application of IFRS 10 as detailed above, the Combined Carve-out Historical Financial Information and
Combined Carve-out Interim Historical Financial Information are prepared in accordance with International Financial
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board, the SAICA Financial Reporting
Guides as issued by the Accounting Practices Committee, the Financial Pronouncements as issued by the Financial
Reporting Standards Council and the Companies Act of South Africa and the JSE Listings Requirements.

IFRS does not specifically provide for the preparation of special purpose combined carve-out historical financial
information, and accordingly, in preparing the Combined Carve-out Historical Financial Information and Combined
Carve-out Interim Historical Financial Information certain accounting conventions commonly used in the preparation
of combined carve-out historical financial information for inclusion in a Pre-Listing Statement have been applied in
accordance with /AS 8: Accounting policies, Changes in Accounting Estimates and Errors (“IAS 8”).

IAS 8 requires consideration of the most recent pronouncements of other standard-setting bodies, other financial
reporting requirements, and recognised industry practices.

As detailed above, the economic activities included within the boundary of the Combined Historical Financial Information
and Combined Interim Historical Financial Information were under common control throughout the periods presented
and Avis Southern Africa will apply book value (carry-over basis or predecessor) accounting.

In terms of the predecessor approach detailed above, the assets, liabilities, income, and expenses of the economic
activities included in the Combined Historical Financial Information and Combined Interim Historical Financial Information
correspond to the historically reported amounts in the consolidated financial statements of Barloworld (predecessor
values), excluding the effects of consolidation procedures and the business combination in which the parent (Barloworld)
acquired any subsidiaries or divisions that comprise the reporting entity.

The Combined Historical Financial Information and Combined Interim Historical Financial Information have been
prepared by extracting and aggregating the income, expenses, assets, and liabilities attributable to the Car Rental and
Leasing Operations from the historical records of BAWSA, Zenith, ZCL and Avis Southern Africa (and several of their
respective direct and indirect subsidiaries) (“Financial Information of the Business”), as detailed below, which were
included in the consolidated audited financial statements of Barloworld for the financial years ended 30 September
2021, 2020, and 2019 and the consolidated reviewed financial statements of Barloworld for the six-months ended
31 March 2022 and 2021. The consolidated audited or reviewed financial statements of Barloworld were prepared in
accordance with IFRS or IAS 34, Interim Financial Reporting, respectively. The Financial Information of the Business
was adjusted to reverse consolidation entries relating to intergroup balances and transactions including those relating
to the maintenance fund receivable, the equity loan owed by Barloworld to BAWSA, Zenith, ZCL and Avis Southern
Africa, and the share appreciation rights receivable, resulting in Financial Information of the Business that includes all
income, costs, assets, and liabilities attributable to the Business for the relevant periods.

Costs directly attributable to the Business for example, the costs associated with employment and other direct overheads,
are recognised in the respective financial records of the Business and are directly identifiable from the financial records
maintained in the finance system (hereinafter called “Financial Reporting System”). Therefore, they are separately
identifiable within the Financial Reporting System and have been included within the Combined Carve-out Historical
Financial Information and Combined Carve-out Interim Historical Financial Information.

The Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical Financial
Information also includes the amounts on-charged to the Business in respect of expenses, assets, and liabilities incurred
by Barloworld and other entities within the Barloworld Group on behalf of all Barloworld Group entities.

No additional central costs are required to be allocated to the Business. The Combined Carve-out Historical Financial
Information and Combined Carve-out Interim Historical Financial Information eliminate any balances and transactions
between the operations that comprise the Business. For the purpose of the intercompany eliminations, transactions
between the entities comprising the Business and the other Barloworld Group entities previously classified as internal
transactions have been reclassified as external transactions. This approach has been followed to ensure that the
Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical Financial Information
reflect the activities of the Business as far as practically possible, on a stand-alone basis.
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Taxation

The tax expense included in the Combined Carve-out Interim Historical Financial Information is calculated based on the
stand-alone reporting entity historical tax computations for each of Zenith, ZCL and Avis Southern Africa (and their
respective direct and indirect subsidiaries) that were consolidated into the Barloworld Group tax computation. The
tax expense included in the Combined Carve-out Historical Financial Information relating to the Car Rental Business
prior to 1 October 2021, is based on the amount allocated to the Car Rental Business for each period by Barloworld.
Deferred tax has been calculated by comparing the tax bases for the assets and liabilities of the Business to the carrying
amounts recognised in the Combined Carve-out Historical Financial Information. The recoverability of deferred tax
assets has been assessed by considering the forecast results for the Business.

Share Schemes

Certain employees of the Business are part of the share-based payment scheme and the Khula Sizwe share scheme
offered by Barloworld. All schemes are settled in Barloworld shares and recognised as equity settled share-based
payments since the obligation to settle does not lie with the underlying operations within the Business. The Combined
Carve-out Historical Financial Information and Combined Carve-out Interim Historical Financial Information include
the related costs attributable to the employees of the Business.

Share Capital and Reserves

As the Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical Financial
Information have been prepared on a combined carve-out basis, it is not possible to show share capital or provide
a meaningful analysis of reserves. Therefore, amounts which reflect the carrying value of investments of Barloworld
in the combined entities are disclosed as ‘invested equity’. As a result of applying predecessor accounting invested
equity is recognised at the carrying value of the net assets attributable to the Business at the earliest comparative
period presented. The carrying value of net assets attributable to shareholders other than Barloworld are presented
as “non-controlling interests” and includes certain adjustments made to the Combined Carve-out Historical Financial
Information and Combined Carve-out Interim Historical Financial Information.

The foreign currency translation reserve (FCTR) is included at the book values included in the Barloworld consolidated
financial statements, consistent with the book value approach described above.

IFRS 1

The Company is not a first-time adopter of IFRS in its own right - the Business transferred from the enlarged group
have previously been IFRS compliant as part of the Barloworld consolidated financial statements. These assets and
liabilities are transferred at book value, which are ultimately reflected in the Combined Carve-out Historical Financial
Information and Combined Carve-out Interim Historical Financial Information prepared.

A bottom-up approach will be applied where the Combined Carve-out Historical Financial Information and Combined
Carve-out Interim Historical Financial Information are prepared as if IFRS Standards had always been applied.

Accounting Policies

The Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical Financial
Information have been prepared on a historical cost basis except for certain financial instruments that are stated at fair
value. A summary of the accounting policies applied is provided in note 1. The accounting policies have been applied
consistently in respect of each period, except as otherwise disclosed.
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Going Concern

The Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical Financial Information
have been prepared on a going concern basis. The going concern assumption was assessed by management as
appropriate after taking into consideration its available information about the future, the profitability of the operations
and the accessibility to financial resources for at least, the next twelve months from the end of the last reporting date.

The Zeda board of directors has considered both near term and longer-term funding requirements and are comfortable
that Zeda will have sufficient liquidity and funding sources to continue to operate independently from Barloworld.

Functional Currency

The Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical Financial Information
are presented in rand, which is the presentation currency of the entities that comprise the Business and the functional
currency of all South African business. The functional currencies of entities that operate in regions outside of South
Africa is their local currency.

Other
As the Combined Carve-out Historical Financial Information and Combined Carve-out Interim Historical Financial
Information have been prepared on a combined carve-out basis, they may not be indicative of the future performance

of the Business and do not necessarily reflect what their results of operations, financial position and cash flows would
have been had the Business operated as an independent entity during the periods presented.
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ANNEXURE 3C: THE COMBINED CARVE-OUT HISTORICAL
FINANCIAL INFORMATION OF THE BUSINESS
FORTHE THREE YEARS ENDED 30 SEPTEMBER 2021,2020 AND 2019

COMBINED CARVE-OUT STATEMENT OF PROFIT AND LOSS
FORTHE YEAR ENDED 30 SEPTEMBER

(Audited) (Reviewed) (Reviewed)

R’000 Note 2021 2020 2019
Revenue 4 7 671625 8 688147 10 161150
Cost of sales (5 046 692) (6 212 445) (6 534 208)
Gross profit 2 624 933 2 475 702 3626 942
Other operating income 5 98 153 93 239 109 160
Impairment of receivables 23 (65 402) (179 329) (66 488)
Operating expenses excluding capital items 6 (1803 607) (2 089155) (2 521692)
Foreign exchange losses 9 (27 550) (2 616) (10127)
Operating profit before capital items 826 527 297 841 1137 795
Capital items 10 - (51514) (50 614)
Operating profit 826 527 246 327 1087181
Finance income 7 52 457 49192 53832
Finance costs 8 (321 512) (521231) (527 567)
Share of joint venture profit after tax 4 563 2238 212
Profit/(loss) before taxation 562 035 (223 474) 613 658
Taxation n (197 715) 85 345 (154 640)
Profit/(loss) for the year 364 320 (138 129) 459 018
Attributable to:
Parent entities' 360 225 (142 321) 451777
Non-controlling interest 4 095 4192 7 241
364 320 (138 129) 459 018

' Parent entities are defined as Barloworld Group entities which are not part of the transaction

COMBINED CARVE OUT STATEMENTS OF OTHER COMPREHENSIVE INCOME
FORTHEYEARS ENDED 30 SEPTEMBER 2021,2020 AND 2019

Profit for the year 364 320 (138 129) 459 018
Other comprehensive income
ltems that may be reclassified subsequently to profit or loss:

Foreign currency translation difference 13 288 (2191 8 478

Total comprehensive income for the year 377 608 (140 320) 467 496

Total comprehensive income attributable to:

Parent entities] 373 513 (144 512) 460 255

Non-controlling interest 4 095 4192 7 241
377 608 (140 320) 467 496

' Parent entities are defined as Barloworld Group entities which are not part of the transaction
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COMBINED CARVE-OUT STATEMENT OF FINANCIAL POSITION
AS AT 30 SEPTEMBER 2021,2020, AND 2019

(Audited) (Reviewed) (Reviewed)

R’000 Note 2021 2020 2019
ASSETS

Non-current assets

Property, plant and equipment 13 3583786 3812 826 4 614 358
Right of use assets 14 331017 362 921 -
Goodwill 15 16 789 16 725 25748
Intangible assets 16 62 646 63 300 41764
Investment and loans in associates 126 127 127
Investment in joint ventures 17 7 169 2 605 367
Deferred tax asset 18 26 243 12 700 4877
Finance lease receivable 19 124 754 136 523 154 763
Share appreciation rights receivable 20 7 041 12156
Total non-current assets 4159 571 4 407 727 4 854 160
Current assets

Rental vehicles 21 2818 473 1889 311 3136 834
Finance lease receivable 19 77 495 87 545 N3 415
Inventories 22 306 589 531155 461712
Trade and other receivables 23 3426125 2 246 506 2 484 567
Income tax receivables 90 335 100 240 22 082
Cash and cash equivalents 24 82 973 18 370 60 041
Non-current asset classified as held for sale 25 12 639 - -
Total current assets 6 814 629 4973127 6 278 651
Total assets 10 974 200 9 380 854 11132 811
INVESTED EQUITY

Invested equity attributable to parent entities 2185 026 1915 870 1995 483
Non-controlling interest 26 35 849 34 601 45 518
Total equity 2220875 1950 471 2 041001
LIABILITIES

Non-current liabilities

Long-term loans 27 4 380 522 4 005 480 4 71 346
Lease liability 28 521170 543 056 -
Contract liabilities 29 445 074 435 830 367134
Trade and other payables 32 - - 22 047
Deferred tax liability 18 113 033 16 228 197 655
Provisions 30 24144 23 509 21680
Share appreciation rights payable 20 - 16 117 -
Total non-current liabilities 5483 943 5140 220 5 319 862
Current liabilities

Bank overdraft 31 321088 282129 399 766
Short-term loans 31 127 134 196 027 232 518
Lease liability 28 42 360 38 492 -
Trade and other payables 32 2 325 155 1325 434 2 757 632
Contract liabilities 29 330122 308 258 269 277
Provisions 30 113 667 111 053 95 789
Income tax payable 9 856 28 770 16 966
Total current liabilities 3269 382 2290163 3771948
Total liabilities 8 753 325 7 430 383 9 091810
Total equity and liabilities 10 974 200 9 380 854 11132 811
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COMBINED CARVE-OUT STATEMENT OF INVESTED EQUITY
FORTHEYEAR ENDED 30 SEPTEMBER 2021,2020 AND 2019

Invested
equity Non-
attributable to controlling

R’000 parent entities interest Total equity

Balance at 30 September 2018 1780 587 41218 1821805

Total comprehensive income for the year 460 255 7 241 467 496

Profit for the year 451777 7 241 459 018

Foreign currency translation difference 8 478 - 8 478

Transactions with parent entities recorded directly in equity

Withdrawals by parent entities (33188) - (33188)
Investment by non-controlling interest - 9 617 9 617

Dividends declared (212173) (12 558) (224 731)
Other changes 2 - 2

Balance at 30 September 2019 1995 483 45 518 2 041001

Adjustment on initial application of IFRS 16 net of tax (72 355) - (72 355)
Balance at 30 September 2019 after adjustment on initial application of IFRS16 net of tax 1923128 45 518 1968 646

Total comprehensive income for the year (144 512) 4192 (140 320)
(Loss)/profit for the year (142 321) 4192 (138 129)
Foreign currency translation difference (2191 - (2191
Transactions with parent entities recorded directly in equity

Contributions by parent entities 175 266 - 175 266

Dividends declared (37 900) (15109) (53 009)
Other changes m2) - m2)
Balance at 30 September 2020 1915 870 34 601 1950 471

Total comprehensive income for the year 373 513 4 095 377 608

Profit for the year 360 225 4 095 364 320

Foreign currency translation difference 13 288 - 13 288

Transactions with parent entities recorded directly in equity

Contributions by parent entities 22169 - 22169

Dividends declared (126 657) (2847) (129 504)
Other changes 131 - 131

Balance at 30 September 2021 2185 026 35 849 2 220 875
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COMBINED CARVE-OUT CASH FLOW STATEMENTS
FORTHEYEAR ENDED 30 SEPTEMBER 2021,2020, AND 2019

(Audited) (Reviewed) (Reviewed)

R’000 Note 2021 2020 2019

Cash generated from operations 33 329 748 1138 678 825 987

Interest paid on interest bearing borrowings and lease liability 35 (76 825) (521231 (479 024)
Realised foreign exchange losses (27 550) (2 616) (10 127)
Dividends received 12 224 7 584 7 576

Interest received 52 457 49192 53832

Taxation paid 34 (219 185) (47 846) (134 452)
Dividends paid including non-controlling interest (129 504) (53 009) (224 731)
Cash (utilised by)/retained from operating activities (58 635) 570 752 39 061

Cash flows from investing activities

Acquisition of property, plant and equipment excluding leasing and vehicles (18 999) (28 061) (15 350)
Disposal of other property, plant and equipment excluding leasing vehicles 3191 21 761 18 196

Acquisition of goodwill (64) (1666) -

Acquisition of intangible assets (306) (23 386) (15 435)
Net cash (used in)/derived from investing activities (16 178) 158 648 (12 589)
Cash flows from financing activities

Share scheme receipts (46 561) (8 088) (13 350)
Investment by non-controlling interest - - 9617

Repayment of long-term loans 35 - (705 866) -

Long term loans raised 130 355 - -

Decrease in bank overdraft and short-term loans (29 934) (154 128) (10 766)
Increase in lease liability due to sale and leaseback - 56 357 -

Repayment of lease liability 35 (39 196) (36 330) -

Contributions from parent entities 22169 175 266 -

Withdrawals by parent entities - - (33188)
Other financing activities = 1054 -

Net cash derived from/(used in) financing activities 36 833 (671735) (47 687)
Net (decrease)/increase in cash and cash equivalents (37 980) 57 665 (21 215)
Cash and cash equivalents at beginning of year 118 370 60 041 79 068

Effect of foreign exchange rate movement on cash and cash equivalents 2 583 664 2188

Cash and cash equivalents at the end of year 24 82 973 18 370 60 041
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NOTES TO THE COMBINED CARVE-OUT HISTORICAL FINANCIAL INFORMATION
FORTHE YEAR ENDED 30 SEPTEMBER

SEGMENTAL INFORMATION

2021
Depre-
ciation Share
amortisa- of joint
tion and Net venture Income
impair- Operating finance profit tax Profit
R’000 Revenue EBITDA ments* profit costs after tax expense after tax
Leasing 2218 585 1248 442 (753 562) 494 880 (152 415) 4 563 (81574) 265 455
Car rental 5453 040 947 359 (615 713) 331647 (116 640) - (116 140) 98 865
7 671625 2195801 (1369 275) 826 527 (269 055) 4 563 (197 715) 364 320
* Impairments are included in capital items
Operating
profit
margin* Operating Capital Restructur-
R’000 % Staff costs lease costs items ing costs
Leasing 22% (208 208) (19 994) - (984)
Car rental 6% (415 680) (63 983) - -
1% (623 888) (83977) - (984)
* Operating profit margin is determined by dividing operating profit before capital items by revenue
External In business Elimina- Total
R’000 revenue revenue tions revenue
Leasing 2127 741 90 844 = 2 218 585
Car rental 5450 280 2760 - 5453040
7 578 021 93 604 - 7671625
Deprecia- Amortisa- Impair-
R'000 tion tion ments Total
Leasing (753 562) - - (753 562)
Car rental (614 753) (960) - (615 713)
(1368 315) (960) - (1369 275)
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NOTES TO THE COMBINED CARVE-OUT HISTORICAL FINANCIAL INFORMATION
FORTHE YEAR ENDED 30 SEPTEMBER continued

SEGMENTAL INFORMATION continued

2020
Depre-
ciation Share
amortisa- of joint
tionand Operating Net venture Profit/
impair- profit/ finance profit after Income tax (Loss)
R’000 Revenue EBITDA ments* (Loss) costs tax expense after tax
Leasing 3200 266 1272100 (848 440) 423 660 (249 355) 2 341 (47 614) 129 031
Car rental 5487 881 613 875 (791 208) (177 333) (222 683) (104) 132 959 (267 160)
8 688 147 1885975 (1639 648) 246 327 (472 038) 2237 85 345 (138 129)
* Impairments are included in capital items
Operating
profit
margin* Operating Capital Restructur-
R'000 % Staff costs lease costs items ing costs
Leasing 14% (191 544) (23 690) (16 264) (14 012)
Car rental (3)% (507 701 (83 649) (35 249) (37 222)

3% (699 245) (107 339) (51514) (51234)

* Operating profit margin is determined by dividing operating profit before capital items by revenue

External In business Elimina- Total
R’000 revenue revenue tions revenue
Leasing 3046 392 153 874 - 3200266
Car rental 5484 673 3209 - 5487881
8 531 065 157 082 - 8688147
Deprecia- Amortisa- Impair-
R’'000 tion tion ments Total
Leasing (832176) - (16 264) (848 440)
Car rental (750 793) (1850) (38 565) (791208)
(1582 969) (1850) (54 829) (1639 648)
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NOTES TO THE COMBINED CARVE-OUT HISTORICAL FINANCIAL INFORMATION
FORTHE YEAR ENDED 30 SEPTEMBER continued

SEGMENTAL INFORMATION continued

2019
Depre-
ciation Share
amortisa- of joint
tionand Operating Net venture Profit/
impair- profit/ finance profit after Income tax (Loss)
R’000 Revenue EBITDA ments* (Loss) costs tax expense after tax
Leasing 3551475 1440624 (837 674) 602 950 (291 344) 221 (87 938) 223 888
Car rental 6 609 675 1212772 (728 540) 484 232 (182 391) ()] (66 702) 235130
10161150 2653396 (1566 214) 1087182 (473 735) 212 (154 640) 459 018
* Impairments are included in capital items
Operating
profit Restruc-
margin* Operating Capital turing
R'000 % Staff costs lease costs items costs
Leasing 18% (241192) (30 632) (11678) -
Car rental 8% (611 235) (184 031) (38 936) -
1% (852 427) (214 663) (50 614) -
* Operating profit margin is determined by dividing operating profit before capital items by revenue
External In business Elimina- Total
R'000 revenue revenue tions revenue
Leasing 3372146 179 329 - 3 551475
Car rental 6 603 276 6 399 - 6609675
9 975 422 185 728 - 10161150
Deprecia- Amortisa- Impair-
R'000 tion tion ments Total
Leasing (825 995) - (11679) (837 674)
Car rental (693 652) (2 000) (32888) (728 540)
(1519 647) (2 000) (44 567) (1566 214)
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FORTHE YEAR ENDED 30 SEPTEMBER continued

SEGMENTAL INFORMATION continued

Leasing Car Rental Adjustments Total
R’000 2021 2020 2019 2021 2020 2019 2021 2020 2019 2021 2020 2019
Property,
plant and
equipment 3464 351 3674721 4223914 118 823 137 494 389833 612 en 611 3583786 3812826 4614358
Right of use
assets 937 9946 - 321646 352975 - - - - 331017 362 921 -
Intangible
assets 54249 54 249 31188 8397 9 051 10576 - - - 62646 63 300 41764
Investment
in joint
venture 7169 2605 367 - - - - - - 7169 2605 367
Investment
in associates
and other
investments - - - 126 127 127 - - - 126 127 127
Finance
lease
receivable 202 249 224 068 268178 - - - - - - 202 249 224 068 268178
Rental
vehicles - - - 2818473 1889311 3136834 - - - 2818473 1889311 3136834
Inventories 18 559 90125 58235 287 942 438 080 399 717 88 2950 3760 306 589 531155 461712
Trade
and other
receivables 2421708 1815423 1652206 1004 417 431083 832 361 - - - 3426125 2246506 2484567
Operating
assets 6177 656 5871137 6234088 4559824 3258121 4769448 700 3561 4371 10738180 9132819 11007 907
Lease
liability (30 388) (29 705) - (533142)  (551843) - - - - (563530)  (581548) -
Contract
liabilities (775196) (744 088) (636 411) - - - - - - (775196) (744 088) (636 411)
Provisions (137 811) (133153) (M4 593) - (1409) (2876) - - - (137 811) (134 562) M7 469)
Trade
and other
payables (703812) (589938) (609199) (1623061) (641078) (2104 935) 1718 (94 418) (43498) (2325155) (1325434) (2757632)
Operating
liabilities (1647 207) (1496884) (1360203) (2156 203) (1194330) (2107 81) 1718 (94 418) (43498) (3801692) (2785632) (351512)
Net
operating
assets 4530449 4374253 4873885 2403621 2063791 2661637 2418 (90857) (39127) 6936488 6347187 7496 395

Pre-Listing Statement

163



“AZEDA | 55...

ANNEXURE 3C wontinued

NOTES TO THE COMBINED CARVE-OUT HISTORICAL FINANCIAL INFORMATION
FORTHE YEAR ENDED 30 SEPTEMBER continued

1. Basis of preparation

A. Accounting framework

The Combined Carve-out Historical Financial Information of the Business for the financial years ended 30 September
2021, 2020, and 2019 has been prepared by aggregating the historical financial information of the following subsidiaries,
joint ventures, and divisions of Barloworld:

* BAWSA (a wholly-owned subsidiary of Barloworld) housed and operated, as a division, Avis Budget Rent-a-
Car the South African component of the Car Rental Business, which was operated in terms of the ABG Licence
Agreements under the Avis and Budget brands (“SA Car Rental Business”™);

* Avis Southern Africa, an intermediate holding Company, through several subsidiaries located outside South Africa,
housed and operated the Car Rental and Leasing Business outside of South Africa; and

e ZCL (a wholly-owned subsidiary of BAWSA) housed and operated, through several direct and indirect subsidiaries,
the Leasing Business carried out in South Africa.

The Combined Carve-out Historical Financial Information has been prepared for the purposes of presenting the financial
position, the results of operations, changes in invested equity, and cash flows of the Business on a stand-alone basis.

During the period covered by the Combined Carve-out Historical Financial Information the Business was operated
through the subsidiaries, joint ventures, and divisions as detailed above, and did not comprise a group for IFRS reporting
purposes. It is, therefore, not possible to prepare consolidated historical financial information in accordance with
IFRS 10: Consolidated Financial Statements in respect of the Business. The basis of combining the historical financial
information is set out in the accounting policy on Basis of aggregation

Other than the application of IFRS 10 as detailed above, the Combined Carve-out Historical Financial Information
is prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued by the International
Accounting Standards Board, the SAICA Financial Reporting Guides as issued by the Accounting Practices Committee,
and the Financial Pronouncements as issued by the Financial Reporting Standards Council.

The Business is not a first-time adopter of IFRS as the businesses transferred to it from Barloworld have previously
been IFRS compliant as part of the Barloworld consolidated financial statements. The assets and liabilities of these
businesses were transferred to the Business at the book values which are reflected in the Combined Carve-out Historical
Financial Information.

A bottom-up approach has been applied and the Combined Carve-out Historical Financial Information prepared, as
if IFRS has always been applied.

The Combined Carve-out Historical Financial Information has been prepared applying accounting policies consistent
with those applied by Barloworld in respect of each of the years ended 30 September 2021, 2020, and 2019, except
for Rental Assets which have been included in a separate note and not as part of property, plant and equipment.
The reason for this change is that the Directors believe this disclosure is more useful to stakeholders and this is the
disclosure which will be adopted by Zeda going forward.

A summary of the accounting policies applied is provided below. The accounting policies have been applied consistently
in respect of each period presented.

Accounting policies which are useful to users, especially those accounting policies which are based on choices within
IFRS that require management judgement, have been disclosed.

Accounting policies for which no choice is permitted in terms of IFRS have been included only if management concluded
that the disclosure would assist users in understanding the Combined Carve-out Historical Financial Information as a
whole, taking into account the materiality of the item being discussed. Accounting policies which are not applicable
from time to time, have been removed, but will be included if the type of transaction occurs in future.
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In preparing the Combined Carve-out Historical Financial Information, the following accounting policy choices in terms
of IFRS have been made:

* Interest joint ventures are accounted for using the equity method,;

* The cost model is applied in accounting for property, plant and equipment and rental vehicles; and

* To apply the simplified approach for measuring the expected credit loss (ECL) on finance lease receivables.

B. Underlying concepts

The Combined Carve-out Historical Financial Information are prepared on the going concern basis. The going concern
assumption was assessed by management as appropriate after taking into consideration its available information about
the future, the profitability of the operations and the accessibility to financial resources for at least the next twelve
months from the end of the last reporting date.

Assets and liabilities and income and expenses are not offset unless specifically permitted by an accounting standard.
Financial assets and financial liabilities are off-set, and the net amount reported only when a legally enforceable right
to set off the amounts exists, and the intention is either to settle on a net basis or to realise the asset and settle the
liability simultaneously.

All financial information has been rounded to the nearest thousand unless stated otherwise.

Current vs non-current

For purposes of the Combined Carve-out Historical Financial Information assets and liabilities in the statement of
financial position have been presented based on current/non-current classification. An asset is current when it is:

* expected to be realised or intended to be sold or consumed in the normal operating cycle;
* held primarily for the purpose of trading;
* expected to be realised within twelve months after the reporting period; or

» cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least twelve
months after the reporting period.

All other assets are classified as non-current.
A liability is current when it is:

» expected to be settled in the normal operating cycle;
* held primarily for the purpose of trading;
* due to be settled within twelve months after the reporting period; or

* there is no unconditional right to defer the settlement of the liability for at least twelve months after the reporting
period.

For purposes of the Combined Carve-out Historical Financial Information all other liabilities have been classified as
non current liabilities.

Deferred tax assets and liabilities are classified as non-current assets and liabilities.
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2. Accounting policies

Accounting policies involving significant estimates and judgements by management

Preparing financial information in conformity with IFRS requires estimates and assumptions that affect reported
amounts and related disclosures. Actual results could differ from these estimates.

Accounting policies which have been identified as involving particularly complex or subjective judgements or assessments
are as follows:

Expected credit losses

For purposes of the Combined Carve-out Historical Financial Information a loss allowance has been calculated for
expected credit losses on financial assets measured at amortised cost which include trade and other receivables and
finance lease receivables. The recoverability of a financial asset is determined from the date it is recognised with a loss
allowance recognised for expected losses determined at initial recognition. The Business initially measures the loss
allowance at an amount equal to the 12-month expected losses. However, the Business measures the loss allowance at
an amount equal to the life-time expected losses if credit risk on the financial asset has increased significantly since
initial recognition.

The Business calculates the allowance for credit losses based on the expected credit loss (ECL) model to assess whether
financial assets measured at amortised cost, finance lease receivables and contract assets collectively referred to as
receivables (for impairment purposes only) are impaired.

The Business has rebutted the presumption that credit risk has significantly increased when financial assets are more
than 30 days past due in 2021. With respect to the 2020 financial information presented, the presumption was not
rebutted due to the impact of Covid-19 in that year. Credit risk is considered to have significantly increased when
supportable forward-looking information such as inflation and gross domestic product forecasts, the counterparty’s
reputation and estimated financial position and the market conditions in which the counterparty operates in indicate
that the financial asset would not be recoverable as contracted. In determining the ECL, receivables are grouped based
on similar risks, the industry in which the customer operates, the regulatory environment, the size of the receivable and
the historical payment history of the customer. ECLs are calculated using the historic loss ratio adjusted for forward-
looking information. In instances where there was no evidence of historical write-offs, management judgement is
applied to assess for potential credit losses.

For financial assets where the Business determines that recoverability is unlikely, such that the credit quality has
significantly deteriorated and the assets are credit impaired, a lifetime ECL is recognised, and interest income only
accrues on the net amount (gross carrying amount less credit impairment). Default is considered to have occurred
when a customer does not meet their contractual payment obligations. The Business considered this a sound basis as,
in management’s view, financial assets are credit impaired when the Business has not received contractual cash flows
as contracted, efforts to recover the asset have not been successful and the customer’s ability to pay is questionable.
Where the Business determines there are no prospects of a customer meeting its contractual repayments, the related
receivable is written off, and this occurs when the customer is handed over to legal for collection.

The Business recognises a loss allowance using a simplified approach as a lifetime ECL on:

* Lease receivables and contract assets; and

* Finance lease receivables as an accounting policy choice.

The Business reassesses the lifetime ECLs at each reporting period and recognises any changes as an impairment
gain or loss.
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Share appreciation right and equity settled share-based payment arrangement

Cash settled SARs and FSPs

Cash settled share appreciation rights and FSPs granted to employees for services rendered or to be rendered are
raised as a liability and recognised in profit or loss immediately or, if vesting requirements are applicable, over the
vesting period. The liability is measured annually until settled and any changes in value are recognised in profit or loss.

Fair value is measured using a binomial pricing model.

Estimating fair value for share-based payment transactions requires the determination of the most appropriate
valuation model, which depends on the terms and conditions of the grant. This estimate also requires judgement in the
determination of the most appropriate inputs to the valuation model including the expected life of the equity settled
and share appreciation award, volatility and forfeiture rate.

For the measurement of the fair value of share appreciation rights with employees at the grant date, the fair value
equals the volume weighted average market price of the underlying shares on the three trading days immediately
preceding grant date.

The scheme is complex as share appreciation rights issued before 2011 will be settled in cash (cash settled arrangement)
and those issued after 2011 will be settled in Barloworld Limited equity shares with various vesting conditions. This
scheme is managed at Barloworld Group level.

Property, plant and equipment

The residual value of lease vehicles determines the lease income and recoverability on resale at the end of the lease
term. Residual values are constantly reviewed for accuracy based on the status of the used car market, current and
historical value of vehicles sold and the specific application of the vehicle.

An asset’s useful life is defined in terms of its expected utility to the Business. It is the period of time over which the
Business expects to use it. Property, plant and equipment that have a finite useful life are depreciated to their residual
values. Because it is an estimate, management is required to review the basis of depreciation, useful life and residual
value at each annual reporting date as a minimum.

Management considers all of the below factors when determining or reviewing the useful life of an item of property,
plant and equipment:

* expected use of the asset;
* expected wear and tear;
» technical obsolescence arising from changes or improvements in technology; and

e commercial obsolescence arising from a change in market demand for the product or service output of the asset.

Inventory
Comparison of the carrying value of vehicles to their market value requires judgement in terms of net realisable value

of the vehicles recognised in inventory. The market value is determined based on management’s knowledge of the
industry and reference to published market information.

Contract liability and maintenance fund provision
In order to recognise contract liability on a basis commensurate with the risk profile of each leased motor vehicle

actuarial valuations are performed periodically throughout the year. The valuations take into account each individual
vehicle’s actual maintenance costs and income, and a projection of expected future costs and income streams.
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The key assumptions used in this calculation are determined by management in conjunction with the internal and
external actuaries, and are updated for changes in actual experience and economic indicators.

In order to estimate the split of contract liability between long and short-term portions, management considered the
average life of the relevant lease vehicles.

Revenue recognition

The percentage of completion method is applied to recognise revenue on long-term maintenance and repair contracts
(MARC) as performance obligations are satisfied over time. Management exercises judgement in calculating the contract
liabilities and contract assets which are based on the anticipated cost of repairs over the life cycle of the motor vehicles,
applied to the total expected future revenue arising from maintenance and repair contracts.

The significant assumptions made to determine the stage of completion of contracts include:

e costs incurred to date to fulfil the performance obligations for MARC contracts;

» estimated costs to be incurred in fulfilling the performance obligations for MARC contracts;
» contract duration and mileage;

e contract expiry date;

» parts price and labour inflation; and

* projected income stream.

Non-current assets held for sale

Non-current assets and liabilities classified as held for sale are presented separately as current items in the combined
carve out statement of financial position. Judgement is required in determining the realizable value of the asset and in
concluding that the asset will be disposed of in the next 12 months. Management is also required to consider whether
the disposal of the asset would meet the definition of a discontinued operation.

A disposal group is a discontinued operation if it is a component of an entity that either has been disposed of, or is
classified as held for sale, and:

* represents a separate major line of business or geographical area of operations;

* is part of a single co-ordinated plan to dispose of a separate major line of business or geographical area of
operations; or

* is a subsidiary acquired exclusively with a view to resale.

Discontinued operations are excluded from the results of continuing operations and are presented as a single amount
as profit or loss after tax from discontinued operations in the statement of profit or loss.

Impairment of non-financial assets

Determining whether non-financial assets, excluding inventories and deferred tax assets are impaired requires an
estimation of the recoverable amount of the individual assets. The recoverable amount calculation requires the Business
to estimate the future cash flows expected to arise from the individual asset and a suitable discount rate in order to
calculate the present value. The recoverable amount is calculated as the higher of value in use or fair value less cost
to dispose.

The Management of the Business assesses at each reporting date, whether there is an indication that an asset may be
impaired. If any indication exists, or when annual impairment testing for an asset is required, the Business estimates
the asset’s recoverable amount. When the carrying amount of an asset exceeds its recoverable amount, the asset is
considered impaired and is written down to its recoverable amount, which is fair value less costs to sell in the case of
used vehicles and value in use in the case of right of use assets, goodwill and intangibles.
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For the Business’ assets, an assessment is made at each reporting date to determine whether there is an indication
that previously recognised impairment losses no longer exist or have decreased. If such indication exists, the Business
estimates the assets recoverable amount. A previously recognised impairment loss is reversed only if there has been
a change in the assumptions used to determine the asset’s recoverable amount since the last impairment loss was
recognised. An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the
carrying amount that would have been determined, net of depreciation or amortisation, if no impairment loss had
been recognised. Impairments related to Goodwill are not reversed.

Goodwill and Intangible assets

Future cash flows expected to be generated by the assets or cash-generating units are projected, taking into account
market conditions and the expected useful lives of the assets. The present value of these cash flows, determined using
an appropriate discount rate, is compared to the carrying amount and, if lower, the assets are impaired to the present
value.

Cash flows, which are utilised in these assessments, are extracted from formal five-year business plans which are updated
annually. The Business utilises a discounted cash flow valuation model to determine asset and cash-generating unit
values supplemented, where appropriate, by other valuation techniques.

Deferred tax assets

Deferred taxation assets are only recognised to the extent that it is probable that taxable profits will be available
against which deductible temporary differences can be utilised.

Five-year business plans are prepared annually and approved by the management of the Business and its major
operating entities. These plans include estimates and assumptions regarding economic growth, interest rates, inflation,
and competitive forces. The plans contain profit forecasts and cash flows, and these are utilised in the assessment of
the recoverability of deferred tax assets. Management also exercises judgement in assessing the likelihood that business
plans will be achieved and that the deferred tax assets are recoverable. In certain circumstances further corroborative
evidence is used, such as tax planning opportunities within the control of management, to support the recovery of
the tax asset.

Lease term

The following factors were considered in determining whether it is reasonably certain the options will be exercised,
thus whether there is an economic incentive to exercise:

the strategic objectives of the business and annual business plans that observe a 5-year cycle;

whether the terms and conditions of the current lease are more favourable than the current market conditions;

* the proximity of the leased premises to core customers and other business hubs;

specifics for the premises/assets leased and any leasehold improvements, such as workshops or office building,
undertaken by the Business which are optimised to business needs;

costs relating to the termination of the lease;

the availability of similar/alternative assets in the market suitable to the business needs; and

all relevant facts and circumstances that create an economic incentive for the lessee to exercise, or not to exercise,
the option, including any expected changes in facts and circumstances from the commencement date until the
exercise date of the option.
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Uncertain tax positions

The Business is subject to income tax in several jurisdictions and significant judgement is required in determining the
provision for income taxes. During the ordinary course of business, there are transactions and calculations for which
the ultimate tax determination is uncertain. As a result, the Business recognises tax liabilities based on estimates of
whether additional taxes and interest will be due.

These tax liabilities are recognised when, despite the Business’ belief that its tax return positions are supportable, the
management of the Business believes it is more likely than not that a taxation authority would not accept its filing
position. In these cases, the Business records its tax balances based on either the most likely amount or the expected
value in accordance with the Business Tax Risk policy, which weights multiple potential scenarios. The management of
the Business believes that its accruals for tax liabilities are adequate for all open audit years based on its assessment
of many factors including past experience and interpretations of tax law.

Other accounting policies

Employee benefit costs
The cost of providing employee benefits is accounted for in the period in which the benefits are earned by employees.
The cost of short-term employee benefits is recognised in the period in which the service is rendered and is not discounted.

The expected cost of profit-sharing and bonus payments is recognised as an expense when there is a legal or constructive
obligation to make such payments as a result of past performance and a reliable estimate of the obligation can be made.

Deferred taxation assets and liabilities

Deferred taxation is recognised using the financial position liability method for all temporary differences, unless
specifically exempt.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the period when the
asset is realised or the liability is settled, based on tax rates (and such tax laws) that have been enacted or substantially
enacted by the end of the reporting period.

A deferred taxation asset represents the amount of income taxes recoverable in future periods in respect of deductible
temporary differences, the carry forward of unused tax losses and the carry forward of unused tax credits.

A deferred taxation liability represents the amount of income taxes payable in future periods in respect of taxable temporary
differences. Deferred taxation liabilities are recognised for taxable temporary differences, unless specifically exempt.

Deferred taxation assets and liabilities are not recognised if the temporary difference arises from goodwill or from
the initial recognition (other than in a business combination) of other assets and liabilities in a transaction that affects
immediately neither taxable income nor accounting profit.

Deferred taxation arising on investments in subsidiaries, associates and joint ventures is recognised except where the
Business is able to control the reversal of the temporary difference and it is probable that the temporary difference
will not reverse in the foreseeable future.

Deferred taxation assets and liabilities are offset when there is a legally enforceable right to offset current taxation
assets against current taxation liabilities and it is the intention to settle these on a net basis.

The Business has companies where deferred taxes are recognised for temporary differences that arise when an entity’s
taxable profit or loss (and thus the tax basis of its non-monetary assets and liabilities) are measured in a currency
different to its functional currency. Changes in the exchange rate result in a deferred tax asset or liability which is
charged to profit and loss.
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Foreign currencies

Functional and presentation currency

The Business’ presentation currency is South African Rand (R).

The South African Rand (R) is the functional currency for the Business’ operations in South Africa.

The functional currencies of foreign operations include the Botswana Pula, Namibian Dollar, Ghanaian Cedi, Mozambican
Metical, Swazi Lilangeni, Lesotho Loti and Zambian Kwacha, .

Transactions and balances

Transactions in foreign currencies are accounted for at rates of exchange ruling on the date of the transactions. Gains
and losses arising from the settlement of such transactions are recognised in profit or loss. Monetary assets and liabilities
denominated in foreign currencies are translated at the rates of exchange ruling at the reporting date. Unrealised
translation differences on such monetary assets and liabilities are recognised in profit or loss in the year in which they
occur. Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the
exchange rate at the date of the initial transaction. Non-monetary items measured at fair value in a foreign currency
are translated using the exchange rates at the date when the fair value was determined.

Foreign operations

The results and financial position of all the entities within the Business that have a functional currency different from the
Business presentation currency are translated into the presentation currency. Assets and liabilities of foreign operations
are translated at rates of exchange ruling at the reporting date. Income and expenditure of foreign operations are
translated at the rate of exchange at the transaction date or the average rate of exchange for the reporting period. Gains
or losses arising on the translation of foreign operations are recognised in other comprehensive income and presented
as foreign currency translation reserves in equity. Where the operation is not a wholly-owned subsidiary, the relevant
proportionate share of the translation difference is allocated to non-controlling interests. On consolidation, exchange
differences arising from the translation of a monetary item that forms part of a reporting entity’s net investment in
foreign operations, including the borrowings and other currency instruments designated as hedges of such investments,
are recognised in other comprehensive income and presented as a foreign currency translation reserve in equity.
When a foreign operation is sold or partly sold resulting in a loss of control, the share of the related cumulative gains
and losses, including taxes, previously recognised in the foreign currency translation reserve is reclassified to profit
or loss on disposal as part of the gain or loss on disposal. When the Business disposes of any part of its interest in
a subsidiary that includes a foreign operation while retaining control, the relevant portion of the cumulative foreign
currency translation reserve is reallocated to non-controlling interests.

Basis of aggregation

IFRS does not specifically provide for the preparation of Combined Carve-out Historical Financial Information in
circumstances where the entities do not comprise a group and accordingly, in preparing the historical financial Information,
certain accounting conventions commonly used in the preparation of Combined Carve-out Historical Financial Information
for inclusion in a Pre-Listing Statement have been applied in accordance with IAS 8: Accounting policies, Changes in
Accounting Estimates and Errors (“IAS 8”). IAS 8 requires consideration of the most recent pronouncements of other
standard-setting bodies, other financial reporting requirements, and recognised industry practices.

For the periods covered in the Combined Carve-out Historical Financial Information, the Business was under the control
of Barloworld. In the Combined Carve-out Historical Financial Information, the predecessor accounting approach has
been applied in accordance with the common practice for the accounting for business combinations under common
control in combined financial statements. This means that the assets, liabilities, income, and expenses of the economic
activities included in the Combined Carve-out Historical Financial Information correspond to the historically reported
amounts in the consolidated financial statements of Barloworld (predecessor values).
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The Combined Carve-out Historical Financial Information has been prepared by extracting and aggregating the income,
expenses, assets, and liabilities attributable to the Business from the historical records BAWSA, ZCL and Avis Southern
Africa, as detailed below, which were included in the consolidated audited financial statements of Barloworld. The
consolidated audited financial statements of Barloworld were prepared in accordance with IFRS.

The financial records of the Business include all income, costs, assets, and liabilities attributable to the Business for the
relevant periods. Costs directly attributable to the Business, for example, the costs associated with employment and
other direct overheads, are recognised in the respective financial records of the Business and are directly identifiable
from the financial records maintained in the finance system (hereinafter called “Financial Reporting System”). Therefore,
they are separately identifiable within the Financial Reporting System and have been included within the Combined
Carve-out Historical Financial Information.

The Combined Carve-out Historical Financial Information also includes amounts on-charged to the Business in respect
of expenses, assets, and liabilities from Barloworld and other entities within the Barloworld Group on behalf of all
Barloworld Group entities.

No additional central costs are required to be allocated to the Business. The Combined Carve-out Historical Financial
Information eliminate any balances and transactions between the operations that comprise the Business. For the
purpose of the intercompany eliminations, transactions between the entities comprising the Business and the other
Barloworld Group entities previously classified as internal transactions have been reclassified as external transactions.
This approach has been followed to ensure that the Combined Carve-out Historical Financial Information reflect the
activities of the Business as far as practically possible, on a stand-alone basis.

The Business holds 50% of the shares in the venture Daysun Proprietary Limited and has joint control. Additionally,
the Business holds controlling interests in the following companies:

Business Controlling Interest % Holding
Vuswa Fleet Services Proprietary Limited 60%
Phakisaworld Fleet Solutions Proprietary Limited 100%
Zeda Namibia Car Rental Proprietary Limited 75%
Zeda Namibia Proprietary Limited 75%
Amalgamated Fleet Services Ghana Limited 90%
Dreamworks Technologies Proprietary Limited 100%
Car Rental Holdings Proprietary Limited 100%
Car Rental Botswana Proprietary Limited 100%
Fleet Services Botswana Proprietary Limited 100%
Fleet Services Ghana Limited 100%
Seahlolo Transport Services Proprietary Limited 100%
Tansuk Limited 100%
Mozambique Car Rental Limitada 100%
Zeda Fleet Services Zambia Limited 100%
Zeda Swaziland Proprietary Limited 100%
Fleet Accident management Proprietary Limited 100%
Masterdrive Proprietary Limited 100%
The Car Mall Proprietary Limited 100%
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The tax expense included in the Combined Carve-out Historical Financial Information is calculated based on the stand-
alone reporting entity historical tax computations for each of Zenith, the ZCL Business and the Avis Southern Africa
Business that were consolidated into the Barloworld Group tax computation. The tax expense included in Combined
Carve-out Historical Financial Information relating to the RACSA Business prior to 1 October 2021, is based on the amount
allocated to the RACSA Business for each period by Barloworld. Deferred tax has been calculated by comparing the
tax bases for the assets and liabilities of the Car Rental and Leasing Operations to the carrying amounts recognised in
the Combined Carve-out Historical Financial Information. The recoverability of deferred tax assets has been assessed
by considering the forecast results for the Car Rental and Leasing Operations.

Certain employees of the Business are part of the share-based payment scheme and the Khula Sizwe share scheme
offered by Barloworld. All schemes are settled in Barloworld shares and recognised as equity-settled share-based
payments since the obligation to settle does not lie with the underlying operations within the Business. The Combined
Carve-out Historical Financial Information includes the related costs attributable to the employees of the Business.

Share capital and reserves

As the Combined Carve-out Historical Financial Information has been prepared on a combined carve-out basis, it is
not possible to show share capital or provide a meaningful analysis of reserves. Therefore, amounts which reflect the
carrying value of investments of Barloworld in the combined entities are disclosed as ‘invested equity’. As a result of
applying predecessor accounting invested equity is recognised at the carrying value of the net assets attributable to
the Business at the earliest comparative period presented. The carrying value of net assets attributable to shareholders
other than Barloworld are presented as “non-controlling interests” and includes certain adjustments made to the
Combined Carve-out Historical Financial Information.

The foreign currency translation reserve (FCTR) is included at the book values included in the Barloworld consolidated
financial statements, consistent with the book value approach described above.

Operating segments

The Executive Committee, as chief operating decision maker, has determined the operating segments based on the
information it uses to allocate resources and assess segmental performance.

Segments are analysed by operating activities. No operating segments have been aggregated in arriving at the
reportable segments of the Business as presented in the Segmental information.

The activities of the Business’ operating segments are described below:

¢ Car rental business:
The business of providing car rental solutions to a broad range of customers for periods ranging from one day
up to 12 months, carried on by the Zeda Group, through its network of directly-operated, agency-operated and
sub-licensee-operated branches (as applicable), in South Africa and 9 other countries in Sub-Saharan Africa
(including Angola, Botswana, Lesotho, Malawi, Mozambique, Namibia, eSwatini, Zambia and Zimbabwe) under
the “Avis” and “Budget” brands, and includes, as the context requires, the revenue generated from de-fleeting
cars through Car Sales.

¢ Leasing business:
The business of providing long-term fleet leasing solutions for periods of longer than 12 months to corporate and
public sector (i.e. national and local government) customers carried on by the Zeda Group in South Africa and
other countries in Sub-Saharan Africa (including Botswana, Ghana, Lesotho, Mozambique, Namibia and Zambia)
under the “Avis” brand, and includes, as the context requires, the revenue generated from de-fleeting vehicles
through Car Sales.
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Revenue
The following steps are applied to recognise Revenue in terms of IFRS 15 Revenue from Contracts with Customers

e |dentify the contract (s) with a customer;

» |dentify the performance obligations in the contract;

* Determine the transaction price;

» Allocate the transaction price to the performance obligations in the contract; and

* Recognise revenue when (or as) the entity satisfies a performance obligation.
The Business recognises revenue from the following major sources:

* Rentals received;
» Sale of used vehicles; and

* Value added services.

Rentals received

Rental received is revenue recognised on leasing of vehicles which is categorised into three categories, namely; rental
income earned on contracts shorter than 12 months outside of IFRS 16, full maintenance lease and manufacture upfront
payment.

Rental income earned on contracts shorter than 12 months outside of IFRS 16 Leases

Rental income from operating leases (net of any incentives given to the lessees) is recognised on straight-line basis
over the lease term.

Full maintenance lease

Full maintenance lease is a product whereby the Business provides a vehicle for use by a customer, and negate their
risk by using a number of processes to achieve this.

Throughout the contract period the Business remains the title holder of the vehicle and the customer will be the owner.

The Business assumes all risk involved with the operating of the vehicle including maintenance and residual risk for
the period of the contract, with a single monthly instalment paid by the customer.

The customer pays a monthly instalment to the Business, which includes an administration fee, interest in respect of
capital outlay, as well as a maintenance amount, as defined in the signed full maintenance contract.

Based on this the revenue is recognised over time during the period of the agreement.
Manufacture upfront payment
There are four manufacture upfront payment product options that the Business currently manage, namely:

» standard original equipment manufacturer (OEM) service plan: a service plan that comes standard with a new
vehicle, which is the plan on a vehicle that is included in the purchase price of a vehicle;

e standard original equipment manufacturer (OEM) maintenance plan is a maintenance plans that come standard
with a new vehicle, which is the plan on a vehicle that is included in the purchase price of a vehicle;

* added on service plan; and

* added on maintenance plan which are classified as value added service revenue stream.
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Once-off fee comprising of either an administration fee for standard OEM service plan or standard OEM maintenance
plan.

Based on this the revenue is recognised over time during the period of the agreement.

Sale of used vehicles

Performance obligations from the sale of vehicles are satisfied at a point in time. The point of delivery is where the
selling price has been agreed with the purchaser and control over the goods is transferred to the purchaser and
therefore the performance obligation is satisfied.

Value Added Services

Value added service comprises of added on service plans and added on maintenance plans.

Added on service plans are service plan that are added on to a vehicle, either when the vehicle is new, or when it is used.

Added on maintenance plans are maintenance plans that are added on to a vehicle, either when the vehicle is new, or
when it is used.

Once-off upfront maintenance fund and administration fee are transactions fees for both added on service plan and
added on maintenance plan.

The Business will bear the costs for those service and maintenance items as the Business will be responsible to maintain
the vehicle of the end user customer from a services perspective or maintenance perspective based on agreed parameters.

As the service or maintenance is provided to the customers based on the agreed parameters throughout the contract,
the revenue is recognised which is in line with the cost incurred by the Business on services and maintenance of those
vehicles.

Projection of expected difference between maintenance fund provided upfront per vehicle and actual expenses incurred
on a particular vehicle, are determined by the actuaries during the quarterly actuarial valuations.

Revenue is recognised over the period of maintenance or service agreement which can vary from 24 to 60 months.
The Business provides maintenance contracts as part of a full maintenance vehicle lease solution. Contract liabilities
represents income received in terms of maintenance contracts to customers which will be recognised on a systematic

basis over the life of the contract. Contract liability is split into a non-current and current portion in terms of managements’
best estimate of the expected maintenance expenditure to be incurred.

Finance costs

Interest on financial liabilities measured at amortised cost is calculated using the effective interest rate method.

Finance income

Interest income is accrued on a time basis on financial assets measured at amortised costs using the effective interest
method.
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Taxation
Current taxation

The tax payable is based on taxable income for the year. Taxable income differs from accounting profit as reported in
the statement of comprehensive income because it excludes items of income or expense that are taxable or deductible
in other years and it further excludes items that are not taxable or deductible. The Business liability for current tax is
calculated using tax rates that have been enacted or substantively enacted by the statement of financial position date.

Deferred taxation

Deferred taxation is provided using the statement of financial position liability method, for all temporary differences
between the tax bases of assets and liabilities and their carrying values for financial reporting purposes, at the tax
rates enacted at period end. Deferred taxation assets are only recognised to the extent that it is probable that taxable
profits will be available against which deductible temporary differences can be utilised.

Business combinations

Business combinations in which all of the combining entities or businesses are ultimately controlled by the same party
both before and after the combination, and control is not transitory are accounted for as common control transactions.
Common control transactions are accounted for on the book value or carry over basis.

In terms of the book value basis the Business will:

* Recognise assets acquired and liabilities assumed using the historical book (carrying) values assumed in the
financial statements of either the entities transferred, the intermediate parent or the ultimate parent.

e Other Comprehensive Income (“OCI”) reserves previously recognised by the entities transferred would also need
to be transferred to the Business.

* Any difference between the consideration paid (value of the shares issued) and the capital of the acquiree is
recognised in equity. This adjustment can either be recognised in a separate account, for example a ‘merger’ or
common control reserve or as an adjustment to retained earnings.

Non-controlling interests in companies included in the Business are identified separately from the Business’ equity
therein. Those interests of non-controlling shareholders that are present ownership interests entitling their holders to
a proportionate share of net assets upon liquidation are measured at the non-controlling interests’ proportionate share
of the acquiree’s identifiable net assets.

Subsequent to acquisition, the carrying amount of non-controlling interests is the amount of those interests at initial
recognition plus the non-controlling interests’ share of subsequent changes in equity.

Profit or loss and each component of other comprehensive income are attributed to the parent entities and to the

non-controlling interests. Total comprehensive income of the business entities is attributed to the parent entities and
to the non-controlling interests even if this results in the non-controlling interests having a deficit balance.

Goodwill
Goodwill is initially recognised at cost.
Goodwill is not amortised but is reviewed for impairment at least annually, and when there are indicators of impairment.

For the purpose of impairment testing, goodwill is allocated to each of the Business’ cash-generating units (or groups
of cash-generating units) expected to benefit from the synergies of the combination.
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Cash-generating units to which goodwill has been allocated are tested for impairment annually, or more frequently
when there is an indication that the unit may be impaired. If the recoverable amount of the cash-generating unit is
less than the carrying amount of the unit, the impairment loss is allocated first to reduce the carrying amount of any
goodwill allocated to the unit and then to the other assets of the unit pro-rata on the basis of the carrying amount of
each asset in the unit. An impairment loss recognised for goodwill is not reversed in a subsequent period.

On disposal of a cash-generating unit, the attributable amount of goodwill is included in the determination of the
profit or loss on disposal.

Property, plant and equipment

Items of property, plant and equipment are initially stated at cost which includes all costs that are directly attributable to
the purchase and to bringing the assets to their initial working condition for their intended use. Subsequently property,
plant and equipment is measured at cost less accumulated depreciation and any accumulated impairment losses.

Motor vehicles leased out in terms of lease agreements are depreciated on a straight line basis to the anticipated
residual value over the term of the lease. Property, plant and equipment other than leasing vehicles is depreciated over
its useful life taking into account residual values, where appropriate.

The actual lives and usage of the assets and residual values are assessed annually and may vary depending on a
number of factors. In reassessing asset lives and usage, factors such as technological innovation, product life cycles and
maintenance programmes are taken into account. Residual value assessments consider issues such as future market
conditions, the remaining life of the asset and projected disposal values.

The following methods and rates were used during the year to depreciate property, plant and equipment to estimated
residual values:

Freehold and leasehold buildings Straight line 5 years

Vehicles Straight line 5 to 10 years
Leasing vehicles Straight line 5to 10 years
Plant, equipment, computers and furniture Straight line 3 to 20 years

Freehold and leasehold land is not depreciated.
Leasing vehicles

Vehicles for leasing which are leased to customers for periods ranging from 12 - 60 months are accounted for as part
of property, plant and equipment . Once a vehicle is no longer utilised as part of the leasing fleet, it is transferred to
inventory. This accounting treatment is applied where it is in the ordinary course of the Business’ activities to routinely
sell vehicles which have reached the end of their useful lives or the end of the related contracts. The transfer of such
vehicles to inventories is done at the vehicles’ carrying amount. The proceeds from the sale of such vehicles are
recognised as revenue and carrying amount as cost of sales.

Gains and losses on disposal are determined by comparing proceeds with carrying amount and are included in profit
or loss.
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Intangible assets
Intangible assets are initially recognised at cost. Intangible assets are not revalued.
Computer software

Expenditure associated with developing or maintaining computer software programs is recognised as an expense when
incurred. Costs that are directly associated with identifiable and unigue software products controlled by the Business
and that will probably generate economic benefits exceeding costs beyond one year are recognised as intangible
assets. Computer software and development costs recognised as assets are amortised using the straight-line method
over their useful lives once the computer software has been brought into use.

The carrying amount of computer software and development costs is reviewed annually and adjusted for impairment
when there are indications of impairment.

Intangible useful lives are reviewed, and adjusted if appropriate, at each balance sheet date. The useful life of computer
software is considered to be 7 years from when it is brought into use.

Capitalised licence fee

Expenditure associated with the right to conduct business activities under a recognised brand is capitalised and
recognised as an expense over the period the right to conduct business endures.

The licence covers the period for the next 15 years.

Interest in joint ventures

The Business has an investment in a joint venture in which it holds 50% equity interests. This investment is not controlled
because the Business does not have the power to direct the relevant activities, but rather through unanimous consent.
Furthermore, there are no other arrangements granting the Business this power over the relevant activities or, which
are decided through majority vote of the board.

The joint ventures is measured using the equity method of accounting, applying the Business’ accounting policies,
from the acquisition date to the disposal date. The most recent audited annual financial statements of the joint venture
are used, which are within three months of the year-end of the Business. Adjustments are made to the joint venture’s
financial results for material transactions and events in the intervening period.

Unrealised losses are also eliminated unless the transaction provides evidence of impairment of the asset transferred.
When the Business’ share of losses or reversal of unrealised gains equals or exceeds its interest in the entity, the
Business does not recognise further losses, unless it has incurred legal or constructive obligations or made payments
on behalf of the joint venture.

Rental vehicles

Vehicles held for rental purposes are held for a period of up to 12 months and are generally transferred to inventory at
their calculated residual values. Rental vehicles are depreciated by 20% to residual values The Business classifies rental
vehicles as current assets since they are held for rental for a period of less than 12 months in terms of the novated
license agreements with Avis Budget Group and are then subsequently held for sale. The transfer of such assets to
inventories is done at the assets’ carrying amount. The proceeds from the sale of such assets are recognised as revenue
and carrying amount as cost of sales.

The Business classifies Rental vehicles as current assets when they are held for rental for a period less than 12 months

and then subsequently held for sale. These assets are primarily realised through sale after being rented to customers
for less than a period of 12 months.
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Inventories
Inventories consist of the following:

* Used vehicles;
* Consumables - tracking units;
» Other inventory including spare parts; and

* Work in progress.

Inventories are stated at the lower of cost or net realisable value. Net realisable value is the net selling price in the
ordinary course of business less selling expenses.

Specific identification basis is used to arrive at the cost (carrying amount) of motor vehicles as the items are not
interchangeable. The first-in-first-out method is used to arrive at the cost of consumables and other inventory. Work
progress includes the cost of spares, consumables and allocation of labour and overhead costs.

Allowance for net realisable value of inventory are assessed at every reporting date taking into account the ageing
and the current market demand for such items.

Rental vehicles and leasing vehicles that become available for sale after being removed from rental vehicles and leasing
vehicles are transferred to inventories at their carrying amount. Sale proceeds from such rental assets are recognised
as revenue.

Provisions

Provisions are recognised when the Business has a present legal or constructive obligation as a result of a past event,
and it is probable that the Business will be required to settle the obligation, and a reliable estimate can be made of
the amount of the obligation.

The provision is recognised at the best estimate of the consideration required to settle the obligations at the end of
the reporting period, taking into account the risks and uncertainties surrounding the obligation. Where the effect of
time value of money is material, the provision is determined by discounting the expected future cash flows at a pre-tax
rate that reflects current assessments of the time value of money and the risk specific to the liability. The unwinding
of the discount in subsequent financial periods is recognised as an expense in profit or loss under finance costs.

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third
party, a receivable is recognised as an asset when it is virtually certain that the reimbursement will be received and
the amount of the receivable can be measured reliably.

Maintenance cost: the Business has entered into profit share agreements with some customers and original equipment
manufacturers (OEM’s). A provision is raised for the share of the profits that will be payable to the external party when
the related vehicle is sold or when the lease agreement is terminated. The types of profits share are maintenance profit
or loss and profit or loss on sale of vehicle.

FSP and SARS cash settled: Share appreciation rights are granted to employees for the purpose of incentivising them.
A provision is raised for the cash settlement of the of cash settled share appreciation rights granted to employees.

Included in other provisions

Leave pay: Employee entitlements to annual leave are recognised when these accrue to employees. A provision is made
for the estimated liability for annual leave as a result of services rendered by employees up to the balance sheet date.

License fees: Licence fees are collected on a monthly basis from the customer for the duration of the lease. These

fees are recorded in a provision for license account and payments for the annual renewal of the vehicle license are
recorded against the provision. At the end of the contract any over or under recovery is recognised in profit or loss.
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Financial assets and financial liabilities (financial instruments)
The Business’ financial instruments comprise:
Financial assets

* Trade and other receivables.
e Cash and cash equivalents.

* Finance lease receivables.
Financial liabilities

* Bank overdrafts.
e Short-term loans.
* Trade and other payables.

e Long-term loans.

Classification of financial assets

Financial assets are classified in their entirety based on how their performance is managed and evaluated (business
model), and the characteristics of their contractual cash flows. The Business measures financial assets initially at fair value
plus transaction costs, for instruments measured at amortised cost, and subsequently at amortised cost. The Business’
principal financial assets are trade and other receivables, finance lease receivables and cash and cash equivalents.

Financial assets are classified and subsequently measured using the effective interest method. The effective interest
method is a method of calculating the amortised cost of a financial asset or a financial liability and of allocating interest
over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash receipts/
payments (including all fees on points paid or received that form an integral part of the effective interest rate, transaction
costs and other premiums or discounts) through the expected life of the financial assets or a financial liability, or where
appropriate, a shorter period. Interest is recognised on an effective interest basis for debt instruments.

Trade and other receivables are initially recognised when the business becomes party the contract. The provisions of
the instrument are subsequently measured at amortised cost less expected credit loss.

Cash and cash equivalents comprise cash on hand, deposits held on call with banks, short-term money market
instruments and other short-term highly liquid investments with original maturities of three months or less. Cash and
cash equivalents are measured at amortised cost. Foreign cash balances are translated using the exchange rate at the
reporting date. For the purpose of the statement of cash flows, cash and cash equivalents consist of cash and cash
equivalents as defined above.

Finance lease receivables: The accounting policy for finance lease receivables is included in accounting policy for leasing.

De-recognition of financial assets

The Business derecognises a financial asset only when the contractual rights to the cash flows from the assets expire;
or it transfers the financial asset and substantially all the risks and rewards of ownership of the asset to another entity.
If the Business neither transfers or retains substantially all the risks and rewards of ownership and continues to control
the transferred asset, the Business recognises its retained interest in the asset and an associated liability for amounts
it may have to pay. If the Business retains substantially all the risks and rewards of ownership of a transferred financial
asset, the Business continues to recognise the financial asset and also recognises a collateralised borrowing for the
proceeds received.
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Financial liabilities and equity instruments issued by the Business
Classification as debt or equity

Debt and equity instruments are classified as either financial liabilities or as equity in accordance with the substance
of the contractual arrangement.

Invested equity

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of
its liabilities. Equity instruments issued by the Business are recorded at the proceeds received, net of direct issue costs.

Financial liabilities

Financial liabilities are classified according to the substance of the contractual arrangements entered into and the
definitions of a financial liability.

The classification depends on the nature and purpose of the financial liabilities and is determined at the time of initial
recognition. All financial liabilities are initially recognised at fair value net of directly attributable transaction costs, in
the case of instruments measure at amortised cost and subsequently measured at amortised cost.

Liabilities at amortised cost: these are held at amortised cost using the effective interest rate method. Amortised
cost is calculated considering any discount or premium on acquisition and fees or costs that are an integral part of
the effective interest rate. Amortisation costs are recognised in finance costs in profit or loss in accordance with the
Business’ policy on borrowing costs.

All financial liabilities are classified and measured at amortised cost unless they meet the criteria for classification at fair
value through profit or loss. The Business has the following financial liabilities which are all measured at amortised cost:

e Long-term loans.

» Trade and other payables.
* Short-term loans.

* Bank overdraft.

The interest rates as per the agreements/contracts equal the effective interest rate of these financial liabilities.

Financial liabilities are stated at their carrying amount, which is considered to approximate fair value because of the
short-term duration or market related interest rates.

Derecognition of financial liabilities

The Business derecognises financial liabilities when, and only when, the Business’ obligations are discharged, cancelled
or they expire; or when they are converted to equity.

Post-employment benefit obligations

It is the policy of the Business to encourage, facilitate and contribute to the provision of retirement benefits for all
permanent employees. To this end the Business’ permanent employees are usually required to be members of either
a pension or provident fund, depending on their preference and local legal requirements.

Payments to defined contribution plans are recognised as an expense as they fall due. Payments made to industry-

managed retirement benefit schemes are dealt with as defined contribution plans where the Business’ obligations
under the schemes are equivalent to those arising in a defined contribution retirement benefit plan.
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Leasing
Subsequent to 1 October 2019

The Business adopted IFRS 16 on 1 October 2019 and elected to apply the modified retrospective approach with the
net impact of the first time adoption of IFRS 16 recognised in retained earnings. The Business applied the exception for
short-term leases (lease term of less than 12 months) and leases of low value (R85 000) assets. The adoption of the
new standard had the most impact on the Business’ property operating leases that were capitalised on 1 October 2019
for the first time. The adoption of IFRS 16 resulted in a right-of-use asset of R233.2 million a corresponding liability of
R356.7 and the reversal of a leasing smoothing provision of R27.8 million with the difference of R72.3 million adjusted
against retained earnings opening balance (see statement of changes in equity), R95.7million against lease smoothing
liability and R23.4 million against deferred tax. There were a limited number of immaterial onerous lease contracts that
requiring adjustment to the right-of-use asset at the date of initial application. The lessor accounting has remained
primarily the same and therefore there was no financial impact on the Business. The following practical expedients
were applied by the Business on adoption of IFRS 16:

* No application of IFRS 16 to leases that were previously assessed not to contain a lease.

* The accounting for operating leases with a remaining lease term of less than 12 months as at 1 October 2019 as
short-term was not amended.

* The use of hindsight in determining the lease term where the contract contains options to extend or terminate
was not applied.

* Lease components were separated from non-lease components and account for each separately.
In terms of IFRS 16 Leases the Business assesses whether a contract is or contains a lease, at inception of the contract.

¢ |In the capacity of a lessor
Leasing vehicles leased to customers for periods ranging from 12 to 60 months are classified as finance leases.
Rental income from shorter term fleet management solutions and short-term vehicle rentals (rental income from
operating leases, net of any incentives given to the lessees), is recognised on a straight-line basis over the lease
term.

¢ |n the capacity of a lessee
The Business recognises a right-of-use asset and a corresponding lease liability with respect to all lease arrangements
in which it is the lessee, except for short-term leases (defined as leases with a lease term of 12 months or less)
and leases of low value assets (R85 000). For these leases, the Business recognises the lease payments as an
operating expense on a straight-line basis over the term of the lease unless another systematic basis is more
representative of the time pattern in which economic benefits from the leased assets are consumed.

Right-of-use assets are carried at their cost less any accumulated depreciation and any impairment losses.

Lease term

The lease term is the non-cancellable period of the lease plus any optional renewal period less any optional early
terminations where it is reasonably certain that the options will be exercised. The lease term was determined considering
these options, where applicable, and involves judgement to determine whether the options will be exercised on a
lease-by-lease basis.

Lease payments are allocated to reduce the lease liability, between finance costs and the capital repayments, using
the effective interest method.
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The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement
date, discounted by using the rate implicit in the lease. If this rate cannot be readily determined, the lessee uses its
incremental borrowing rate. Right of use assets are depreciated over the shorter of the lease term or their useful lives
using the following methods and rates:

Land and buildings Straight line 20 to 50 years

Prior to the adoption of IFRS 16 Leases on 1 October 20719

In the capacity as lessor

Leases are classified as finance leases or operating leases at the inception of the lease.

Leases where the Business has substantially all the risks and rewards of ownership are classified as finance leases. The
transaction is accounted for as a sale of an asset. The selling price is recorded at the present value of the minimum lease
payments receivable with a corresponding finance lease receivable recorded on the statement of financial position.
Lease payments received are allocated between capital repayments and interest income using the effective interest

method to achieve a constant rate of interest on the remaining balance of the lease receivable.

Rental income from operating leases (net of any incentives granted) is recognised on a straight-line basis over the
lease term.

In the capacity as lessee
The majority of leases are entered into as lessee for land and buildings which are considered to be operating leases.

Rental expense from operating leases (net of any incentives received) is recognised on a straight-line basis over the
lease term.

Share-based payments

Equity-settled share appreciation rights

Equity-settled share appreciation rights have been granted to employees in terms of the Barloworld Share Appreciation
Rights scheme (SAR). Equity settled share-based payments are measured at fair value (excluding the effect of non-
market-based vesting conditions) at the date of grant and recognised in profit or loss on a straight-line basis over

the vesting period, based on the estimated number of shares that will eventually vest and adjusted for the effect of
non-market-based vesting conditions. Fair value is measured using a binomial pricing model.

Cash settled SARs and Forfeitable share plan (FSPs)
Cash settled share appreciation rights and FSPs granted to employees for services rendered or to be rendered are
raised as a liability and recognised in profit or loss immediately or, if vesting requirements are applicable, over the

vesting period. The liability is measured annually until settled and any changes in value are recognised in profit or loss.

Fair value is measured using a binomial pricing model.
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Khula Sizwe shares

The Khula Sizwe share scheme is for employees (through the employee and management trusts) of a certain grade and
are accounted for as equity settled share-based payments. Equity settled share-based payments are measured at fair
value (excluding the effect of non-market-based vesting conditions) at the date of grant and recognised in profit or loss
on a straight-line basis over the vesting period, based on the estimated number of shares that will eventually vest and
adjusted for the effect of non-market-based vesting conditions. Fair value is measured using a binomial pricing model.

For the purpose of the trusts formed for the benefit of Barloworld Business employees (including managers) and as
structures established for the purpose of executing share-based payment transactions, Barloworld Limited assumes the
Trust’s rights and obligations. The trusts have no decision-making powers as all the activities of the trust are determined
by Barloworld upfront at the signing of the Trust Deeds. As such, these trusts are consolidated into the Business.

Contract liabilities

A contract liability to incur contractual costs of service, maintenance, and warranty work to be carried out in the
future and the unearned margin to be recognised over the life of the plans is recognised. Actuarial experts are used
to determine the inputs required to establish the adequacy of the liability and the resulting revenue to be recognised
and the final liability. This valuation takes into account the future usage; maintenance, tyres and service costs of each
vehicle projected based on the estimated future usage and the experience adjusted maintenance tables. Funds for
which there are insufficient claims history are recognised in profit and loss to the extent of the claims cost incurred
without any profits being attributed.

At the end of the plan, any remaining profits are recognised in profit and loss.

Invested equity attributable to parent entities

As the Combined Carve-out Historical Financial Information has been prepared on a combined Carve-out basis, it is
not possible to show share capital or provide a meaningful analysis of reserves. Therefore, amounts which reflect the
carrying value of investments of Barloworld in the combined entities are disclosed as ‘invested equity’ as a result of
applying predecessor accounting invested equity is recognised at the carrying value of the net assets attributable
to the Avis Business at the earliest comparative period presented. The carrying value of net assets attributable to
shareholders other than Barloworld are presented as “non-controlling interests” and includes certain adjustments made
to the Combined Carve-out Historical Financial Information.

Classification of cash flow activities

For the purposes of the cash flow statement the following are classified as operating activities due to the nature of
the operations they relate to:

* Investment in rental vehicles.

* Investment in leasing vehicles.

* Disposal of rental vehicles.

* Disposal of leasing vehicles.
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3. Non IFRS measures

EBITDA

EBITDA refers to earnings before interest, taxation, depreciation, amortisation, and impairment of property, plant and
equipment, intangible assets and rental vehicles.

Capital items

Capital items refer to expenses/income that are unrelated to the Business’ core operations and fall outside the normal
course of business. Items of income/expense included in capital items are consistent with items that are ‘out of’
(excluded from) Headline Earnings Per Share (HEPS) in accordance with the JSE Listings Requirements and guidance
published by the South African Institute of Chartered Accountants relating to HEPS.

4. Revenue

(Audited) (Reviewed) (Reviewed)

R’'000 2021 2020 2019
Revenue recognised in terms of IFRS 15: 5855 013 6 755 976 8 035 517
Recognised at a point in time
Sale of used vehicles (recognised at a point in time) 3 951617 4 309 908 4 485 510
Recognised over time
Rendering of service 172 815 392 308 485 337
Rentals (outside the scope of IFRS 16) 1683 544 2 003802 3005 953
Commissions 47 037 49 958 58 717
Revenue recognised in terms of IRFS 16: (recognised over time) 1816 612 1932171 2125 633
Leasing income 1674 796 1740171 1949 633
Rental income 141 816 192 000 176 000
7 671625 8 688147 10 161150

The contract liability relates to the Business’ obligation to incur contractual
costs of service, maintenance, and warranty work to be carried out in the
future and the unearned margin to be recognised over the life of the contract.
(Refer note 29)

Amounts recognised in revenue 172 814 392 308 485 337

The transaction price allocated to partially unsatisfied performance obligations at 30 September
are as set out below:

Within one year 330122 308 258 269 277
Two to five years 445 074 435 830 367134
Total 775 196 744 088 636 411
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5. Other operating income

(Audited) (Reviewed) (Reviewed)

R’'000 2021 2020 2019
Dividend income from insurance companies* 12 224 7 584 7 576
Sundry income** 85 929 85 655 101584

98 153 93 239 109 160

* Dividend income from insurance companies comprises dividend income received from Cell Captive on finance
and insurance products sold at the counters.

** Sundry income comprises of purchase related income, used car recoveries, administration fees and rental income
received for buildings that have been sub-leased.

6. Operating profit

Operating profit is stated after the following items:

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019

Net expenses (6 817 548) (8 387 690) (9 013 228)
Cost of sales (5 046 692) (6 212 445) (6 534 208)
Other operating income 98 153 93 239 109 160

Impairment of receivables (65 402) (179 329) (66 488)
Operating expenses excluding capital items (1803 607) (2 089 155) (2 521692)
Operating expenses include the following:

IFRS 2 charges (22 448) (34 063) (9 705)
IFRS 2-cash settled 1086 1133 (2 460)
IFRS 2-equity settled (9787) (4 882) (7 245)
IFRS 2-B-BBEE (13 747) (30 314) -

Depreciation (68 778) (74 062) (25 780)
Buildings (4 902) (5642) 10 411)
Plant, equipment, computer and furniture (13 279) (14 344) (15 214)
Vehicles (248) (282) (155)
Right of use assets (50 349) (53 794) -

Amortisation of intangible assets (960) (1850) (2 000)
Net loss on rental and leasing vehicles* (85 416) (49 513) (69 018)
Operating lease charges (83 977) (107 339) (214 663)
Audit fee (10 604) (9 662) (10 708)
Fees for other services (37 714) (38 610) (37 359)
Management fees (7 805) (8 527) (5 235)
Staff costs (623 888) (699 245) (852 427)
Contributions to retirement and medical funds (75 059) (M3 998) (139 302)
Corporate social investment spend (9 100) (6 244) (11 024)
Restructuring costs (984) (51234) -

* Net loss on rental and leasing vehicles comprises losses on rental and leasing vehicles prior to the assets being
transferred to inventory.

186 Pre-Listing Statement



“AZEDA | 55...

ANNEXURE 3C wontinued

NOTES TO THE COMBINED CARVE-OUT HISTORICAL FINANCIAL INFORMATION
FORTHE YEAR ENDED 30 SEPTEMBER continued

6. Operating profit continued

Operating profit is stated after the following items:

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019
Sundry income* 101 601 16 134 186 622
Motor vehicle expenses (281 522) (233 826) (330 043)
Sales and advertising (101 050) (204 220) (269 687)
Other office expenses (90 544) Mm3e1n) (122 327)
Rental expenses (73 612) (90 581) (121 832)
License fees (88 893) (104 941) (154 140)
Other operating expenses** (308 255) (443 288) (399 477)
Number of employees at year end 2 435 1308 1292

* Sundry income includes vehicle recharges, airport charges.
** Other operating expenses include bad debt written off, other employee related costs and repairs and maintenance.

7. Finance income

R’'000
Interest received
Deposits 3707 2 665 4 293
Banks 1480 349 12 327
Parent entities 46 978 46 178 37 212
Other 292 - -
52 457 49192 53 832

8. Finance costs

R’'000
Interest paid
Long-term loans (244 687) (427 296) (478 230)
Lease liability (51400) (51719) -
Overdraft and short-term loans (25 425) (42 216) (49 337)
(321 512) (521231) (527 567)

9. Foreign exchange losses

R’'000

Unrealised (28 877) 270 (7102)

Realised 1327 (2 886) (3 025)
(27 550) (2 616) (10 127)

10. Capital items

R’'000

Impairments of goodwill - (10 689) -

Impairments of property, plant and equipment - (25 906) (44 567)

Impairment of right of use assets - (18 234) -

Profit/(loss) on disposal of property - 3315 (6 047)

- (51514) (50 614)
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11. Taxation

(Audited) (Reviewed) (Reviewed)
R’000 2021 2020 2019

South African Normal Taxation
Current taxation

Current year (165 032) 38672 (110 042)

Prior year (968) 8 036 4508
(166 000) 46 708 (105 534)

Deferred taxation

Current year 971 73730 (11 492)
Prior year 136 (4 089) (3 311)
9 847 69 641 (14 803)
Withholding tax 4774) (3172) (5529)

Foreign normal taxation
Current taxation

Current year (33 364) (24 809) (39 075)
Prior year 1890 a3 342
(31474) (24 822) (38 733)
Deferred taxation
Current year 3158 (8 024) 12180
Prior year (543) 5219 (2 221)
2615 (2 805) 9 959
Withholding tax (7 929) (205) -
Total taxation charge (197 715) 85 345 (154 640)

Reconciliation of the effective tax rate to the statutory tax rate:

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019
Effective tax rate 35.2% 38.2% 25.2%
Prior year over/(under) provision 0.1% 4.0)% ODH%
Impairment of goodwill = 1.3% -
Impairment of property, plant and equipment - - (1.5)%
Non-deductible expenses (5.8)% 7.4% (1.0)%
Dividends received 0.6% 1.0)% 0.3%
Exempt portion of sale of rental assets - (7.5)% 7.8%
Tax effect of sale and lease back transaction - (10.2)% (0%
Foreign rate differential (0.6)% 6.0% (1.4)%
Changes in tax losses not accounted for in deferred tax 0.5% 2.8)% O0.7D)%
Incentive allowances 0.1% (0.6)% 0.3%
Withholding tax (2.3)% 1.5% (0.9%
Share of associates profit/(loss) after tax 0.2% (0.3)% 0.1%
Statutory tax rate 28.0% 28.0% 28.0%
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12. Headline earnings/(loss)

Headline earnings has been calculated and disclosed in accordance with the JSE Listings Requirements, and in terms
of circular 1/2021 issued by SAICA. Disclosure of headline earnings is not a requirement of IFRS, but it is a commonly
used measure of earnings in South Africa that is more closely aligned to the operating activities of the entity. The items
excluded from the calculation of headline earnings meet the definition of separately identifiable remeasurements as
defined in circular 1/2021. The table below reconciles the (loss)/profit for the financial year to headline (loss)/earnings:

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019

Reconciliation of headline earnings/(loss)

Profit/(loss) attributable to the shareholders 360 225 (142 321) 451777

Adjusted for:

Impairment of goodwill - 10 689 -

Impairment of property, plant and equipment excluding leasing vehicles - 25906 44 567

Impairment of right of use assets - 18 234 -

(Profit)/loss on disposal of property, plant and equipment - (3 315) 6 047

Tax effects of above items:

Impairment of property, plant and equipment excluding leasing assets - (7 254) (1434)
Impairment of right of use assets - (2 306) -

Profit on disposal of property, plant and equipment excluding leasing vehicles - 951 (1837)
Headline earnings/(loss)* 360 225 (99 416) 499 120

* Headline earnings per share is not disclosed as this set of historical financial information has been prepared
on a combined carve-out basis such that share capital is not disclosed, hence per share disclosures are not
considered meaningful metrics.
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13. Property, plant and equipment

Plant,
Freehold and Freehold and equipment,
leasehold leasehold computers Leasing
R’000 land buildings and furniture Vehicles vehicles Total
30 September 2021 (Audited)
Cost
At 30 September 2020 109 396 147 886 196 996 5117 5 587 961 6 047 356
Additions 4 235 9729 4 868 168 1329 865 1348 864
Disposals - (688) (69 300) (1012) (78 370) (149 370)
Transfers to inventory** - - - - (1612173) (1612173)
Translation differences (1402) (306) (377) - (43 790) (45 874)
Total property, plant and equipment cost at
30 September 2021 112 229 156 621 132187 4273 5183 493 5588 803
Accumulated depreciation
At 30 September 2020 (36 134) (116 700) (163 961) (4 309) (1913 426) (2 234 530)
Depreciation for the year - (4 902) (13 279) (248) (751834) (770 263)
Disposals - 678 66 396 735 31794 99 603
Transfers to inventory** - - - - 893 235 893 235
Translation difference 707 14 350 - 18 406 19 577
Total property, plant and equipment accumulated
depreciation at 30 September 2021 (35 427) (120 810) (110 494) (3822) (1721826) (1992 379)
Carrying amount at 30 September 2021 76 802 35811 21693 451 3 461668 3596 425
Classified as held for sale (refer note 25) (4 235) (8 404) - - - (12 639)
Balance reflected as property, plant and equipment 72 567 27 407 21693 451 3 461668 3583786
30 September 2020 (Reviewed)
Cost
At 30 September 2019 203 951 300 701 178 800 514 6157 027 6 845 593
Additions - 7 975 20 083 3 1063 019 1091080
Disposals (95 855) (161 057) (2 017) - (86 452) (345 381)
Transfers to inventory** - - - - (1569 200) (1569 200)
Translation differences 1300 267 130 - 23 567 25 268
Total property, plant and equipment cost at
30 September 2020 109 396 147 886 196 996 5MN7 5587 961 6 047 356
Accumulated depreciation
At 30 September 2019 (21934) (148 236) (150 353) (4 027) (1906 685) (2 231235)
Depreciation for the year - (5642) (14 344) (282) (834 665) (854 933)
Disposals 10 260 39 371 852 - 31993 82 476
Impairment (23 795) @ - - - (25 906)
Transfers to inventory** - - - - 805 887 805 887
Translation differences (665) (82) me) - (9 957) (10 819)
Total property, plant and equipment accumulated
depreciation at 30 September 2020 (36 134) (116 700) (163 961) (4 309) (1913 426) (2 234 530)
Carrying amount at 30 September 2020 73 263 31185 33 035 808 3674 535 3 812 826

** In the normal course of business reclassifications within
leasing assets relates to assets that are recognised
as property, plant and equipment and reclassified to
inventory during the current year.
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13. Property, plant and equipment continued

Plant,
Freehold and Freehold and equipment,
leasehold leasehold computers Leasing
R’000 land buildings and furniture Vehicles vehicles Total
30 September 2019 (Reviewed)
Cost
At 30 September 2018 223153 302754 172 290 - 5956 216 6 654 413
Additions - 2967 1569 814 1731025 1746 375
Transfer 4 235 (4 235) (4 300) 4 300 - -
Disposals (24 306) (997) (1031 - (112175) (138 509)
Transfers to inventory** - - - - (1442 055) (1442 055)
Translation difference 869 212 272 - 24 016 25 369
Total property, plant and equipment
cost at 30 September 2019 203 951 300 701 178 800 514 6157 027 6 845 593
Accumulated depreciation
At 30 September 2018 - (M15123) (140 845) - (1859 317) (2 115 285)
Depreciation for the year - 10 411) (15 214) (155) (833 452) (859 232)
Disposals - - 2 091 - 42 14 44 205
Transfer - - 3872 (3872) - -
Impairment (21939) (22 628) - - - (44 567)
Transfers to inventory** - - - 753 089 753 089
Translation differences 5 (74) (257) - [CRIE)) (9 445)
Total property, plant and equipment accumulated
depreciation at 30 September 2019 (21934) (148 237) (150 353) (4 027) (1906 684) (2 231235)
Carrying amount at 30 September 2019 182 017 152 465 28 447 1087 4 250 342 4 614 358
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14. Right of use assets

Land and
R’000 buildings
30 September 2021 (Audited)
Cost
At 30 September 2020 434 834
Additions 18 792
Disposals (12 470)
Translation differences (128)
At 30 September 2021 441 028
Accumulated depreciation
At 30 September 2020 (71 913)
Depreciation for the year (50 349)
Disposals 12 235
Translation differences 16
At 30 September 2021 (110 011)
Carrying amount at 30 September 2021 331017
30 September 2020 (Reviewed)
Cost
Adoption on 1 October 2019 upon transition to IFRS 16 standard 233228
Additions 198 803
Lease modifications 3466
Disposals (357)
Translation differences (306)
At 30 September 2020 434 834
Accumulated depreciation
Depreciation for the year (53794)
Disposals 19
Impairment (18 234)
Translation differences 4)
At 30 September 2020 (71913)
Carrying amount at 30 September 2020 362 921
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15. Goodwill

(Audited) (Reviewed) (Reviewed)
R’000 2021 2020 2019
Cost
At beginning of the year 27 549 25883 25 883
Additions 64 1666 -
At end of the year 27 613 27 549 25883
Accumulated impairment losses
Impairment at beginning of the year (10 824) (135) (135)
Impairment - (10 689) -
At end of the year (10 824) (10 824) (135)
Carrying amount at end of the year 16 789 16 725 25 748

Carrying amount of goodwill Accumulated impairment

R’000 2021 2020 2019 2021 2020 2019
Significant cash generating units (CGU)
Car rental business 14 088 14 024 12 358 - - -
Leasing business 2701 2 701 13 390 (10 824) (10 824) (135)
Carrying amount 16 789 16 725 25748 (10 824) (10 824) (135)

Goodwill is allocated to the appropriate CGUs based on which CGU is expected to benefit from the synergies arising
in a business combination. External and internal factors surrounding the business operations play a role in determining
an indication of impairment. In addition, the carrying amount of goodwill is subject to an annual impairment test.

Impairment of goodwill arises when the recoverable amount of the CGU, including goodwill, is less than the carrying
value. The recoverable amount is determined as the greater of the fair value less costs to sell or the value in use.

With the outbreak of the COVID-19 global pandemic, the resulting global economic downturn and the credit rating
downgrade of South Africa to sub investment grade the assessment of impairment in 2020 resulted in the impairment
of the goodwill of the Leasing business of R10.7 million.

The key assumptions used in the value in use calculation for the CGU’s shown above are as follows:

The discount rate applied to the five year forecast period has been outlined for each cash generating unit in the
table below. Discount rates applied to cash flow projections are based on a country or region-specific discount rate,
dependent upon the location of cash-generating operations.

At each impairment testing interval a discounted cash flow valuation model is applied using a five-year strategic plan
as approved by the Board. The financial plans are the quantification of strategies derived from the use of a common
strategic planning process followed across the Business adjusted for the estimated impact of Covid-19 on the various
businesses in the medium term and the expected prolonged recovery from this global crisis which has impacted long-
term growth rates across our businesses. The process ensures that significant risks and sensitivities are appropriately
considered and factored into strategic plans.
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15. Goodwill continued

The pre-tax nominal discount rates applied are as follows:

Significant cash-generating units (CGUs) Geographical location Currency 2021 2020 2019
Car rental business Sub-Saharan Africa ZAR 26.9% 25.3% 16.3%
Leasing business Sub-Saharan Africa ZAR 26.1% 23.3% 23.5%-25.6%

Long-term growth rates applied to extrapolate cash flows are as follows:

Significant cash-generating units (CGUs) Geographical location Currency 2021 2020 2019
Car rental business South Africa ZAR 4.6% 4.7% 5.0%
Leasing business South Africa ZAR 4.6% 4.7% 5.0%

Key operations assumptions:

Sales growth rates: Sales growth rates have been derived by analysing historical data, considering growth rates
projected by the senior management teams which include price and volumes and considering the economic and trading
conditions of each area within South Africa and the rest of the world.

Gross margins: Gross margins have been derived by analysing historical data, approved forecast gross margins for the
forecast period, and considering the impact of currency fluctuations.

Operating costs: Operating costs have been derived by analysing historical data, considering economic and trading
conditions, committed and uncommitted capital expenditure, and operating requirements coupled by various operational
improvement initiatives.

Working capital: Working capital requirements are driven by required stock turn ratios, credit terms and capital
expenditure requirements.

Long-term growth rates: Long-term growth rates are based on the longer term inflation and currency expectations
for the various industries in South Africa and the rest of the world.

As at 30 September 2021, management have performed sufficient sensitivity analysis to conclude that a reasonably

possible change in key assumptions would not cause the carrying amount of the Business’ individual cash-generating
units to exceed their value in use.

194 Pre-Listing Statement



ANNEXURE 3C wontinued

“AZEDA | 55...

NOTES TO THE COMBINED CARVE-OUT HISTORICAL FINANCIAL INFORMATION

FORTHE YEAR ENDED 30 SEPTEMBER continued

16. Intangible assets

Computer Capitalised
R’000 software licence fee Total
30 September 2021 (Audited)
Cost
At 30 September 2020 100 072 12 698 112 770
Additions 306 - 306
Disposals 9 677) - (9 677)
At 30 September 2021 90 701 12 698 103 399
Accumulated amortisation
At 30 September 2020 (44 743) 4727) (49 470)
Amortisation for the year m4) (846) (960)
Disposals 9677 - 9677
At 30 September 2021 (35180) (5573) (40 753)
Carrying amount at 30 September 2021 55 521 7 125 62 646
30 September 2020 (Reviewed)
Cost
At 30 September 2019 76 870 12 698 89 568
Additions 23 386 - 23 386
Disposals (184) - (184)
At 30 September 2020 100 072 12 698 12770
Accumulated amortisation
At 30 September 2019 (43 924) (3 880) (47 804)
Amortisation for the year (1003) (847) (1850)
Disposals 184 - 184
At 30 September 2020 (44 743) 4727) (49 470)
Carrying amount at 30 September 2020 55 329 7 971 63 300
30 September 2019 (Reviewed)
Cost
At 30 September 2018 61435 12 698 74133
Additions 15 435 - 15 435
At 30 September 2019 76 870 12 698 89 568
Accumulated amortisation
At 30 September 2018 42771) (3043) (45 804)
Amortisation for the year (1153) (837) (2 000)
At 30 September 2019 (43 924) (3 880) (47 804)
Carrying amount at 30 September 2019 32 946 8 818 41764
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17. Investments in joint venture

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019

Daysun Proprietary Limited: Investment in ordinary shares (50% held) 50% 50% 50%

Investment 7 169 2605 367

At beginning of year 2 605 367 155

Share of profit 4 564 2238 212

At end of year 7 169 2605 367

Statement of financial position

Non-current assets 3 519 2997 2146

Current assets 71727 54 057 38124

Non-current liabilities (35 487) (29 459) (22 988)
Current liabilities (25 421) (22 384) (16 548)
Net assets (100%) 14 338 52M 734

Business’ share of net assets (50%) 7 169 2605 367

Income statement

Revenue 19 575 9 436 896

Operating profit/(loss) 10 868 4 374 (677)
Net Interest received 1808 1923 1273

Income tax expense (3 549) (1821) a72)
Profit and total comprehensive income (100%) 9127 4 476 424

Business’ share of total comprehensive income 4 563 2 238 212

Daysun Proprietary Limited is a joint venture and derives its income from rendering administrative services for
maintenance contracts in South Africa.

There are no restrictions on the ability of the joint venture to transfer funds in the Business in the form of cash dividends
or to repay amounts owing to the Business.

The Business has no commitments arising from its involvement with the joint venture.
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18. Deferred taxation

(Audited) (Reviewed) (Reviewed)
R’000 2021 2020 2019
Movement of deferred taxation
Balance at beginning of year
- deferred taxation assets 12 700 4877 4 993
- deferred taxation liabilities (116 228) (197 654) (193 540)
Net deferred tax liability at beginning of the year (103 528) (192 777) (188 547)
Deferred taxation on adoption of new standards - 23 240 -
Recognised in statement of profit or loss 12 462 66 836 (4 844)
- Current movements 12 869 65 706 688 |
- Prior year charge (407) 1130 (5532)
Translation differences 4 276 (827) 614
Net (liability) asset at end of the year (86 790) (103 528) (192 777)
- deferred taxation assets 26 243 12 700 4 877 |
- deferred taxation liabilities (113 033) (116 228) (197 654)
Analysis of deferred taxation by type of temporary difference
Deferred taxation assets
Property, plant and equipment (7 284) (2599 (27 189)
Right of use assets (6 640) 1817) -
Finance lease receivable (1007) (1208) (668)
Receivables 10 667 10 616 11249
Prepayments (142) a4) m7)
Lease liabilities 14 723 2727 -
Provisions and other short-term payables 6 524 5079 5077
Short-term loans (269) (84) (3897)
Tax losses 9671 - 20 422
26 243 12 700 4877
Deferred taxation liabilities
Property, plant and equipment (264 334) (294 576) (332 961)
Financial assets (54 991) (60 347) (77 584)
Right of use assets (122 819) (101 150) -
Receivables 81795 85194 72 335
Prepayments (276) (367) (327)
Long-term loans (1337) (1337) (1337)
Lease liabilities 181330 162 699 -
Provisions and other short-term payables 28 969 29 280 50 333
Short-term loans (382) 22 (34)
Other current assets 34 494 39775 59 724
Tax losses 4 518 24 579 32197
(M3 033) (116 228) (197 655)
Tax losses available for set off against future taxable income 100 404 151159 261242
Tax losses accounted for in deferred tax (50 675) (87 782) (187 925)
Tax losses not accounted for in deferred tax 49 729 63 377 73 317
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19. Finance lease receivable

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019

Amounts receivable under finance leases

Advances for instalment sales, leases, rentals and loans 231551 255 996 318 612

Unearned finance charges (29 302) (31928) (50 434)
Total long and short-term finance lease receivables 202 249 224 068 268178

Current portion of finance lease receivable 77 495 87 545 N3 415

Non-current portion of finance lease receivable 124 754 136 523 154 763

Total long and short-term finance lease receivables 202 249 224 068 268178

Finance Lease Receivables as follows:
Present value

Year one 77 495 87 545 13 415
Year two 71 315 - -
Year tree 26 177 - -
Year four 19 923 - -
Year five 7 O 135 828 154 196
More than five years 328 695 567
202 249 224 068 268178
Minimum lease payments
Year one 80 739 91093 19136
Year two = - -
Year three - - -
Year four = - -
Year five 150 328 163 840 198 531
More than five years 484 1063 945
231551 255 996 318 612
Less: Unearned finance income (29 302) (31928) (50 434)
202 249 224 068 268178
Unguaranteed residual values of assets leased under finance leases 42 386 41645 41785

Leasing vehicles are leased to customers for periods ranging from 12 to 60 months. The average lease term is 44 months
(FY2020: 45 months, FY 2019: 44 months) and the majority of these leases are at interest rates linked to the South
African prime rate. The weighted average interest rate on lease receivables for the year 30 September 2021 was 7.88%
per annum (FY2020: 11.03%, FY 2019: 11.0%). The Business remains the title holder of the vehicles under finance lease
and there are instances where surety or guarantees are held as collateral.
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20. Share appreciation rights receivable/(payable)

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019

Forfeitable share plan

Balance at beginning of year (16 117) 12156 6 049

Deferred tax

Current year charge for equity compensation in terms of IFRS2 (23 534) (35196) (7 245)
Share schemes cash payments 46 561 8 088 13 350

Forfeiture

Transfers from or (to) invested equity 131 (1165) 2

Balance at end of year 7 041 (16 117) 12 156

21. Rental vehicles

(Audited) (Reviewed) (Reviewed)

R’'000 2021 2020 2019

Cost

Balance at beginning of year 2161907 3 389 746 3300 627

Additions 3605937 2191553 3546 075

Disposals (102 693) (59 855) (80 478)
Transfers to inventory (2 646 515) (3362 011) (3 377 856)
Translation differences (2 369) 2 474 1378

Balance at end of the year 3 016 267 2161907 3 389 746

Accumulated depreciation

Balance at beginning of year (272 596) (252 912) (242 526)
Depreciation for the year (547 703) (674 242) (660 415)
Disposals 15 901 8 357 10 161

Transfers to inventory 606 170 646 028 640 357

Translation difference 434 173 (489)
Balance at end of the year (197 794) (272 596) (252 912)
Carrying amount at end of year 2 818 473 1889 311 3136 834
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22. Inventories

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019
Used vehicles 286 561 508 992 437 494
Work in progress 5727 10 705 -
Consumable stores 317 2 025 4 085
Other inventory 19 193 19 704 25 276
Total 314 598 541426 466 855
Inventory provisions (8 009) 10 271) (5143)
Inventories 306 589 531155 461712
Inventory stated at net realisable value 306 589 531155 461712
Inventory charged to cost of sales 2 887 553 3322238 3499 379
The value of inventories has been determined on the following basis:
First-in first-out 8 037 12 019 2963
Specific identification 278 552 498 556 432 351
Weighted average 19 999 20 580 26 398
306 589 531155 461712
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23. Trade and other receivables

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019
Trade receivables 131 335 1317 364 1459 837
Expected credit losses (542 457) (575 279) (451 212)
Net trade and other receivables 768 878 742 085 1008 625
Other financial assets
Amount owing by parent entities - interest bearing*+ 1090 880 597 304 567 009
Amount owing by parent entities - interest free* 1470 689 768 557 691 371
Other short-term receivables 81056 126 128 202 536
3411503 2234 074 2 469 541
Non-financial assets classified as other receivables
Prepayments 14 622 12 432 15 026
3426125 2 246 506 2 484 567
Movement in the allowance for expected credit loss is as follows:
Opening balance (575 279) (451 212) (415 255)
Increase in allowance for expected credit loss (90 606) (204 856) (154 756)
Allowance reversed to profit or loss 25 204 25 527 88 268
Unrecoverable credit losses written off 96 811 54 508 36 033
Translation other movements 1413 754 (5502)
Closing balance (542 457) (575 279) (451 212)

The following table details the risk profile of trade receivables based on the Business’ provision matrix.

Cross
carrying 2021 Effective
R’000 amount Lifetime impairment
Annual credit losses written off
At 30 September 2021
Fully performing 609 164 (21362) 4%
Up to 90 days past due 117 841 (10 901) 9%
91 days to 180 days past due 76 750 (39 395) 51%
181 days to 270 days past due 40 616 (34 743) 86%
Greater than 271 days past due 466 964 (436 056) 93%
1311 335 (542 457) 41%
At 30 September 2020
Fully performing 578 272 (9 588) 2%
Up to 90 days past due 150 235 (14 089) 9%
91 days to 180 days past due 39 627 (35944) 91%
181 days to 270 days past due 48 814 (36 536) 75%
Greater than 271 days past due 500 416 (479 122) 96%
1317 364 (575 279) 44%
At 30 September 2019
Fully performing 592 334 (16 420) 3%
Up to 90 days past due 323 440 (44 819) 14%
91 days to 180 days past due 55 043 (28 354) 52%
181 days to 270 days past due 50 576 (29 377) 58%
Greater than 271 days past due 438 444 (332 242) 76%
1459 837 (451 212) 31%

* No credit loss is expected on the amounts owing by the parent entities given the nature of the amounts owing
+ The amount owing by parent entities - interest bearing bears interest at an average interest rate of 6.18% p.a (2020:10.14%, 2019: 4.85%)
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24. Cash and cash equivalents

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019
Cash on hand 1108 834 966
Cash in bank 81865 17 536 59 075
Total cash and cash equivalent 82 973 18 370 60 041

Credit quality of cash and cash equivalents

It is Company policy to deposit cash with major banks and financial institutions with strong credit ratings. The calculated
expected credit loss on cash and cash equivalents is immaterial and thus not adjusted for.

25. Non-current asset classified as held for sale

Management is currently in negotiations to dispose of the ACS Centurion property included in the Car Rental Business
which is surplus to requirements and expects to conclude the sale within the next six months. The property has
consequently been classified as a non-current asset held for sale.

The property is stated at the lower of carrying amount or fair value less costs to sell of R13 million which has been
determined in accordance with the agreement of sale with the purchaser.

No gain or loss has been accounted for in the financial information relating to this property as it has not yet been sold
and the carrying amount is less than fair value less costs to sell.

(Audited) (Reviewed) (Reviewed)
R’000 2021 2020 2019

Property* 12 639 - -

* Property comprises the ACS Centurion property
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26. Non-controlling interest

Zeda Car
Rental Vuswa Fleet
Namibia Zeda Namibia Services
Proprietary Proprietary Proprietary
R’000 Limited Limited Limited Total
30 September 2021 (Audited)
Non-controlling percentage 25% 25% 40%
Non-current assets 70 492 385 490 755 456 737
Current assets 96 213 79 134 30 548 205 895
Non-current liabilities (108 551) (86 311) (1089) (195 951)
Current liabilities (45 542) (266 389) (18 426) (330 357)
Net assets 12 612 111 924 11788 136 324
Net assets attributable to non-controlling interest (3153) (27 981) (4 715) (35 849)
Revenue (107 685) (143 885) (a7e1) (253 331)
Loss/(profit) for the year 4 541 (17 065) 2 41) (14 935)
Other comprehensive income - - - -
Total comprehensive income for the year 4 541 (17 065) (2 411) (14 935)
Loss/(profit) allocated to non-controlling interest 1135 (4 266) (964) (4 095)
Cash flows from operating activities (16 046) 26 865 (3726) 7 093
Cash flows from investment activities (193) (10) 3726 3523
Cash flows from financing activities 15 258 (20 388) - (5130)
Net (decrease)/increase in cash and cash equivalents 981) 6 467 - 5486
30 September 2020 (Reviewed)
Non-controlling percentage 25% 25% 40%
Non-current assets 95 589 405 087 1188 501864
Current assets 67 839 60 072 33889 161 800
Non-current liabilities (123 920) (86 118) (2 422) (212 460)
Current liabilities (22 354) (272 788) (23 280) (313 222)
Net assets 17 154 106 253 9 375 132 782
Net assets attributable to non-controlling interest (4 288) (26 563) (3 750) (34 601)
Revenue (247 038) (145 259) (1964) (394 261)
Loss/(profit) for the year 9 681 (22 940) (2194) (15 453)
Other comprehensive income - - - -
Total comprehensive income 9 681 (22 940) (2194) (15 453)
Loss/(profit) allocated to non-controlling interest 2 420 (5735) 877) (4192)
Cash flows from operating activities 145 604 (25 527) (23 596) 96 481
Cash flows from investment activities (38) 8) - (56)
Cash flows from financing activities (144 399) 27 897 23 596 (92 906)
Net increase in cash and cash equivalents 1167 2 352 = 3519
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26. Non-controlling interest continued

Zeda Car
Rental Vuswa Fleet
Namibia Zeda Namibia Services
Proprietary Proprietary Proprietary
R’000 Limited Limited Limited Total
30 September 2019 (Reviewed)
Non-controlling percentage 25% 25% 40%
Non-current assets 5676 306 436 1679 313 791
Current assets 278 550 139 560 56 884 474 994
Non-current liabilities (199 260) (83104) - (282 364)
Current liabilities (43 046) (268 696) (29 839) (341 581)
Net assets 41920 94 196 28 724 164 840
Net assets attributable to non-controlling interest (10 480) (23 549) (11 489) (45 518)
Revenue (118 778) (144 809) (1874) (265 461)
Profit for the year (4 746) (21527) (1680) (27 953)
Other comprehensive income - - - -
Total comprehensive income (4 746) (21527) (1680) (27 953)
Profit allocated to non-controlling interest (1187) (5 382) (672) (7 241
Cash flows from operating activities 61910 269 916 1359 333185
Cash flows from investment activities 1905 (30 567) - (28 662)
Cash flows from financing activities (63 029) (242 186) (1359) (306 574)
Net increase/(decrease) in cash and cash equivalents 786 (2 837) - (2 051)

Amalgamated Fleet Services Ghana Ltd, which has a 10% non-controlling interest is dormant with no trading assets
and liabilities.

27. Long-term loans

(Audited) (Reviewed) (Reviewed)
R’000 2021 2020 2019

The following loan is unsecured, interest bearing and is not repayable within the next 12 months:
Barloworld Limited - average interest rates of 6.18% p.a.
(2020:10.14%, 2019: 4.85%) (4 380 522) (4 005 480) (4 711 346)
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28. Lease liability

(Audited) (Reviewed) (Reviewed)
R’000 2021 2020 2019
At beginning of the year (581548) - -
Adoption on 1 October 2019 upon transition to IFRS 16 standard - (356 704) -
Liability arising on a new leases entered into during the year (18 792) (284 302) -
Repayments of lease obligation (cash flow excluding interest component) 39 196 36 330 -
Liability adjustments upon entering into modifications of lease items during the year (2476) 22714 -
Translation adjustment 90 414 -
At the end of the year (563 530) (581548) -
Payable within one year included in current liabilities 42 360 38 492 -
Long-term portion of lease liabilities (521170) (543 056) -
Lease liabilities relate to land and buildings 563 530 581548 -
The undiscounted maturity analysis of lease liabilities is as follows: -
Within one year 93 798 84 088 -
Between two to five years 287 176 352 336 -
Five years and beyond 3853525 391784 -

716 499 828 208 =

Lease payment not recognised as a liability
The Business has elected not to recognise a lease liability for short-term leases (leases of expected
term of 12 months or less) or for leases of low value assets. Payments made under such leases are
expensed on a straight-line basis.
Lease payments in terms of IAS 17 Leases = - (214 663)
Short-term and low value asset lease payments (41778) (58 368) -
Variable lease payments (42 199) (48 970) -
Total lease payment for the year including short-term leases (83 977) (107 338) (214 663)
29. Contract liabilities

(Audited) (Reviewed) (Reviewed)
R’000 2021 2020 2019
Current portion (330 122) (308 258) (269 277)
Non-current portion (445 074) (435 830) (367 134)

(775 196) (744 088) (636 411)
At beginning of the year (744 088) (636 411) (554 354)
New contracts (497 443) (491174) (576 N17)
Amounts recognised in revenue 14 441 1588 -
Amounts used 312180 188 756 339 206
Unwinding of discount on present value amounts 140 203 184 006 157 830
Translation differences (490) (853) (2976)
At end of the year (775 196) (744 088) (636 411)
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30. Provisions

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019
Provision for maintenance cost
At beginning of the year (39 182) (36 075) (24 018)
Additional provision recognised (21 056) (61717) (17 230)
Utilised during the year 20 197 56 780 3138
Amounts released to income 442 1830 2044
Translation movements = - 9
At end of the year (39 599) (39182) (36 075)
Provision for FSP and SARS cash settled
At beginning of the year (2371) 4 471 (2 010)
Additional provision recognised 999 - (2 461)
Utilised during the year 697 968 -
Amounts released to income 675 1132 -
At end of the year - (2 371) 4 471)
Other provisions
At beginning of the year (93 009) (76 924) (52 815)
Additional provision recognised (57 488) (59 326) (72 114)
Utilised during the year 38 328 31986 40 251
Amounts released to income 13 595 1326 7 814
Translation movements 362 an (59)
At end of the year (98 212) (93 009) (76 923)
Balance at end of the year (137 811) (134 562) M7 469)
Disclosed as
Non-current (24 144) (23 509) (21 680)
Current (M3 667) (111 053) (95 789)
(137 811) (123 562) (117 469)
Provision to be utilised as follows:
Within one year (M3 667) (111 053) (95 789)
Between two and five years (23 759) (23 509) (21680)
More than five years (385) - -
(137 811) (134 562) (117 469)

31. Bank overdraft and short-term loans

(Audited) (Reviewed) (Reviewed)

R’'000 2021 2020 2019

Bank overdrafts (321 088) (282 129) (399 766)

Short-term loans 127 134) (196 027) (232 518)
(448 222) (478 156) (632 284)
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32. Trade and other payables

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019
Current

Trade payables (1398 284) (613 798) (1989 473)
Trade accruals (715 160) (613 728) (593 270)
Payroll expenses (152 720) (14 906) (93177)
Audit fees (5 966) (6 496) (4 783)

(2 272130) (1248 928) (2 680 703)

Non-financial liabilities

Leave pay (35 760) (22125) (45 285)
VAT payable (10 803) (49 185) (26 542)
Other business taxes (6 462) (5196) (5102)

(2 325 155) (1325 434) (2757 632)

Non-current
Trade payables - - (22 047)

Pre-Listing Statement 207



“AZEDA | 55...

ANNEXURE 3C wontinued

NOTES TO THE COMBINED CARVE-OUT HISTORICAL FINANCIAL INFORMATION
FORTHE YEAR ENDED 30 SEPTEMBER continued

33. Cash generated by operations before net investment in vehicle rental fleet

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019

Profit/(loss) before taxation 562 035 (223 474) 613 658

Operating cash flows adjustments for:

Amortisation 960 1850 2 000

Depreciation of property, plant and equipment 770 263 854 933 859 232

Depreciation of rental vehicles 547 703 674 242 660 415

Depreciation of right of use assets 50 349 53794 -

Dividends received (12 224) (7 584) (7 576)
Interest received (52 457) (49 192) (53 831)
Foreign exchange losses 27 550 2 616 10127

Interest paid on interest bearing borrowings 270 112 469 512 527 567

Interest paid on lease liability 51400 51719 -

Loss on rental and leasing vehicles 85 416 49 513 69 018

(Profit)/loss on disposal of property, plant and equipment (excluding leasing vehicles) - (3 315) 6 047

Impairment of goodwill - 10 689 -

Impairment of property, plant and equipment - 25 906 44 567

Impairment of right of use assets - 18 234 -

Loss on modification of leases 2476 2472 -

Increase in provisions 361 17 022 38 606

Share of joint venture profit after tax (4 563) (2 237) (212)
(Decrease)/increase in provision for expected credit losses (31409) 124 821 30 455

IFRS 2 charge 23534 35196 7 245

Operating cash flows before movements in working capital 2 294 756 2106 715 2 807 318

Working capital movements

Decrease in inventories 2 983 849 3409 853 3 516 385

(Increase)/decrease in receivables (1129 982) 104 831 (841827)
Increase in contract liabilities 30 619 106 824 79 879

Increase/(decrease) in payables 1016 537 (1435 526) 427 963

Cash generated from trade and other operations before investment

in Leasing and Car rental operations 5195 779 4 292 697 5989 718

Investment in leasing vehicles (1329 865) (1063 019) (1731025)
Proceeds on disposal of leasing vehicles 47 952 56 443 71415

Investment in rental vehicles (3 605 937) (2191553) (3546 075)
Decrease in finance lease receivable 21819 44110 41954

Cash generated from operations 329 748 1138 678 825 987

34. Taxation paid

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019
Amount receivable at beginning of the year 71470 5116 20 460
Charged to profit or loss during the year (210 176) 18 509 (149 796)
Amount receivable at end of the year (80 479) (71 470) (5 116)
(219 185) (47 845) (134 452)
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35. Cash flow from financing activities

Opening
balance/
Adoption on
1 October
2019 upon Advanced
transition to during the Repaid during Interest Closing
R’000 IFRS year the year charged Interest paid Other balance
At 30 September 2021 (Audited)
Long-term loans 4 005 480 130 355 - 244 687 - - 4 380 522
Lease liability 581548 18 792 (39 196) 51400 (51400) 2 386 563 530
Bank overdraft and short-term
loans 478 156 - (29 934) 25 425 (25 425) - 448 222
5 065 184 149 147 (69 130) 321512 (76 825) 2 386 5392274
At 30 September 2020 (Reviewed)
Long-term loans 4 71 346 - (705 866) 427 296 (427 296) - 4 005 480
Lease liability 356 704 284 302 (36 330) 51719 (51719) (23128) 581548
Bank overdraft and short-term
loans 632 284 - (154 128) 42 216 (42 216) - 478 156
5700 334 284 302 (896 324) 521231 (521231) (23128) 5065184
At 30 September 2019 (Reviewed)
Long-term loans 4 662 803 - - 478 230 (429 687) - 4 711 346
Bank overdraft and short-term
loans 643 050 - (10 766) 49 337 (49 337) - 632 284
5 305 853 - (10 776) 527 567 (479 024) - 5343 630
36. Commitments
(Audited) (Reviewed) (Reviewed)
R’'000 2021 2020 2019
Capital commitments*
Motor vehicles (3093 576) (701 798) (972 476)
Property, plant and equipment (11 716) - -
Software development (7 842) - -

(3 113 134) (701 798) (972 476)

* Capital commitments will be financed by cash generated from operations and borrowing facilities.
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37. Contingent liabilities

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019

Guarantees

Wesbank Limited (46 500) (46 500) (46 500)
Namibian Ministry of Finance (31 026) (31026) (30 951)
ABSA Bank (180 000) - -

The South African Insurance Association (5 000) (5 000) (5 000)
First Rand Bank Limited (442 985) (1000 804) (909 752)
Nedbank Namibia Limited (365 000) (365 000) (215 000)
Other guarantees (344) (327) (60)

(1070 855) (1448 657) (1207 263)

38. Retirement funds

The Business contributes for post-retirement benefits to the Alexander Forbes fund which is governed by the Pension
Funds Act. Membership to the Provident fund is compulsory for all full-time permanent employees. This Provident
Fund is a defined contribution fund and is designed to provide lump sum benefits to members on retirement and not
a guaranteed pension. Members’ share of the Provident Fund is dependent upon performance of the fund. There were
1282 (2020: 1225, 2019: 2 375) employee members of the fund.

(Audited) (Reviewed) (Reviewed)
R’000 2021 2020 2019

Amounts contributed 53 837 78 741 105 112
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39. Related party transactions and balances

Members
of the same Ultimate
R’000 parent parent
2021 (Audited)
Administration/Management fees paid to
Barloworld South Africa (Pty) Ltd (7 805) -
Interest received from
Barloworld Capital (Pty) Ltd 46 995 -
Interest paid to
Barloworld Limited - (262 652)
Revenue received from
Barloworld Limited - 109
Barloworld Equipment (Pty) Ltd 52 908 -
Barloworld Equipment Botswana (Proprietary) Ltd 3285 =
Barloworld Namibia (Pty) Ltd 2 845 -
Barloworld Equipment Lesotho (Pty) Ltd 1671 -
Barloworld South Africa (Pty) Ltd 5530 -
Barloworld Equipamentos Mocambique Lda 9 537 -
Barloworld Equipment Zambia Ltd 15 794 -
Barloworld Transport Pty (Ltd) 1925 -
93 496 109
Trade and other payables
Barloworld Investments (Pty) Ltd 2 497 -
Barloworld Equipment (Pty) Ltd 14 773 -
17 270 -
Long-term loans from
Barloworld Limited - (4 380 552)
Short-term loans from
Barloworld Limited - (127 134)
Amounts owed by related parties in trade and other receivables
Barloworld Siyakhula (Pty) Ltd 2438 -
Barloworld Capital Proprietary Limited - interest bearing 1090 880 -
Barloworld Limited - interest free - 1470 689
1093 318 1470 689
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39. Related party transactions and balances continued

Members
of the same Ultimate
R’000 parent parent
2020 (Reviewed)
Administration/Management fees paid to
Barloworld Limited - (8 527)
Interest received from
Barloworld Capital (Pty) Ltd 46 117 -
Interest paid to
Barloworld Limited - (440 669)
Revenue received from
Barloworld Limited - 187
Barloworld Equipment (Pty) Ltd 99 030 -
Barloworld Equipment Botswana (Proprietary) Ltd 5440 -
Barloworld Namibia (Pty) Ltd 2784 -
Barloworld Equipment Lesotho (Pty) Ltd 1532 -
Barloworld South Africa (Pty) Ltd 11900 -
Barloworld Equipamentos Mocambique Lda 10 659 -
Barloworld Equipment UK Ltd 23 516 -
Barloworld Transport Solutions 2 035 -
156 896 187
Long-term loan from
Barloworld Limited - (4 005 478)
Short-term loan from
Barloworld Limited - (196 027)
Amounts owed by related parties in trade and other receivables
Barloworld South Africa (Pty) Ltd 30 -
Barloworld Siyakhula (Pty) Ltd 2438 -
Barloworld Capital Proprietary Limited - interest bearing 597 304 -
Barloworld Limited- interest free - 768 557
599 772 768 557
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39. Related party transactions and balances continued

Members
of the same Ultimate

R’000 parent parent
2019 (Reviewed)
Administration/Management fees paid to
Barloworld Limited (206) -
Interest received from
Barloworld Capital (Pty) Ltd 372N -
Interest paid to
Barloworld Limited - (478 231)
Revenue received from
Barloworld Limited - 453
Barloworld Equipment (Pty) Ltd 18 965 -
Barloworld Equipment Botswana (Proprietary) Ltd 5542 -
Barloworld Namibia (Pty) Ltd 1922 -
Barloworld Equipment Lesotho (Pty) Ltd 827 -
Barloworld South Africa (Pty) Ltd 16 201 -
Barloworld Agriculture Mozambique Lta 481 -
Barloworld Equipamentos Mocambique Lda 12 457 -
Barloworld Equipment UK Ltd 24 696 -
Barloworld Equipment Zambia Ltd 69 -
Barloworld Transport solutions 4115 -

185 275 453
Long-term loan from
Barloworld Limited - (4 711 346)
Short-term loan from
Barloworld Limited - (232 518)
Amounts owed by related parties in trade and other receivables
Barloworld South Africa (Pty) Ltd 121 -
Barloworld Equipamentos Mocambique Lda 20 -
Barloworld Siyakhula (Pty) Ltd 2438 -
Barloworld Capital Proprietary Limited - interest bearing 567 009 -
Barloworld Limited - Interest free - 691 371

569 588 691 371
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39. Related party transactions and balances continued

Director’s remuneration:

The group remuneration philosophy and basis for determining performance bonuses is set out in the Remuneration
report. Other benefits determined below include Share Purchase Trust loans, expatriate benefits, retention payments,
redundancy and termination payments and any other non-pensionable allowances or fringe benefits.

The director’s remuneration for the year ended 30 September was as follows:

Retirement
and medical Car Other LTI
R’000 Salary  contributions benefit benefits emoluments Bonus Total
R Ganda 2854 399 165 27 3123 3322 9890
T Ntshiza 2 052 291 147 - 1127 2 493 6 110
Total 2021 (Audited) 4 906 690 313 27 4 250 5 815 16 000
Total 2020 (Reviewed) 4 098 426 348 12 1863 1294 8 041
Total 2019 (Reviewed) 4712 490 331 n 2 094 1485 9123
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40. Financial instruments

The Business’ financial instruments consist mainly of deposits with banks, trade and other receivables, finance lease
receivables, bank and other borrowings, trade and other payables and lease liabilities.

40.1 Categories of financial instruments

2021 (Audited)

Amortised Finance lease Total financial Non-financial
R’000 cost receivables assets assets Total amount
Assets
Finance lease receivables - 202 249 202 249 - 202 249
Trade and other receivables 3 411 503 = 3 411 503 14 622 3426 125
Cash and cash equivalents 82 973 - 82 973 - 82 973
Total assets 3494 476 202 249 3696 725 14 622 371 347

2021
Amortised Total financial Non-financial
R’000 cost liabilities liabilities Total amount
Liabilities
Long-term loans 4 380 522 4 380 522 - 4 380 522
Lease liabilities 563 530 563 530 - 563 530
Trade and other payables 2272130 2272130 53 025 2 325155
Short-term loans 127 134 127 134 - 127 134
Bank overdraft 321088 321088 - 321088
Total liabilities 7 664 404 7 664 404 53 025 7 717 429
2020 (Reviewed)

Amortised  Finance lease Total financial = Non-financial
R’000 cost receivables assets assets  Total amount
Assets
Finance lease receivables - 224 068 224 068 - 224 068
Trade and other receivables 2234 074 - 2234 074 12 432 2 346 506
Cash and cash equivalents 18 370 - 18 370 - 18 370
Total assets 2 352 444 224 068 2 576 512 12432 2588944

2020
Amortised Total financial  Non-financial

R’000 cost liabilities liabilities  Total amount
Liabilities
Long-term loans 4 005 480 4 005 480 - 4 005 480
Lease liabilities 581548 581548 - 581548
Trade and other payables 1248 928 1248 928 76 506 1325 434
Short-term loans 196 027 196 027 - 196 027
Bank overdraft 282129 282129 - 282129
Total liabilities 6 314 112 6 314 112 76 506 6 390 618
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40. Financial instruments continued

2019 (Reviewed)

Amortised Finance lease Total financial ~ Non-financial

R’000 cost receivables assets assets  Total amount

Assets

Finance lease receivables - 268178 268178 - 268178

Trade and other receivables 2 469 541 - 2 469 541 15 026 2 484 567

Cash and cash equivalents 60 041 - 60 041 - 60 041

Total assets 2529582 268178 2 797 760 15 026 2 812 786
2019

Amortised Total financial ~ Non-financial

R’000 cost liabilities liabilities  Total amount
Liabilities

Long-term loans 4 71 346 4 71 346 - 4 711 346
Trade and other payables 2 680 702 2 680 702 76 930 2 757 632
Short-term loans 232 518 232 518 - 232 518
Bank overdraft 399 766 399 766 - 399 766
Total liabilities 8 024 332 8 024 332 76 930 8101262

The Business has no financial instruments measured at fair value.

The carrying amounts for cash and cash equivalents, trade and other receivables, finance lease receivables, trade
and other payables and interest-bearing borrowings approximate fair value due to the short-term nature of these
instruments or the market related interest rates.

40.2 Financial risk management
a. Capital risk management

As stated in the basis of preparation, the Business was managed as a part of the Barloworld Group over the historical
period. The Barloworld Group’s investment in the Business is presented as Invested Equity in the statement of financial
position.

Following the completion of the Internal Restructuring, the capital structure of the Business will reflect the capital
structure of the Company. On the date of Admissions, the Company’s issued share capital is expected to comprise
201 026 shares.

A finance committee consisting of senior executives of the Business meets on an on-going basis to review the capital
structure based on the cost of capital and the risks associated with each class of capital, to analyse currency and
interest rate exposure and to re-evaluate treasury management strategies in the context of most recent economic
conditions and forecasts. The Business has targeted gearing ratios for each major business segment. The Business’
various treasury operations provide the Business with access to local money markets and provide the Business entities
with the benefit of bulk financing and depositing.
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40. Financial instruments continued

b. Market risk
i) Currency risk

The Business is head quartered in South Africa, with offshore operations in Sub-Saharan Africa (including Zambia,
Mozambique, Lesotho and Ghana). The Business seeks to mitigate foreign currency exposures by borrowing where
cost effective, in the same currencies as the currencies of the main operating units.

Currency risk arises on intergroup transactions between the Sub-Saharan Africa operations and the resulting balances
owing to or by Business entities. The Business does not hedge these exposures.

Sensitivity analyses
A 1% change in any of the functional currencies of the operating units in Sub-Saharan Africa would not have a material
impact on equity or profit or loss.

ii) Interest rate risk

The Business’ interest-bearing debt arises from the purchase of rental vehicles and leasing vehicles and together with
its leases to customers and is linked to the prime interest rate and consequently there is limited exposure to fluctuations
in interest rates.

Interest rate risk arises when the absolute level of interest rates on the Business’ interest-bearing borrowings are
subject to fluctuations. The interest rate characteristics of new borrowings and the refinancing of existing borrowings
are structured according to expected movements in interest rates. There has been no change in the current year to
this approach.

The interest rate profile of the Business is as follows:

(Audited) (Reviewed) (Reviewed)
R’000 2021 2020 2019

Variable interest rates
Financial assets

Cash and cash equivalents 82 973 18 370 60 041
Amount owing by parent entities - interest bearing 1090 880 597 304 567 008
1173 853 715 674 627 049
Financial liabilities
Long-term loans (4 380 522) (4 005 478) (4 711 346)
Short-term loans (127 134) (196 027) (232 518)
Bank overdrafts (321 088) (282 129) (399 766)
(4 828 744) (4 483 634) (5 343 640)
Net interest bearing borrowings (3 654 891) (3 767 960) (4 716 581)

Interest rate sensitivity analysis
A 1% increase in interest rates would have decreased profit and loss and equity by 26 315 27129 33 959

A 1% decrease would have an equal but opposite effect.

The Business’ treasury follows a centralised cash management process, including cash management systems across
bank accounts in South Africa to minimise risk and related interest costs.
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40. Financial instruments continued

c. Credit risk
Credit risk exposure

Each of the Business’ operating segments has credit terms appropriate for their industry. The average credit period
on these sales ranges from 30 to 90 days. Credit risk exposures to customers for rental vehicles and leasing vehicles
are managed by monthly review of trade receivables ageing. The risk is mitigated by stringent background checks and
credit limits for all customers, continuous review of credit limits, as well as legal action against defaulting customers.
The average credit period on these sales is 30 days, however, extended credit terms may be negotiated during the
account application process. No single customer represents more than 10% of the Business’ total revenue for the years
ended or total trade receivables at 30 September 2021, 30 September 2020 and 30 September 2019. It is Business
policy to deposit cash with major banks and financial institutions with strong credit ratings.

The carrying amount of the financial assets represents the Business’ maximum exposure to credit risk without taking
into consideration any collateral provided as presented in note 40.1.

No credit guarantee insurance is held against the carrying value of trade and other receivables within the Business,
therefore expected credit losses are considered across all operating debtors.

Since the outbreak of Covid-19, businesses have been negatively impacted by the cash flow generating ability of many
companies which increased credit risk in parts and service sales which are considered riskier and appropriate and
adequate expected credit losses were raised. Due to the short-term nature of the credit terms given, the expected
credit loss allowance can be assessed upfront and on an ongoing basis with little change arising from changes in
general economic circumstances.

The following forward looking information was utilised to estimate the expected credit loss:

* The geography and industry in which the customers operate, sales to entities based in other African countries
outside of South Africa.

* Period overdue and time taken to settle underlying receivables, the older accounts are considered a higher risk.
» Past default experiences of the operating segments.
There has been no material change in the estimation techniques applied in determining the ECLs from the prior year.

The gross receivables, disclosed below, are inclusive of VAT applicable to various jurisdictions and the allowance for
credit losses excludes VAT.
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40. Financial instruments continued

d. Liquidity risk

Ligquidity risk arises when the Business cannot meet its contractual cash outflows as they fall due and payable. The
Business manages liquidity risk by monitoring forecast cash flows, maintaining a balance between long-term and
short-term debt and ensuring that adequate unutilised borrowing facilities are maintained. There has been no change
to this approach during the current year.

Maturity profile of financial liabilities

The maturity profile of the financial instruments is summarised as follows (based on contractual undiscounted cash
flows):

Repayable during the year ending 30 September 2021 (Audited)

Not

determined

Carrying Contractual Within one Two to five Greater than but greater

R’000 amount outflows year years five years than five years

Long-term loans 4 380 522 4 380 522 - - - 4 380 522

Trade and other payables 2272130 2272130 2272130 - - -

Lease liabilities 563 530 716 449 93798 287176 335525 -

Short short-term loans 127 134 127 134 127 134 - - -

Bank overdraft 321088 321088 321088 - - -
Repayable during the year ending 30 September 2020 (Reviewed)

Not

determined

Carrying Contractual Within one Two to five Greater than but greater

R’000 amount outflows year years five years than five years

Long-term loans 4 005 478 4 005 478 - - - 4 005 478

Trade and other payables 1248 928 1248 928 1248 928 - - -

Lease liabilities 563 530 828 208 84 088 352 336 391784 -

Short-term loans 196 027 196 027 196 027 - - -

Bank overdraft 282129 282129 282129 - - -
Repayable during the year ending 30 September 2019 (Reviewed)

Not

determined

Carrying Contractual Within one Two to five Greater than but greater

R’000 amount outflows year years five years than five years

Long-term loans 4 711 346 4 711 346 - - - 4 711 346

Trade and other payables 2680 702 2 680 702 2 680 702 - - -

Short-term loans 232 518 232518 232 518 - - -

Bank overdraft 399 766 399 766 399 766 - - -
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41. Share incentive schemes and share-based payments

411 Financial effect of share-based payment transactions

(Audited) (Reviewed) (Reviewed)

R’000 2021 2020 2019

Income statement effect

Compensation expense arising from equity and cash-settled forfeitable share plan (8 701) (3749) (9 705)
Taxation benefit on forfeitable share plan 2 436 1050 2717

Net share-based payment expense after taxation (6 265) (2 699) (6 988)
Financial position effect

Liability raised for cash settled shares (to be incurred within one to five years) (2417) (2370) 4 471)
Deferred taxation asset raised on share-based payment transactions 677 664 1252

Net reduction in shareholders’ interest as a result of share-based payment transactions (1740) (1706) (3 219)

41.2 Forfeitable share plan

On 28 January 2010 the Business introduced the Barloworld Forfeitable share plan (FSP).

The scheme allows executive directors and certain senior employees to earn a long-term incentive to assist with the
retention and reward of selected employees.

Shares are granted to employees for no consideration. These shares participate in dividends and shareholder rights
from grant date.

The vesting of the shares is subject to continued employment for a period of three years or the employee will forfeit
the shares.

Prior to the 2016 awards, shares issued to the executive directors were subject to performance conditions. From 30
March 2016, shares issued to the executive directors and certain senior employees are subject to performance conditions
which will be measured over the three-year vesting period.

The performance conditions over the vesting period include a market condition based on total shareholder return and
non-market conditions based on return on net operating assets and headline earnings per share.

On resignation, the employee will forfeit any unvested shares. On death, or retirement only a portion of the shares
will vest, calculated based on the number of days worked over the total vesting period, subject to any performance
condition being met.

The scheme is settled in shares and therefore the scheme is equity-settled. In jurisdictions where the delivery of shares
is impractical, cash will be paid to employees in lieu of shares. These shares are cash-settled share-based payments.
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41. Share incentive schemes and share-based payments continued

Fair value estimates
Equity-settled

In terms of IFRS 2, the transaction is measured at fair value of the equity instruments at the grant date. The fair value
takes into account that the employees are entitled to the dividends from grant date. The fair value of the equity-settled
shares subject to non-market conditions is the closing share price at grant date. The estimated fair value of the equity-
settled shares subject to market conditions were calculated at grant date using a Monte Carlo simulation model with
the following inputs:

4 December 9 March 27 February
Date of grant: 2020 2020 2019
Non-market conditions:
Number of shares granted 136 080 103 780 65 840
Share price at grant date (R) 87.46 78.00 13112
Estimated fair value per share at grant date (R) 87.46 78.00 13112
Market conditions:
Number of shares granted 65 840
Share price at grant date (R) 131.20
Expected volatility (%) 29.00 - 34.00
Expected dividend yield (%) 3.50
Risk-free rate (%) 7.40
Estimated fair value per share at grant date (R) 96.32

The 4 December 2020 and 9 March 2020 grants do not have any performance conditions.
Cash settled
In terms of IFRS 2, liabilities relating to cash-settled share-based payments are adjusted to fair value at financial

position date. The estimated fair value of the cash-settled shares was calculated by using the closing share price at
the reporting date, risk-free rate at reporting date and discounting future expected dividends.

4 December 9 March 27 February 30 January
Date of grant: 2020 2020 2019 2018
Number of cash-settled shares granted N/A N/A N/A 81580
Share price at grant date (R) 87.46 78.00 13112 171.30
Risk-free rate (%) 4.90 7.80 7.00 6.60
Estimated fair value per cash-settled share at grant date (R) 89.51 74.51 12713 168.65
Estimated fair value per cash-settled share at year end (R) 78.00 58.51 66.44 61.05 - 7219
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41. Share incentive schemes and share-based payments continued

41.3 Total forfeitable shares unexercised

The following forfeitable shares granted are unexercised:

Date from Contractual Original

which life remaining exercise price Avis Total
Date of grant: exercisable Expiry date (years) R executives*  unexercised”
2021
27 Feb 2019 27 Feb 2022 27 Feb 2022 0.5 67 247 67 247
9 Mar 2020 8 Mar 2023 8 Mar 2023 1.4 68 607 68 607
04-Dec-20 3 Dec 2023 3 Dec 2023 2.2 122 580 122 580
Total equity-settled forfeitable shares
granted and unexercised 258 434 258 434
Total unexercised forfeitable shares
granted and unexercised 258 434 258 434
2020
27 Feb 2019 27 Feb 2022 27 Feb 2022 1.5 74 067 74 067
9 Mar 2020 8 Mar 2023 8 Mar 2023 2.4 77 387 77 387
Total equity-settled forfeitable shares
granted and unexercised 151454 151 454
30 Jan 2018 30 Jan 2021 30 Jan 2021 0.4 47 387 47 387
Total cash-settled forfeitable shares
granted and unexercised 47 387 47 387
Total unexercised forfeitable shares
granted and unexercised 198 841 198 841
2019
30 Mar 2016 29 Mar 2019 29 Mar 2019 0.5 72.77 - -
29 Mar 2017 29 Mar 2020 29 Mar 2020 1.5 121.53 81820 81820
27 Feb 2019 27 Feb 2022 27 Feb 2022 3.4 130.02 120 340 120 340
Total equity settled forfeitable shares
granted and unexercised 202160 202160
30 Jan 2018 30 Jan 2021 30 Jan 2021 2.3 73 620 73 620
Total cash settled forfeitable shares
granted and unexercised 73 620 73 620
Total unexercised forfeitable shares
granted and unexercised 275 780 275 780

# The unexercised share options granted to retired
directors and employees are included in this column.

** Scheme rules dictate that the number of unexercised
options may not exceed 10% of the total number of
issued shares of the Company at any time.
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41. Share incentive schemes and share-based payments continued

41.4 Total forfeitable shares and appreciation rights unexercised

Weighted
Number of average
forfeitable exercise price

Share options and appreciation rights movement for the year shares (R)*
2021 (Audited) 198 841 112.30
Unexercised at the beginning of the year 136 080
Forfeitable shares granted (63 067)
Forfeitable shares forfeited (13 420)
Forfeitable shares vested 198 841
Forfeitable shares, unexercised at end of the year 258 435 112.30
2020 (Reviewed)
Unexercised at the beginning of the year 275 780 112.30
Forfeitable shares granted 103 780
Forfeitable shares forfeited (87 730)
Forfeitable shares vested (92 989)
Forfeitable shares, unexercised at end of the year 198 841 12.30
2019 (Reviewed)
Unexercised at the beginning of the year 288 430 73.24
Forfeitable shares granted 131680
Forfeitable shares forfeited (28 810)
Forfeitable shares vested (116 120)
Forfeitable shares, unexercised at end of the year 275 780 12.30
* Weighted average exercise price for appreciation rights

2-5 (Audited) (Reviewed) (Reviewed)
R’000 Years <1year 2021 2020 2019
Estimated amounts to be paid over to tax authorities on behalf
of employees 3797 3722 7 518 4188 10 516

The estimated withholding tax obligation associated with equity-settled schemes to be paid over to the tax authorities
on behalf of the employees in future years is based on a number of grants that are expected to vest at maturity and

the share price as at 30 September 2021 at the applicable tax rate.

Barloworld considers IFRS 2.33 E-F Share-based payment transactions with a net settlement feature for withholding
tax obligations when considering cash vs. equity classification.
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42. Events subsequent to the reporting period

As part of the Restructuring, Barloworld, BAWSA, Avis Southern Africa, and ZCL entered into the Phase One Restructuring
Implementation Agreement on or about 23 September 2022. In terms of the Phase One Restructuring Implementation
Agreement, the issued shares held by Barloworld in ZCL were disposed of by Barloworld to Avis Southern Africa, a wholly-
owned subsidiary of Barloworld, in exchange for the issue by Avis Southern Africa of 12,941,176 additional ordinary shares.

On 28 September 2022, Zeda, Barloworld, BAWSA, Avis Southern Africa, and Zenith entered into the Phase Two
Restructuring Implementation Agreement. The implementation of the Phase Two Restructuring Implementation
Agreement resulted in the following:

a. the disposal by Barloworld to Avis Southern Africa of its shares in Zenith in exchange for the issue by Avis
Southern Africa of 7,058,824 additional ordinary shares to Barloworld; and

b. the disposal by Barloworld to Zeda of all the issued shares in Avis Southern Africa at the fair market value of
R4,5 billion which purchase consideration was settled through the issue of 189,641,687 additional Zeda Shares
to Barloworld.

The Phase One Restructuring Implementation Agreement and the Phase Two Restructuring Implementation Agreement
were amended in terms of an agreement dated on or about 28 September 2022.

The amendments regulated agreement by the parties to the applicable implementation dates and set out the details
of the capital and debt restructuring of Zeda, as follows:

a. the conversion of a portion of up to R482 988 763 of the aggregate R1,576,678,435 equity loan (“Equity Loan”)
owing by Barloworld and/or BAWSA to Avis Southern Africa, Zeda, ZCL and/or Zenith to an ordinary interest-
bearing intergroup loan (“/Interest-Bearing Loan”);

b. the settlement of the Interest-Bearing Loan by setting the Barloworld Group’s obligation to repay it against
the existing intergroup loan owing by Avis Southern Africa, Zeda, ZCL and/or Zenith to the Barloworld Group
(“Barloworld Long-Term Loan™); and

c. The balance of the Equity Loan, amounting to R1 077 million, to be settled through the settlement and repayment
of the Pre-Listing Special Dividends.

In anticipation of the Unbundling and the Listing, BAWSA, Avis Africa and Zodiac (the Licensors), and Avis Southern
Africa have entered into the Novated ABG Licence Agreements on or about 23 November, 2022 which enable the Zeda
Group to continue carrying on its Business post the Unbundling and Listing. The Novated ABG Licence Agreements
are subject to the Unbundling and Listing taking place on or before 31 December 2022.

On or about 17 November 2022, Zeda and Barloworld entered into the Separation Agreement which sets out the

principles regulating various aspects of the separation of the Zeda Group from the Barloworld Group (as a result of
the implementation of the Unbundling) as follows:
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a. The net settlement of the maintenance fund receivable, amounting to R1 003,0 million, against the Barloworld
Long-Term Loan;

b. The repayment of the remaining Barloworld loan post the restructuring of the capital and debt in advance of the
listing amounting to R1546,1 million (“Remaining Loan”) by no later than 30 November 2023. The Remaining
Loan will bear interest at the Prime Rate plus 1%. The repayment to Barloworld of the Remaining Loan is
guaranteed by Zeda in terms of the Separation Agreement. Zenith has registered a first ranking continuing
covering special notarial bond in the agreed form over vehicles owned by Zenith in favour of Barloworld in an
amount not less than R1546 million, as security for Zenith’s obligations in respect of the remaining Barloworld
Long-Term Loan as set out in the Separation Agreement the details of which are provided in Annexure 14:
Salient Terms of the Separation Agreement, the Agreements Relating To the Restructuring and the Novated
ABG Licence Agreements to this Pre-Listing Statement. In addition, Zeda and Zenith have jointly and severally
provided a guarantee to Barloworld of their performance in respect of the repayment of the Barloworld Long-
Term Loan;

c. The provision by Barloworld to Zeda of Information Technology Transitional Services post the Listing;

d. The continuation by Barloworld of its guarantee of Zenith’s obligations under the Khula Sizwe Lease Agreements
after the Listing; and
e. The entering into by Barloworld and Zeda of a back-to-back guarantee in respect of Barloworld’s obligations

in terms of the Khula Sizwe Guarantees.
On 22 September 2022, the Barloworld Remuneration Committee approved the implementation of an LTIP.
On 29 September 2022, the Company entered into the following agreements with Absa Bank Limited: Facility Agreement;
Cession in Security Agreement; Counter Indemnity Agreement; Limited Guarantee, Pledge and Cession Agreement;

Absa Right’s Letter; Arranging Fee Letter; and Underwriting Fee Letter.

Other than the above there were no other matters which required adjustment to or disclosure in these financial statements.
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43. Going concern

The financial statements are prepared on the going concern basis. The going concern assumption was assessed by
management as appropriate after taking into consideration its available information about the future, the profitability
of the operations and the accessibility to financial resources for at least, the next twelve months from the end of the
last reporting date.
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44. Changes in accounting policies

The following new and amended standards are expected to have no or minimal impact on presentation, recognition
and measurement in future years:

Business Controlling Interest Effective date*
Amendments to IFRS 3 - Reference to conceptual framework 1 January 2022
IFRS 17 Insurance Contracts 1 January 2023
IFRS 10 and IAS 28 - Sale or contribution of assets between an investor and its Effective date
associate or joint venture to be announced
Amendments to IAS 1 - Classification of liabilities as current vs. non-current 1 January 2023
Amendments to IAS 16 - Property, plant and equipment: Proceeds before intended 1 January 2022
use
Amendments to IAS 37 - Onerous contracts: Cost of fulfilling a contract 1 January 2022
Amendments to IFRS 4, IFRS 7, IFRS 9, IFRS 16 and IAS 39 - Practical expedients 1 January 2021
and specific relief post-IBOR reform.
Annual improvements to IFRS Standards 2018 - 2020 - Amendments to IFRS 1 1 January 2022
First-time adoption of international financial reporting standards
Annual improvements to IFRS Standards 2018 - 2020 - Amendments to IFRS 9 1 January 2022
Financial instruments
Annual improvements to IFRS Standards 2018 - 2020 - IFRS 16 Leases Effective date

to be announced
Annual improvements to IFRS Standards 2018 - 2020 - Amendments to |IAS 41 1 January 2022
Agriculture
Amendments to IAS 1 Presentation of financial statements and IFRS practice 1 January 2023

statement 2 Making materiality judgements - Disclosure of accounting policies

Amendments to IAS 8 Accounting Policies, Changes in accounting estimates and 1 January 2023
errors - Definition of accounting estimates

Amendments to IAS 12 Income Taxes - Deferred tax related to assets and liabilities 1 January 2023
arising from a single transaction

Amendment to IFRS 16 - Covid 19 Related rent concessions 1 April 2021

* Effective for annual periods beginning on or after this date.

Pre-Listing Statement 227



“AZEDA | 55...

ANNEXURE 3D: THE COMBINED CARVE-OUT INTERIM
HISTORICAL FINANCIAL INFORMATION OF THE BUSINESS
FOR THE SIX-MONTH PERIODS ENDED 31 MARCH 2022 AND 2021

COMBINED CARVE-OUT STATEMENT OF PROFIT OR LOSS
FOR THE PERIODS ENDED 31 MARCH 2021 AND 31 MARCH 2022

31 March 31 March
2022 2021
R’000 Note (Reviewed) (Reviewed)
Revenue 4 3704977 4161514
Cost of sales (2 062 715) (2909 410)
Gross profit 1642 262 1252104
Other operating income 33 997 29 280
Impairment of receivables (28 417) (39 646)
Foreign exchange losses (14 435) (17 623)
Operating expenses excluding capital items (938 578) (860 406)
Operating profit before capital items 694 829 363 709
Capital items 5 (54 253) -
Operating profit 640 576 363 709
Finance income 33694 25192
Finance costs (212 566) (163 575)
Share of joint venture profit after tax 1469 1071
Profit before taxation 463173 226 397
Taxation (153 933) (61259)
Profit for the period 309 240 165138
Attributable to:
Parent entities! 304 926 162 862
Non-controlling interest 4 314 2276
309 240 165 138

' Parent entities are defined as Barloworld Group entities which are not part of the transaction

COMBINED CARVE-OUT STATEMENT OF OTHER COMPREHENSIVE INCOME
FORTHE PERIODS ENDED 31 MARCH 2021 AND 31 MARCH 2022

Profit for the period 309 240 165138
Other comprehensive income
Items that may subsequently be reclassified to profit or loss:

Foreign currency translation difference (8 649) (3078)

Total comprehensive income for the period 300 591 162 060

Total comprehensive income attributable to:

Parent entities’ 296 277 159 784

Non-controlling interest 4 314 2276
300 591 162 060

' Parent entities are defined as Barloworld Group entities which are not part of the transaction
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COMBINED CARVE-OUT STATEMENT OF FINANCIAL POSITION
FOR THE PERIODS ENDED 31 MARCH 2021 AND 31 MARCH 2022

31 March 31 March
2022 2021

R’000 (Reviewed) (Reviewed)
ASSETS
Non-current assets
Property, plant and equipment 3542949 3592 905
Right of use assets 314 757 338 415
Goodwill 16 789 16 725
Intangible assets 7 813 63 065
Investment in associate 126 126
Investment in joint venture 8 638 3677
Deferred tax asset 15 457 12108
Finance lease receivable 132 996 130 378
Share appreciation rights receivable 16 249 -
Total non-current assets 4 055774 4157 399
Current assets
Rental vehicles 3583773 2 627 416
Finance lease receivable 80 897 79 291
Inventories 380 980 474 093
Trade and other receivables 3892 967 2815 035
Income tax receivable 101 038 97 805
Cash and cash equivalents 122 642 84188
Total current assets 8162 297 6177 828
Total assets 12 218 071 10 335 227
INVESTED EQUITY
Equity attributable to parent entities 2422 822 2 056 709
Non-controlling interest 40 163 36 877
Total equity 2 462 985 2 093 586
LIABILITIES
Non-current liabilities
Long-term loans 5293 216 3660 038
Lease liability 493 568 521734
Contract liabilities 443 482 431473
Deferred taxation liability 81160 N2 474
Provisions 22183 25182
Share appreciation rights payable - 12 899
Total non-current liabilities 6 333 609 4 763 800
Current liabilities
Bank overdraft 290 432 332204
Short-term loans 119 818 131620
Lease liability 48 572 41173
Trade and other payables 2 470 331 2 517 485
Contract liabilities 323 472 308 617
Provisions 114 466 120 206
Income tax payable 54 386 26 536
Total current liabilities 3421477 3 477 841
Total liabilities 9 755 086 8 241 441
Equity and liabilities 12 218 071 10 335 227
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COMBINED CARVE-OUT STATEMENT OF INVESTED EQUITY
FOR THE PERIODS ENDED 31 MARCH 2021 AND 31 MARCH 2022

Equity
attributable Non-
to parent controlling
R’000 entities interest Total equity
Balance at 30 September 2021 2185 026 35 849 2220 875
Total comprehensive income for the period 296 277 4 314 300 591
Profit for the period 304 926 4 314 309 240
Foreign currency translation difference (8 649) - (8 649)
Transactions with parent entities recorded directly in equity
Dividends declared (57 659) - (57 659)
Other movements (822) - (822)
Balance at 31 March 2022 2 422 822 40163 2 462 985
Equity Non-
attributable to controlling
R’000 parent entities interest Total equity
Balance at 30 September 2020 1915 870 34 601 1950 471
Total comprehensive income for the period 159 784 2276 162 060
Profit for the period 162 862 2276 165138
Foreign currency translation difference (3 078) - (3 078)
Transactions with parent entities recorded directly in equity
Dividends declared (18 938) - (18 938)
Other movements ) - (7)
Balance at 31 March 2021 2 056 709 36 877 2 093 586
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COMBINED CARVE-OUT CASH FLOW STATEMENT
FOR THE PERIODS ENDED 31 MARCH 2021 AND 31 MARCH 2022

31 March 31 March
2022 2021

R’000 Note (Reviewed) (Reviewed)
Cash (used in)/generated from operations 9 (417 967) 568 149
Interest paid on interest bearing borrowings and lease liability (71 639) (163 575)
Realised foreign exchange (losses)/gains (165) 503
Dividends received - 1668
Interest received 33694 25192
Taxation paid (141 761) (53 686)
Dividends paid including to non-controlling interest (57 658) (18 938)
Cash (used in)/retained from operating activities (655 496) 359 313
Cash flows from investing activities
Acquisition of property, plant and equipment excluding leasing vehicles (3 988) (14 659)
Disposal of property, plant and equipment excluding leasing vehicles 11 816 1213
Acquisition of intangible assets (247) (252)
Net cash from/(used in) investing activities 7 581 (13 698)
Cash flow from financing activities
Increase in long-term loan 768 267 -
Decrease in long-term loan - (397 765)
(Decrease)/increase in bank overdraft and short-term debt (43 035) 50 971
Shares repurchased for equity-settled share-based payments (15 594) (10 482)
Repayment of lease liability (31 898) (18 546)
Net cash from/(used in) financing activities 677 740 (375 822)
Net increase/(decrease) in cash and cash equivalents for the period 29 825 (30 207)
Cash and cash equivalents at beginning of period 82 973 18 370
Effect of foreign exchange rate movement on cash and cash equivalents 9 844 (3975)
Cash and cash equivalents at end of period 122 642 84188
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NOTES TO COMBINED CARVE-OUT HISTORICAL FINANCIAL INFORMATION
FOR THE PERIODS ENDED 31 MARCH 2021 AND 31 MARCH 2022 continued

SEGMENTAL INFORMATION

2022
Share
Depreciation of joint
amortisation Net venture Income
and impair- Operating finance profit tax Loss
R’000 Revenue EBITDA ments profit costs after tax expense after tax
Leasing 1083 533 671742 (436 017) 235725 (83 566) 1469 (54 891) 98 737
Car rental 2621444 730 793 (325 942) 404 851 (95 306) - (99 042) 210 503
3704 977 1402 535 (761 959) 640 576 (178 872) 1469 (153 933) 309 240
* Impairments are included in capital items
Operating
profit Restruc-
margin* Operating Capital turing
R'000 % Staff costs lease costs items costs
Leasing 27% (75 421) (9 926) (54 249) -
Car rental 15% (231571) (49 301) 4) =
19% (306 992) (59 227) (54 253) -
* Operating profit margin is determined by dividing operating profit before capital items by revenue
External In group Total
R’000 revenue revenue Eliminations revenue
Leasing 1034 830 48 703 - 1083 533
Car rental 2620 289 1623 (468) 2621444
3655119 50 326 (468) 3704977
R’000 Depreciation Amortisation Impairments Total
Leasing (381768) - (54 249) (436 017)
Car rental (325 110) (832) - (325 942)
(706 878) (832) (54 249) (761 959)
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SEGMENTAL INFORMATION continued

Segmental information

continued 2021
Depre-
ciation, Share of
amortisation joint venture
and impair- Operating Net finance profit after Income tax Loss after
R’000 Revenue EBITDA ments* profit costs tax expense tax
Leasing 1449 202 643 245 (381 616) 261629 (87 797) 1071 (44 226) 130 677
Car rental 2712 312 389 245 (287 165) 102 080 (50 586) - (17 033) 34 461
4161514 1032 490 (668 781) 363 709 138 383 1071 (61259) 165138
* Impairments are included in capital items
Operating
profit Restruc-
margin* Staff Operating Capital turing
R'000 % costs lease costs items costs
Leasing 18% (76 523) (10 120) - (1069)
Car rental 4% (161 343) (47 741) - -
9% (237 866) (57 861) - (1069)
* Operating profit margin is determined by dividing operating profit before capital items by revenue
Related
External party Total
R’000 revenue revenue Eliminations revenue
Leasing 1402 452 46 750 - 1449 202
Car rental 2710 856 1456 - 2712 312
413 308 48 206 - 4161514
R’000 Depreciation Amortisation Impairments Total
Leasing (381 616) - - (381 616)
Car rental (286 678) (487) - (287 165)
(668 294) 487) - (668 781)
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SEGMENTAL INFORMATION continued

Segmental information

continued Leasing Car Rental Adjustments Total

R’000 2022 2021 2022 2021 2022 2021 2022 2021

Property, plant and equipment 3428 920 3452 358 114 029 139 547 - - 3542949 3592905

Right of use assets 8 072 8 660 306 685 329 755 - - 314 757 338 415

Intangible assets - 54 249 7 813 8 816 - - 7 813 63 065

Investment in joint venture 8 638 3677 - - - 8 638 3677

Investment in associates = - 126 126 - 126 126

Finance lease receivable 213 894 209 669 - - - - 213 894 209 669

Rental vehicles - - 3583773 2627 416 - - 3583773 2 627 416

Inventories 59 929 65 502 320 964 401772 88 6 818 380 981 474 092

Trade and other receivables 2 516 419 2 268 887 1376 548 546148 - - 3892 967 2815 035

Operating assets 6 235 872 6 064 002 5709 938 4 053 580 88 6 818 11 945 898 10 124 400

Leasing Car Rental Adjustments Total

R’000 2022 2021 2022 2021 2022 2021 2022 2021

Lease liability (26 435) (28 101) (515 705) (534 806) - - (542140) (562 907)
Contract liabilities (766 955) (740 091) - - - - (766 955) (740 091)
Provisions (136 649) (144 390) - (999) - - (136 649) (145 389)
Trade and other payables (655 907) (564 361) (1832782) (1914 926) 18 359 (38197) (2470 330) (2517 484)
Operating liabilities (1585946) (1476943) (2348487) (2450731 18 359 (38197) (3916 074) (3965 871)
Net operating assets 4 649 926 4 587 059 3 361451 1602 849 18 447 (31379) 8029824 6158 529
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NOTES TO COMBINED CARVE-OUT HISTORICAL FINANCIAL INFORMATION
FOR THE PERIODS ENDED 31 MARCH 2021 AND 31 MARCH 2022 continued

1. Basis of preparation

A. Accounting framework

The Combined Carve-out Interim Historical Financial Information of The Business for the periods ended 31 March 2021
and 31 March 2022 has been prepared by aggregating the historical financial information of Avis Southern Africa and its
subsidiaries (“Avis Southern Africa Group”), ZCL and its subsidiaries (“ZCL Group”), Zenith and the Excluded Fleet and
ABG License Agreements held by BAWSA. It has been prepared for the purposes of presenting the financial position,
the results of operations, changes in equity, and cash flows of the Business on a stand-alone basis.

During the period covered by the Combined Carve-out Interim Historical Financial Information, the Business was
conducted through the subsidiaries, joint venture, and divisions as detailed above. Avis Southern Africa Group, ZCL
Group, Zenith and the Excluded Fleet and ABG License Agreements held by BAWSA did not comprise a group for
IFRS reporting purposes and therefore it is not possible to prepare consolidated historical financial information in
accordance with IFRS 10: Consolidated Financial Statements (“IFRS 10”), in respect of the Business.

Other than the application of IFRS 10 as detailed above, the Combined Carve-out Interim Historical Financial Information
described above is prepared in accordance with |IAS 34 Interim Financial Reporting and the SAICA Financial Reporting
Guides as issued by the Accounting Practices Committee and the Financial Pronouncements as issued by the Financial
Reporting Standards Council. The accounting policies applied in the preparation of the Combined Carve-out Interim
Historical Financial Information are derived in terms of International Financial Reporting Standards and are consistent
with those accounting policies applied in the preparation of the Combined Carve-out Historical Financial Information
for the year ended 30 September 2021.

The Combined Carve-out Interim Historical Financial Information is presented in South African Rand, which is the Group’s
presentation currency rounded to the nearest thousand. The functional currency of the South African operations is
the South African Rand and that of foreign operations, the currency of the respective country. The Combined Carve-

out Interim Historical Financial Information does not include all the disclosures required for complete annual financial
statements prepared in accordance with IFRS as issued by the International Accounting Standards Board.

2. Going concern
The Combined Carve-out Interim Historical Financial Information has been prepared on a going concern basis. The
going concern assumption was assessed by management as appropriate after taking into consideration its available

information about the future, the profitability of the operations and the accessibility to financial resources for at least
the next twelve months from the end of the last reporting date.

3. Significant events
Impairment of computer software

It was decided by the management of the Leasing Business to terminate the agreement to develop computer software
and impair the entire project cost of R54.2 million.

There were no other events that had a significant effect on the results of the Business.
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4. Revenue

31 March 31 March
2022 2021
R’000 (Reviewed) (Reviewed)
Revenue recognised in terms of IFRS 15: 2766 709 3233 061
Recognised at a point in time
Sale of used vehicles (recognised at a point in time) 1536 579 2280 292
Recognised over time
Rendering of service 30124 122 805
Rentals (outside the scope of IFRS 16) 1180 690 803 889
Commissions 19 316 26 075
Revenue recognised in terms of IRFS 16: (recognised over time) 938 268 928 453
Leasing income 838 978 834 453
Rental income 99 290 94 000
3704 977 4161514
The contract liability relates to the group’s obligation to incur contractual costs of service,
maintenance, and warranty work to be carried out in the future and the unearned margin
to be recognised over the life of the contract.
Amounts recognised in revenue 30124 122 805
The transaction price allocated to partially unsatisfied performance obligations at 31 March are as set out below
Within one year 323 483 308 617
Two to five years 443 483 431473
Total 766 966 740 090
5. Capital items
31 March 31 March
2022 2021
R’000 (Reviewed) (Reviewed)
Impairments of computer software (54 249) -
Profit on disposal of property, plant and equipment, excluding leasing vehicles 4) -
(54 253) -
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6. Headline earnings

Headline earnings has been calculated and disclosed in accordance with the JSE Listings Requirements, and in terms
of Circular 1/2021 issued by SAICA. Disclosure of headline earnings is not a requirement of IFRS, but it is a commonly
used measure of earnings in South Africa that is more closely aligned to the operating activities of the entity. The items
excluded from the calculation of headline earnings meet the definition of separately identifiable remeasurements as
defined in circular 1/2021. The table below reconciles the profit for the period to headline earnings:

31 March 31 March
2022 2021
R’000 (Reviewed) (Reviewed)
Reconciliation of headline earnings
Profit attributable to the parent entities 304 926 162 862
Adjusted for:
Impairment of computer software 54 249 -
Loss on disposal of property, plant and equipment, excluding leasing vehicles 4 -
Tax effects of above items:
Loss on disposal of property, plant and equipment m -
Headline earnings* 359178 162 862
* Headline earnings per share is not disclosed as this set of Combined Carve-out Interim Historical Financial Information has been
prepared on a combined carve-out basis such that share capital is not disclosed, hence per share disclosures are not considered
meaningful metrics.
7. Net asset value and net tangible asset value
31 March 31 March
2022 2021
R’000 (Reviewed) (Reviewed)
Net asset value 2 422 822 2 056 709
Net tangible asset value 2 398 220 1976 919

Net asset value per share and net tangible asset value per share is not disclosed as this set of Combined Carve-out
Interim Historical Financial Information has been prepared on a combined carve-out basis such that share capital is
not disclosed, hence per share disclosures are not considered meaningful metrics.
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8. Related party transactions

Members
of the same Ultimate
R’000 parent parent
2022
Interest received from
Barloworld Capital Pty (Ltd) 31932 -
Interest paid to
Barloworld Limited - (172 858)
Revenue received from
Barloworld Limited - 123
Barloworld Transport Proprietary Limited 333 =
Barloworld Equipamentos Mocambique Lda 122 -
455 123
Long-term loan from
Barloworld Limited - (5 293 216)
Short-term loan from
Barloworld Limited - (119 818)
Amounts owed by related parties included in trade and other receivables
Barloworld Siyakhula Proprietary Limited 1238 -
Barloworld Capital Pty (Ltd) - interest bearing 1003 011 -
Barloworld Limited - interest free - 1576 678
1004 249 1576 678
2021
Interest received from
Barloworld Capital Pty (Ltd) 21728 -
Interest paid to
Barloworld Limited - (126 160)
Revenue received from
Barloworld Limited - 46
Barloworld Equipment Proprietary Limited 2606 -
Barloworld Namibia Proprietary Limited 3621 -
Barloworld Equipment Lesotho Proprietary Limited 753 -
Barloworld South Africa Proprietary Limited 26 959 -
Barloworld Equipamentos Mocambique Lda 4542 -
Barloworld Transport Proprietary Limited 1139 -
Barloworld South Africa Proprietary Limited 282 -
39902 46
Purchases from
Barloworld Equipamentos Mocambique Lda 10 -
Long-term loan from
Barloworld Limited - (3660 038)
Short-term loan from
Barloworld Limited - (131 620)
Amounts owed by related parties in trade and other receivables
Barloworld Siyakhula Proprietary Limited 2438 -
Barloworld Capital Pty (Ltd) - interest bearing 961117 -
Barloworld Limited - interest free - 754123
982 529 754123
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9. Cash (used in)/generated from operations

31 March 31 March
2022 2021
R’000 (Reviewed) (Reviewed)
Profit before taxation 463173 226 397
Operating cash flows adjustments for:
Amortisation 832 487
Depreciation of property, plant and equipment and rental vehicles 682 771 643 669
Depreciation of right of use assets 24 107 24 625
Dividends received - (1668)
Interest received (33 694) (25192)
Foreign exchange losses 14 435 17 623
Interest paid on interest bearing borrowings 186 575 138 612
Interest paid on lease liability 25 990 24 963
Share of joint venture profit after tax (1469) (1071
Loss on disposal of property, plant and equipment 9 376 37191
Impairment of intangible assets 54 249 -
Increase in provisions 2 423 12 91
(Decrease)/increase in provision for expected credit losses (29 521) 25172
IFRS 2 charge 6 360 7 263
Operating cash flow before working capital movements 1405 607 1130 981
Working capital movements:
Decrease in inventories 715 305 55202
Increase in trade and other receivables (167 313) (598 190)
(Decrease)/Increase in trade and other payables (161 801) 1194 687
Increase/(Decrease) in contract liabilities 26 864 (3 998)
Cash generated from operations before investment in Leasing and Car rental operations 1818 662 1778 682
Investment in leasing vehicles (362 628) (191 489)
Investment in rental vehicles (1861307) (1031879)
Investment in finance lease receivable (12 694) -
Decrease in finance lease receivable - 12 835
Cash (used in)/generated from operations (417 967) 568 149
10. Commitments
31 March 31 March
2022 2021
R’000 (Reviewed) (Reviewed)
Capital commitments
Capital commitments - contracted 4 710 14 849
Motor vehicles 4 225 892 383 488
Software development - 7 842
4 230 602 406 179

Capital commitments will be financed by cash generated from operations and borrowing facilities.
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11. Fair value measurement

The group has no assets or liabilities measured at fair value.

12. Subsequent events

As part of the Restructuring, Barloworld, BAWSA, Avis Southern Africa, and ZCL entered into the Phase One Restructuring
Implementation Agreement on or about 22 September 2022. In terms of the Phase One Restructuring Implementation
Agreement, the issued shares held by Barloworld in ZCL were disposed of by Barloworld to Avis Southern Africa, a
wholly-owned subsidiary of Barloworld, in exchange for the issue by Avis Southern Africa of 12,941,176 additional
ordinary shares.

On 28 September 2022, Zeda, Barloworld, BAWSA, Avis Southern Africa, and Zenith entered into the Phase Two
Restructuring Implementation Agreement. The implementation of the Phase Two Restructuring Implementation
Agreement resulted in the following:

a. the disposal by Barloworld to Avis Southern Africa of its shares in Zenith in exchange for the issue by Avis
Southern Africa of 7,058,824 additional ordinary shares to Barloworld; and

b. the disposal by Barloworld to Zeda of all the issued shares in Avis Southern Africa at the fair market value of
R4,5 billion which purchase consideration was settled through the issue of 189,641,687 additional Zeda Shares
to Barloworld.

The Phase One Restructuring Implementation Agreement and the Phase Two Restructuring Implementation Agreement
were amended in terms of an agreement dated on or about 28 September 2022.

The amendments regulated agreement by the parties to the applicable implementation dates and set out the details
of the capital and debt restructuring of Zeda, as follows:

a. the conversion of a portion of up to R482 988 763 of the aggregate R1,576,678,435 equity loan (“Equity Loan”)
owing by Barloworld and/or BAWSA to Avis Southern Africa, Zeda, ZCL and/or Zenith to an ordinary interest-
bearing intergroup loan (“/nterest-Bearing Loan”);

b. the settlement of the Interest-Bearing Loan by setting the Barloworld Group’s obligation to repay it against
the existing intergroup loan owing by Avis Southern Africa, Zeda, ZCL and/or Zenith to the Barloworld Group
(“Barloworld Long-Term Loan”); and

c. The balance of the Equity Loan, amounting to R1 077 million, to be settled through the settlement and repayment
of the Pre-Listing Special Dividends.

In anticipation of the Unbundling and the Listing, BAWSA, Avis Africa and Zodiac (the Licensors), and Avis Southern
Africa have entered into the Novated ABG Licence Agreements on or about 23 November 2022, which enable the Zeda
Group to continue carrying on its Business post the Unbundling and Listing. the Novated ABG Licence Agreements
are subject to the Unbundling and Listing taking place on or before 31 December 2022.
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On or about 177 November 2022, Zeda and Barloworld entered into the Separation Agreement which sets out the
principles regulating various aspects of the separation of the Zeda Group from the Barloworld Group (as a result of
the implementation of the Unbundling), as follows:

a.

b.

The net settlement of the maintenance fund receivable, amounting to R1 003,0 million, against the Barloworld
Long-Term Loan;

The repayment of the remaining Barloworld loan post the restructuring of the capital and debt in advance
of the listing amounting to R1 546,1 million (“Remaining Loan”) by no later than 30 November 2023. The
Remaining Loan will bear interest at the Prime Rate plus 1%. The repayment to Barloworld of the Remaining
Loan is guaranteed by Zeda in terms of the Separation Agreement. In addition, Zenith has registered a first
ranking continuing covering special notarial bond in the agreed form over vehicles owned by Zenith in favour
of Barloworld in an amount not less than R1 546 million, as security for Zenith’s obligations in respect of the
remaining Barloworld Long-Term Loan as set out in the Separation Agreement the details of which are provided
in Annexure 14: Salient Terms of the Separation Agreement, the Agreements Relating To the Restructuring
and the Novated ABG Licence Agreements to this Pre-Listing Statement. In addition, Zeda and Zenith have
jointly and severally provided a guarantee to Barloworld of their performance in respect of the repayment of
the Barloworld Long-Term Loan;

The provision by Barloworld to Zeda of Information Technology Transitional Services post the Listing;

The continuation by Barloworld of its guarantee of Zenith’s obligations under the Khula Sizwe Lease
Agreements after the Listing; and

The entering into by Barloworld and Zeda of a back-to-back guarantee in respect of Barloworld’s obligations
in terms of the Khula Sizwe Guarantees.

On 22 September 2022, the Barloworld Remuneration Committee approved the implementation of an LTIP.

On 29 September 2022, the Company entered into the following agreements with Absa Bank Limited: Facility Agreement;
Cession in Security Agreement; Counter Indemnity Agreement; Limited Guarantee, Pledge and Cession Agreement;
Absa Right’s Letter; Arranging Fee Letter; and Underwriting Fee Letter.

The computer software was impaired during the six months ended 31 March 2022 as management decided to discontinue
the development.

Other than the above there were no other matters which required adjustment to or disclosure in these financial statements.
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ANNEXURE 4A: INDEPENDENT REPORTING ACCOUNTANT'S
AND AUDITOR'’'S REPORTS ON THE COMBINED CARVE-OUT
HISTORICAL FINANCIAL INFORMATION OF THE BUSINESS
FORTHE YEARS ENDED 30 SEPTEMBER 2021, 2020, AND 2019

Review report for the years ended 30 September 2020 and 2019

The Directors of Zeda Limited

At your request, we present our Independent Reporting Accountant’s and Auditor’s Review Report on the Special
Purpose Combined Carve-Out Historical Financial Information that comprises of the separate listing of Zeda Limited
(the “Company”) on the main board of the JSE Limited (“JSE”) immediately following its unbundling from Barloworld
Limited (“Barloworld”) (the “Special Purpose Combined Carve-Out Historical Financial Information”) for inclusion in
Annexure 4A of the Pre-Listing Statement to be dated on or about 28 November, 2022 (“PLS”) by the directors. This
report is required for the purposes of complying with Section 8.48(a) of the JSE Listings Requirements and is given
for the purpose of complying with those requirements and for no other purpose. We are the Independent Reporting
Accountant and the Independent Auditor of the Company.

To the fullest extent permitted by law we do not assume any responsibility and will not accept any liability to any other
person for any loss suffered by any such other person as a result of, arising out of, or in connection with this report or
our statement, required by and given solely for the purposes of complying with the JSE Listings Requirements and
consenting to its inclusion in the PLS.

Review Report

Independent Reporting Accountant’s And Auditor’s Review Report On The Special Purpose Combined
Carve-Out Historical Financial Information For The Years Ended 30 September 2020 and 30 September 2019

We have reviewed the Special Purpose Combined Carve-Out Historical Financial Information of the Company, which
comprises of the combined carve-out statements of financial position as at 30 September 2020 and 30 September
2019, the combined carve-out statements of profit or loss, the combined carve-out statements of comprehensive
income, the combined carve-out statements of invested equity and the combined carve-out cash flows statements
for the years then ended, including a summary of significant accounting policies and the notes thereto as presented
in Annexure 3A, Annexure 3B and Annexure 3C of the PLS.

The Special Purpose Combined Carve-Out Historical Financial Information has been prepared solely for the purpose
of fulfilling management’s financial reporting responsibilities in order to comply with the respective JSE Listings
Requirements. As a result, the Special Purpose Combined Carve-out Historical Financial Information may not be suitable
or relied on for any other purpose.

Responsibilities of the directors for the Special Purpose Combined Carve-Out Historical Financial Information

The directors are responsible for the compilation, contents and preparation of the PLS in accordance with the JSE
Listings Requirements. The directors are also responsible for the preparation of the Special Purpose Combined Carve-Out
Historical Financial Information, in accordance with the JSE Listings Requirements, as set out in the basis of preparation
paragraph included in Annexure 3B to the PLS, and for determining that the basis of preparation is acceptable in the
circumstances. The directors are also responsible for such internal control as management determines is necessary to
enable the preparation and presentation of the Special Purpose Combined Carve-Out Historical Financial Information
that is free from material misstatement, whether due to fraud or error.

Those charged with governance at the Company are responsible for overseeing the process to compile the Special
Purpose Combined Carve-Out Historical Financial Information.
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Reporting Accountant’s and Auditor’s Responsibilities for the Special Purpose Combined Carve-out Historical
Financial information

Our responsibility is to express a review conclusion on the Special Purpose Combined Carve-Out Historical Financial
Information based on our review in accordance with ISRE 2410: Review of Interim Financial Information Performed by
the Independent Auditor of the Entity. ISRE 2410 requires us to conclude whether anything has come to our attention
that causes us to believe that the Special Purpose Combined Carve-Out Historical Financial Information, taken as a
whole, is not prepared in all material respects in accordance with the basis of preparation. ISRE 2410 also requires us
to comply with relevant ethical requirements.

A review of the Special Purpose Combined Carve-Out Historical Financial Information in accordance with ISRE 2410
is a limited assurance engagement in terms of which we perform procedures, primarily consisting of making enquiries
of management and others within the entity, as appropriate, and applying analytical procedures and evaluating the
evidence obtained.

The procedures performed in a review are substantially less than those performed in an audit conducted in accordance
with International Standards on Auditing (“ISAs”). Accordingly, we do not express an audit opinion on the Special
Purpose Combined Carve-Out Historical Financial Information.

Conclusion

Based on our reviews, nothing has come to our attention that causes us to believe that the Special Purpose Combined
Carve-Out Historical Financial Information of the Company, as set out in Annexure 3C to the JSE is not prepared, in
all material respects, in accordance with the basis of preparation paragraphs included in Annexure 3B to the PLS and
the JSE Listings Requirements.

Emphasis of matter - basis of accounting, and restriction on use

We draw attention to the basis of preparation paragraphs to the Special Purpose Combined Carve-Out Historical Financial
Information which describes the basis of preparation and presentation of the Special Purpose Combined Carve-Out
Historical Financial Information, including the approach to and the purpose for preparing the financial Information.
Consequently, the Special Purpose Combined Carve-Out Historical Financial Information may not necessarily be
indicative of the financial performance that would have been achieved if the business had operated as an independent
group, nor may it be indicative of the results of operations of the business for any future period.

The Special Purpose Combined Carve-Out Historical Financial Information has been prepared solely for the purpose
of fulfilling management’s financial reporting responsibilities in order to comply with the respective JSE Listings
Requirements. As a result, the Special Purpose Combined Carve-Out Historical Financial Information may not be
suitable or relied on for another purpose. Our conclusion is not modified in respect of this matter.

SizweNtsalubaGobodo Grant Thornton Inc.
Director: Nhlanhla Sigasa

Chartered Accountant (SA)

Registered Auditor

Reporting Accountant Specialist

19 November 2022
20 Morris Street East, Woodmead, 2191
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Reasonable assurance report for the year ended 30 September 2021
Opinion

We have audited the Special Purpose Combined Carve-Out Historical Financial Information of the Company, which
comprises of the combined carve-out statements of financial position as at 30 September 2021, the combined carve-
out statements of profit or loss, the combined carve-out statements of comprehensive income, the combined carve-out
statements of invested equity and the combined carve-out cash flows statements for the years then ended, including
a summary of significant accounting policies and the notes thereto as presented in Annexure 3A, Annexure 3B and
Annexure 3C of the PLS.

In our opinion, the Special Purpose Combined Carve-Out Historical Financial Information, as presented in Annexure
3C of the PLS, is prepared, in all material respects, in accordance with the basis of preparation paragraphs as set out
in Annexure 3B of the Special Purpose Combined Carve-Out Historical Financial Information and the JSE Listings
Requirements.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (“ISAs”). Our responsibilities under
those standards are further described in the Auditor’s Responsibilities for the Audit of the Special Purpose Combined
Carve-Out Historical Financial Information section of our report.

We are independent of the Company in accordance with the Independent Regulatory Board for Auditors’ Code of
Professional Conduct for Registered Auditors (“IRBA Code”) and other independence requirements applicable to
performing audits of Special Purpose Combined Carve-Out Historical Financial Information in South Africa. We have
fulfilled our other ethical responsibilities in accordance with the IRBA Code and in accordance with other ethical
requirements applicable to performing audits in South Africa. The IRBA Code is consistent with the corresponding
sections of the International Ethics Standards Board for Accountants’ International Code of Ethics for Professional
Accountants (including International Independence Standards).

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of the
Special Purpose Combined Carve-Out Historical Financial Information for the period ended 30 September 2021. These
matters were addressed in the context of our audit of the Special Purpose Combined Carve-Out Historical Financial

Information as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.
We have determined the matter described below to be the key audit matter to be communicated in our report.

244  Pre-Listing Statement



ANNEXURE 4A continued

“AZEDA | 55...

Key audit matter

How our audit addressed the key audit
matter

Principles applied in preparing the Special Purpose Combined Carve-Out Historical Financial Information

Barloworld Limited (“Barloworld”) has resolved
to implement the separation of Zeda Limited
(“Zeda” or “Zeda Group” or “the Company”)
(trading under the “Avis” and “Budget” brands)
from the Barloworld Group (Barloworld and its
subsidiaries as it exits prior to the Unbundling)
through the unbundling, with the effect that Zeda
will post separation become an independent
publicly traded company on the JSE (with
separate public ownership, board of directors and
management).

The Zeda Group consists of Avis Southern Africa
Proprietary Limited (“Avis Southern Africa”),
Zeda Car Leasing Proprietary Limited (“ZCL”) and
Zenith Car Rental Proprietary Limited (“Zenith”)
and their direct and indirect subsidiaries and
associates (collectively referred to as “the
Business”). The combined financial information
of these entities (the “Special Purpose Combined
Carve-Out Historical Financial Information”)

is the subject of the Report of Special Purpose
Combined Carve-Out Historical Financial
Information of Zeda to which this opinion relates.

The separation will be implemented by way of
unbundling of the Zeda Group to a new listed
company structure (“Zeda Limited”), which will
be separately listed on the JSE.

Barloworld and Zeda have entered into
restructuring implementation agreements in order
to regulate the implementation, restructuring and
formation of the Zeda Group.

Additionally, Barloworld and Zeda have entered
into a separation agreement in order to regulate
certain matters between Barloworld and the
Zeda and their respective subsidiaries after the
unbundling operative date.

Our audit procedures included the following:

. obtaining an understanding of the proposed
unbundling and listing of Zeda Limited on
the JSE;

. we inspected the transactions steps and the
relevant agreements for purposes of
obtaining an understanding of the
unbundling and listing of Zeda and
identifying the Business to be combined
and carve-out and evaluated whether these
have been appropriately included in Special
Purpose Combined Carve-Out Historical
Financial Information.

. performing an assessment, together with our
technical specialists, of the proposed
structure to determine the extent to which
the principles of IFRS could be applied
as detailed in the Basis of Preparation and,
in particular, the assessment of the economic
activities included within the boundary of
the reporting entity, defined as the Business
as it will be conducted post listing, to
ensure that the boundary was not
incomplete or arbitrary; and

. we assessed the accuracy and completeness
of the combination and consolidation
entries and calculations to derive the Special
Purpose Combined Carve-Out Historical
Financial Information to the extent that
the principles of IFRS have been applied as
detailed in the Basis of Preparation.
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Key audit matter

How our audit addressed the key audit

Principles applied in preparing the Special Purpose Combined Carve-Out Historical Financial Information

continued

As IFRS does not contain specific guidance for
the preparation of Special Purpose Combined
Carve-Out Historical Financial Information, the
principles of IFRS were applied in preparing the
Special Purpose Combined Carve-Out Historical
Financial Information. In terms of these principles,
the assets, liabilities, income and expenses

of Avis South Africa, ZCL, and Zenith were
aggregated and then consolidation principles,

to eliminate any intercompany transactions,

were applied. The detail of the principles used

in compiling the Basis of Preparation for JSE
purposes (“Basis of Preparation”) which forms
part of the background, scope, purpose, and the
basis of preparation of the combined carve-out
historical financial information of the business,
attached as Annexure 3B of the PLS to which
this report is attached. Our audit focused on
assessing whether the Basis of Preparation

was appropriate for the preparation of the
Special Purpose Combined Carve-Out Historical
Financial Information and whether the accounting
principles detailed therein had been accurately
applied in the preparation of the Special Purpose
Combined Carve-Out Historical Financial
Information.

Due to the complexity of the structure, the
involvement of technical specialists and the

work effort required by the audit team, the
assessment as to whether the Basis of Preparation
was appropriate for the preparation of the

Special Purpose Combined Carve-Out Historical
Financial Information and whether the accounting
principles detailed therein had been accurately
applied was determined to be a key audit matter.
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ANNEXURE 4A continued

Emphasis of matter - basis of accounting and restriction on use

We draw attention to the basis of preparation paragraph included in Annexure 3B of the Special Purpose Combined
Carve-Out Historical Financial Information, which describes the basis of preparation and presentation of the Special
Purpose Combined Carve-Out Historical Financial Information, including the approach to and the purpose for preparing
the financial information. The Special Purpose Combined Carve-Out Historical Financial Information has been prepared
solely for the purpose of fulfilling directors’ financial reporting responsibilities in order to comply with the respective
JSE Listings Requirements. As a result, the Special Purpose Combined Carve-Out Historical Financial Information may
not be suitable or relied on for another purpose. Our opinion is not modified in respect of this matter.

Other information

The directors are responsible for the other information contained in this PLS. The other information comprises the
information included in the document titled “Zeda Limited Pre-Listing Statement”. The other information does not
include the Special Purpose Combined Carve-Out Historical Financial Information and our report thereon.

Our opinion on the Special Purpose Combined Carve-Out Historical Financial Information does not cover the other
information contained in this PLS and we do not express an audit opinion or any form of assurance conclusion thereon.

In connection with our audit of the Special Purpose Combined Carve-Out Historical Financial Information, our
responsibility is to read the other information contained in this PLS and, in doing so, consider whether the other
information is materially inconsistent with the Special Purpose Combined Carve-Out Historical Financial Information
or our knowledge obtained in the audit, or otherwise appears to be materially misstated. If, based on the work we have
performed, we conclude that there is a material misstatement of this other information, we are required to report that
fact. We have nothing to report in this regard.

Responsibilities of the directors for the Special Purpose Combined Carve-Out Historical Financial Information

The directors are responsible for the compilation, contents and preparation of the PLS in accordance with the
JSE Listings Requirements. The directors are also responsible for the preparation of the Special Purpose Combined
Carve-Out Historical Financial Information, in accordance with the JSE Listings Requirements, as set out in the basis
of preparation paragraph included in Annexure 3B to the PLS, and for determining that the basis of preparation is
acceptable in the circumstances. The directors are also responsible for such internal control as management determines
is necessary to enable the preparation and presentation of the Special Purpose Combined Carve-Out Historical Financial
Information that is free from material misstatement, whether due to fraud or error.

Those charged with governance at the Company are responsible for overseeing the process to compile the Special
Purpose Combined Carve-Out Historical Financial Information.

Reporting accountant’s and auditor’s responsibilities for the Special Purpose Combined Carve-Out Historical
Financial Information

Our objectives are to obtain reasonable assurance about whether the Special Purpose Combined Carve-Out Historical
Financial Information as a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with ISAs will always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these Special Purpose Combined Carve-
Out Historical Financial Information.
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As part of an audit in accordance with ISAs, we exercise professional judgement and maintain professional scepticism
throughout the audit. We also:

* |dentify and assess the risks of material misstatement of the Special Purpose Combined Carve-Out Historical
Financial Information, whether due to fraud or error, design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

* Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control.

» Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by the directors.

* Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and based on
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the
Special Purpose Combined Carve-Out Historical Financial Information or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause the Company to cease to continue as a going concern.

* Evaluate the overall presentation, structure and content of the Special Purpose Combined Carve-Out Historical
Financial Information, including the disclosures, and whether the Special Purpose Combined Carve-Out Historical
Financial Information represent the underlying transactions and events in a manner that achieves fair presentation.

We communicate with the directors regarding, among other matters, the planned scope and timing of the audit and
significant audit findings, including any significant deficiencies in internal control that we identify during our audit.

We also provide the directors with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to
bear on our independence, and where applicable, actions taken to eliminate threats or safeguards applied.

From the matters communicated with the directors, we determine those matters that were of most significance in
the audit of the Special Purpose Combined Carve-Out Historical Financial Information for the period ended
30 September 2021 and are therefore the key audit matters. We describe these matters in our auditor’s report unless
law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we determine
that a matter should not be communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

Report on other legal and regulatory requirements

In terms of the IRBA Rule published in Government Gazette Number 39475 dated 4 December 2015, we report that
SizweNtsalubaGobodo Grant Thornton Inc. has been the auditor of the Company for 6 months.

SizweNtsalubaGobodo Grant Thornton Inc.
Director: Nhlanhla Sigasa

Chartered Accountant (SA)

Registered Auditor

Reporting Accountant Specialist

19 November 2022
20 Morris Street East, Woodmead, 2191
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ANNEXURE 4B: INDEPENDENT REPORTING ACCOUNTANT'S

AND AUDITOR’'S REPORT ON THE COMBINED CARVE-OUT

INTERIM HISTORICAL FINANCIAL INFORMATION OF THE BUSINESS
FOR THE SIX-MONTH PERIODS ENDED 31 MARCH 2022 AND 2021

The Directors of Zeda Limited

At your request, we present our Independent Reporting Accountant’s and Auditor’s Review Report on the Special
Purpose Combined Carve-Out Interim Historical Financial Information that comprises of the separate listing of Zeda
Limited (the “Company”) on the main board of the JSE Limited (“JSE”) immediately following its unbundling from
Barloworld Limited (“Barloworld”) (the “Special Purpose Combined Carve-Out Interim Historical Financial Information”)
for inclusion in Annexure 4B of the Pre-Listing Statement to be dated on or about 28 November 2022 (®PLS”) by
the directors. This report is required for the purposes of complying with Section 8.48(a) of the JSE Limited (“JSE”)
Listings Requirements and is given for the purpose of complying with those requirements and for no other purpose.
We are the Independent Reporting Accountant and the Independent Auditor of the Company.

To the fullest extent permitted by law we do not assume any responsibility and will not accept any liability to any other
person for any loss suffered by any such other person as a result of, arising out of, or in connection with this report or
our statement, required by and given solely for the purposes of complying with the JSE Listings Requirements and
consenting to its inclusion in the PLS.

Independent Reporting Accountant’s And Auditor’s Review Report On The Special Purpose Combined
Carve-Out Interim Historical Financial Information For The Six-Month Periods Ended 31 March 2022 and
31 March 2021

We have reviewed the Special Purpose Combined Carve-Out Interim Historical Financial Information of the Company,
which comprises of the combined carve-out statements of financial position as at 31 March 2022 and 31 March 2021,
the combined carve-out statements of profit or loss, the combined carve-out statements of comprehensive income,
the combined carve-out statements of invested equity and the combined carve-out cash flows statements for the years
then ended, including a summary of significant accounting policies and the notes thereto as presented in Annexure
3A, Annexure 3B and Annexure 3D of the PLS.

The Special Purpose Combined Carve-Out Interim Historical Financial Information has been prepared solely for
the purpose of fulfilling management’s financial reporting responsibilities in order to comply with the respective
JSE Listings Requirements. As a result, the Special Purpose Combined Carve-out Interim Historical Financial Information
may not be suitable or relied on for any other purpose.

Responsibilities of the directors for the Special Purpose Combined Carve-Out Interim Historical Financial
Information

The directors are responsible for the compilation, contents and preparation of the PLS in accordance with the
JSE Listings Requirements. The directors are also responsible for the preparation of the Special Purpose Combined
Carve-Out Interim Historical Financial Information, in accordance with the JSE Listings Requirements, as set out in the
basis of preparation paragraph included in Annexure 3B to the PLS, and for determining that the basis of preparation is
acceptable in the circumstances. The directors are also responsible for such internal control as management determines
is necessary to enable the preparation and presentation of the Special Purpose Combined Carve-Out Interim Historical
Financial Information that is free from material misstatement, whether due to fraud or error.

Those charged with governance at the Company are responsible for overseeing the process to compile the Special
Purpose Combined Carve-Out Interim Historical Financial Information.

Reporting Accountant’s and Auditor’s Responsibilities for the Special Purpose Combined Carve-out Interim
Historical Financial information

Our responsibility is to express a review conclusion on the Special Purpose Combined Carve-Out Interim Historical
Financial Information based on our review in accordance with ISRE 2410: Review of Interim Financial Information
Performed by the Independent Auditor of the Entity. ISRE 2410 requires us to conclude whether anything has come
to our attention that causes us to believe that the Special Purpose Combined Carve-Out Interim Historical Financial
Information, taken as a whole, is not prepared in all material respects in accordance with the basis of preparation. ISRE
2410 also requires us to comply with relevant ethical requirements.
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ANNEXURE 4B continued

A review of the Special Purpose Combined Carve-Out Interim Historical Financial Information in accordance with ISRE
2410 is a limited assurance engagement in terms of which we perform procedures, primarily consisting of making
enquiries of management and others within the entity, as appropriate, and applying analytical procedures and evaluating
the evidence obtained.

The procedures performed in a review are substantially less than those performed in an audit conducted in accordance
with International Standards on Auditing (“ISAs”). Accordingly, we do not express an audit opinion on the Special
Purpose Combined Carve-Out Interim Historical Financial Information.

Conclusion

Based on our reviews, nothing has come to our attention that causes us to believe that the Special Purpose Combined
Carve-Out Interim Historical Financial Information of the Company, as set out in Annexure 3D to the JSE is not prepared,
in all material respects, in accordance with the basis of preparation paragraphs included in Annexure 3B to the PLS
and the JSE Listings Requirements.

Emphasis of matter - basis of accounting, and restriction on use

We draw attention to the basis of preparation paragraphs to the Special Purpose Combined Carve-Out Interim Historical
Financial Information which describes the basis of preparation and presentation of the Special Purpose Combined
Carve-Out Interim Historical Financial Information, including the approach to and the purpose for preparing the financial
Information. Consequently, the Special Purpose Combined Carve-Out Interim Historical Financial Information may not
necessarily be indicative of the financial performance that would have been achieved if the business had operated
as an independent group, nor may it be indicative of the results of operations of the business for any future period.

The Special Purpose Combined Carve-Out Interim Historical Financial Information has been prepared solely for the
purpose of fulfilling management’s financial reporting responsibilities in order to comply with the respective JSE Listings
Requirements. As a result, the Special Purpose Combined Carve-Out Interim Historical Financial Information may not
be suitable or relied on for another purpose. Our conclusion is not modified in respect of this matter.

SizweNtsalubaGobodo Grant Thornton Inc.
Director: Nhlanhla Sigasa

Chartered Accountant (SA)

Registered Auditor

Reporting Accountant Specialist

19 November 2022
20 Morris Street East, Woodmead, 2191
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ANNEXURE 5: PRO FORMA FINANCIAL INFORMATION OF THE ZEDA GROUP

Basis of preparation

The Pro Forma Financial Information is based on the Combined Carve-out Interim Historical Financial Information
of the Business, prepared in accordance with the basis of preparation as set out in Annexure 3B to the Pre-Listing
Statement, and assumes that the Restructuring and the Post-Balance Sheet Transactions, as defined in Annexure 5
to the Pre-Listing Statement, were implemented and the consequential Pro Forma adjustments were processed with
effect from 1 October 2021 for Pro Forma statement of comprehensive income purposes and as at 31 March 2022 for
Pro Forma statement of financial position purposes.

The Pro Forma Financial information is prepared in accordance with the JSE Listings Requirements, the Guide on
Pro Forma Financial Information issued by the South African Institute of Chartered Accountants using accounting
policies that comply with IFRS and will be applied by the Zeda Group going forward. Where the accounting policies
of the Zeda Group used for the preparation of the Combined Carve-out Interim Historical Financial Information of
the Business have changed as a result of the implementation of the Post Balance Sheet Transactions, or where new
accounting policies are required as a result of the Post-Balance Sheet Transactions, these are set out in the paragraph
below entitled Accounting Policies.

The Pro Forma Financial Information is presented for illustrative purposes only and, because of its nature, may not
fairly reflect the Zeda Group’s results or financial position after the implementation of the Restructuring and the Post-
Balance Sheet Transactions.

The Pro Forma Financial Information is the responsibility of the Zeda Board.

The Pro Forma Financial Information has been reported on by the Independent Reporting Accountant whose assurance
report on the Pro Forma Financial Information is set out in Annexure 6 to the Pre-Listing Statement.

Accounting policies

The following IFRS accounting policies, in addition to the accounting policies set out in Annexure 3C to the Pre-Listing
Statement, have been applied by the Zeda Group as a consequence of certain of the Post-Balance Sheet Transactions
and used for the purposes of the preparation of the Pro Forma Financial Information, and which will be utilised by
the Zeda Group for purposes of the preparation of the financial statements for the year ended 30 September 2022:

Merger accounting for common control combinations

Merger accounting is used by the Zeda Group for common control transactions, which are transactions between entities
that are ultimately controlled by the same party or parties. This method treats the merged entities as if they had been
merged throughout the current and comparative accounting periods.

The net assets of the combined entities or businesses represent the existing book values from the controlling parties’
perspective. No amount is recognised in consideration for goodwill or excess of the acquirers’ interest in the net fair
value of acquiree’s identifiable assets, liabilities and contingent liabilities over cost at the time of the common control
combination, to the extent of the continuation of the controlling parties’ interest. The excess of the acquiree’s stated
capital over the cost of investment is represented as a reserve in equity in the consolidated statement of financial position.

Financial guarantee contracts

Financial guarantee contracts are accounted for as financial instruments and are recognised initially at fair value and
are subsequently measured at the higher of the amount of the loss allowance determined in accordance with IFRS 9;
and the amount initially recognised less, when appropriate, the cumulative amount of income recognised in accordance
with the principles of IFRS 15.
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ANNEXURE 5 continued

Pro forma financial information of the Zeda Group

The Pro Forma Financial Information set out below has been prepared to illustrate the effect of the Restructuring
and the Post-Balance Sheet Transactions (as defined below) and related agreements on the Zeda Group’s financial
position and results of operations:

1.
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In terms of the Restructuring Implementation Agreements, all the issued shares in Avis Southern Africa (“Avis
Southern Africa Sale Shares”), were disposed of by Barloworld to the Company (being a wholly-owned subsidiary
of Barloworld at the time of the disposal), in exchange for the issue by the Company of 189 641 787 Zeda Shares
(“Zeda Consideration Shares”) in settlement of the purchase consideration of R4 500,0 million based on the fair
market value of the Avis Southern Africa Sale Shares pre the Listing (“Zeda Purchase Consideration”). Details
relating to the Restructuring Implementation Agreements are set out in Subsection 2: Agreements Relating to
the Restructuring of Annexure 14: Salient Terms of the Separation Agreement, the Agreements Relating to the
Restructuring and the Novated ABG Licence Agreements to this Pre-Listing Statement.

Additionally, salient details relating to the accounting treatment of steps 1to 5 of the Restructuring Implementation
Agreements, set out in “Section 5: Restructuring and Formation of the Zeda Group”, are as follows:

* From a legal perspective, upon implementation of the Restructuring Implementation Agreements as amended,
Avis Southern Africa and its subsidiaries post the Restructuring (“Avis Southern Africa Group”), will be a
subsidiary of the Company;

* From an accounting perspective, the Company has followed the book value (predecessor) approach,
whereby the acquisition of the Avis Southern Africa Group has been treated as a group re-organisation on
the basis that the investment in the Avis Southern Africa Group has simply been moved from one part of
the Barloworld Group to another;

* For purpose of this Pro forma Financial Information, the book values of the assets and liabilities of the Avis
Southern Africa Group, assumed by the Company, as extracted from the Combined Carve-out Interim Historical
Financial Information, have been determined based on the book values extracted from the annual financial
statements of the underlying entities constituting the Avis Southern Africa Group for the six months ended
31 March 2022. Included in the assumed Trade and other receivables are amounts of R1 003,0 million and R1
576,7 million in respect of maintenance fund cash loaned to Barloworld (“Maintenance Fund Receivable”)
and the equity loan owing by Barloworld (“Equity Loan”), respectively;

¢ The total of the Retained earnings, Foreign currency translation reserve, Other reserves, and Share capital
financial statement captions (“Total Reserves”), amounting to R2 422,8 million, are equal to the net of the
book values of the assets and liabilities assumed by the Company. As the Business did not historically form a
group, these financial statement captions are reflected in the Combined Carve-out Interim Historical Financial
Information as Invested Equity amounting to R2 422,8 million;

* As detailed in the Restructuring Implementation Agreements, the details of which are set out in Annexure 14:
Salient Terms of the Separation Agreement, the Agreements Relating To the Restructuring and the Novated
ABG Licence Agreements to this Pre-Listing Statement, the Equity Loan and the Barloworld Long-Term
Loan, amounting to R5 244,9 million (“Barloworld Long-Term Loan”) have been settled as follows prior to
the Listing and Unbundling:

- Pre-Listing Special Dividends amounting to R1 093,7 million were declared to Barloworld resulting in a
credit to the Equity Loan and a debit to Invested Equity of R1 093,7 million;

- The remaining portion of the Equity Loan amounting to R483,0 million was converted to an ordinary
interest-bearing intergroup loan owing by Barloworld (“Interest-Bearing Loan”) and was settled by setting
off the Interest-Bearing Loan against the Barloworld Long-Term Loan;

- The Maintenance Fund Receivable has been settled by setting it off against the Barloworld Long-Term Loan;

The above adjustments resulted in Retained earnings amounting to a credit of R1296,6 million, and the Barloworld
Long-Term Loan amounting to R3 807,2 million prior to the Listing and Unbundling; and

e The difference between the Zeda Purchase Consideration, settled through the Zeda Consideration Shares,
amounting to R4 500,0 million, and the Share Capital of R26,0 million is reflected as a debit to equity called
a Merger Reserve amounting to R4 474,0 million (“Merger Reserve”).

The Pro Forma adjustments detailed above are collectively referred to as the “Capital restructuring adjustments”
reflected in Column 2 a of the Pro Forma statement of comprehensive income of the Zeda Group for the six
months ended 31 March 2022 (“Pro Forma SOCI”) and Columns 2a and 2b of the Pro Forma statement of financial
position of the Zeda Group as at 31 March 2022 (“Pro Forma SOFP”).
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ANNEXURE 5 continued

2. Historically, the Avis Southern Africa Group was funded by Barloworld. In advance of the Listing and Unbundling,
Zeda and its subsidiaries have entered into agreements with various lenders to fund its operations going forward.
The details of Zeda’s material borrowings are set out in Annexure 11: Material Borrowings and Material Inter-
company Balances to the Pre-Listing Statement.

For purposes of the Pro forma Financial Information, only the ABSA Term loan facility and the Barloworld
Long-Term Loan are reflected as the majority of the material borrowings set out in Annexure 11:

Material Borrowings and Material Inter-company Balances to the Pre-Listing Statement will only be utilised
post the Listing and Unbundling.

Details of the restructuring of the Barloworld Long-Term Loan and the revised repayment and other terms of the
Barloworld Long-Term Loan (including the registering by Zenith of a first ranking continuing covering special
notarial bond in the agreed form over vehicles owned by Zenith in favour of Barloworld in an amount not less than
R1546 million, as security for Zenith’s obligations in respect of the Barloworld Long-Term Loan and the guarantees
to Barloworld by Zeda and Zenith, jointly and severally, in respect of the repayment of the Barloworld Long-Term
Loan) post the Listing and the Unbundling are set out in the Separation Agreement the details of which are set
out in Annexure 14: Salient Terms of the Separation Agreement, the Agreements Relating To the Restructuring
and the Novated ABG Licence Agreements to this Pre-Listing Statement.

The Pro forma adjustments relating to the Barloworld Long-Term Loan and the ABSA Term loan facility are
collectively referred to as the “Debt restructuring adjustments” and are reflected in Column 3 of both the
Pro forma SOCI and the Pro forma SOFP.

3. The value of existing share awards in terms of the Barloworld Forfeitable Share Plan (“Barloworld FSP”) are
expected to be affected by the Listing and Unbundling as detailed in the Share Incentive Plans disclosure included
in Section 10: Directors, Senior Management and Corporate Governance. Existing share awards held by participants
in the Barloworld FSP and who are moving to Zeda Limited, will early vest due to the Listing and Unbundling.
Settlements due to early vesting will be made using Barloworld shares which were purchased by the Avis Southern
Africa Group on the grant date and held as treasury shares by Barloworld on the Avis Southern Africa Group’s
behalf (“Barloworld Treasury Shares”).

¢ Forfeitable share awards that do not have performance conditions (“Forfeitable Share Awards”) will vest in
full in accordance with their terms on the date of the Listing and Unbundling and will be settled by Barloworld
using Barloworld Treasury Shares as detailed above.

» Forfeitable share awards that have performance conditions (“Performance Share Awards”) will vest as to a
portion that reflects the time elapsed to the completion of the Listing and Unbundling and an assessment,
on a basis determined by the Barloworld remuneration committee, of the extent to which the performance
conditions have been met. These awards will be settled by Barloworld on the date of the Listing and Unbundling
using Barloworld Treasury Shares as detailed above.

* The Barloworld Treasury Shares which were purchased by the Avis Southern Africa Group on the grant
dates of the Forfeitable Share Awards and the Performance Share Awards and which have lapsed (“Lapsed
Shares”) are also deemed to early vest. Lapsed Shares will be sold by Barloworld and the proceeds paid to
the Avis Southern Africa Group prior to the Listing and Unbundling.

The Pro forma adjustments arising due to the early vesting of the Forfeitable Share Awards and the Performance
Share Awards, together with the related Lapsed Shares, form part of the Capital restructuring adjustments and
are set out in Column 2 b of the Pro Forma SOCI and Column 2 c of the Pro Forma SOFP.

4. The CEO, FD, Senior Management and other eligible employees of the Zeda Group will, following the Listing and
Unbundling, participate in the LTIP subject to performance and employment conditions. The Pro Forma Financial
Information does not present any pro forma financial effects associated with the LTIP on the basis that no such
awards have been granted, and consequently cannot be quantified, as at the Last Practicable Date. The historical
IFRS 2 charge relating to the Barloworld FSP has been retained as the expense going forward is expected to be
comparable.
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In anticipation of the Unbundling and the Listing, BAWSA, the Licensors and Avis Southern Africa have entered
into the Novated ABG Licence Agreements as detailed in Annexure 14: Salient Terms of the Separation Agreement,
the Agreements Relating To the Restructuring and the Novated ABG Licence Agreements to this Pre-Listing
Statement. The pro forma adjustments arising due to the implementation of the Novated ABG Licence Agreements
are collectively referred to as the “Novated ABG Licence Agreements adjustments” and are reflected in Column
4 of both the Pro forma SOCI and the Pro forma SOFP.

The Company is anticipating an increase in annual costs as a result of the Listing. These additional costs have
been expensed and are reflected in Column 5 of the Pro forma SOCI.

The Company is responsible for certain costs relating to the Listing. These costs have been expensed and are
referred to as ‘Transaction Costs’ and are also reflected in Column 5 of the Pro forma SOCI.

Guarantees relating to funding from FNB Ghana, FNB Zambia, Nedbank Namibia, FNB Botswana, and BMW (“Loan
Guarantees”) will transfer from Barloworld to Zeda prior to the Listing Date. The costs of the Loan Guarantees have
been recognised as a liability at fair value in accordance with IFRS 9: Financial Instruments, and as an adjustment
to Invested Equity/Merger Reserve.

In addition, Barloworld and Zeda will enter into a back-to-back guarantee for the payment obligations owing in
respect of the Zenith properties under the Khula Sizwe Lease Agreement (“Back-to-back Guarantee”) amounting
to R298,2 million until 2029 on the date of the Listing and Unbundling. The costs of the Back-to-back Guarantee
have been recognised as a liability at fair value in accordance with /FRS 9: Financial Instruments, and as an
adjustment to Invested Equity/Merger Reserve.

These costs are collectively reflected in Column 5 of the Pro Forma SOCI.

Zenith has registered a first ranking continuing covering special notarial bond in the agreed form over vehicles
owned by Zenith in favour of Barloworld in an amount not less than R1 546 million, as security for Zenith’s
obligations in respect of the Barloworld Long-Term Loan as set out in the Separation Agreement the details of
which are provided in Annexure 14: Salient Terms of the Separation Agreement, the Agreements Relating To
the Restructuring and the Novated ABG Licence Agreements to this Pre-Listing Statement. In addition, Zeda
and Zenith have jointly and severally provided a guarantee to Barloworld of their performance in respect of the
repayment of the Barloworld Long-Term Loan.

The steps outlined above are collectively referred to as the “Post-Balance Sheet Transactions”.

The following provision of the Separation Agreement have not resulted in pro forma adjustments for the purposes of
the Pro forma Financial Information:
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a. Disposal of Transferring Properties - the Transferring Properties set out in the Separation Agreement the
details of which are summarised in Annexure 14: Salient Terms of the Separation Agreement, the Agreements
Relating To the Restructuring and the Novated ABG Licence Agreements to this Pre-Listing Statement have
not impacted on the Pro forma Financial Information as they are excluded from the Combined Carve-out
Historical Financial Information and the Combined Carve-out Interim Historical Financial Information compiled
in accordance with the basis of compilation set out in Annexure 3A to this Pre-Listing Statement and prepared
in accordance with the basis of preparation set out in Annexure 3B to this Pre-Listing Statement on the basis
that they are not part of the Business being unbundled by Barloworld.
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ANNEXURE 5 continued

Pro forma statement of profit or loss of the Zeda Group for the six months
ended 31 March 2022

Novated
Debt ABG Licence
Capital restructuring restructuring Agreements Other
Before adjustments adjustments adjustments adjustments After

Column 1 Column 2 a Column 2 b Column 3 Column 4 Column 5 Column 6
R'000 Reviewed Pro forma Pro forma Pro forma Pro forma Pro forma Pro forma
Revenue 3704 977 - 3704 977
Cost of sales (2 062 715) - (2 062 715)
Gross profit 1642 262 - - - - - 1642 262
Other operating income 33 997 - 33 997
Impairment of receivables (28 417) - (28 417)
Foreign exchange losses (14 434) - (14 434)
Administrative and other
operating expenses (938 578) - (21 328) (302) 45 229 (914 979)
Operating Profit before capital
items 694 829 - (21 328) - (302) 45 229 718 428
Capital items (54 253) - (54 253)
Operating profit 640 576 - (21 328) - (302) 45 229 664 175
Finance income 33694 - 33694
Finance costs (212 566) - (90 837) (303 403)
Share of joint venture profit
after tax 1469 - 1469
Profit before taxation 463173 - (21 328) (90 837) (302) 45 229 395935
Taxation (153 933) - 25434 85 2 399 (126 015)
Profit for the year 309 240 - (21 328) (65 403) (218) 47 628 269 921
Attributable to:
Shareholders 304 926 - (21 328) (65 403) (218) 45 229 263 207
Non-controlling interest 4 314 - 4 314

309 240 - (21 328) (65 403) (218) 45 229 267 521
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ANNEXURE 5 continued

Pro forma statement of profit or loss of the Zeda Group for the six months
ended 31 March 2022 continued

Novated
Debt ABG Licence
Capital restructuring restructuring Agreements Other
Before adjustments adjustments adjustments adjustments After
Column 1 Column 2 a Column 2 b Column 3 Column 4 Column 5 Column 6
R'000 Reviewed Pro forma Pro forma Pro forma Pro forma Pro forma Pro forma

Statement of Other

Comprehensive Income

Profit for the period 309 240 - (21328) (65 403) (218) 45 229 267 521
Other comprehensive income

Items that may subsequently

be reclassified to profit or loss:

Foreign currency translation

difference (8 649) (8 649)

Total comprehensive income

for the period 300 591 - (21 328) (65 403) (218) 45 229 258 872
Total comprehensive income

attributable to:

Shareholders 296 277 (21328) (65 403) (218) 45 229 254 558

Non-controlling interest 4 314 4 314
300 591 - (21 328) (65 403) (218) 45 229 258 872

Number of shares in issue

('000) 189 642 189 642

EPS (in cents) 138,79

HEPS (in cents) 167,40

Reconciliation of headline

(loss)/earnings

(Loss)/profit attributable to the

parent entities 304 926 - (21 328) (65 403) (218) 45 229 263 207
Adjusted for:

Impairment of computer

software 54 249 = 54 249
Loss on disposal of property,

plant and equipment, excluding

rental fleet 4 - 4
Non-controlling interest

effects of adjustments:

Loss on disposal of property,

plant and equipment, excluding

rental fleet m = m (2)

Headline earnings 359178 = (21 328) (65 403) (218) 45 228 317 458

Profit
attributable to
shareholders
divided by debt
ROIC plus equity 2,50% 2,73%

Profit
attibutable to
shareholders
divided by
ROE equity 12,38% 19,70%
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ANNEXURE 5 continued

Notes to the pro forma statement of profit or loss of the Zeda Group for the six
months ended 31 March 2022:

1.

Column 1 presents the combined carve-out statement of profit or loss relating to the Business for the six months
ended 31 March 2022, which has been extracted from the reviewed Combined Carve-out Interim Historical Financial
Information of the Business as set out in Annexure 3C to this Pre-Listing Statement, prepared in accordance with
the basis of preparation as set out in Annexure 3B to this Pre-Listing Statement.

Column 2a presents the pro forma financial effects of the issuance of the 189 641787 Zeda Consideration Shares
to Barloworld for a consideration of R4 500,0 million. In addition, the Company’s statement of profit or loss has
been included. The Company’s statement of profit or loss has been extracted, without adjustment, from Annexure 1:
Report of the Historical Financial Information for the Day One Period Ended 17 May 2022.

Column 2b presents the pro forma financial effects of the early vesting of the Forfeitable Share Awards and
the Performance Share Awards and the related Lapsed Shares. Participants in the Barloworld FSP who are
moving to the Zeda Group have been treated for the purposes of their awards as no fault terminations, and all
unvested awards to Zeda Group employees have been accelerated on a pro rata basis, such that Zeda Group
employees have received a pro rata portion of Barloworld Shares on the date of the Listing and Unbundling.
Forfeitable Share Awards and Performance Share Awards have been pro-rated based on the number of days
the Zeda Group employees were in the employment of the Barloworld Group, relative to the number of days
of each respective vesting period (three years). For purposes of the Pro forma Financial Information, 30% of

the Performance Share Awards conditions have been assumed to vest.

The related Lapsed Shares have been subject to accelerated vesting in full.

The IFRS 2 charge relating to the accelerated vesting of the Forfeitable Share Awards and the Performance
Share Awards and the related Lapsed Shares has been calculated as follows:

Share awards Share awards Total original

Grant dates accelerating lapsing grants Award fair value Value of awards
Mar-20 36 602 24 818 61420 78,00 4791
Dec-20 43769 56 731 100 500 87,46 8790
Dec-21 16 592 59 988 76 580 150,42 11 519
96 963 141537 238 500 25100

Less already expensed 7 320

Total accelerated expense 17 780

Administrative and other operating expenses has been debited for the IFRS 2 charge of R17,8 million relating
to the accelerated vesting of the Forfeitable Share Awards and the Performance Share Awards and the related
Lapsed Shares and an amount of R3,5 million relating to the fair valuing of the Forfeitable Share Awards and
the Performance Share Awards and the related Lapsed Shares.

The adjustments relating to the consolidation of the Company will have a continuing effect on the Zeda Group’s
statement of profit or loss. The adjustment relating to the issue of 189 641 787 Zeda Consideration Shares will
have a continuing effect on the Zeda Group’s EPS and HEPS.
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ANNEXURE 5 continued
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Column 3 presents the pro forma increase in the commitment fee paid of R1,4 million and interest paid of
R90,8 million on the assumptions that:

i. R1705,2 million of the Barloworld Long-Term Loan is refinanced with long-term financing from ABSA and
Nedbank at a blended interest rate for all Zeda debt amounting to 9.2%.

ii. The remaining Barloworld Long-Term Loan of R2 053,7 million bears interest at a rate of 10.8%. Subsequent to
1 April 2022, Zeda repaid an amount of R507,6 million to Barloworld reducing the total Barloworld Long-term
Loan to R1 546,1 million as detailed in the Material inter-company balances section of Annexure 11: Material
Borrowings and Material Inter-company Balances between Zeda and Barloworld.

iii. Taxation has been calculated based on the statutory tax rate of 28%.
A reconciliation of the Barloworld Long-Term Loans is set out in note 3 to the Pro forma SOFP below.
The interest adjustment will have a continuing effect on the Zeda Group’s statement of profit or loss.

Column 4 presents the increased amortisation of RO,3 million resulting from the intangible assets recognised from
the additional R12,2 million costs capitalised for the Budget and Avis Trademark licences and Workday Software
fees in terms of the Novated ABG Licence Agreements as detailed in note 6 to the Pro forma SOFP, amortised
over a useful life of 13 years. Taxation has been calculated based on the statutory tax rate of 28%. This adjustment
will have a continuing effect on Zeda’s statement of profit or loss.

Column 5 presents the following adjustments:
i. Transaction and incremental expenditure costs:

a. estimated transaction costs related to the Listing borne by the Company amounting to approximately
R7,7 million;

b. theraising of the Loan Guarantees and the Back-to-back Guarantee at fair value amounting to R21,7 million
as detailed in note 8 to the Post-balance Sheet Transactions as defined above;

c. abonusaward of shares in Zeda to the Zeda CEO and CFO (the “Retention Awards”), resulting in a one-off
equity-settled IFRS 2 charge of approximately R7,2 million in value, which will be granted pre-Unbundling
and vest upon the Unbundling; and

d. estimated incremental net expenditure resulting from the Listing amounting to R8,6 million the most
material being the cost of information technology services including the amount payable to Barloworld
in terms of the Separation Agreement amounting to R8,8 million, leasehold improvements amounting to
R3,8 million, increased insurance costs of R3,4 million and a reduction in property rent of (R7,5 million).
Taxation has been calculated based on the statutory tax rate of 28%.

ii. Administrative and other operating expenses includes an amount of R1,0 million relating to the IFRS 2 expense
in respect of the Khula Sizwe share scheme. Although Zeda employees will not participate in the Khula Sizwe
share scheme post the Unbundling and Listing, these costs have not been reversed as prior to the next B-BBEE
rating measurement date (expected to be in September 2023), the Company will assess its black ownership,
and to the extent required, and consider corporate actions and/or transactions as may be required to maintain
a level 1 B-BBEE rating. An IFRS 2 expense in respect of a B-BBEE share scheme is therefore expected to
have a continuing effect on the Zeda Group statement of profit or loss. Further information relating to the
Company’s commitment to transformation and B-BBEE is set out in Section 9: Commitment to Transformation
and B-BBEE of this Pre-Listing Statement.

The transactions costs and Retention Awards will not have a continuing effect on the Zeda Group statement
of profit or loss. The incremental expenditure resulting from the Listing, with the exception of the transitional
information technology costs and the leasehold improvements costs, will have a continuing effect on the Zeda
Group statement of profit or loss.
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6. Column 6 presents the Zeda Group’s statement of profit or loss after the pro forma adjustments in columns 2 to

5 above.

Pro forma statement of financial position of the Zeda Group as

at 31 March 2022

Capital restructuring adjustments Novated
ABG Licence
Agreements Other
Before Debt restructuring adjustments adjustments adjustments After

Column1 Column2a Column2b Column2c Column 3 Column 4 Column 5 Column 6
R’000 Reviewed Pro forma Pro forma Pro forma Pro forma Pro forma Pro forma Pro forma
Assets
Non-current assets
Property plant and equipment 3542949 3542 949
Right of use assets 314 757 314 757
Goodwill 16 789 16 789
Intangible assets 7 813 12 165 19 978
Investment and loans
in associates 126 126
Investment and loans
in joint ventures 8 638 8 638
Deferred tax asset 15 457 15 457
Finance lease receivable 132 996 132 996
Share appreciation rights
receivable 16 249 (16 249) -
Total non-current assets 4 055774 - - (16 249 ) - 12165 - 4 051690
Current assets
Rental fleet 3583773 3583773
Finance lease receivable 80 897 80 897
Inventories 380 980 380 980
Trade and other receivables 3892967 (2579689) 1313 278
Income tax receivable 101 038 101 038
Cash and cash equivalents 122 642 12 701 (7 718) 127 625
Total current assets 8162297 (2579689) - 12 701 - - (7 718) 5587 591
Total assets 12218 071 (2579689) - (3548) - 12 165 (7718) 9639280

Pre-Listing Statement 259



“AZEDA | 55...

ANNEXURE 5 continued

Pro forma statement of financial position of the Zeda Group as
at 31 March 2022 continued

Novated
Capital re- ABG Licence
Debt restructuring structuring Agreements Other
Before adjustments adjustments adjustments adjustments After

Column1 Column2a Column2b Column2c Column 3 Column 4 Column 5 Column 6
R’000 Reviewed Pro forma Pro forma Pro forma Pro forma Pro forma Pro forma Pro forma
Retained Earnings 2390294 (1093 690) (3 548) (29 460) 1263 596
Foreign currency translation
reserve (16 866) (16 866)
Other reserves 23404 23404
Share capital 25 990 (25 990) -
Stated capital 4 500 000 4 500 000
Merger reserve - (4 474 010) (4 474 010)
Non-controlling interest 40163 40 163
Equity 2 462 985 (1093 690) - (3 548) = - (29 460) 1336 287
Liabilities
Non-current liabilities
Long term loans 5293 216 (1485 999) - (1753 707) 2 053 510
Lease liability 493 568 493 568
Contract liabilities 443 482 443 482
Deferred tax liability 81160 81160
Provisions 22183 22183
Total non-current liabilities 6 333609 (1485 999) - - (1753 707) - - 3093903
Current liabilities
Bank overdraft 290 432 - 290 432
Short term loans 119 818 - 1753 707 1873 525
Lease liability 48 572 48 572
Trade and other payables 2 470 331 - 12 165 21742 2 504 238
Contract liabilities 323 472 323 472
Short term provisions 114 466 114 466
Income tax payable 54 386 54 386
Total current liabilities 3421477 - - - 1753707 12 165 21742 5209 091
Total liabilities 9 755 086 (1485 999) - - - 12 165 21742 8 302 994
Equity and liabilities 12 218 071 (2 579 689) - (3 548) - 12 165 (7718) 9639 280
Number of shares in issue
(in *000) 189 642 189 642
Net asset value per share
(in cents) 683.46
Net tangible asset value per
share (in cents) 702.85
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ANNEXURE 5 continued

Notes to the pro forma statement of financial position of the Zeda Group as at
31 March 2022

1.

Column 1 presents the combined carve-out statement of financial position relating to the Business as at 31 March
2022, which has been extracted from the reviewed Combined Carve-out Interim Historical Financial Information
prepared in accordance with the basis of preparation as set out in Annexure 3B of this PLS.

Column 2a presents the pro forma financial effects of the following transactions recorded in the Restructuring
Implementation Agreements prior to the Listing and Unbundling:

i. Payment of the Pre-Listing Special Dividends to Barloworld amounting to R1 093,7 million which resulted in
a decrease in Invested Equity and a decrease in the Equity Loan;

ii. Setting off of the Maintenance Fund Receivable, amounting to R1 003,0 million, against the Barloworld Long-
term Loans resulting in a decrease in Trade and other receivables and a decrease in Long-term loans; and

iii. Setting off the Interest-Bearing Loan, amounting to R483,0 million, against the Barloworld Long-term Loans
resulting in a decrease in Trade and other receivables and a decrease in Long-term Loans.

Column 2b presents the pro forma financial effects of the acquisition by Zeda of the Avis Southern Africa Group
in terms of Step 5 of the Restructuring Implementation Agreements on the basis of a group reorganisation and
the assumptions detailed above, and including the reversal of the Share Capital of R26,0 million and the creation
of a Merger Reserve resulting in a debit to equity of R4 474,0 million, being the difference between the Zeda
Purchase Consideration, settled through the issuance of the 189 641 787 Zeda Consideration Shares, amounting
to R4 500,0 million and the Share Capital.

Column 2b also considers the inclusion of the Company’s statement of financial position which has been extracted,
without adjustment, from the audited Report of the Incorporation Financial Information for the one day period
ended 17 May 2022.

Column 2c presents the pro forma financial effects of the impact of the Listing and Unbundling on the Forfeitable
Share Awards and the Conditional Share Awards and the related Lapsed Awards, as follows:

i. Share appreciation rights receivable has been credited and Cash and cash equivalents has been debited
with R12,7 million in respect of the 141 537 Lapsed Shares relating to the Forfeitable Share Awards and the
Performance Share Awards, which shares will be sold by Barloworld at an estimated share price of R89,74 per
Barloworld share (share price on the day prior to the announcement of the Listing and Unbundling) and the
cash proceeds paid to Zeda.

ii. Share appreciation rights receivable has been credited and retained loss has been credited with R3,5 million

relating to the fair valuing of the Forfeitable Share Awards and the Performance Share Awards and the related
Lapsed Shares.
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Set out below is a reconciliation of the Equity financial statement caption:

R’000
Retained earnings 2 390 294
Share capital 25 990
Foreign currency translation reserve (16 866)
Other reserves 23 405
Elimination of other capital (25 990)
Pro forma adjustment - payment of dividend (1093 690)
Stated Capital - Issuance of Avis Consideration Shares 4 500 000
Merger reserve (4 474 010)
Total equity 1329133
Non-controlling interest per the Combined Carve-Out Interim Historical Financial Information 40163
Total equity pre other adjustments 1369 296

3. Column 3 presents the pro forma adjustments relating to the restructuring of the Zeda long- and short-term loans
as follows:

i Subsequent to the refinancing of the Barloworld Long-Term Loan through long-term loans amounting to
R1 705,2 million from ABSA, R1 753,7 million of the remaining Barloworld Long-Term Loan, amounting to
R2 053,7 million in total has been transferred to current liabilities and will be settled within twelve months as
detailed in the Material inter-company balances section of Annexure 11: Material Borrowings and Material
Intercompany Balances. Subsequent to 1 April 2022 an amount of R507,6 million was paid to Barloworld reducing
the total Barloworld Long-Term Loan to R1546,1 million.

Set out below is a reconciliation of the Barloworld Long-Term Loan financial statement caption:

R’000
Opening balance 5244 884
Settlement of Equity loan (482 988)
Settlement of Maintenance fund (1003 011)
Transfer of holdback to LT liabilities 1443 000
Transfer of holdback to ST liabilities (1443 000)

Repayment of BWL LT liability (ABSA) (1705178)
Repayment of BWL LT liability (Nedbank) -
Repayment of BWL LT liability (Investec) -

2 053707

Zenith has registered a first ranking continuing covering special notarial bond in the agreed form over vehicles owned
by Zenith in favour of Barloworld in an amount not less than R1 546 million as security for Zenith’s obligations in respect
of the Barloworld Long-Term Loan as set out in the Separation Agreement the details of which are provided in Annexure
14: Salient Terms of the Separation Agreement, the Agreements Relating To the Restructuring and the Novated ABG
Licence Agreements to this Pre-Listing Statement. In addition, Zeda and Zenith have jointly and severally provided a
guarantee to Barloworld of their performance in respect of the repayment of the Barloworld Long-Term Loan.
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4, Column 4 has been adjusted to capitalise the additional costs capitalised for the Budget and Avis Trademark
licences and Workday Software fees in terms of the Novated ABG Licence Agreements amounting to R12,2 million.
Intangible assets and Trade and other payables have been adjusted accordingly.

5.  Column 5 presents the pro forma impact of the following:

a. the impact on retained earnings and cash and cash equivalents of the payment of the estimated transaction
costs related to the Listing borne by the Company amounting to approximately R7,7 million;

b. the impact on retained earnings of the one-off charge for the Retention Awards of R7.2 million which has a
net zero impact as Barloworld is settling the Retention Awards; and

c. the impact on retained earnings and Trade and other payables of the raising of the Loan Guarantees and the
Back-to-back Guarantee at fair value amounting to R21,7 million as detailed in note 8 to the Post-balance Sheet
Transactions as defined above.

6. Column 6 presents the Zeda Group’s statement of financial position after the pro forma adjustments in columns

2 to 5 above.
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ANNEXURE 6: INDEPENDENT REPORTING ACCOUNTANT'S ASSURANCE REPORT
ON THE COMPILATION OF PRO FORMA FINANCIAL INFORMATION OF THE ZEDA
GROUP INCLUDED IN A Pre-Listing Statement

The Directors of Zeda Limited

At your request, we present our Independent Reporting Accountant’s Assurance Report on the Compilation of Pro
Forma Financial Information of the Zeda Limited (the “Company”) (the “Pro Forma Financial Information”) for inclusion
in Annexure 6 of the Pre-Listing Statement to be dated on or about 28 November, 2022 ("PLS”) by the directors. This
report is required for the purposes of complying with Section 8.48(b) of the JSE Limited (“JSE”) Listings Requirements
and is given for the purpose of complying with those requirements and for no other purpose. We are the Independent
Reporting Accountant and the Independent Auditor of the Company.

To the fullest extent permitted by law we do not assume any responsibility and will not accept any liability to any other
person for any loss suffered by any such other person as a result of, arising out of, or in connection with this report or
our statement, required by and given solely for the purposes of complying with the JSE Listings Requirements and
consenting to its inclusion in the PLS.

Independent Reporting Accountant’s Assurance Report On The Compilation Of Pro Forma Financial
Information Of The Zeda Limited Included in a Pre-Listing Statement

We have completed our assurance engagement to report on the compilation of the Pro Forma Financial Information
of Zeda Limited (“Company”) by the directors. The pro forma financial information, as set out in Annexure 5 of the
Pre-Listing Statement to be dated on or about 28 November, 2022 (“PLS”), consist of the pro forma statement of
financial position as at 31 March 2022, the pro forma statement of profit or loss for the six-month period ended 31
March 2022, related notes and pro forma financial effects (“the Pro Forma Financial Information”). The applicable
criteria on the basis of which the directors have compiled the Pro Forma Financial Information are specified in the JSE
Limited (“JSE”) Listings Requirements and described in Annexure 5 of the PLS.

The Pro Forma Financial Information has been compiled by the directors to illustrate the impact of the separate listing
of the Company on the main board of the Johannesburg Stock Exchange immediately following its unbundling from
Barloworld Limited (“Barloworld”). As part of this process, information about the Company’s financial position and
financial performance has been extracted by the directors from the Company’s Special Purpose Combined Carve-
Out Interim Historical Financial Information for the six-month period ended 31 March 2022, on which an independent
reporting accountant’s and auditor’s report is included as Annexure 4B of the PLS.

Responsibilities of the directors for the compilation of the Pro Forma Financial Information

The directors of the Company are responsible for compiling the Pro Forma Financial Information on the basis of the
applicable criteria specified in the JSE Listings Requirements and described in Annexure 5 of the of the PLS.

Our independence and quality control

We have complied with the independence and other ethical requirements of the Code of Professional Conduct for
Registered Auditors, issued by the Independent Regulatory Board for Auditors’ (“IRBA Code”), which is founded on
fundamental principles of integrity, objectivity, professional competence and due care, confidentiality and professional
behaviour. The IRBA Code is consistent with the corresponding sections of the International Ethics Standards Board
for Accountants’ International Code of Ethics for Professional Accountants (including International Independence
Standards).

We apply International Standard on Quality Control 1and, accordingly, we maintain a comprehensive system of quality
control including documented policies and procedures regarding compliance with ethical requirements, professional
standards and applicable legal and regulatory requirements.

Reporting accountant’s responsibility on the Pro Forma Financial Information
Our responsibility is to express an opinion about whether the Pro Forma Financial Information has been compiled, in

all material respects, by the directors on the basis of the applicable criteria specified in the JSE Listings Requirements
and described in Annexure 5 of the PLS based on our procedures performed.
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We conducted our engagement in accordance with the International Standard on Assurance Engagements (“ISAE”)
3420, Assurance Engagements to Report on the Compilation of Pro Forma Financial Information Included in a Prospectus
issued by the International Auditing and Assurance Standards Board. This standard requires that we plan and perform
our procedures to obtain reasonable assurance about whether the Pro Forma financial information has been compiled,
in all material respects, on the basis specified in the JSE Listings Requirements.

For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on any
historical financial information used in compiling the Pro Forma Financial Information, nor have we, in the course of
this engagement, performed an audit or review of the financial information used in compiling the Pro Forma Financial
Information.

The purpose of pro forma financial information is solely to illustrate the impact of a significant event or transaction on
unadjusted financial information of the Company as if the event had occurred or the transaction had been undertaken
at an earlier date selected for purposes of the illustration. Accordingly, we do not provide any assurance that the
actual outcome of the event or transaction would have been as presented.

A reasonable assurance engagement to report on whether the Pro Forma financial information has been compiled,
in all material respects, on the basis of the applicable criteria involves performing procedures to assess whether the
applicable criteria used by the directors in the compilation of the Pro Forma financial information provide a reasonable
basis for presenting the significant effects directly attributable to the event or transaction, and to obtain sufficient
appropriate evidence about whether:

* the related pro forma adjustments give appropriate effect to those criteria; and

* the pro forma financial information reflects the proper application of those adjustments to the unadjusted financial
information.

The procedures selected depend on our judgment, having regard to our understanding of the nature of the Company,
the event or transaction in respect of which the pro forma financial information has been compiled, and other relevant
engagement circumstances.

Our engagement also involves evaluating the overall presentation of the Pro Forma financial information.
We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Opinion

In our opinion, the Pro Forma Financial Information has been compiled, in all material respects, on the basis of the
applicable criteria specified by the JSE Listings Requirements and described in Annexure 5 of the PLS.

SizweNtsalubaGobodo Grant Thornton Inc.
Director: Nhlanhla Sigasa

Chartered Accountant (SA)

Registered Auditor

Reporting Accountant Specialist

19 November 2022
20 Morris Street East, Woodmead, 2191
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ANNEXURE 7: THE MAJOR SUBSIDIARIES AND THEIR DIRECTORS

Name Registration Percentage Date and Issued Main Date of
number ownership place of ordinary business becoming
incorporation share subsidiary
capital
Zeda Car 1956/002552/07 | 100% held 08/10/1956 50 ordinary | The 30 September
Leasing by Avis South Africa par value provision of | 2022
Proprietary Southern shares of long-term
Limited Africa R2.00 each | fleet leasing
Proprietary solutions
Limited for periods
of longer
than 12
months to
corporate
and public
sector
Zenith 2019/420358/07 | 100% held 21/08/2019 200 The 30 September
Car Rental by Avis South Africa ordinary no | provision of | 2022
Proprietary Southern par value car rental
Limited Africa shares solutions
Proprietary to a broad
Limited range of
customers
for periods
ranging
from one
day up to 12
months
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Directors and Senior Management of Major Subsidiaries

The details of the Directors of the Major Subsidiaries are set out below.

Date of

Occupation/ appointment
Name, age, and nationality Business address function as Director
Zeda Car Leasing Proprietary Limited
Ramasela Joyce Ganda (47), South 2 Sysie Road,
African Croydon, 1601 Director 30/09/2020
Thobeka Nonkanyiso Maureen 2 Sysie Road, .
Ntshiza (42), South African Croydon, 1601 Director 01/12/2019
Mamotlhabane Maeta Olebogeng 2 Sysie Road, .
(Tlhabi) Ntlha (34), South African Croydon, 1601 Director 01/08/2019
Mosaletseng Relebohile Sehoole 2 Sysie Road
(45), South African Croydon, 1601 Director 13/07/2021
Zenith Car Rental Proprietary Limited
Ramasela Joyce Ganda (47), .
South African See above. Director 13/07/2021
Rebone Godwill Motsatsi (42), 2 Sysie Road, )
South African Croydon, 1601 Director 13/07/2021
Thobeka Nonkanyiso Maureen .
Ntshiza (42), South African See above. Director 13/07/2021
Mosaletseng Relebohile Sehoole .
(45, South African See above. Director 13/07/2021
Litha Carl Nkombisa (55), South 2 Sysie Road, .
African Croydon,1601 Director 2/05/2022
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Details of the Senior Management of the Company and its Major Subsidiaries are set out below:

Date of
Appointment
Full name, age and by the Zeda
nationality Business Address Function Group
Ms. Ramasela Joyce Ganda
(47), South African See above. CEO See above.
Ms. Thobeka Nonkanyiso
Maureen Ntshiza (42), South See above. FD See above.
African
Mr. Litha Carl Nkombisa (55) Executive:
’ ; ’ See above. Commercial 01/10/2007
South African
Rental
Ms. Mamotlhabane (Tlhabi) Executive:
Ntlha (34), South African See above. geasmg See above.
perations
Mr. David Porteous (59), 2 Sysie Road,
South African Croydon, 1601 coo 01/10/1988
Mr. Rebone Motsatsi (42), See above Executive: Car See above
South African ’ Rental ’
Ms. Claudine Ebrahim (45), 2 Sysie Road, Executive: Car
South African Croydon, 1601 Sales 14/02/1997
Ms. ltumeleng Ramoganyaka, 2 Sysie Road, . . .
(44), South African Croydon, 1601 Chief Risk Officer 01/06/2022
Ms. Dolly Sathekge (53), 2 Sysie Road, Executive: Human
South African Croydon, 1601 Capital 01/06/2022
Mr. Kiruben Pillay (51), South 2 Sysie Road, Chief Information
African Croydon, 1601 Officer 01/04/2022
. . . Executive:
Ms. Andisiwe Bongeka Nikelo 2 Sysie Road, .
(37), South African Croydon, 1601 Com_merual 15/08/2022
Leasing
Executive:
Ms. Babalwa George (40), 2 Sysie Road, Corporate Affairs 01/08/2022

South African

Croydon, 1601

and Investor
Relations
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ANNEXURE 7 continued

Short biographies of Senior Management of the Company and its Major Subsidiaries are set out below:

Full name Biography

Ms. Ramasela Joyce Please see Annexure 8 to this Pre-Listing Statement

Ganda

Ms. Thobeka Please see Annexure 8 to this Pre-Listing Statement

Nonkanyiso Maureen

Ntshiza

Mr. Litha Carl Nkombisa Litha is currently the Executive: Commercial Car Rental at Zeda Limited.

He has diverse business experience in banking, financial services, car rental
& leasing as well as the automotive industry, spanning over 29 years. He
joined the Barloworld Group on 1 October 2007 when he was appointed
Chief Executive of Barloworld Motor Retail and as one of the strategic black
empowerment partners in Barloworld Ltd.’s 2008 B-BBEE transaction.
Since then, he has fulfilled various executive and board roles at Barloworld
Automotive, Barloworld Logistics, Avis Leasing, Avis Budget Car Rental,
Salvage Management & Disposals and at Barloworld South Africa. At Avis
Leasing and Avis Car Rental, Litha has for the past 15 years been involved
in major fleet and leasing contracts with corporate, government and state-
owned enterprises.

Prior to joining Barloworld, Litha worked for several blue-chip companies
including Nedbank Corporate, BMW Finance in Munich - Germany, BMW
Finance South Africa, Joburg City Auto BMW and General Motors. He was
formerly Head: BEE Portfolio with Nedbank Corporate. While at BMW
Finance in Munich, Germany he developed intimate knowledge of the motor
industry, having spent time in their International Marketing and International
Risk divisions. His other experience includes a stint at BMW Finance South
Africa as Risk Manager, BMW as a Dealer Principal as well as General
Motors, where he was responsible for Dealer Business Management & Dealer
Development.

Some of his accolades include being voted as the top Corporate Banker in
South Africa for 2002/3 by the Association of Black Securities & Investment
Professionals (ABSIP). He obtained his qualifications from the University of
the Witwatersrand and University of South Africa, including management
and executive development programmes from the University of Stellenbosch
Business School and Gordon Institute of Business Science.
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ANNEXURE 7 continued

Short biographies of Senior Management of the Company and its Major Subsidiaries are set out below:

Full name Biography
Ms. Mamotlhabane Tlhabi is the Executive for Leasing Operations Zeda Limited. The qualified
(Tlhabi) Ntlha chartered accountant joined the Barloworld Group in 2012 as part of the CA

Training Programme, an opportunity which saw her working in Barloworld
Corporate Office, Barloworld Equipment, Barloworld Internal Audit Services
as well as Avis Leasing.

Upon completing her CA Training Programme, Tlhabi was appointed as
the Financial Manager for Avis Leasing Namibia and Botswana in 2015. She
then moved into a Strategy Analyst role in 2016 before assuming the role
of Executive: Strategy for Avis Leasing in 2017. She has held positions in
Business Excellence as part of deploying the Barloworld Business System
lean leadership framework.

Having worked on several strategic growth projects across the Barloworld
Group, including the Barloworld Group transformational growth strategy
which culminated in defining the 2026 Bold Ambition, she became an
executive at the age of 28. She was also active in co-designing and
introducing a new Group operating model which governs how issues and
opportunities are prioritised and executed within the Group. She was
recognised within the profession as one of SAICA’s Top 35 under 35 in 2021.

Mr. David Porteous David is the Chief Operations Officer at Zeda Limited and has 34 years of
experience within Avis. David started as a junior member of the operations
team and worked his way up, assuming several senior and executive roles,
including Dispatch Manager, Regional Administration Manager, Regional
Manager, Car Rental Operations Executive as well as Executive Used Cars.

In early 2006, he was positioned as Head: Zeda Car Sales, which later
changed to Avis Car Sales and has been operational for nearly 20 years.
Furthermore, under his leadership, the business unit continues to exceed
growth expectations.

He studied Business Management at both Damelin and UNISA whilst he
worked his way through the ranks. David has also completed a Management
Development Programme from UNISA.
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Short biographies of Senior Management of the Company and its Major Subsidiaries are set out below:

Full name

Mr. Rebone Motsatsi

Biography

Rebone, an Industrial Engineering graduate (ECSA member) is the Executive
responsible for Zeda Limited’s Car Rental Operations. He is a recipient of
both the Barloworld Leadership Development Programme (LDP) and the
Executive Development Programme (EDP) Certificates from the Gordons
Institute of Business Science (GIBS) and brings a wealth of experience to the
Leadership collective.

After several years in the public sector, Rebone joined Barloworld in

2008 and performed several roles within the various Barloworld group of
companies. This culminated in him joining Avis Budget Southern Africa in
2016 as the Executive responsible for Commercial, which included the Rent a
Car operations in the greater Africa Countries, the Truck Rental division, the
Avis Van Rental network as well as the Driven Services (Chauffeur Drive and
Point to Point) and Avis Luxury cars.

Rebone is also a member of the Institute of Directors in Southern Africa
(IODSA) and serves on several boards within the organisation including
Zeda’s multiple greater African businesses . Rebone’s drive is to continuously
grow and adapt into a World Class, Global Business Leader able to meet and
exceed the current and future needs of rapidly growing organisations in the
constantly changing business world.

Ms. Claudine Ebrahim

Claudine is the Executive for Car Sales. At the age of 19, she joined Avis and
has since worked her way through the ranks, from being an administrator
to embarking on a management trainee program that set the foundation
for her path to leadership. With over 25 years of experience within Avis, she
has successfully added value to the Car Sales, Coach Charter, and Rental
Operations business units.

Prior to her appointment as Executive, she has held the following positions:
Regional Sales Manager, Regional Operations Manager and General Manager
for Rental Operations North.

Claudine holds various strategic qualifications including a certificate in
Barloworld Leadership from Gordon Institute of Business Science as well as
a certificate in Management from Rhodes Business School.
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ANNEXURE 7 continued

Short biographies of Senior Management of the Company and its Major Subsidiaries are set out below:

Full name Biography
Ms. Itumeleng [tumeleng has 18 years’ experience in internal auditing and risk management,
Ramoganyaka with senior management experience of over 10 years.

Prior to joining Avis Budget Car Rental and Leasing, she spent 11 years

with the Auditor General South Africa (AGSA) and occupied the role of
Business Unit Leader of the Risk and Ethics Business and Senior Manager:
Risk and Compliance. Iltumeleng also held several roles in Jeffersons Wells
International as the Engagement Profession - Internal Audit Practice and
with Deloitte as Senior Manager. Furthermore, her participation as a member
and/or advisor to multiple governance structures has enabled her to fulfil
strategic and business partnership within her areas of expertise.

ltumeleng is a Certified Internal Auditor, with Certification in Quality
Assurance, Risk Management Assurance, Control Self-Assessment, Ethics
Officer, and a Qualification in Cost Management Accounting.

Ms. Dolly Sathekge Dolly has over 20 years in leading and providing innovative human capital
management solutions with success in partnering with business leaders
to optimise organisational effectiveness. She worked for various private
and public companies in HR Senior Management positions which include
Transnet, Barloworld, Absa, Premier Foods, Justice and International
Relations Departments as well as Eskom.

Before Joining Avis Budget Car Rental and Leasing, Dolly held a strategic
Group Function role at Transnet as General Manager: Talent Management
and Transformation as well as Executive Manager; Talent and Organisational
Efficiency, providing direction on talent and transformation issues relating
to recruitment, employment equity, onboarding, culture change, employee
value proposition, learning and development, occupational health and
wellness, the assessment centre as well as change management. She
established the new Leadership and Functional Faculty under the newly
established Transnet Academy, led critical employer brand programmes for
Transnet, leading to Transnet being recognised as a Top Employer.

She holds a Masters in Business Administration (MBA), Post Graduate
Diploma in Business Management, Global Executive Development
Programme, Breakthrough Programme for Senior Executives and is a
Certified Insight Assessment Practitioner.
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Short biographies of Senior Management of the Company and its Major Subsidiaries are set out below:

Full name

Mr. Kiruben Pillay

Biography

Kiruben has extensive experience in the ICT industry and has had

the opportunity to build, operate and optimize networks, systems,

and businesses. His previous significant roles include Head: Eskom
Telecommunications, Chief Executive Officer: arivia.kom, Chief Technology
Officer: Broadband Infraco, Chief Operations Officer: Link Africa, Chief
Information Officer: City of Ekurhuleni Municipality. General Manager:
Infrastructure and Operations, Multichoice,

Kiruben has a B.Sc. degree in Electrical Engineering from the University of
the Witwatersrand and is registered with the Engineering Council of South
Africa as a Professional Engineer. He is also a member of the South African
Institute for Electrical Engineers.

Ms. Andisiwe Bongeka
Nikelo

Andisiwe is a seasoned Banking Professional whose career spans 12 years
within the Financial Services industry in various specialist and generalist
roles. Having spent several years in executive roles, leading and managing
Commercial Coverage teams together with Distribution and Product
Businesses at both a regional and national level, she has gained extensive
experience in strategy development and implementation; stakeholder
management; financial management and risk and operations management.
Prior to her current role as Executive: Commercial Leasing, Andisiwe was the
managing director for the ABSA Leasing and Fleet Card businesses.

Through her education, work and keen interest in economic development
she has acquired a passion for the role and impact of organisations in
achieving exceptional results and growth, as both a business and social
agenda. Her passion for the economy and her country is evidenced by her
fields of study where she has obtained an Honours Degree specialising

in Economics and a Masters in Business Administration from the Gordon
Institute of Business Science.

Complimentary to her technical skills, Andisiwe’s communication and
interpersonal skills have shaped her collaborative leadership style in
effectively leading and motivating high-performing teams to support
strategic and operational organisational objectives.
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Short biographies of Senior Management of the Company and its Major Subsidiaries are set out below:

Full name

Ms. Babalwa George

Biography

Babalwa is a seasoned executive with more than 16 years in the
Telecommunication, Media, and Technology (TMT) sector. She has extensive
corporate experience in Investor Relations, Strategy, Corporate Finance,
M&A, External Reporting and Stakeholder management.

Prior to joining the Zeda Group, she held the role of Group Executive:
Investor Relations at Telkom for approximately 7 years. Her primary focus
was to position Telkom appropriately and strategically with analysts and
investors and ensure that its investment case was well articulated and
understood.

Babalwa holds a B Com degree from Rhodes University and a B Com
Honours in Accounting degree from the University of KwaZulu Natal.
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ANNEXURE 8: PROFILES OF THE DIRECTORS OF THE COMPANY

This Annexure 8 provides short biographies of the Directors of the Company.

Sibani Mngomezulu

Chairperson and Independent
Non-Executive Director

Position: Independent Non-Executive Director

Qualifications: BA (Law), Unisa (1994); LLB, University of Natal (1997); LLM Banking and
Bourse (UJ); Masters in Banking and Finance law (Kings College, London);
Masters in Oil & gas law (Robert Gordon University, Aberdeen)

MA (International Development), Saint Mary’s University of Minnesota (2018)

Date of Appointment: 10 June 2022

Age: 50

Nationality: South African

Business address: 377 Rivonia Boulevard
Rivonia
Johannesburg
2148

Committees: Audit and risk committee

Remuneration committee
Social, ethics and transformation committee

Other directorships: See Annexure 8A below.

Experience: Sibani is currently the director of Luvivi Governance Services. Previously, he
served in various positions in the Barloworld Group between 2005 and 2015,
including that of Group Executive: Corporate Affairs.

Prior to taking up employment at Barloworld, Sibani worked in corporate
finance at JP Morgan, Cazenove and Merrill Lynch. His interests include the
development of rural communities and assisting under-privileged children.
He has led a Street Law programme in Pietermaritzburg for community
schools and prisons and he has also provided financial and other assistance
to learners and university students.

He is a qualified lawyer and holds the degrees of LLM, with specialisation
in Banking & Finance as well as Oil & Gas from the Universities of
Johannesburg, London and RGU Aberdeen. He is a Fellow of Chartered
Secretaries Southern Africa and the Institute of Directors Southern Africa.
He is a Fellow from the fourth class of the Africa Leadership Initiative -
South Africa and a member of the Aspen Global Leadership Network.
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This Annexure 8 provides short biographies of the Directors of the Company.

Ngao Dorcas Lenyalo Motsei
Non-Executive Director
Position:

Qualifications:

Date of Appointment:
Age:
Nationality:

Business address:

Zeda Committees:

Other directorships:

Experience:

Independent Non-Executive Director

PhD (Organisational Behaviour), University of Pretoria; Masters in Urban and
Regional Planning, Cornell University; BSoc. Sc., University of Cape Town;
BA, University of the North

10 June 2022
57
South African

3C Lindi Close, Amden South Street Midstream Estate: Hutton Gate

Social, ethics and transformation committee (chairperson)
Audit and risk committee

See Annexure 8A below.

Ngao is a seasoned professional who has served in senior management and
executive positions. She was previously a partner at Heidrick & Struggles
Johannesburg office and member of the global Leadership Consulting
Practice. Prior to that she was Executive Director Human Resources &
Transformation at MMI Holdings. Ngao founded Leadership Emporium
Consultancy where she consults in leadership development, strategy
facilitation and executive coaching. She serves on several boards as
independent non-executive director and is part of the faculty at the Gordon
Institute of Business Science.
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This Annexure 8 provides short biographies of the Directors of the Company.

Donald Gert Wilson
Non-Executive Director
Position:

Qualifications:

Date of Appointment:
Age:

Nationality:

Business address:
Committees:

Other directorships:

Experience:

Independent Non-Executive Director

B.Com, Rhodes University (1979); CTA, Rhodes University (1980); (CA:SA)
10 June 2022

65

South African

33 Killarney Hills, 10th Street, Killarney, Johannesburg

Audit and risk committee (chairperson)

See Annexure 8A below.

An experienced executive, Donald served as the Group Finance Director of
Barloworld Limited from 2006 until his stepping down from the board in
2019 and retirement in 2020. Prior to joining Barloworld, Donald held the
position of Executive Director - Finance at Sappi Limited. He is a board
member of Tiger Brands Limited, Mpact Limited and BHBW Proprietary
Limited.
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ANNEXURE 8 continued

This Annexure 8 provides short biographies of the Directors of the Company.

Sihle Yolanda Miya

Non-Executive Director

Position: Independent Non-Executive Director

Qualifications: 2007; South African Institute of Financial Markets Registered Persons
(2003); UK Financial Conduct Authority Approved Persons (2007); INSEAD:
Women Global Leaders 2016; CFA Level 2 (2021)

Date of Appointment: 10 June 2022

Age: 43

Nationality: South African

Business address: PO Box 90425, Bertsham, 2013

Zeda Committees: Remuneration committee (chairperson)

Audit and risk committee
Social, ethics and transformation committee
Nominations committee

Other directorships: See Annexure 8A below.

Experience: Sihle is an experienced executive with a demonstrated history of working
in the financial services industry, being skilled in equity research, financial
markets, investment banking, emerging markets, and investments.

Sihle graduated from the University of Cape Town, achieving Deans Merit
List and began working at the Deutsche Bank as a senior associate. Sihle
quickly rose through the organization holding positions of VP, Directorship
and then Managing Director. In these roles, Sihle provided specialist analyst
services where she advised multi-national corporations on investments and
sectoral financing.

In recognition of Sihle’s excellence she has been awarded the ABSIP Dealer
of the year in 2012, Top 3 Sales Team by FM in 2012, Top 3 CEMEA Sales
Team by Institutional Investors 2010-2013.
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ANNEXURE 8 continued

This Annexure 8 provides short biographies of the Directors of the Company.

Ramasela Joyce Ganda

Executive Director

Position: CEO

Qualifications: B.Com (Hons. & CTA) University of Pretoria ; (CA:SA)

Date of Appointment: 17 May 2022

Age: 47

Nationality: South African

Business address: 2 Sysie Road, Croydon, Johannesburg

Zeda Committees: Social, ethics and transformation committee

Other directorships: See Annexure 8A below.

Experience: Ramasela Ganda is the Chief Executive of Zeda Limited, at the helm of all

car rental and leasing operations in Sub-Saharan Africa.

The accomplished leader brings extensive experience acquired from

several blue-chip companies including Vodacom, Telkom, and the National
Nuclear Regulator. Having joined the Barloworld Group in 2017 as Chief
Financial Officer of Barloworld Equipment: Rental and Used, as well as being
appointed Executive Head of Business Services.

Ramasela is a qualified chartered accountant with a B. Com (Hons. & CTA)
from the University of Pretoria. With over 24 years of strategic and financial
experience, she is a distinguished professional.

Some of her notable accolades include Public Sector CFO of the year 2017
from CFO SA. was named Public Sector CFO of the year 2016 by African
Women Chartered Accountants.

Ramasela was a finalist for Business Woman of the Year 2016 and CFO of
the year 2016 awarded by The Association Black Securities and Investment
Professionals (ABSIP).

Women empowerment is close to her heart as she believes in

paying it forward. She has committed herself to empowering and offering
young women opportunities that will see them assuming positions of
influence.

Pre-Listing Statement 279



“AZEDA | 55...

ANNEXURE 8 continued

This Annexure 8 provides short biographies of the Directors of the Company.

Thobeka Nonkanyiso Maureen Ntshiza

Executive Director

Position: FD

Qualifications: B. Com (Hons.) University of Pretoria (2003); Certificate in Management

Development, University of Pretoria (2014); Higher National Diploma in
organisational leadership, Towerstone (2015); (CA:SA) (2009)

Date of Appointment: 17 May 2022

Age: 42

Nationality: South African

Business address: 2 Sysie Road, Croydon, Johannesburg

Committees: n/a

Other directorships: See Annexure 8A below.

Experience: Thobeka Ntshiza, Financial Director of Zeda Limited has over 15 years

of experience in the, Automotive, Logistics, FMCG and Manufacturing
environments, gained from several blue-chip companies including Aveng
Manufacturing, Coca-Cola South Africa, and Sasol. She is a Chartered
Accountant and completed her articles with Sasol Chemical Industries. She
joined the Barloworld Group as a Financial Director at Barloworld Logistics:
Supply Chain Management.

One of her career highlights includes being a finalist for SAICA Top 35 under
35 CAs in 2015. Thobeka holds various leadership qualifications in addition
to her two post-graduate degrees in Accounting and Financial Management
from the University of KwaZulu Natal.

She serves as a council member of Children of the Dawn, a foundation which
supports and strengthens rural communities with a focus on orphans in
South Africa. Previously she served on The Coca-Cola Africa Foundation and
as audit committee member of the Robben Island Museum, a position she
held from 2013 to 2019.
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ANNEXURE 8A: PAST-DIRECTORSHIPS OF THE DIRECTORS OF THE COMPANY,
ITS MAJOR SUBSIDIARIES AND SENIOR MANAGEMENT

We set out below the names of all companies and partnerships of which each Director of the Company have been a
director or partner at any time in the previous five years.

Name Directorships Status
Ngao Dorcas Lenyalo SAfrican Insurance Company Limited Active
Motsei
Sanlam Developing Markets Limited Active
Digibiz Proprietary Limited Active
(deregistration final)
Musth Capital Proprietary Limited Active
Addo Private Equity Fund 2 Active
Proprietary Limited
Leadership Emporium Proprietary Active
Limited (deregistration process)
The Gordon Institute of Business Active
Science NPC
Digi Group Proprietary Limited Active
(deregistration final)
Afrika lkalafe Spiritual Health Institute Resigned
NPO
Vuma Reputation Management Resigned
Proprietary Limited
DNM Production Alliance Proprietary Resigned
Limited
DNM Group Proprietary Limited Resigned
Consumption Information Real Time Resigned
Proprietary Limited
Zutari Proprietary Limited Active
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ANNEXURE 8A continued

We set out below the names of all companies and partnerships of which each Director of the Company have been a
director or partner at any time in the previous five years.

Name Directorships Status
Donald Gert Wilson BHBW Holdings Proprietary Limited Active
Tiger Brands Limited Active
Mpact Limited Active
W F Johnstone and Company Resigned (deregistration final)
Proprietary Limited
Barloworld Limited Resigned
Barloworld South Africa Proprietary Resigned
Limited
Barloworld Farms Proprietary Limited Resigned (deregistration final)
R | H Investments Proprietary Limited Resigned (deregistration final)
Barloworld Trust Company Resigned
Proprietary Limited
Barloworld Global Services Resigned (deregistration final)
Proprietary Limited
Barlows Cement Investments Resigned
Proprietary Limited
Barloworld Investments Proprietary Resigned
Limited
Barloworld Capital Proprietary Resigned
Limited
Pandovox Proprietary Limited Resigned
Barloworld Siyakhula Proprietary Resigned
Limited
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ANNEXURE 8A continued

We set out below the names of all companies and partnerships of which each Director of the Company have been a
director or partner at any time in the previous five years.

Name Directorships Status
Sibani Mngomezulu Mtizamo Properties Proprietary Active
Limited
Mtizamo Capital Proprietary Limited Active
Barlows Consumer Electric Products Active
Group Limited
Mtizamo Africa Proprietary Limited Active
Luvivi Proprietary Limited Active
Sdada Enterprises Proprietary Limited Active
Silulu Holdings Proprietary Limited Active
Mbikiza Investments Proprietary Active
Limited
Isdada Farming Primary Co-Operative Active
Limited
Barloworld Trust Company Resigned
Proprietary Limited
Barloworld Robor Proprietary Limited Resigned (deregistration final)
Barloworld Logistics Africa Resigned
Proprietary Limited
Barloworld Investments Proprietary Resigned
Limited
Uitzigt 176 Proprietary Limited Resigned
Warden And Hotchkiss Proprietary Resigned
Limited
Barlows Cement Investments Resigned
Proprietary Limited
Federated-Blaikie Limited Resigned
Pandovox Proprietary Limited Resigned
Barloworld South Africa Proprietary Resigned
Limited
Thesen Properties Proprietary Limited Resigned (deregistration final)
Blajohn Timbers Proprietary Limited Resigned (deregistration final)
R | H Investments Proprietary Limited Resigned (deregistration final)
Amalgamated Roofing Technologies Resigned (deregistration final)
Proprietary Limited
Barloworld Siyakhula Proprietary Resigned
Limited
W F Johnstone and Company Resigned (deregistration final)
Proprietary Limited
Electro-Motive Diesel Africa Resigned
Proprietary Limited
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ANNEXURE 8A continued

We set out below the names of all companies and partnerships of which each Director of the Company have been a
director or partner at any time in the previous five years.

Name Directorships Status
Sihle Yolanda Miya Mamo Food Services Proprietary Active
Limited
Mamo Sebo-Reverlea Property Active
Holding Proprietary Limited
Investment Ke Thuso Proprietary Active
Limited
Drive in Trading (RF) Proprietary Active
Limited
Mamo De Sputnik Property Active
Proprietary Limited
Raise the Children International NPC Active
Mamo Properties Investments Active
Proprietary Limited
Mamo Strategic Property Holdings Active
Proprietary Limited
Mamo Property Development Active
Proprietary Limited
Mamo Properties Proprietary Limited Active
Ramodutoana Investments Active
Proprietary Limited
Mamo Property Holding Proprietary Active
Limited
C J V Property Developers Proprietary Active
Limited
Deutsche Securities (SA) Proprietary Resigned
Limited
Deutsche Securities Proprietary Resigned
Limited
Deutsche Holdings (SA) Proprietary Active (deregistration final)
Limited
Mamo Retail Services Proprietary Active
Limited
Selmabex Proprietary Limited Active
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ANNEXURE 8A continued

We set out below the names of all companies and partnerships of which each Director of the Company have been a
director or partner at any time in the previous five years.

Name Directorships Status
Ramasela Joyce Ganda The Car Mall Proprietary Limited Active
Zeda Car Rental Proprietary Limited Active
BPS Chartered Accountants Active
Proprietary Limited
Tourism Business Council of South Active
Africa NPO
Barloworld Automotive Proprietary Active
Limited
Daysun Trading Proprietary Limited Active
Phakisaworld Fleet Solutions Active
Proprietary Limited
Chartered Auto Rental Services Active
Proprietary Limited
Pavilion Car Rental Proprietary Active
Limited
Vuswa Fleet Services Proprietary Active
Limited
Masterdrive Proprietary Limited Active
Auto Fleet Services Proprietary Active
Limited
Fleet Accident Management Active
Proprietary Limited
Avis Southern Africa Proprietary Active
Limited
Barloworld Motor Proprietary Limited Active
Barloworld Auto Proprietary Limited Active
Investment Facility Company Three Active
Eighty Three Proprietary Limited
Zeda Car Leasing Proprietary Limited Active
Zenith Car Rental Proprietary Limited Active
Transnet SOE Active
Mejig Investments Proprietary Limited Resigned
Talangu Proprietary Limited Active
Naledi Consortium Proprietary Active
Limited
Dreamworks Technologies Proprietary Active
Limited
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ANNEXURE 8A continued

We set out below the names of all companies and partnerships of which each Director of the Major Subsidiaries have
been a director or partner at any time in the previous five years.

Name Directorships Status
Thobeka Nonkanyiso Avis Southern Africa Proprietary Active
Maureen Ntshiza Limited
Barloworld Auto Proprietary Limited Active
Barloworld Automotive Proprietary Active
Limited
Phakisaworld Fleet Solutions Active
Proprietary Limited
Zenith Car Rental Proprietary Limited Active
Pavilion Car Rental Proprietary Active
Limited
Daysun Trading Proprietary Limited Active
Dreamworks Technologies Proprietary Active
Limited
Chartered Auto Rental Services Active
Proprietary Limited
Vuswa Fleet Services Proprietary Active
Limited
Masterdrive Proprietary Limited Active
Auto Fleet Services Proprietary Active
Limited
The Car Mall Proprietary Limited Active
Zeda Car Rental Proprietary Limited Active
Fleet Accident Management Active
Proprietary Limited
Zeda Car Leasing Proprietary Limited Active
Barloworld Motor Proprietary Limited Active
Azucure Proprietary Limited Active (deregistration final)
Smartmatta Gauteng Proprietary Resigned
Limited
Re-materials Recycling Facility Resigned
Proprietary Limited
BAW Logistics Investment Holdings Resigned
Proprietary Limited
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We set out below the names of all companies and partnerships of which each Director of the Major Subsidiaries have
been a director or partner at any time in the previous five years.

Name Directorships Status
Ramasela Joyce Ganda As above.
Thobeka Nonkanyiso As above.
Maureen Ntshiza
Thlabi Ntlha Zeda Car Leasing Proprietary Limited Active
Daysun Trading Proprietary Limited Active
Mohumagadi Trading Proprietary Active
Limited
Bridge Elements Projects Proprietary Resigned
Limited
Phakisaworld Fleet Solutions Active
Proprietary Limited
Lead4Christ NPO Resigned
Araba Mining Resources Proprietary Resigned
Limited
K2014112147 (SOUTH AFRICA) Resigned
Proprietary Limited
Zeda Limited Resigned
Mosaletseng Relebohile Premier Attraction 355 CC Active
Sehoole
Zeda Swaziland (External Company Active

incorporated in eSwatini)
Ndaba and Mamathuba Simola
Investment CC

Mojaki Enterprise Proprietary Limited

KLL Group Proprietary Limited

NMI Durban South Motors Proprietary
Limited

Barloworld Siyakhula Proprietary
Limited

Pandovox Proprietary Limited
Barloworld Logistics Africa
Proprietary Limited

Zeda Car Leasing Proprietary Limited

Salvage Management and Disposals
Proprietary Limited

Barloworld Auto Proprietary Limited
Zenith Car Rental Proprietary Limited
Temo Lehwiting Primary Cooperative

Active (deregistration final)

Active
Resigned
Active

Active

Active
Active

Active
Active

Active
Active
Active

Pre-Listing Statement 287



“AZEDA | 55...

ANNEXURE 8A continued

We set out below the names of all companies and partnerships of which each Director of the Major Subsidiaries have
been a director or partner at any time in the previous five years.

Name Directorships Status
Rebone Motsatsi LJT Investments Primary Active
Co-Operative Limited
Zenith Car Rental Proprietary Limited Active
Tigerline Investments Proprietary Active
Limited
YBX 259 Group Primary Active
Co-Operative Limited
Phebo Properties Proprietary Limited Active
Rebone Tshepo Corporations CC Active
Avis Southern Africa Proprietary Resigned
Limited
Litha Carl Nkombisa Avis Southern Africa Proprietary Active
Limited
Union Square Holdings CC Active
Rapid Dawn 9 Proprietary Limited Active
Canal Square Investments 26 Active
Proprietary Limited
Joburg City Auto Proprietary Limited Active
Akenton Investments Proprietary Active
Limited
Akenton Services Proprietary Limited Active
Central Lake Trading 292 Proprietary Active
Limited
Zwavhudi Investment Holdings Active
Proprietary Limited
Barloworld Automotive Proprietary Active
Limited
Ulutho Lwabathu Trading Proprietary Active
Limited
Zwavhudi Industrial Proprietary Active (deregistration final)
Limited
Zwavhudi Standbury Integrated Active (deregistration final)
Systems Proprietary Limited
Zwavhudi Standbury Holdings Active (deregistration final)
Proprietary Limited
Zwavhudi Standbury Energy Active (deregistration final)
Proprietary Limited
Zwavhudi Standbury Marine Active (deregistration final)
Proprietary Limited
Zwavhudi Standbury Heavy Industries Active (deregistration final)
Proprietary Limited
Slingstone Group Proprietary Limited Active (deregistration final)
Meraki Pan African Management Active
Company Proprietary Limited
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We set out below the names of all companies and partnerships of which each Director of the Major Subsidiaries have
been a director or partner at any time in the previous five years.

Name

Litha Carl Nkombisa

Directorships

Nkombisa Capital Investments
Proprietary Limited

Meraki Panafrican Fleet Solutions
Proprietary Limited

Asez Capital Partners Proprietary
Limited

Lathitha Leasing and Fleet Services
Proprietary Limited

Tamarix Investment Holdings No 8
Proprietary Limited

Tamarix Holdings No 8 Proprietary
Limited

Barloworld South Africa Proprietary
Limited

Zeda Car Leasing Proprietary Limited
Vuswa Fleet Services Proprietary
Limited

Phakisaworld Fleet Solutions
Proprietary Limited

Barloworld Siyakhula Proprietary
Limited

Jamifield Proprietary Limited

Pandovox Proprietary Limited
CLKK Capital Proprietary Limited

Salvage Management and Disposals
Proprietary Limited

Automotive Northern Cape
Proprietary Limited

Ro Metrics Trading Proprietary
Limited

Curbsort Trading Proprietary Limited

Subaru Southern Africa Proprietary
Limited
Joburg City Ford Proprietary Limited

Anchor Park Investments 46
Proprietary Limited

Stylestar Properties 160 Proprietary
Limited

Zanesibo Consulting Services
Proprietary Limited

Stylestar Properties 156 Proprietary
Limited

Motshangwe Logistics Proprietary
Limited

Status

Active
Active
Active
Active
Active
Active
Resigned

Resigned
Resigned

Resigned

Resigned

Resigned
Resigned
Resigned
Resigned

Resigned

Resigned

Resigned
Resigned

Resigned
Resigned

Resigned
Resigned
Resigned

Resigned
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ANNEXURE 8A continued

We set out below the names of all companies and partnerships of which each member of senior management have
been a director or partner at any time in the previous five years.

Name Directorships Status
Ramasela Joyce Ganda As above.

Thobeka Ntshiza As above.

Litha Carl Nkombisa As above.

Tlhabi Ntlha As above.

David Porteous None.

Rebone Motsatsi As above.

Claudine Ebrahim Zeda Swaziland (External Company Active

incorporated in eSwatini)

ltumeleng None.

Ramoganyaka

Dolly Sathekge Lebogile Invest 120 CC Active
Green Flash Trading 87 Proprietary Active
Limited
Synergy 1st Contact CC Active
Empire Royal Media Proprietary Active
Limited

Kiruben Pillay Quantica Consulting Proprietary Active
Limited

Babalwa George None.

Andisiwe Bongeka ABSA Fleet Services Proprietary Resigned

Nikelo Limited
ABSA Vehicle Management Resigned
Proprietary Limited
ABSA Vehicle Management Solutions Resigned

Proprietary Limited

290 Pre-Listing Statement



“AZEDA | 55...

ANNEXURE 9: RELEVANT PROVISIONS FROM THE MEMORANDUM OF
INCORPORATION OF THE COMPANY AND MAJOR SUBSIDIARIES

The salient features of the Company’s MOI are set out below. Please note that the salient features do not constitute an
exhaustive summary of the provisions of the MOI but highlight certain key aspects only. Accordingly, the MOI should
be read in its entirety for a full appreciation of its contents.

Definitions

“Board” means the board of directors of the Company as constituted from time to time;

“Act” the Companies Act, No. 71 of 2008, together with its Schedules and the Companies Regulations, 2011, as amended
or substituted from time to time;

“Company” means Zeda Limited, a public Company incorporated in South Africa with registration number: 2022/493042/06;
“Memorandum” means this Memorandum of Incorporation and includes its Schedule, which forms part of it, as may
be amended from time to time

4
4.

4.2

4.3

Securities of the Company

Pari Passu

All the securities in each class shall rank pari passu in all respects.

Authority to issue shares and securities

4.21

422

423

Subject to any shareholder approvals required in terms of the Act and the Listings Requirements, the
board is authorised to issue the shares specified in Schedule 1 and any other securities authorised in
terms of this MOI from time to time, but only to the extent that such authorised shares or securities
are unissued at the relevant time and on the basis set out in Article 4.2.2.

Shares and securities of a particular class in the Company which are authorised but unissued and
intended to be issued, shall first be offered to the existing holders’ of that particular class of share or
security (as applicable) pro rata to their existing holding, save for in the following instances in which
non-pro rata issuances are permitted:

4.2.21. theissue of authorised but unissued shares, securities or options for cash or otherwise which
has generally or specifically been approved by holders of securities (entitled to vote) at a
shareholders’ meeting as required under the Companies Act and/or the Listings Requirements,
as applicable;

4.2.2.2. ifthe authorised but unissued shares or securities are to be issued pursuant to: (i) an acquisition
of assets (including another Company) or an amalgamation or merger; (ii) a capitalisation
issue as contemplated in Article 4.6; (iii) option or conversion rights; (iv) any approved share
or option incentive scheme.

All shares and securities of the Company for which a listing is sought on the JSE and all shares and
securities of the same class as shares or securities of the Company which are listed on the JSE must
be freely transferable, and unless otherwise permitted by the Act, only be issued after being fully
paid and, in this regard, the Company has received the consideration approved by the board for the
issuance of such shares.

Alteration of shares and securities

4.3.1

For so long as is required by the Listings Requirements, any amendment to this Memorandum to -
4.311.  create any class of shares or securities;

4.31.2. increase or decrease the number of authorised shares or securities of any class of shares or
securities;

4.31.3. reclassify any shares or securities that have been authorised but not issued,;
4.31.4. classify any unclassified shares or securities that have been authorised but not issued;

4.31.5. convert one class of shares or securities into one or more other classes;
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ANNEXURE 9 continued

4.31.6. consolidate or sub-divide shares or securities;

4.31.7. determine the preferences, rights, limitations, or other terms of any class of authorised shares
or securities or amend any preferences, rights, limitations or other terms so determined; and

4.31.8. change the name of the Company, must be approved by a special resolution passed by the
holders of Ordinary Shares, save where such an amendment is ordered by a court in terms
of sections 16(1)(a) and 16(4) of the Act.

4.3.2 Whenever as a result of consolidation or sub-division of shares or any corporate action, any shareholders
would become entitled to fractions of a share, such fractions will be treated in line with the provisions
of the Listings Requirements, including, subject to the Listings Requirements, the board may, on
behalf of those shareholders, sell the shares representing the fractions for the best price reasonably
obtainable to any person (including, subject to the provisions of the Act, the Company) and distribute
the net proceeds of sale in due proportion among those shareholders. The directors may appoint a
person to sell and transfer those shares. The transferee shall not be bound to see to the application
of the purchase money nor shall his title to the shares be affected by any irregularity in or invalidity
of the proceedings relating to the sale.

4.4 Amendment of class, preferences, rights, limitations, or other terms

4.5

292

4.4 Each share or security issued by the Company has associated with it an irrevocable right of the holder
to vote on any proposal to amend the preferences, rights, limitations, and other terms associated with
that share or security. If any proposed amendment to this Memorandum relates to the variation of any
preferences, rights, limitations, or other terms attaching to any other class of shares or securities already
in issue other than the Ordinary Shares, such amendment shall be subject to the prior approval of the
holders of that other class passed at a separate class meeting of the holders of that class in the same
manner, mutatis mutandis, as a special resolution. In instances where the relevant class of securities
or shares is a class other than Ordinary Shares, then the holders of such other class (if the shares or
securities of that class have voting rights at the relevant time) shall, subject to Article 4.16, also be
entitled to vote at the meeting of Ordinary Shareholders convened for the purposes of considering
the variation proposal.

4.4.2 The provisions of this Memorandum and the Act relating to shareholders meetings of the Company
shall, mutatis mutandis, apply to any such separate class meeting except that, subject to the Act, the
necessary quorum shall be 2 (two) persons (unless all the shares or securities of that class are held
by 1 (one) person) holding or representing by proxy not less than one-third of the issued shares or
securities of the class (provided that if at any adjourned meeting of such holders a quorum is not
present, those shareholders who are present in person or by proxy shall be a quorum).

4.4.3 The special rights attached to the shares or securities of any class shall not, unless otherwise expressly
provided by the conditions of issue of such shares or securities, be deemed to be varied by the creation
or issue of further shares or securities, ranking pari passu with, or enjoying lesser rights, and which do
not have preference over the first-mentioned shares or securities.

4.4.4 For so long as is required by the Listings Requirements, the preferences, rights, limitations or other
terms of any class of shares or securities may not be varied, and no resolution may be proposed to
shareholders for rights to include any variation, in response to any objectively ascertainable external
fact or facts as provided for in sections 37(6) and (7) of the Act.

Financial assistance for the subscription or purchase of securities or options

This Memorandum does not limit, restrict or qualify the authority of the board to authorise the Company to
provide financial assistance to any person for the purpose of, or in connection with, the subscription of any
option, or any securities, issued or to be issued by the Company or a related or inter-related Company, or for
the purchase of any securities of the Company or any related or inter-related Company, in accordance with
the Act.
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ANNEXURE 9 continued

Directors and Officers

Composition of the board of directors

711

71.2

71.3

71.4

71.5

7.1.6

71.7

71.8

71.9

This Memorandum specifies 6 (six) directors as the minimum number of directors of the Company,
which number is higher than the minimum number of directors required in terms of section 66(2) of
the Act, and 30 (thirty) directors as the maximum number of directors of the Company.

Subject to Article 7.2, the shareholders shall elect the directors, in accordance with the provisions of
section 68(1) of the Act. No director shall be entitled to appoint any person as an alternate director
to himself/herself.

Subject to Article 7.2, this Memorandum does not provide for:
71.3.1. the direct appointment or removal of any director by any particular person; or
71.3.2. the appointment of any person as an ex officio director of the Company.

This Memorandum does not stipulate any additional qualifications or eligibility requirements than those
set out in the Act for a person to become or remain a director or a prescribed officer of the Company,
provided that, for as long as the Listings Requirements require it, the board, through its nominations
committee, should recommend eligibility of directors, taking into account past performance and
contributions, if applicable.

At the first annual general meeting of the Company, all of the directors of the Company shall retire,
but all of them shall be eligible for re-election. At every subsequent annual general meeting of the
Company, one third of the non-executive directors (as defined in the Listings Requirements) for the
time being or, if their number is not a multiple of 3 (three), then the number nearest to but not less
than one third, shall retire from office, provided that the directors appointed in terms of Article 7.2
shall not be taken into account in determining which directors are to retire by rotation at the annual
general meeting immediately following their appointment.

The non-executive directors so to retire at every annual general meeting shall be those who have been
longest in office since their last election. In the case of persons who became non-executive directors
on the same day, those to retire shall (unless they otherwise agree among themselves) be determined
by lot. The length of time a non-executive director has been in office shall be computed from his last
election, appointment, or date upon which he was deemed re-elected.

A non-executive director retiring at a shareholders’ meeting shall retain office until the election of
directors at that shareholders’ meeting has been completed.

A retiring non-executive director may be re-elected, provided that, for as long as the Listings Requirements
require it, the board, through its nominations committee, has recommended his eligibility, taking into
account past performance and contribution made.

Without derogation from Article 7.1.5 or any provision of the Act, the office of a director shall be vacated
upon the happening of any of the following events:

71.9.1. if his estate is sequestrated (whether provisionally or finally) or he surrenders his estate or
enters into a general compromise with his creditors;

71.9.2. if heis found to be or becomes of unsound mind;

71.9.3. if a majority of his co-directors sign and deposit at the registered office of the Company a
written notice wherein he is requested to vacate his office (which shall become operative
on deposit at the registered office of the Company) but without prejudice to any claim for
damages;

71.9.4. if awritten notice to that effect signed by shareholders holding more than 50% (fifty percent)
of the issued shares is delivered at the registered office of the Company, with effect from the
date stated in such notice (but without prejudice to any claim for damages);

71.9.5. if he be removed by a resolution of the Company of which proper notice has been given in
terms of the Act (but without prejudice to any claim for damages);

71.9.6. if heis, pursuant to the provisions of the Act or any order made in terms of the Act or the
Listings Requirements, prohibited from acting as a director;
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ANNEXURE 9 continued

7.2

7.3

7.5

294

71.9.7. if he resigns his office by notice in writing to the Company;

71.9.8. if heis absent from meetings of directors for more than 6 (six) consecutive months, without
leave of the directors and the directors resolve that his office be, by reason of his absence,
vacated. The directors shall have the power to grant any directors not resident in the Republic
leave of absence for a definite or indefinite period.

7110  Subject to the Act, all acts performed by the directors or by a committee of directors or by any
person acting as a director or a member of a committee shall, notwithstanding that it shall afterwards
be discovered that there was some defect in the appointment of the directors or persons acting as
aforesaid, or that any of them were disqualified from or had vacated office, be as valid as if every such
person had been duly appointed and was qualified and had continued to be a director or member of
such committee.

yARN For so long as required by the Listings Requirements, life directorships and directorships for an indefinite
period are not permissible.

Vacancies

7.2.1 The board may appoint any person who satisfies the requirements for election as a director to fill
any vacancy and serve as a director on a temporary basis until the vacancy is filled by election in
accordance with section 68(1) of the Act.

7.2.2 In addition, the chairperson of the board shall be entitled to appoint any person who satisfies the
requirements for election as a director and who is approved by the board, as an additional director,
to serve on a temporary basis until the appointment is confirmed at the next annual general meeting.

7.2.3 If the number of directors falls below the minimum provided for in this Memorandum, the remaining
directors must as soon as possible and in any event not later than 3 (three) months from the date that
the number of directors falls below the minimum, fill the vacancies or call a shareholders’ meeting
for the purpose of filling the vacancies. A failure by the Company to have the minimum number of
directors provided for in this Memorandum during the 3 (three) month period does not limit or negate
the authority of the board or invalidate anything done by the board or the Company. After the expiry
of the 3 (three) month period, the remaining directors shall only be permitted to act for the purpose
of filling vacancies or calling a shareholders’ meetings.

7.2.4 Ifrequired by the Listings Requirements the appointment of a director to fill a vacancy or as an addition
to the board must be confirmed by shareholders at the next annual general meeting.

Authority of the board of directors

The business and affairs of the Company shall be managed by or under the direction of the board, which
has the authority to exercise all of the powers and perform any of the functions of the Company, except as
expressly provided for in this Memorandum.

Chairperson

7.51 The directors may elect from their number a chairperson and a deputy or vice chairperson (to act in
the absence of the chairperson) of their meetings and determine the period for which each is to hold
office. The directors may also remove any of them from such office at any time.

7.5.2 If no chairperson or deputy or vice chairperson is elected, or if at any meeting of the directors, the
chairperson or deputy or vice chairperson is not present within 15 (fifteen) minutes after the time
appointed for holding the meeting, the directors present shall choose 1 (one) of their number to be
chairperson at such meeting.

7.5.3 Subject to the Listings Requirements, in the case of an equality of votes at any meeting of the directors,
the chairperson shall have a second or casting vote.
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ANNEXURE 9 continued
7. Directors And Officers continued
7.9 Directors compensation and financial assistance to directors

7.9 This Memorandum does not limit, restrict or qualify the power of the Company to pay remuneration
to its directors for their service as directors in accordance with section 66(9) of the Act.

7.9.2  Subject to the provisions of the Act, any director who -
7.9.2.1. serves on any executive committee or other committee; or
7.9.2.2. devotes special attention to the business of the Company; or
7.9.2.3. goes or resides outside the Republic for the purpose of the Company; or
7.9.2.4. otherwise performs or binds himself to perform services which, in the opinion of the directors,

are outside the scope of the ordinary duties of a director, may be paid such extra remuneration
or allowances in addition to or in substitution for any other remuneration to which he may
be entitled as a director, as a disinterested quorum of directors (as defined in Article 7.6.1)
may from time to time determine.

7.9.3  The directors shall also be paid for all their travelling, hotel, and other expenses properly and necessarily
expended by them -

7.9.31. in and about the business of the Company; and
7.9.3.2. inattending shareholders’ meetings of the directors or of committees of the directors of the
Company.

7.9.4  This Memorandum does not limit, restrict or qualify the authority of the board to authorise the
Company to provide direct or indirect financial assistance to directors or persons related to directors
contemplated in section 45 of the Act.

8.5 Distributions

8.5.1

8.5.2

8.5.3

The board, alone, shall have the authority to make distributions, in accordance with the Act and the
Listings Requirements.

Distributions are payable to holders of securities or shares registered as at the date subsequent to
the date of declaration or the date of confirmation of the dividend, whichever is later and for so long
as required by the Listings Requirements, no repayment of capital to holders of securities or shares
shall be made on the basis that it may be called up again.

Manner of payment

8.5.3.1. Any distribution, interest, or other sum payable in cash to the holder of a share or security
may be paid in any manner that the board may deem fit, including by electronic bank transfer
to -

8.5.3.1.1 the holder into such bank account as the holder may direct in writing;

8.5.3.1.2 in the case of joint holders, the holder whose name stands first in the securities
register in respect of the share or security, into such bank account as he may direct
in writing.
8.5.3.2. Every such payment shall be at the risk of the person or persons entitled to the money
represented thereby.

8.5.3.3. Payment by electronic bank transfer in accordance with the bank account details given by
the holder shall be a good discharge by the Company.

8.5.3.4. The Company shall not be responsible for the loss in transmission of any document sent by
post as aforesaid.

8.5.3.5. A holder or any 1 (one) of 2 (two) or more joint holders, or his or their agent duly appointed
in writing, may give valid receipts for any monies paid in respect of a share or security held
by such holder or joint holders.
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ANNEXURE 9 continued

8.8

296

8.5.3.6.

8.5.3.7.

8.5.3.8.

8.5.3.9.

A distribution may also be paid in any other way determined by the directors, and if the
directives of the directors are complied with, the Company shall not be liable for any loss or
damage which a holder of securities or shares may suffer as a result thereof.

Subject to the provisions of this Memorandum and to the rights attaching to any shares or
securities, any distribution payable on or in respect of a share or security may be paid in such
currency as the directors may determine, using such exchange rate for currency conversions
as the directors may select.

Without derogation from any other provision of this Article 8.5, the directors may from
time to time make such regulations as they think fit regarding the payment of distributions
to holders of shares or securities having registered addresses outside the Republic. Such
regulations may provide for the payment of such distributions in any foreign currency and

the rate of exchange at which such payment shall be made.

Where any difficulty arises in regard to any distribution involving a specific asset or assets,
the directors may settle that difficulty as they think expedient and in particular may fix the
value which shall be placed on such specific assets or asset on distribution.

Borrowing Powers

8.8.1 Subject to the provisions of Article 8.8.2, and the other provisions of this Memorandum, the directors
may from time to time:

8.8.1.1
8.8.1.2.

borrow for the purposes of the Company such sums as they think fit; and

secure the payment or repayment of any such sums, or any other sum, as they think fit,
whether by the creation and issue of Securities, mortgage or charge upon all or any of the
property or assets of the Company.

8.8.2 The directors shall procure (but as regards subsidiaries of the Company only insofar as by the exercise
of voting and other rights or powers of control exercisable by the Company they can so procure)
that the aggregate principal amount at any one time outstanding in respect of amounts of money so
borrowed or raised by:

8.8.2.1
8.8.2.2.
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all the subsidiaries for the time being of the Company (excluding amounts of money borrowed
or raised by any of such companies from any other of such companies but including the
principal amount secured by any outstanding guarantees or suretyships given by the Company
or any of its subsidiaries for the time being for the indebtedness of any other Company or
companies whatsoever and not already included in the aggregate amount of the amounts
of money so borrowed or raised), shall not exceed, to the extent applicable, the aggregate
amount at that time authorised to be borrowed or secured by the Company or the subsidiaries
for the time being of the Company (as the case may be).
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ANNEXURE 9 continued

The salient features of the memoranda of incorporation (“MOI”) of Zeda Car Leasing
Proprietary Limited, and of Zenith Car Rental Proprietary Limited, Major Subsidiaries of
the Company, are set out below. Please note that the salient features do not constitute an
exhaustive summary of the provisions of the MOIls but highlight certain key aspects only.
Accordingly, the MOls should be read in their entirety for a full appreciation of their contents.

Zeda Car Leasing Proprietary Limited

4.
4.

4.2

4.3

4.4

Securities Of The Company

Authorisation for Shares

41 The Company is authorised to issue the shares specified in Schedule 1.

412 This Memorandum does not limit, restrict or qualify the authority of the board to:
4.2 increase or decrease the number of authorised shares of any class of shares;
41.2.2 reclassify any shares that have been authorised but not issued,;
41.2.3 classify any unclassified shares that have been authorised but not issued;

41.2.4 determine the preferences, rights, limitations or other terms of any class of authorised shares
or amend any preferences, rights, limitations or other terms so determined.

413 The pre-emptive right of the Company’s shareholders to be offered and to subscribe for additional
shares, as provided in section 39 of the Act, is unconditional and is not limited, negated or restricted
by this Memorandum.

Financial assistance for the subscription or purchase of securities or options

This Memorandum does not limit, restrict or qualify the authority of the board to authorise the Company to
provide financial assistance to any person for the purpose of, or in connection with, the subscription of any
option, or any securities, issued or to be issued by the Company or a related or inter-related Company, or for
the purchase of any securities of the Company or any related or inter-related Company, in accordance with
the Act.

Capitalisation Shares

This Memorandum does not limit, restrict or qualify the authority of the board, in terms of section 47 of the
Act, to:

4.3 approve the issue of any authorised shares of the Company as capitalization shares, on a pro rata basis
to the shareholders of one or more classes of shares;

4.3.2 approve the issue of shares of one class as capitalisation shares in respect of shares of another class;
or

4.3.3 permit shareholders to elect to receive a cash payment in lieu of a capitalisation share, at a value
determined by the board.

Debt Instruments

This Memorandum does not limit, restrict or qualify the authority of the board to authorise the Company to
issue secured or unsecured debt instruments with such special privileges regarding the attending and voting
at general meetings of the Company or the allotment of securities, their redemption by the Company, or the
substitution of any debt instrument for shares in the Company in accordance with section 43, as the board
may determine.
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4.5 Registration of beneficial interests

This Memorandum prohibits the holding of the Company’s issued securities by, or the registration of the
Company'’s issued securities in the name of, one person for the beneficial interest of another.

46 Restriction on transfer of securities

No securities may be transferred without the approval of the board, which shall be entitled to refuse transfer
without giving reasons therefor.

7. Directors And Officers

7. Composition of the board of directors

711

71.2

71.3

71.4

71.5

71.6

71.7

This Memorandum does not specify a higher number in substitution for the minimum number of
directors required in terms of section 66(2) of the Act.

Subject to 7.1.6, the shareholders shall elect the directors, and shall be entitled to elect one or more
alternate directors, in accordance with the provisions of section 68(1) of the Act.

This Memorandum does not provide for —

7.1.3.1 the direct appointment or removal of any director or alternate director by any particular
person, except as provided in 7.1.7; or

71.3.2 the appointment of any person as an ex officio director of the Company.

This Memorandum does not stipulate any additional qualifications or eligibility requirements from those
set out in the Act for a person to become or remain a director or a prescribed officer of the Company.

Subject to the Act and this Memorandum, each director of the Company shall serve for an indefinite
term.

The board may appoint any person who satisfies the requirements for election as a director to fill
any vacancy and serve as a director on a temporary basis until the vacancy is filled by election in
accordance with section 68(1) of the Act.

Without derogation from the provisions of the Act, a director shall cease to be a director if a written
notice to that effect signed by a shareholder holding not less than 51% (fifty one percent) of the voting
rights of the Company is delivered at the registered office, with effect from the date stipulated in that
notice.

7.2  Authority of the board of directors

7.21

72.2

The authority of the board to manage and direct the business and affairs of the Company, as contemplated
in section 66(1), is not limited, restricted or qualified by this Memorandum.

If, at any time, the Company has only one director, this Memorandum does not restrict that director
from exercising any power or performing any function of the board at any time, without notice or
compliance with any internal formalities as provided in Section 57(3)(a) of the Act.

7.4  Directors compensation and financial assistance to directors and related persons

7.41

7.4.2

This Memorandum does not limit, restrict or qualify the power of the Company to pay remuneration
to its directors for their service as directors in accordance with section 66(9) of the Act.

The directors shall be paid all travelling, subsistence and other expenses properly and necessarily
incurred by them in —

7.4.2.1 and about the business of the Company; and

7.4.2.2 attending meetings of the board or of committees thereof.
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7.4.3

If any director is required to perform extra services or to reside abroad or otherwise shall be specifically
occupied about the Company’s business, he shall be entitled to receive such remuneration as is determined
by a disinterested quorum of the board, which may be either in addition to, or in substitution for, any
other remuneration.

7.4.4  This Memorandum does not limit, restrict or qualify the authority of the board to authorise the Company

to provide direct or indirect financial assistance to any director or prescribed officer (or any person
related to such director or prescribed officer) as contemplated in section 45 of the Act, subject to
compliance with the requirements of that section.

Zenith Car Rental Proprietary Limited

Articles 2 - Securities of the Company

21

2.2

Sec

M

@

&)

4

urities

The Company is authorised to issue no more than the number of shares of a single class of shares with
no nominal or par value as shown on the cover sheet, and each such issued share entitles the holder to -

(a) vote on any matter to be decided by a vote of shareholders of the Company;
(b) participate in any distribution of profit to the shareholders; and
(c) participate in the distribution of the residual value of the Company upon its dissolution.

The Company must not make an offer to the public of any of its securities and an issued share must not
be transferred to any person other than-

(a) the Company, or a related person;

(b) a shareholder of the Company, or a person related to a shareholder of the Company;
(c) a personal representative of the shareholder or the shareholder’s estate;

(d) a beneficiary of the shareholder’s estate; or

(e) another person approved by the Company before the transfer is affected.

The pre-emptive right of the Company’s shareholders to be offered and to subscribe for additional
shares, as set out in section 39, is not limited, negated or restricted in any manner contemplated in
section 39 (3), or subject to any conditions contemplated in that section.

This memorandum of incorporation does not limit or restrict the authority of the Company’s board of
directors to

(a) authorise the Company to issue secured or unsecured debt instruments, as set out in section 43 (2);
or

(b) grant special privileges associated with any debt instruments to be issued by the Company, as set
out in section 43 (3);

(c) authorise the Company to provide financial assistance to any person in relation to the subscription
of any option or securities of the Company or a related or inter-related Company, as set out in
section 44;

(d) approve the issuing of any authorised shares of the Company as capitalisation shares, as set out in
section 47(1); or

(e) resolve to permit shareholders to elect to receive a cash payment in lieu of the capitalisation share,
as set out in section 47 (1).

Registration of beneficial interests

The authority of the Company’s board of directors to allow the Company’s issued securities to be held by and
registered in the name of one person for the beneficial interest of another person, as set out in section 56 (1),
is not limited or restricted by this Memorandum of Incorporation.
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ANNEXURE 9 continued

Article 4 - Directors and Officers

4.

4.2

Composition of the board of directors

(1 The board of directors of the Company comprises at least the number of directors, and alternate directors
shown on the cover sheet, each of whom is to be elected by the holders of the Company’s securities as
contemplated in section 68.

(2) The manner of electing directors of the Company is as set out in section 68 (2), and each elected director
of the Company serves for an indefinite term, as contemplated in section 68 (1).

Authority of the board of directors

(1) The authority of the Company’s board of directors to manage and direct the business and affairs of the
Company, as set out in section 66 (1) is not limited or restricted by this Memorandum of Incorporation.

(2) If, at anytime, the Company has only one director, as contemplated in section 57 (3), the authority of that

director to act without notice or compliance with any other internal formalities, as set out in that section
is not limited or restricted by this Memorandum of Incorporation.

The Company’s board of directors must not register the transfer of any shares unless the conditions for the transfer
contemplated in article 2.1 (2) have been met.

4.3

4.4

300

Directors’ Meetings

(1 The right of the Company’s directors to requisition a meeting of the Board, as set out in section 73 (1),
may be exercised by at least 25% of the directors, if the board has 12 or more members, or by 2 (two)
directors, in any case.

(2) This memorandum of incorporation does not limit or restrict the authority of the Company’s board of
directors to

(a) conduct a meeting entirely by electronic communication, or to provide for participation in a meeting
by electronic communication, as set out in section 73 (3); or

(b) determine the manner and form of providing notice of its meetings, as set out in section 73 (4); or

(c) proceed with a meeting despite a failure or defect in giving notice of the meeting, as set out in
section 73 (5); or

(d) consider a matter other than at a meeting, as set out in section 74.

Directors compensation and financial assistance

This Memorandum of Incorporation does not limit the authority of the Company to -

(a) pay remuneration of the Company’s directors, in accordance with a special resolution approved by the
Company’s shareholders within the previous two years, as set out in section 66 (9) and (10);

(b) advance expenses to a director, or indemnify a director, in respect of the defence of legal proceedings,
as set out in section 78 (4);

(c) indemnify a director in respect of liability, as set out in section 78 (5); or
(d) purchase insurance to protect the Company, or a director, as set out in section 78(7).
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ANNEXURE 10: SHAREHOLDER RESOLUTIONS

Below is an extract from resolutions of the shareholder of the Company, passed between 10 June 2022 and the Last
Practicable Date, in anticipation of the Unbundling and Listing:

On 10 June 2022, Barloworld, in its capacity as the sole Shareholder of the Company, duly passed certain ordinary
resolutions:

* confirming ongoing appointment of the executive Directors;
* appointing each of the non-executive Directors; and
e confirming the composition of the Board.

On 19 September 2022, Barloworld, in its capacity as the sole Shareholder of the Company, duly passed a special
resolution authorising the adoption of the MOl which complies with Schedule 10 of the JSE Listings Requirements.

On 11 November 2022, Barloworld, in its capacity as the sole Shareholder of the Company, duly passed certain
resolutions, including:

e a special resolution authorising the Company to provide financial assistance, as contemplated by sections 44
and/or 45 of the South Africa Companies Act;

» a special resolution granting the Company the general authority to repurchase up to a maximum of 10% of the
issued Ordinary Shares of the Company in accordance with, and subject to the requirements in, section 48 of
the Companies Act and paragraph 5.72 of the JSE Listings Requirements, which authority is only valid until the
next annual general meeting of the Company or for 15 months from the date of this special resolution, whichever
is shorter;

* a special resolution approving the service fees of the non-executive Directors in accordance with section 66(9)
of the South African Companies Act;

* a special resolution approving the LTIP and the issue of Zeda Shares in terms of the LTIP in accordance with
Schedule 14 to the JSE Listings Requirements;

e ordinary resolution approving the Listing of the Company on the Main Board of the JSE; and

* an ordinary resolution granting the Company the general authority to issue up to 5% of the Company’s Ordinary
Shares for cash, in accordance with, and subject to the requirements of, paragraphs 5.52 and 5.53 of the
JSE Listings Requirements.
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ANNEXURE 11: MATERIAL BORROWINGS AND MATERIAL
INTER-COMPANY BALANCES

The material borrowings of the Zeda Group are as set out in this Annexure 11.
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Borrower: Zenith

Toyota Revolving | R300,000,000 | Rand @ Rnil Secured | 15 Prime Vehicles N/A | Service inter- N/A | N/A

Financial | floorplan months less est monthly,

Services | facility 0.5% Monthly cap-

ital reduction
of 1.33%
Wesbank | Floorplan R580,000,000 | Rand | Rnil Secured 15 Prime Vehicles N/A | Service inter- N/A | N/A
agreement months less est monthly,
0.75% Monthly cap-
ital reduction
of 2%

VWFS Rental R670,000,000 @ Rand | Rnil Secured | 15 0.25% Vehicles N/A | Service inter- N/A | N/A
floorplan months above est monthly,
facility prime Monthly cap-

rate ital reduction
of 2.5%
Standard | Wholesale | R880,000,000 | Rand | R874,298,907 | Secured @ 24 Prime Vehicles N/A | Service inter-  N/A | N/A
Bank Finance months less est monthly,
Fleet 0.75% Monthly cap-
Saver ital reduction
Facility of 2% after
the first 180
days
Standard | Wholesale = R120,000,000 Rand | R111,830,642 Secured. | 12 Prime Vehicles N/A | Service inter- | N/A N/A
Bank Finance months less est month-
Facility 0.75% ly, capital
settled once
the vehicle is
sold.

MBFS Rental R350,000,000 @ Rand | Rnil Secured | 24 Prime Surety N/A Service Inter- | N/A | Avis
floorplan months linked est Monthly South-
facility ern

Africa

Borrower: Zeda
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ANNEXURE 11 continued
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ABSA Term loan | R1,874,233,835 Rand | R1,874,233,835 Secured Four Aggre- Vehicles N/A | Service inter-  N/A | Avis
facility years gate of | and est monthly, South-
appli- Limited capital paya- ern
cable corporate ble quarterly Africa
margin | guarantee at annual
of 2.85% amortisation
plus rate of 16.5%
3-month
JIBAR
RMB Working $21,000,000 us $nil Secured | 12 Libor Guaran- N/A | Interest paid | N/A | BSA
Zambia Capital Dollar months plus tee on the last
and Facility 2.4% day of each
Ghana Agree- interest pe-
ment riod, capital
repayable on
demand.

Please note that all of the facilities listed in the above table are working capital and operational in nature. Any loans that
are repayable within the next 12 months will be financed through cash generated through the Company’s operations.

Material inter-company balances

Details of
Asset- terms and
backed conditions of
Borrowing Currency security repayment or Interest
Lender Facility Entity Loan amount  of loan provided renewal rate
Barloworld Remaining Zeda R1,546,056,083 Rand Special Payable in Prime
Group intra-group Group notarial monthly plus 1%
loans (as per (as per bond over installments
Separation Separation vehicles with capital to
Agreement) Agreement, and a be settled by
Zeda must corporate no later than
procure guarantee 30 November
payment of from Zeda 2023.
remaining as set Loan will be
loans) out in the repaid with
Separation  the proceeds
Agreement  of the sale of

the underlying
assets and

the proceeds
of the third
party funding
set out in the
table above.
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ANNEXURE 12: SUMMARY OF SERVICE AGREEMENTS AND LETTERS
OF APPOINTMENT

This Annexure 12 sets out the salient terms of the service agreements with the executive Directors of the Company
and the letters of appointment of the non-executive Directors of the Company.

1. Service contracts with executive directors
The Company has entered into service contracts with each executive Director. In terms of those contracts:

* Ms. Ramasela Ganda has been appointed as the Chief Executive Officer of the Company; and
* Ms. Thobeka Ntshiza has been appointed as the Financial Director of the Company.

Term

The employment of each of the executive Directors commenced with effect from the commencement date set out in
each executive Director’s service agreement and will continue indefinitely, subject to termination by either the Company
or the executive Director on not less than six calendar months’ written notice or as otherwise permitted by law.

Duties
Amongst other matters, the executive Directors shall during their tenure:

* be responsible for all duties associated with her employment in the position she has been appointed to, as well
as any other duties that might be assigned to her from time to time or that are related to her duties;

» comply with all lawful and reasonable directions and/or instructions given to her from time to time and with any
relevant legislation, regulations and/or statutory or other guidelines, as amended from time to time;

e submit such information as may reasonably be required from the executive Director from time to time in connection
with the business of the Zeda Group, and to prepare or have prepared such report(s) in such form as may be
required with regard to such business;

* use her best endeavours to promote, develop and protect the interests, reputation and goodwill of the Zeda
Group; and

* shall devote their normal business time as is reasonably necessary to diligently perform their responsibilities and
duties in terms of their services contracts.

Expenses
The Company shall reimburse the executive Directors in respect of reasonable business expenses (including business

travel, telephone and accommodation expenses) incurred in the course of performing their duties and obligations in
terms of their service contracts with the Company.

Remuneration
Each of the executive Directors will be entitled to an annual guaranteed “cost to Company” remuneration package as set

out in their respective service agreements. In addition, the Company may award the executive Directors a discretionary
bonus as determined by the remuneration committee of the Board.

Restraints

There are no restraint of trade payments which have been paid or are payable, by the Company or any of its Major
Subsidiaries, to any of the executive Directors of the Company.
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ANNEXURE 12 continued

2. Letters of appointment with the non-executive directors

Term

Each non-executive Director’s appointment will continue until such time as it is terminated as a result of, among other
things, the occurrence of any event specified in the Company’s MOI for the vacation of office as a non-executive
Director, including, without limitation, retirement by rotation (which includes any requirement to resign at the first
annual general meeting of the Company post implementation of the Listing) in accordance with the Company’s MOI.
Each non-executive Director agrees to make himself/herself available for re-election as a non-executive Director
following his/her retirement at the first annual general meeting of the Company post implementation of the Listing.
Each non-executive Director who wishes to resign shall give three months’ written notice.

Duties

Each non-executive Director will have all the duties usually attendant on that office. In performing his/her duties and
exercising his/her powers as a non-executive Director, he/she is obliged to comply with all statutory and common law
duties of a director in general, and with the provisions of the Company’s MOI.

Directors’ fees and other payments

Non-executive Directors will be paid an all-inclusive fee per annum. In addition to this fee, Non-executive Directors will
be paid fees for membership on any Board committee as determined by the Board and confirmed by the Shareholders.
These fees are subject to an annual review by the Board and confirmation by Shareholders at the next AGM of the
Company.

Indemnities

The Company indemnifies each Director, to the fullest extent permitted in law, against all claims, awards, damages,
costs, losses and expenses which may be made against the Director, or which the Director may incur or become liable
to pay, at any time, by reason of any contract entered into, or any act or omission done or omitted to be done by
the Director, in discharge of his/her duties as a Director or in his/her capacity as a Director or as a member of any
committee of the Board.

Conflicts of interest
During each Director’s period of office, he/she will not accept, save as may be agreed with the Company in writing,

any engagements or instructions from any other person, firm or Company which would result in a conflict of interest
with his/her appointment.
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ANNEXURE 13: THE SALIENT FEATURES OF THE COMPANY SHARE INCENTIVE PLAN

This Annexure 13 sets out the salient terms of the Long Term Incentive Plan (“LTIP”) together with details of the first
awards under the LTIP.

General overview

The Board considers it important and appropriate that the Zeda Group has a competitive long-term incentive plan in
place to attract and retain key executives, senior employees and key talent.

The purpose of the LTIP is to attract, retain, motivate and reward employees of the Zeda Group who are able to
influence the performance of the Zeda Group, on a basis which aligns the interests of such employees with those of
the Company, the relevant employer Company and the Company’s shareholders.

The LTIP provides for the remuneration committee of the Company to make annual awards of shares to eligible
employees who have been nominated by employer companies within the Zeda Group. The LTIP also provides for ad
hoc awards, as and when required. The LTIP comprises of two instruments:

¢ Conditional Zeda Shares: these are rights to Zeda Shares that vest and will be settled after the satisfaction of
pre-determined conditions. Participants have no shareholder rights during the vesting period. Conditional Zeda
Shares may be granted with dividend equivalents which shall be equal to the normal dividends that the Company
would have paid in respect of each Zeda Share during the vesting period, multiplied by the number of vested
Conditional Zeda Shares and settled in shares after the vesting date.

e Forfeitable Zeda Shares: these are Zeda Shares settled to participants shortly after the award date. Participants
have shareholder rights during the vesting period, but the Zeda Shares are subject to forfeiture and disposal
restriction until the vesting date. Vesting is subject to the satisfaction of predetermined vesting conditions.

The LTIP also provides for the use of phantom shares in instances where foreign employees might participate in the
plan and the delivery of shares cause tax or exchange control challenges.

The instruments described above may be awarded as three difference award types, in each case either as Forfeitable
Zeda Shares, Conditional Zeda Shares, a combination of both or as phantom shares to the extent applicable:

e performance awards: vesting is subject to continued employment for the duration of the vesting period and the
satisfaction of performance conditions over a performance period,;

e retention awards: vesting is subject to continued employment for the duration of the vesting period;

e bonus awards: bonus awards can either be make as a form of bonus deferral or bonus matching. As performance
is used as an entry mechanism to receive a bonus award the vesting is not again subjected to performance
conditions, but subject to continued employment for the duration of the vesting period.

The parameters of the first awards under the LTIP are set out below.
Awards under the LTIP may be settled by:

* purchasing Zeda Shares in the market;
* using treasury shares; or

* allotting or issuing Zeda Shares.

If Zeda Shares are issued to participants, or if treasury shares are used to settle an award, no more than 10,000,000
Zeda Shares, being approximately 5% of the Company’s authorised shares can be used in settlement of awards (also
referred to as the “LTIP limit”) under the LTIP. The LTIP limit does not apply if Zeda Shares are purchased in the market
to settle an award. A maximum of 2,000,000 shares, being approximately 1% of the Company’s authorised Ordinary
Shares may be settled to an individual participant (also referred to as the “individual limit”). The individual limit does
not apply if such awards do not vest as a result of forfeiture or reacquisition in terms of the LTIP. These limits shall be
amended to the extent that there is a variation in the authorised share capital of the Company.

Participation in the LTIP is at the discretion of the remuneration committee. It is anticipated that senior management
and key employees will be eligible to participate, excluding any non-executive director.

In line with the requirements of the King Code, the LTIP makes a distinction between fault and no-fault terminations:
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ANNEXURE 13 continued

In the case of a fault termination of employment due to dismissal or resignation by a participant, all unvested awards
will be forfeited and cancelled on the date of termination of employment.

In the case of a no-fault termination of employment due to death, disability, retirement, dismissal based on operational
requirements, a mutually agreed termination, transfer of employment to a third party in terms of section 197 of the
South African Labour Relations Act, 66 of 1995 or an employer Company of the participant ceasing to be a member
Company of the Zeda Group, a pro-rata portion of unvested awards will vest on the date of termination of employment
or as soon as possible thereafter once the performance conditions attached to the award have been tested. The number
of awards that will vest is calculated with reference to:

* the ratio of: (i) the number of months served between the award date and the date of termination of employment;
and (ii) the number of months in the vesting period; and

* the satisfaction of the performance criteria (for performance awards only).

In the case of a change of control after an award date, the rights in and to the award Zeda Shares will, to the extent
necessary, be accommodated on a basis which shall be determined by the remuneration committee to be fair and
reasonable to participants.

In the case of a variance in share capital, adjustments may be made, as determined by the remuneration committee
to be fair and reasonable, to give participants the entitlement to the same proportion of share capital to which they
were previously entitled prior to the occurrence of the relevant event. The issue of equity securities as consideration
for an acquisition, the issue of securities for cash, and the issue of equity securities for a vendor placing will not be
regarded as a circumstance that requires any adjustment.

Awards are personal to a participant and may only be acted on by a participant. Save for securities transfer tax, a
participant will not be required to provide any consideration in order to receive awards or have awards settled in terms
of the LTIP.

The LTIP provides that awards may be subject to malus conditions as a pre-vesting forfeiture, in line with emerging
best practice. Furthermore, the remuneration committee may also consider clawback as a post vesting event, which
will be regulated in a separate policy.

Details pertaining to the first LTIP awards

Replacement awards

Executives of the Zeda Group participated in the Barloworld FSP and hold unvested retention and performance
awards at the Unbundling Operative Date. In terms of the Barloworld FSP rules, these executives are treated as no-
fault terminations. This means that a portion of the awards will vest early because of the Unbundling. The portion to
vest is calculated with reference to the number of months of the vesting period served, relative to the total number of
months in the vesting period and in the case of the performance awards, also adjusted based on the extent to which
performance conditions have been met. The remainder of the Barloworld FSP awards will lapse. To ensure that these
executives are placed in a similar position, the Company’s remuneration committee will award replacement awards
(“Replacement Awards”) to the Zeda executives concerned in terms of the LTIP. The quantum of the awards will be
reduced by the portion of the early vested Barloworld FSP awards. Notwithstanding the fact that 50% of the Barloworld
FSP awards were not subject to performance conditions, all Replacement Awards will be subject to performance
conditions. Further, to ensure a smooth vesting pattern with the annual awards (see details below) and with the early
vested Barloworld FSP awards, the Replacement Awards will be subject to a one- and two-year vesting period (vesting
will therefore occur in 2023 and 2024). Full details of the performance conditions and quantum of the Replacement
Awards will be disclosed in the Barloworld Group’s 2023 remuneration report.

Annual awards

In line with sound corporate governance requirements, all awards will be granted as performance awards and therefore
be subject to performance vesting conditions. A three-year vesting and performance period will be applied, and vesting
will therefore occur in 2025. Full details of the performance conditions and quantum of the annual awards will be

disclosed in Zeda’s 2023 remuneration report.

It is proposed that, subject to the shareholders’ approval, the LTIP be implemented with effect from the Unbundling
Operative Date The full rules of the LTIP are available on request from the Company secretary.
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ANNEXURE 14

1. Separation Agreement

The Separation Agreement entered into between the Company, Zenith and Barloworld on 17 November, 2022 sets out
the principles regulating various aspects of the separation of the Zeda Group from the Barloworld Group (as a result
of the implementation of the Unbundling) and the provision of certain transitional services for a period of time after
such separation. The key terms of the Separation Agreement are summarised below.

Overarching Separation Principle: The fundamental underlying principle of the separation is that, with effect from the
Unbundling Operative Date, the Zeda Group will have the entire economic risk and benefit of the Business and, where
applicable, any future operations in which the Zeda Group will have an interest (“Zeda Business”), and the Barloworld
Group will have the entire economic risk and benefit of all of the businesses conducted by the entities in the Barloworld
Group, excluding for the avoidance of doubt the Zeda Business (“Barloworld Retained Business”). The term “group”
as used herein, means either the Barloworld Group or the Zeda Group, as applicable in the relevant context.

Term: Whilst certain provisions of the Separation Agreement commenced on signature thereof, the majority of the
operative provisions of the Separation Agreement only take effect on the Unbundling Operative Date. The Separation
Agreement does not have a defined termination date, although several obligations provided for therein only operate
for a limited period following the Unbundling Operative Date.

General co-operation: Barloworld and Zeda acknowledge and agree that certain contractual and other arrangements
(including the rights, obligations and liabilities thereunder) entered into by the Barloworld Group prior to the Unbundling
were entered into entirely or partly for benefit of, or can be directly or indirectly attributed to, the Zeda Business or
Barloworld Business (as applicable), and consequently would need to, as a consequence of the Unbundling, be: (i)
migrated to the Zeda Group or the Barloworld Group (as applicable); (ii) appropriately released, substituted and
terminated; and/or (iii) apportioned between Barloworld and Zeda accordingly. They accordingly agree to co-operate
with each other, act in good faith and execute and deliver to the other such other instruments, agreements and
documents and take such other actions as may be reasonably necessary in order to carry out, evidence and confirm
their rights and the intended purpose of the Separation Agreement.

Disposal of Transferring Properties : Prior to 30 September 2022, Barloworld Auto Proprietary Limited (“Barloworld
Auto”), a wholly-owned subsidiary of Avis Southern Africa and accordingly a member of the Zeda Group, entered into
agreements for the sale of immovable property to dispose of certain properties (the “Transferring Properties”) (the
“Property Sale Agreements”). The Transferring Properties: (i) are not related to or attributable to the Zeda Business;
(ii) have at all times been owned by Barloworld Auto for the account and benefit of the Barloworld Business and
the Barloworld Group; and (iii) have at all times been considered by the parties as assets wholly attributable to the
Barloworld Business and the Barloworld Group, despite being registered in the name of Barloworld Auto. Barloworld
Auto provided certain undertakings, warranties and indemnities under the Property Sale Agreement (the “Barloworld
Auto Obligations”), ultimately for the benefit of the Barloworld Group and certain of the Barloworld Auto Obligations
will or may survive past the Unbundling Operative Date.

Zeda and Barloworld agree that the sale proceeds received or receivable in respect of the disposal of the Transferring
Properties in terms of the Property Sale Agreements are attributable to the Barloworld Group and accordingly shall
not be paid to Barloworld Auto or any member of the Zeda Group, but shall be paid to and received by an entity in
the Barloworld Group as may be nominated by Barloworld. To the extent that any member of the Zeda Group receives
payment of any amount in connection with the disposal of the Transferring Properties, Zeda shall procure that such
amounts be paid to the applicable Barloworld Group entity upon demand as soon as reasonably possible, on a Rand-
for-Rand basis. Barloworld indemnifies the Zeda Group against any and all claims and/or liabilities in connection with,
incidental to, or arising directly or indirectly from, the Property Sale Agreements and the Barloworld Auto Obligations.

Disposal of Zeda Property: BAWSA received an offer for a certain immovable property (the “Zeda Property”). The Zeda
Property: (i) is not related to or attributable to the Barloworld Business; (ii) has at all times been owned by BAWSA
for the account and benefit of the Zeda Business and the Zeda Group; and (iii) has at all times been considered by the
parties as assets wholly attributable to the Zeda Business and the Zeda Group, despite being registered in the name
of BAWSA. Zeda and Barloworld agree that the sale proceeds received or receivable in respect of the disposal of the
Zeda Property will be attributable to the Zeda Group and accordingly shall not be paid to BAWSA or any member
of the Barloworld Group, but shall be paid to and received by an entity in the Zeda Group as may be nominated by
Zeda. To the extent that any member of the Barloworld Group receives payment of any amount in connection with
the disposal of the Zeda Property, Barloworld shall procure that such amounts be paid to the applicable Zeda Group
entity upon demand as soon as reasonably possible, on a Rand-for-Rand basis. Zeda indemnifies the Barloworld Group
against any and all claims and/or liabilities in connection with, incidental to, or arising directly or indirectly from, the
disposal of the Zeda Property. In the event that, for whatever reason, BAWSA does not reach agreement with the

308  Pre-Listing Statement



“AZEDA | 55...

ANNEXURE 14

offeror under the offer for the disposal of the Zeda Property and the offer lapses, is withdrawn, or otherwise falls away,
then the parties will co-operate to ensure that the Zeda Property is transferred by BAWSA to a member of the Zeda
Group as may be nominated by Zeda.

Contracts and release: In respect of contracts or transactions attributed, directly or indirectly and wholly or partly,
for the benefit of the Zeda Business, Zeda agrees to use best endeavours to procure that: (i) each member of the
Barloworld Group is, where applicable, substituted as a contracting party by an appropriate member of the Zeda
Group; and (ii) released from any and all of its obligations under such contracts or transactions with effect from the
Unbundling Operative Date or as soon as reasonably practicable thereafter, but in any event by no later than 3 (three)
months after the Unbundling Operative Date. Barloworld provides a corresponding and identical undertaking to the
Zeda Group in respect of contracts or transactions attributed, directly or indirectly and wholly or partly, for the benefit
of the Barloworld Retained Business.

In the context of these contracts or transactions, each of Zeda and Barloworld indemnifies and holds the members of
the other party’s group harmless from and against any and all claims and/or liabilities in connection with, incidental
to, or arising directly or indirectly from, the transactions and/or contracts that are attributed, directly or indirectly and
wholly or partly, for the benefit of that group’s business. These indemnity provisions are subject to certain apportionment
mechanisms where the relevant contracts or transactions are only partly for the benefit of the Zeda Business or the
Barloworld Retained Business (as applicable).

Khula Sizwe Guarantees: As Barloworld’s obligations in terms of the Khula Sizwe Guarantees are solely for the benefit
of the Zeda Group, Barloworld and Zeda entered into a separate back-to-back guarantee agreement, in terms of
which Zeda has irrevocably and unconditionally guaranteed and agreed to hold harmless and reimburse Barloworld in
respect of any and all amounts paid by Barloworld from time to time pursuant to its obligations under the Khula Sizwe
Guarantee. Zeda agrees to exercise best endeavours to procure that Barloworld is: (i) substituted as the guarantor under
the Khula Sizwe Guarantee by Zeda or one or more of its subsidiaries or any other third party; and (ii) released from
its obligations under the Khula Sizwe Guarantee by no later than 12 (twelve) months after the Unbundling Operative
Date, which endeavours may include but are not limited to engaging in good faith negotiations with Barloworld and
Khula Sizwe in regard to agreeing a suitable replacement guarantee to be provided by Zeda and providing Barloworld
with all such reasonable assistance and/or information as may be required for purposes of releasing Barloworld from
the Khula Sizwe Guarantee.

Wrong pocket provisions: If any asset which relates or is attributable, exclusively, to the Zeda Business is, following the
Unbundling, held or received by a member of the Barloworld Group, then Barloworld agrees to procure that the relevant
members of the Barloworld Group takes such steps as are necessary to validly transfer the relevant interest in such asset
to the Zeda Group (including to obtain any third party consent that may be required), and the agreement regulates
the accounting treatment of such transfer in different circumstances that may arise. Zeda provides a corresponding
and identical undertaking to the Barloworld Group in respect of any asset that relates or is attributable, exclusively, to
the Barloworld Retained Business.

Funding Arrangements: As at the signature date of the Separation Agreement, the Zeda Group was indebted to the
Barloworld Group in terms of the remaining intra-group loans that exist between them (the “Remaining Loans”). Zeda
agrees to procure the repayment of the full amount of the Remaining Loans, together with all accrued and arrear
interest, to the applicable members of the Barloworld Group, using its own sources of funding independent from the
Barloworld Group (which may include facilities obtained from third-party funders), by no later than 30 November 2023.
The aggregate outstanding balance of the Remaining Loans from time to time shall bear interest at the prime rate
plus 1%, calculated monthly and capitalised monthly from the Unbundling Operative Date until the date on which the
principal amount of the Remaining Loans has been repaid in full (both dates inclusive). As security for the repayment
of the Remaining Loans: (i) Zeda and Zenith, jointly and severally guarantee in favour of Barloworld, the performance
of the obligations (including the payments obligations) of the applicable members of the Zeda Group (the “Guaranteed
Zeda Obligations”) and agree, each as principal debtor and primary obligor to indemnify Barloworld against all losses
and damages sustained by it flowing from any non-payment or default with respect to the Guaranteed Zeda Obligations
by the applicable members of the Zeda Group; and (ii) Zenith undertakes to register a first ranking continuing covering
special notarial bond, in the form agreed between Barloworld, Zeda and Zenith, over identified vehicles owned by
Zenith in favour of Barloworld.

Information Technology Transitional Services: Prior to the Unbundling Operative Date, the Barloworld Group provides
certain information technology services in respect of certain IT systems (the “IT Systems”) to the Zeda Group on the
same basis that it provides such services to members of the Barloworld Group. Following the Unbundling Operative
Date, the Barloworld Group shall continue to provide certain of the services in respect of the IT Systems (the “IT
Services”) on the same basis that it provides such services to members of the Barloworld Group, to the members of
the Zeda Group, during the months of November 2022 and December 2022 only. In consideration for the provision
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of the IT Services, the Zeda Group will pay Barloworld (or another member of the Barloworld Group nominated by
Barloworld): (i) in respect of November 2022, R526,000; and (ii) in respect of December 2022, R128,000.

General indemnification: Each of Zeda and Barloworld indemnifies and holds the members of the other party’s group
harmless from and against all claims and liabilities in connection with or incidental to, or arising directly or indirectly
from, any: (i) liability that is directly or indirectly attributable to the business of the indemnifying’ party’s group (unless
specifically otherwise dealt with in the Separation Agreement); (ii) breach by the indemnifying party of its obligations
under the Separation Agreement; and (iii) allegation that the information relating to the indemnifying party’s group
in this Pre-Listing Statement, the Company’s reviewed condensed and consolidated financial statements for the year
ended 30 September 2022, or any other public document released before the Unbundling Operative Date is untrue,
inaccurate, incomplete, misleading, not based on reasonable grounds or does not fairly represent the information
required to be contained therein.

2. Agreements relating to the Restructuring

Step 1 Asset Purchase Agreement

In order to give effect to Step 1 of the Restructuring, as more fully described in “Section 4 - Restructuring and Formation
of the Zeda Group”, the Step 1 Asset Purchase Agreement was entered into and signed between BAWSA and Zenith
on 1 October 2021 (as subsequently amended and restated), in which agreement the South African component of the
Car Rental Business was carved out of BAWSA and disposed of to Zenith, which was a wholly-owned subsidiary of
BAWSA. In exchange for the assets comprising the South African component of the Rent-a-Car Business (excluding
trade receivables), Zenith issued 100 (one hundred) additional ordinary shares to BAWSA. This transaction constituted
an “asset-for-share” transaction in accordance with section 42 of the South African Income Tax Act. In exchange for
the applicable trade receivables, Zenith assumed certain defined liabilities relating to the South African component of
the Car Rental Business, outside of the provisions of section 42 of the South African Income Tax Act.

The Step 1 Asset Purchase Agreement contained no suspensive conditions and the transaction contemplated therein
closed and became effective on 1 October 2021.

The business sold pursuant to the Step 1 Asset Purchase Agreement comprised of defined assets sufficient to enable
Zenith to operate the South African component of the Car Rental Business immediately with effect from 1 October
2021, including inter alia receivables, goodwill, all de-fleeted rental vehicles held by BAWSA as trading stock at that
time and all business contracts (e.g. with customers, suppliers, contractors, etc.) relating exclusively or predominantly
to the South African component of the Car Rental Business. The assets disposed of and transferred to Zenith pursuant
to this agreement did not include, inter alia, the following:

¢ the ABG Licence Agreements: Since BAWSA acted as the primary licensee under the ABG Licence Agreements
for the whole Barloworld Group in respect of the entire Car Rental Business and Leasing Business, and not only
the South African component of the Car Rental Business that BAWSA carried on directly, BAWSA remained the
licensee under the ABG Licence Agreements.

The Step 1 Asset Purchase Agreement instead provided for the sub-licencing of the applicable rights under the
ABG Licence Agreements relating to the South African component of the Car Rental Business from BAWSA
to Zenith, and the parties subsequently entered into a separate written sub-licencing agreement on or about
18 November, 2022, with the consent of the applicable Licensors, setting out the full terms on which such rights
are sub-licenced to Zenith.

¢ BAWSA'’s rental fleet: The fleet used by BAWSA in carrying on the South African component of the Car Rental
Business (which had not yet been de-fleeted) was not disposed of to Zenith, given that such transfer would have
entailed an unduly protracted administrative process that would not have been commercially sensible in light of
the ongoing vehicle de-fleeting process used in the Car Rental Business, as described in “Section 3: Description
of the Business of the Zeda Group - The Used Car Sales Business Operating Model - De-fleeting and Avis Car
Sales Operating Model”.

Instead, the Step 1 Asset Purchase Agreement provided for the lease of BAWSA'’s rental fleet by Zenith for
purposes of carrying on the South African component of the Car Rental Business until the de-fleeting date of
each such vehicle. The parties subsequently entered into a separate written vehicle lease agreement on or about
18 November, 2022, setting out the full terms of the leasing arrangement. In respect of all new vehicles acquired
by the South African component of the Car Rental Business in terms of its usual vehicle in-fleeting process, Zenith
has acquired such vehicles directly from the relevant OEMs.
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In terms of the Step 1 Asset Purchase Agreement and section 197 of the South African Labour Relations Act, No. 66 of
1995, as amended, the employment of 1139 employees transferred from BAWSA to Zenith with effect from 1 October
2021. Zenith was automatically substituted in the place of BAWSA in respect of the contracts of employment of these
employees and all the rights and obligations between such employees and BAWSA (as previous employer) continued
in force between the relevant employees and Zenith (as new employer).

BAWSA and Zenith provided capacity and authority warranties. The agreement also includes standard “wrong pocket”
provisions, which provide generally for any assets, receivables or liabilities which relate or are attributable, exclusively
or predominantly, to the South African component of the Car Rental Business and that are held or received by BAWSA
after 1 October 2021 to be transferred to Zenith.

Restructuring Implementation Agreements

In order to give effect to Step 3 to Step 5 of the Restructuring, as described in “Section 4 - Restructuring and Formation
of the Zeda Group”, Barloworld, BAWSA, Avis Southern Africa and ZCL entered into the Phase One Restructuring
Implementation Agreement on or about 22 September 2022 and the Company, Barloworld, BAWSA, Avis Southern
Africa and Zenith entered into the Phase Two Restructuring Implementation Agreement on or about 28 September 2022.

The parties also entered into an agreement to amend the Phase One Restructuring Implementation Agreement and
the Phase Two Restructuring Implementation Agreement on or about 28 September 2022, to regulate certain practical
aspects of implementing the Restructuring, including to agree on the applicable implementation dates.

The Restructuring Implementation Agreements were subject to a number of suspensive conditions, all of which were
either fulfilled or waived, to the extent applicable, before 28 September 2022. The suspensive conditions included
obtaining the written consent to the Restructuring from third parties in terms of the Zeda Group’s contracts with
customers, suppliers, landlords, etc. (including the consent of the Licensors in terms of the ABG Licence Agreements).
The transactions contemplated in the Restructuring Implementation Agreements closed and became effective on
30 September 2022.

The transactions provided for and regulated in terms of the Restructuring Implementation Agreements are as follows
(numbered in accordance with the order of steps as described in “Section 4 - Restructuring and Formation of the
Zeda Group”):

Step 3: Distribution of issued shares of ZCL and Zenith held by BAWSA to Barloworld

Following implementation of Step 1above, BAWSA housed and operated in the territory of South Africa, the: (i) South
African component of the Car Rental Business in its wholly-owned subsidiary, Zenith; and (ii) South African component
of the Leasing Business in its wholly-owned subsidiary, ZCL.

On and with effect from 28 September, 2022:

* in terms of the Phase One Restructuring Implementation Agreement, BAWSA, through a resolution of its board
of directors in compliance with section 46 of the South African Companies Act, distributed all of the issued
shares it held in ZCL (comprising 100% of the issued shares of ZCL) to its sole shareholder Barloworld, by way of
a distribution in specie in accordance with section 46 of the South African Companies Act and section 46 of the
South African Income Tax Act; and

* in terms of the Phase Two Restructuring Implementation Agreement, BAWSA, through a resolution of its board of
directors in compliance with section 46 of the South African Companies Act, distributed all of the issued shares
it held in Zenith (comprising 100% of the issued shares of Zenith) to its sole shareholder Barloworld, by way of a
distribution in specie in accordance with section 46 of the South African Companies Act and section 46 of the
South African Income Tax Act.

The board of directors of BAWSA approved the aforementioned distributions by resolution in accordance with section
46 of the South African Companies Act, on the basis that it reasonably appeared to it that: (i) the assets of BAWSA,
as fairly valued, equalled or exceeded the liabilities of BAWSA, as fairly valued; and (ii) BAWSA would be able to pay
its debts as they became due in the ordinary course of business for a period of 12 months after the distribution was
implemented.
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The result of completion of this Step 3 was that Barloworld became the sole shareholder of each of Zenith and ZCL.

Step 4: Transfer of shares in ZCL and Zenith from Barloworld to Avis Southern Africa
On and with effect from 29 September, 2022 following implementation of the distributions set out in Step 3 above:

* in terms of the Phase One Restructuring Implementation Agreement, the issued shares held by Barloworld in ZCL,
were disposed of by Barloworld to Avis Southern Africa (which was a wholly-owned subsidiary of Barloworld
at the time of this Step 4), in exchange for the issue by Avis Southern Africa of 12,941,176 (twelve million, nine
hundred and forty-one thousand, one hundred and seventy-six) additional ordinary shares in Avis Southern Africa
to Barloworld as consideration for the shares acquired in ZCL; and in terms of the Phase Two Restructuring
Implementation Agreement, the issued shares held by Barloworld in Zenith, were disposed of by Barloworld to
Avis Southern Africa (which was a wholly-owned subsidiary of Barloworld at the time of this Step 4), in exchange
for the issue by Avis Southern Africa of 7,058,824 (seven million, fifty-eight thousand, eight hundred and twenty-
four) additional ordinary shares in Avis Southern Africa to Barloworld as consideration for the shares acquired in
Zenith, in each case as an “asset-for-share” transaction in accordance with section 42 of the South African Income
Tax Act.

The result of completion of this Step 4 was that Avis Southern Africa became the sole shareholder of each of Zenith
and ZCL.

Step 5: Transfer of shares in Avis Southern Africa from Barloworld to the Company

On and with effect from 30 September, 2022 following implementation of the transfer of the shares in ZCL and Zenith
from Barloworld to Avis Southern Africa as set out in Step 4 above, and in terms of the Phase Two Restructuring
Implementation Agreement, all the issued shares in Avis Southern Africa, were then sold by Barloworld to the
Company (being a wholly-owned subsidiary of Barloworld at the time of this Step 5) at the fair market value thereof
of R4,500,000,000.00 (four billion five hundred million Rand), which purchase consideration was settled by the
Company issuing 189,641,687 additional Zeda Shares to Barloworld, as an “asset-for-share” transaction in accordance
with section 42 of the South African Income Tax Act.

The parties to the Restructuring Implementation Agreements provided capacity and authority warranties. The
Restructuring Implementation Agreements also included standard “wrong pocket” provisions, which provide generally
for any assets, receivables or liabilities which relate or are attributable, exclusively or predominantly, to the Car Rental
Business or the Leasing Business and that are subsequently held or received by a member of the Barloworld Group to
be transferred to the applicable entity in the Zeda Group.

4. ABG Licence Agreements and Novated ABG Licence Agreements

The Zeda Group has historically operated, and continues to operate, under the “Avis” and “Budget” brands, which are
exclusively owned by ABG.

The ABG Licence Agreements refer to: (i) the Avis Licence Agreement; and (ii) the Budget Licence Agreement, both
of which were concluded by BAWSA on or about 3 June 2016 with the respective Licensors, being Avis Africa (in
respect of the Avis Licence Agreement) and Zodiac (in respect of the Budget Licence Agreements). The Licensors
are subsidiaries of ABG who have been granted the right to use and to license others to use the “Avis” and “Budget”
trademarks (“Trademarks”), together with the operating method for carrying on the Car Rental and Leasing Businesses
under these brands developed and licensed by ABG (the “System”), in certain territories, including those in which the
Zeda Group operates. The ABG Licence Agreements commenced on 15 March 2015 and were concluded for a period
of 15 years each.

The Zeda Group operates under these brands in terms of the ABG Licence Agreements, which grant BAWSA non-
exclusive long-term licenses to operate the business of renting and leasing vehicles using the “Budget” and “Avis” brands
and their related marks, respectively, and to make use of the System. The Avis Licence Agreement entitles BAWSA to
operate under the “Avis” brand in 12 African countries (being Angola, Botswana, Ghana, Lesotho, Malawi, Mozambique,
Namibia, South Africa, eSwatini, Tanzania, Zambia and Zimbabwe). The Budget Licence Agreement entitles BAWSA
to operate under the “Budget” brand in 9 African countries (being Botswana, Lesotho, Malawi, Mozambique, Namibia,
South Africa, eSwatini, Zambia and Zimbabwe). The ABG License Agreements further include the right for BAWSA to
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sub-license its rights under the agreements, with the prior written consent of the applicable Licensor.

In anticipation of the Unbundling and Listing, BAWSA, the Licensors and Avis Southern Africa have entered into the
Novated ABG Licence Agreements described immediately below, enabling the Zeda Group to continue carrying on
its Business seamlessly following the Unbundling and Listing:

* the Novated Avis Licence Agreement, pursuant to which Avis Africa has agreed to BAWSA novating and assigning
all its rights and obligations under the Avis Licence Agreement (under which the “Avis” trademark is licenced)
to Avis Southern Africa with effect from and conditional on Listing occurring, such that Avis Southern Africa
becomes the new licensee under the Avis Licence Agreement and BAWSA is released from all rights and
obligations thereunder; and the Novated Budget Licence Agreement, pursuant to which Zodiac has agreed to
BAWSA novating and assigning all its rights and obligations under the Budget Licence Agreement (under which
the “Budget” trademark is licenced) to Avis Southern Africa with effect from and conditional on Listing occurring,
such that Avis Southern Africa becomes the new licensee under the Budget Licence Agreement and BAWSA is
released from all rights and obligations thereunder.

The Novated ABG Licence Agreements will take effect from the Listing Date.

With effect from the Listing Date, and subject to the fulfilment of the suspensive conditions set out above, Avis Southern
Africa will accordingly become the licensee of the Trademarks and the System in terms of the Novated ABG Licence
Agreements, the key commercial terms of which are summarised as follows:

* The term of each Novated ABG Licence Agreement has been extended for a further 5 years beyond the original
expiry date set out in each ABG Licence Agreement, until 3 June 2035.

* Avis Southern Africa will be entitled to sub-license the System and the Trademarks provided the prior written
consent of the applicable Licensor is obtained, such consent not to be unreasonably withheld.

* Allintellectual property and other rights in, inter alia, the Trademarks and the System remain the exclusive property
of the applicable Licensor or ABG, as the case may be.

* The Novated ABG Licence Agreements each provide that Avis Southern Africa will pay a monthly royalty fee
to the applicable Licensor calculated as a percentage of gross revenue in respect of the Zeda Group’s: (i) Car
Rental Business and Leasing Business as conducted under the “Avis” Trademark and using the System, in terms
of the Novated Avis Licence Agreement; and (ii) Car Rental Business and Leasing Business as conducted under
the “Budget” Trademark and using the System, in terms of the Novated Budget Licence Agreement.
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As discussed in “Section 17: Additional Information” commencing on page 131 of this Pre-Listing Statement under the
heading “Material Property Disposed of”, the table below sets out details of the 9 immovable properties relating to the
Car Rental Business that were disposed of by Barloworld to Khula Sizwe with effect from 1 October 2019.

Material property disposed of

Market value determined

as at 31 August Purchase
2018 for transaction price (after 5%
implementation date of discount) Date of
Description 1 October 2019 (ZAR) transfer
Erf 909 & Erf 910 & Erf 134 470 000 127 746 500 20 December
562, Croydon, Ekurhuleni 2019
Metropolitan Municipality,
Gauteng
Erf 321, Eastgate Ext 11, 26 940 000 25593 000 20 December
City of Johannesburg, Gauteng 2019
Erf 11674, Walmer, Nelson 11 460 000 10 887 000 1 February
Mandela Bay Metropolitan 2020
Municipality, Eastern Cape
Erf 166133, Cape Town, City of 68 000 000 64 600 000 9 December
Cape Town, Western Cape 2019
Erf 3595, Pretoria, City 9 620 000 9139 000 20 February
of Tshwane Metropolitan 2020
Municipality, Gauteng
Ptn 10,
Erf 909, Riverside Park Ext 24, 8 600 000 8190 000 12 February
Mbombela Local Municipality, 2020
Mpumalanga
Erf 109, Florida Hills, City of 3 601500 3430 000 9 January 2020
Johannesburg, Gauteng
Erf 980, Menlo Park, 5920 000 5624 000 12 March 2020
City of Tshwane Metropolitan
Municipality, Gauteng
Ptn 8,
Erf 1170, Rustenburg, 1720 000 1634 000 26 March 2020
Rustenburg Local Municipality,
North-West
TOTAL 269 750 000 256 262 500
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